Supplement No. 2 dated May 5, 2021 to

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Modiv Inc.
Up to $700,000,000 of Class C Common Stock

This document supplements, and should be read in conjunction with, the private placement
memorandum of Modiv Inc. (the “Company” or “our”) dated February 1, 2021 (the “PPM”), as
supplemented by Supplement No. 1, dated March 8, 2021. Unless otherwise defined in this supplement,
capitalized terms used herein shall have the same meanings as set forth in the PPM. The purpose of this
supplement is to disclose our estimated net asset value (“NAV”) per share, a change in our offering price
and information regarding our share repurchase program.
Estimated Net Asset Value Per Share, Updated Offering Price and Updated Share Repurchase Program
Information
The following information supplements, and should be read in conjunction with, the sections of the
PPM captioned “Calculation of Estimated Net Asset Value Per Share” beginning on page 54 of the PPM,
“Description of Shares — Share Repurchase Program” beginning on page 108 of the PPM and all similar
discussions throughout the PPM.
On May 5, 2021, the audit committee of the Company’s board of directors (the “Board”)
recommended, and the Board unanimously approved and established, an estimated per share NAV of the
Company’s Class C common stock of $24.61 based on the estimated market value of the Company’s assets
less the estimated market value of the Company’s liabilities, divided by the number of fully-diluted shares
of common stock outstanding as of March 31, 2021.
Shares of the Company’s Class C common stock are offered pursuant to the PPM at a price equal
to the Board’s most recently determined NAV per share. Therefore, commencing on May 5, 2021, the
offering price of shares of the Company’s Class C common stock will be $24.61 per share.
In addition, repurchases of shares of Class C common stock pursuant to the Company’s Share
Repurchase Program are processed at a repurchase price based on the Board’s most recently determined
NAV per share. Therefore, repurchase requests submitted under the Company’s Share Repurchase Program
during May 2021 will need to be submitted by May 26, 2021 in order to be considered for repurchase in
June 2021, and share repurchases, if any, will be processed on June 3, 2021 based upon the $24.61 per share
NAV. Future share repurchases, if any, pursuant to the Company’s Share Repurchase Program will
continue to be processed at a repurchase price based upon the $24.61 per share NAV until the Board
determines an updated estimated per share NAV.

For more information regarding the process and valuation methodology used in calculating the
estimated per share NAV as of March 31, 2021, please refer to the Company’s Current Report on Form 8K filed with the Securities and Exchange Commission on May 5, 2021, which is incorporated by reference
into this Supplement No. 2 to the PPM.

Supplement No. 1 dated March 8, 2021 to

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Modiv Inc.
Up to $700,000,000 of Class C Common Stock

This document supplements, and should be read in conjunction with, the private placement
memorandum of Modiv Inc. (the “Company” or “our”) dated February 1, 2021 (“the “PPM”). Unless
otherwise defined in this supplement, capitalized terms used herein shall have the same meanings as set
forth in the PPM. The purpose of this supplement is to describe the 2% More for Your Money Program,
which provides a 2% share bonus on investments during the term of such program.
2% More for Your Money Program
The following information should be read in conjunction with the discussion contained in the “Plan
of Distribution” section of the PPM and all similar discussions appearing throughout the PPM:
2% More for Your Money Program
The Company has established a 2% More for Your Money Program (the “Bonus Program”),
pursuant to which all purchasers of shares between March 8, 2021 and April 23, 2021 will receive an
additional 2% share bonus on their investment. During the period of the Bonus Program, the offering price
per share will be 2% less than the Company’s most recently published net asset value (“NAV”) per share.
Based on our most recently published NAV per share of $23.03, during the period of the Bonus Program,
the offering price per share will be $22.57 per share, which is 2% less than the general per share offering
price of $23.03 per share based on our most recently published NAV per share. As a result, based on our
most recently published NAV per share, an investment of $2,257 would represent the purchase of 100
shares instead of the 98 shares that would normally be acquired with such an investment using the general
per share offering price outside of the Bonus Program. Outside of the Bonus Program, based on our most
recently published NAV per share, an investment of $2,303 would generally be required for the purchase
of 100 shares. The Bonus Program does not apply to shares purchased through the Company’s distribution
reinvestment plan.
To be eligible for the Bonus Program, subscriptions for shares must be received and accepted by
12:00 p.m. on April 23, 2021; provided, however, that the Company may, in its sole discretion, extend the
Bonus Program to 12:00 p.m. on May 10, 2021. The Company currently expects to publish an updated
NAV per share in late April or early May 2021 and the offering price per share will be adjusted when the
updated NAV per share is announced. To the extent shares are purchased in the Bonus Program at a price
that is less than the general offering price, investors who purchased shares outside of the Bonus Program
will experience dilution of their shares.

Confidential Private Placement Memorandum
February 1, 2021
Up to $700,000,000 of Class C Common Stock
FOR ACCREDITED INVESTORS ONLY
Modiv Inc., and its wholly owned subsidiaries, (collectively “Modiv,” the “Company,” we,” “us,” or “our”) is a pioneer in the direct-to-consumer commercial real estate product
industry, having created one of the largest non-listed real estate investment trusts (“REITs”) to be raised via crowd funding technology. Modiv is a company that leads with an innovative,
investor-first focus designed to increase access to non-listed commercial real estate products and to reduce the costs of owning those products. Additionally, Modiv continuously strives to have
best-in-class corporate governance and has assembled distinguished executives, with decades of institutional real estate industry experience, on both its board of directors and executive
management team.
Modiv (formerly named RW Holdings NNN REIT, Inc.) is a Maryland corporation which was formed in May 2015 to initially invest in single-tenant income-producing properties
located in the United States, leased to creditworthy tenants under long-term net leases. Since December 31, 2019, we have been internally managed following the December 31, 2019
acquisition of the business of BrixInvest, LLC, our former sponsor, and our merger with Rich Uncles Real Estate Investment Trust I (“Rich Uncles”). During 2020, we acquired
buildingbits.com (“BuildingBITs”), an innovative online real estate crowd funding platform, and the REITless investment platform (“REITless”), an online investment platform for commercial
real estate investment offerings. In 2021, we will continue to seek opportunities to be an aggregator within the non-listed real estate product industry, utilizing the combination of our deep
understanding of both the crowd funding and real estate markets and the strength of our stockholder-owned, self-managed business model. We plan to invest in a diversified portfolio of real
estate and real estate-related investments.
We are offering up to $700,000,000 in shares of our Class C common stock pursuant to this memorandum at a price equal to the most recent net asset value per share of our Class C
common stock. The shares of our Class C common stock are only being offered pursuant to this memorandum to persons who meet the definition of an “accredited investor” as defined in Rule
501(a) of Regulation D promulgated under the Securities Act of 1933, as amended (the “Securities Act”). We will offer our shares of Class C common stock in this offering utilizing the
website www.modiv.com, an online investment platform owned and operated by us. Each prospective investor must subscribe to purchase at least $1,000 in shares. We may terminate this
offering at any time in our sole discretion, even if we have not raised the $700,000,000 offering amount.
We consider our company to be a perpetual-life investment vehicle because we have no finite date for liquidation. While our charter does not require us to list the shares of our Class C
common stock for trading on a national securities exchange or other over-the-counter trading market, we may consider such a listing if we determine it is in the best interest of our stockholders.
Although we are currently offering a fixed amount of shares in this private offering, we intend to effectively conduct a continuous offering of an unlimited amount of shares of our Class C
common stock over an unlimited time period by conducting an uninterrupted series of additional private offerings if we sell all shares being offered pursuant to this memorandum. This
perpetual-life structure is aligned with our overall objective of investing in real estate assets with a long-term view towards making regular cash distributions and generating capital
appreciation.
We are a public reporting company subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We are also an
“emerging growth company” under the federal securities laws and will be subject to reduced reporting requirements. Investing in shares of our Class C common stock involves a
high degree of risk. You should purchase shares only if you can afford a complete loss of your investment. See Risk Factors beginning on page 16 to read about risks you should
consider before buying shares of our Class C common stock. These risks include the following high-risk factors:
•
•
•
•
•

•
•
•
•

•

•
•
•

We have only a limited prior operating history, and the prior performance of real estate programs sponsored by us or our affiliates may not be indicative of our future results.
We are subject to risks associated with deteriorating economic conditions resulting from the novel coronavirus (“COVID”) pandemic and related disruptions in the financial
markets.
The magnitude and duration of the COVID pandemic and its impact on our tenants, operations and liquidity is uncertain as of the date of this memorandum and may continue to
have an adverse impact on our business and results of operations.
This is a “best efforts” offering. If we are unable to raise substantial funds in this offering, we may not be able to invest in a diverse portfolio of real estate and real estaterelated investments, and the value of your investment may fluctuate more widely with the performance of specific investments.
We may be considered a “blind pool” because we have not identified the additional properties to be acquired with the net proceeds from this offering, and any potential
acquisitions cannot be considered probable. As a result, you will not be able to evaluate the economic merits of our future investments prior to their purchase. We may be
unable to invest the net proceeds from this offering on acceptable terms to investors, or at all.
The offering price of shares of our Class C common stock may not accurately represent the value of our assets at any given time and the actual value of your investment may be
substantially less.
The amount of distributions we may pay, if any, is uncertain. Due to the risks involved in the ownership of real estate and real estate-related investments, there is no guarantee
of any return on your investment in us and you may lose money.
We may fail to continue to qualify as a REIT, which could adversely affect our operations and our ability to make distributions.
Our charter does not require us to pursue a transaction to provide liquidity to our stockholders by a specified date, nor does our charter require us to list our shares for trading on
a national securities exchange by a specified date. Our charter does not require us to ever provide a liquidity event to our stockholders. No public market currently exists for our
shares, and we have no plans to list our shares on a national securities exchange. Consequently, you must be prepared to hold your shares for an indefinite length of time and, if
you are able to sell your shares, you may have to sell them at a substantial discount.
The only sources of cash for distributions to investors will be from net rental income, sales of properties and, in certain limited circumstances related to how we structure
property acquisitions or lease extensions as described in this memorandum, proceeds from this offering. If we pay distributions from sources other than operations, we may
have less cash available for investments and your overall return may be reduced.
We have substantial indebtedness, and may incur additional secured or unsecured debt, which may affect our ability to pay distributions, expose us to interest rate fluctuation
risk, impose limitations on how we operate and expose us to the risk of default under our debt obligations.
We may be unable to renew leases, lease vacant space or re-lease space as leases expire on favorable terms or at all.
We could be subject to risks associated with bankruptcies or insolvencies of tenants or from tenant defaults generally.

•

•
•

There are significant restrictions and limitations on your ability to have any of your shares of our Class C common stock repurchased under our share repurchase program and,
if you are able to have your shares repurchased by us, the stated purchase price under the repurchase program, which is based on our most recently published net asset value
(“NAV”) per share, could be less than the then-current fair market value of the shares.
Because no underwriter is selling our shares, investors will not have the benefit of an independent “due diligence” review and investigation of the type normally performed by
an underwriter in connection with a securities offering.
Investing in our Class C common stock involves a high degree of risk. You should purchase shares of our Class C common stock only if you can afford a complete loss of your
investment.

Price to the
Public(1)
$

Selling
Commissions(2)
23.03

$

Dealer Manager
Fees(2)
—

$

Proceeds to Us,
Before Expenses(3)
0.12

$

22.91

(1)

The price per share presented is based on our most recently published NAV per share following our 1:3 reverse stock split on February 1, 2021. Our board of directors will adjust the
offering price of the shares during the course of the offering on a quarterly basis, to equal our most recently published NAV per share. Our board of directors generally anticipates that the
NAV per share will be determined within 45 days after the end of each quarter, barring any extenuating circumstances.

(2)

Investors will not pay upfront selling commissions in connection with the purchase of our shares of Class C common stock in this offering. Any required fees payable to the dealer manager
will be paid by us. Given our investor-first focus, the benefit to investors of utilizing a dealer manager that is registered with the Financial Industry Regulatory Authority (“FINRA”) and
complying with FINRA’s heightened regulatory standards outweigh the minimal costs. For providing compliance services as the dealer manager for this offering, North Capital (as defined
below) will receive an amount equal to $10,000 per month until the cumulative, aggregate dollar amount of capital raised in this offering and our follow-on public offering that commenced
on December 23, 2019 and terminated on January 27, 2021 equals $25,000,000; thereafter, we will pay to North Capital upfront monthly variable compensation equal to 0.50% of the
purchase price of each incremental share of Class C common stock sold in this offering in excess of the aforementioned $25,000,000 threshold. See Plan of Distribution for further
information.

(3)

Proceeds are calculated before deducting organization and offering expenses, which are payable by us and will be paid over time as they are incurred. The net proceeds to us, after the
payment of fees to the dealer manager and other organization and offering expenses which shall not exceed 3%, are expected to be not less than $22.34 per share.

This cover page contains certain summary information regarding the shares of our Class C common stock but is not a complete summary of our shares of Class C common stock. Investors
should read this entire memorandum and the various documents and materials referenced herein.
THE SHARES OF CLASS C COMMON STOCK (“SHARES”) ARE BEING SOLD ONLY TO “ACCREDITED INVESTORS” AS DEFINED IN RULE 501(a) OF
REGULATION D OF THE SECURITIES ACT. THERE IS NO PUBLIC MARKET FOR THE SHARES, AND NONE IS EXPECTED TO DEVELOP UPON COMPLETION OF
THE OFFERING. CAREFULLY READ THE GENERAL NOTICES ON THE FOLLOWING PAGES. THE SHARES WILL NOT BE TRANSFERRABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE SECTION OF THIS MEMORANDUM CAPTIONED “DESCRIPTION OF SHARES - INVESTOR
QUALIFICATIONS AND TRANSFER RESTRICTIONS.” THE SHARES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED WITH OR APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), THE SECURITIES REGULATORY AUTHORITY OF ANY STATE OF THE
UNITED STATES OR THE REGULATORY AUTHORITY OF ANY OTHER COUNTRY, NOR HAS THE SEC OR ANY OTHER SUCH REGULATORY AUTHORITY
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.
North Capital Private Securities Corporation (“North Capital”), a registered broker-dealer, will serve as the dealer manager of this offering and will offer shares of our Class C common
stock on a “best efforts” basis.

Private Placement Memorandum Dated February 1, 2021.

GENERAL NOTICES
THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE BENEFIT OF PERSONS INTERESTED IN INVESTING IN
THE SHARES. EXCEPT AS SET FORTH BELOW, EACH OFFEREE TO WHICH THIS MEMORANDUM HAS BEEN
DELIVERED AGREES TO TREAT THE INFORMATION CONTAINED HEREIN IN A CONFIDENTIAL MANNER. SUCH
INFORMATION MAY NOT BE REPRODUCED OR USED IN WHOLE OR IN PART FOR ANY PURPOSE OTHER THAN
CONSIDERATION OF AN INVESTMENT IN THE SHARES, NOR MAY IT BE DISCLOSED WITHOUT THE PRIOR WRITTEN
CONSENT OF THE COMPANY TO ANYONE OTHER THAN REPRESENTATIVES OF THE OFFEREE DIRECTLY
CONCERNED WITH THE DECISION REGARDING SUCH INVESTMENT WHO HAVE AGREED TO ABIDE BY THE
FOREGOING RESTRICTIONS. EACH OFFEREE, BY ACCEPTING THIS MEMORANDUM, AGREES TO RETURN IT
PROMPTLY UPON REQUEST.
THIS MEMORANDUM CONTAINS, IN ADDITION TO OTHER INFORMATION, A SUMMARY OF CERTAIN DOCUMENTS.
HOWEVER, POTENTIAL INVESTORS ARE ADVISED TO REFER TO THE SPECIFIC DOCUMENTS FOR A MORE
THOROUGH UNDERSTANDING. IN ADDITION, THIS MEMORANDUM IS QUALIFIED IN ITS ENTIRETY BY THE
CONTENTS OF ALL OTHER DOCUMENTS THAT ARE SUPPLIED TO POTENTIAL INVESTORS IN CONNECTION WITH
THIS OFFERING. TO THE EXTENT THAT STATEMENTS MADE IN THIS MEMORANDUM ATTEMPT TO SUMMARIZE
PROVISIONS OF SUCH DOCUMENTS, SUCH STATEMENTS IN THIS MEMORANDUM ARE QUALIFIED IN THEIR
ENTIRETY BY, AND MUST BE READ SUBJECT TO, SUCH PROVISIONS. TO THE EXTENT THAT THERE IS ANY
INCONSISTENCY BETWEEN THIS MEMORANDUM AND SUCH DOCUMENTS, THE PROVISIONS OF THE DOCUMENTS
WILL CONTROL.
THE DISTRIBUTION OF THIS MEMORANDUM AND THE OFFER AND SALE OF THE SHARES IN CERTAIN U.S.
JURISDICTIONS MAY BE RESTRICTED BY LAW. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL
OR THE SOLICITATION OF AN OFFER TO BUY ANY SHARES IN ANY STATE OR OTHER JURISDICTION WHERE, OR TO
OR FROM ANY PERSON TO OR FROM WHOM, SUCH OFFER OR SOLICITATION IS UNLAWFUL OR NOT AUTHORIZED.
THE SHARES ARE OFFERED SUBJECT TO THE RIGHT OF THE COMPANY TO REJECT ANY SUBSCRIPTION IN WHOLE
OR IN PART. PERSONS INTO WHOSE POSSESSION THIS MEMORANDUM OR ANY OF THE SHARES IS DELIVERED MUST
INFORM THEMSELVES ABOUT, AND OBSERVE ANY RESTRICTIONS IMPOSED BY RELEVANT JURISDICTIONS ON THE
DISTRIBUTION OF THIS MEMORANDUM AND THE OFFER AND SALE OF THE SHARES. SEE “DESCRIPTION OF SHARES
- INVESTOR QUALIFICATIONS AND TRANSFER RESTRICTIONS.” IN MAKING AN INVESTMENT DECISION, INVESTORS
MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE TERMS OF THIS OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS MEMORANDUM AS
LEGAL, TAX, INVESTMENT OR ACCOUNTING ADVICE, AND EACH INVESTOR IS URGED TO CONSULT WITH ITS OWN
ADVISORS WITH RESPECT TO THE LEGAL, TAX, REGULATORY, FINANCIAL AND ACCOUNTING CONSEQUENCES OF
ITS INVESTMENT IN THE SHARES. NEITHER THE COMPANY NOR OUR DEALER MANAGER NOR ANY OF THEIR
RESPECTIVE REPRESENTATIVES MAKE ANY REPRESENTATION TO ANY OFFEREE OR PURCHASER OF SHARES
OFFERED HEREUNDER REGARDING THE LEGALITY OF AN INVESTMENT BY SUCH OFFEREE OR PURCHASER UNDER
LEGAL INVESTMENT OR SIMILAR LAWS.
INVESTMENT IN THE COMPANY IS SUITABLE ONLY FOR ACCREDITED INVESTORS AND REQUIRES THE FINANCIAL
ABILITY AND WILLINGNESS TO ACCEPT THE HIGH RISKS AND LACK OF LIQUIDITY INHERENT IN AN INVESTMENT
IN THE COMPANY. INVESTORS MUST BE PREPARED TO BEAR SUCH RISKS FOR AN EXTENDED PERIOD OF TIME. NO
ASSURANCE CAN BE GIVEN THAT THE COMPANY’S INVESTMENT OBJECTIVES WILL BE ACHIEVED OR THAT
INVESTORS WILL RECEIVE A RETURN OF THEIR CAPITAL.
WE RESERVE THE RIGHT TO MODIFY ANY OF THE TERMS OF THIS OFFERING AND THE SHARES DESCRIBED HEREIN.
THE SHARES ARE OFFERED SUBJECT TO THE RIGHT OF OUR DEALER MANAGER TO REJECT ANY SUBSCRIPTION IN
WHOLE OR IN PART. IF OUR DEALER MANAGER REJECTS A SUBSCRIPTION, THE INVESTOR WILL BE NOTIFIED AS
SOON AS IS PRACTICABLE.
THIS MEMORANDUM INCLUDES MARKET AND INDUSTRY DATA THAT THE COMPANY HAS DEVELOPED FROM
PUBLICLY AVAILABLE INFORMATION, VARIOUS INDUSTRY PUBLICATIONS, OTHER PUBLISHED INDUSTRY
SOURCES AND INTERNAL DATA AND ESTIMATES. THE COMPANY’S INTERNAL DATA, ESTIMATES AND
PROJECTIONS ARE BASED UPON INFORMATION OBTAINED FROM TRADE AND BUSINESS ORGANIZATIONS AND
OTHER CONTACTS IN THE MARKETS IN WHICH THE COMPANY OPERATES AND ITS MANAGEMENT’S
UNDERSTANDING OF INDUSTRY CONDITIONS. INDUSTRY SURVEYS AND PUBLICATIONS GENERALLY STATE THAT
THE INFORMATION CONTAINED THEREIN HAS BEEN OBTAINED FROM SOURCES BELIEVED TO BE RELIABLE, BUT
THERE CAN BE NO ASSURANCE AS TO THE ACCURACY AND COMPLETENESS OF SUCH INFORMATION. THE
COMPANY HAS NOT INDEPENDENTLY VERIFIED SUCH MARKET DATA.
i

THIS OFFERING IS BEING MADE ON A “BEST EFFORTS” BASIS THROUGH OUR DEALER MANAGER WHICH IS A
MEMBER FIRM OF FINRA. HOWEVER, BECAUSE THIS OFFERING IS BEING CONDUCTED PURSUANT TO AN
EXEMPTION FROM THE SECURITIES ACT’S REGISTRATION REQUIREMENTS, THIS OFFERING IS NOT SUBJECT TO
REVIEW BY FINRA. NO DEALER, BROKER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORIZED BY THE COMPANY
TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS
MEMORANDUM, AND IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY. NO REPRESENTATION OR WARRANTY OF ANY KIND IS
INTENDED OR SHOULD BE INFERRED WITH RESPECT TO THE ECONOMIC RETURN, IF ANY, WHICH MAY ACCRUE
TO AN INVESTOR. THE DELIVERY OF THIS MEMORANDUM DOES NOT CREATE ANY IMPLICATION THAT THERE HAS
NOT BEEN ANY CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THE DATE OF THIS MEMORANDUM.
THE INFORMATION AND EXPRESSIONS OF OPINION CONTAINED HEREIN ARE SUBJECT TO CHANGE WITHOUT
NOTICE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE OF THE SHARES MADE HEREUNDER
WILL UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE
AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF. INVESTORS SHOULD NOT ASSUME THAT THE INFORMATION
CONTAINED IN THIS MEMORANDUM IS ACCURATE AS OF ANY DATE LATER THAN THE DATE HEREOF OR SUCH
OTHER DATES AS ARE STATED HEREIN. THIS MEMORANDUM IS NOT TO BE CONSTRUED AS CONSTITUTING AN
“OFFER” OR “OFFER TO SELL”, OR AN AGREEMENT WITH PURCHASERS OF THE SHARES, NOR DOES IT CONSTITUTE
AN OFFER TO OR SOLICITATION OF ANY PROSPECTIVE INVESTOR IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL
TO MAKE SUCH AN OFFER TO OR SOLICITATION OF SUCH PERSON OR ENTITY.
SHARES ARE BEING OFFERED SUBJECT TO PRIOR SALE, ALLOTMENT, ACCEPTANCE, WITHDRAWAL,
CANCELLATION OR MODIFICATION OF THIS OFFERING. ANY MODIFICATION TO THIS OFFERING WILL BE MADE BY
MEANS OF AN AMENDMENT TO THIS MEMORANDUM. THE COMPANY HAS RESERVED THE RIGHT TO WITHDRAW
OR CANCEL THIS OFFERING WITHOUT NOTICE UNDER CERTAIN CIRCUMSTANCES AND TO REJECT, IN WHOLE OR
IN PART, ANY SUBSCRIPTION FOR SHARES.
AN INVESTMENT IN OUR SHARES OF CLASS C COMMON STOCK INVOLVES CERTAIN RISKS. SEE “RISK FACTORS”
TO READ ABOUT THE RISKS THAT EACH POTENTIAL INVESTOR SHOULD CAREFULLY CONSIDER BEFORE
ACQUIRING OUR SHARES OF CLASS C COMMON STOCK.
THIS MEMORANDUM HAS BEEN PREPARED FOR DISTRIBUTION TO A LIMITED NUMBER OF PERSONS WHO MEET
THE DEFINITION OF AN “ACCREDITED INVESTOR” (“INVESTORS” OR “OFFEREES”) AS SET FORTH IN, OR
DETERMINED IN ACCORDANCE WITH, SECTION 2(15) OF THE SECURITIES ACT AND RULES 215, 501(A) AND 506(C)
PROMULGATED THEREUNDER. SUBSCRIPTIONS WILL BE ACCEPTED ONLY FROM PERSONS DEEMED ELIGIBLE
UNDER THE CRITERIA SET FORTH IN THIS MEMORANDUM. THE COMPANY RESERVES THE RIGHT TO REJECT ANY
SUBSCRIPTION IN WHOLE OR IN PART.
NOTICE TO RESIDENTS OF ALL STATES
THE SECURITIES OFFERED BY THIS MEMORANDUM ARE SUBJECT TO RESTRICTIONS ON TRANSFER AND RESALE
AND CANNOT BE TRANSFERRED OR RESOLD UNLESS THESE SECURITIES HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT, ANY APPLICABLE STATE SECURITIES LAWS AND APPLICABLE FOREIGN SECURITIES LAWS, OR
SUCH TRANSFER OR RESALE IS MADE PURSUANT TO AN EXEMPTION FROM REGISTRATION AS PERMITTED UNDER
THE SECURITIES ACT, APPLICABLE STATE SECURITIES LAWS AND APPLICABLE FOREIGN SECURITIES LAWS, OR
IN A TRANSACTION OUTSIDE THE UNITED STATES PURSUANT TO THE RESALE PROVISIONS OF REGULATION S
UNDER THE SECURITIES ACT. YOU SHOULD BE AWARE THAT YOU WILL BE REQUIRED TO BEAR THE FINANCIAL
RISKS OF AN INVESTMENT IN THE SECURITIES OFFERED BY THIS MEMORANDUM FOR AN INDEFINITE PERIOD OF
TIME.
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INVESTOR QUALIFICATIONS
The shares we are offering through this memorandum are suitable only as a long-term investment for persons of adequate
financial means and who have no need for liquidity in this investment. Because there is no public market for our shares, you will have
difficulty selling your shares. Our charter does not require us to ever provide a liquidity event to our stockholders and does not require
us to liquidate our assets and dissolve by a specified date. While our charter does not require us to list the shares of our Class C
common stock for trading on a national securities exchange or other over-the-counter trading market, we may consider such a listing
in the future if we determine it is in the best interest of our stockholders. Additionally, there are significant restrictions and limitations
on your ability to have any of your shares of our Class C common stock repurchased under our share repurchase program.
The shares we are offering through this memorandum will be made by the Company in reliance upon the non-public offering
exemption from registration provided in section 4(a)(2) of the Securities Act and Regulation D promulgated thereunder.
In consideration of the foregoing factors and in accordance with Rule 506(c) of Regulation D, the shares are only being sold to
“accredited investors”. Accredited investors are defined in Rule 501(a) of Regulation D as those persons or entities coming within any
of the following categories:
(i)

Any bank as defined in section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in
section 3(a)(5)(A) of the Securities Act whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to section 15 of the Exchange Act; any investment adviser registered pursuant to section 203 of the Investment Advisers
Act of 1940 or registered pursuant to the laws of a state; any investment adviser relying on the exemption from registering with
the SEC under section 203(l) or (m) of the Investment Advisers Act of 1940; any insurance company as defined in section
2(a)(13) of the Securities Act; any investment company registered under the Investment Company Act of 1940 or a business
development company as defined in section 2(a)(48) of that act; any Small Business Investment Company licensed by the U.S.
Small Business Administration under section 301(c) or (d) of the Small Business Investment Act of 1958; any Rural Business
Investment Company as defined in section 384A of the Consolidated Farm and Rural Development Act; any plan established
and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for
the benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan within the meaning
of the Employee Retirement Income Security Act of 1974, as amended, if the investment decision is made by a plan fiduciary,
as defined in Section 3(21) of such act, which is either a bank, savings and loan association, insurance company, or registered
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with
investment decisions made solely by persons that are accredited investors;

(ii)

Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940;

(iii) Any organization described in section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue
Code”), corporation, Massachusetts or similar business trust, partnership, or limited liability company, not formed for the specific
purpose of acquiring the securities offered, with total assets in excess of $5,000,000;
(iv) Any director or executive officer of the Company;
(v)

Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, at the time of
his or her purchase, exclusive of the value of his or her primary residence, exceeds $1,000,000;

(vi) Any natural person who had an individual income in excess of $200,000, or joint income with that person’s spouse or spousal
equivalent in excess of $300,000, in each of the two most recent years and who reasonably expects to reach the same income
level in the current year;
(vii) Any trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring shares of Class C common
stock, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) of Regulation D;
(viii) Any entity in which all of the equity owners are accredited investors;
(ix) Any entity, of a type not listed in paragraphs (i), (ii), (ii), (vii), or (viii) above, not formed for the specific purpose of acquiring
the securities offered, owning investments in excess of $5,000,000;
(x)

Any natural person who holds, in good standing, a Series 7 license (Licensed General Securities Representative), Series 65 license
(Licensed Investment Advisor Representative) or Series 82 license (Licensed Private Securities Offerings Representative);
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(xi) Any natural person who is a “knowledgeable employee,” as defined in rule 3c-5(a)(4) under the Investment Company Act of
1940, of the issuer of the securities being offered or sold where the issuer would be an investment company, as defined in section
3 of such act, but for the exclusion provided by either section 3(c)(1) or section 3(c)(7) of such act;
(xii) Any entity that is a “family office” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (i) with assets
under management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered,
and (iii) whose prospective investment is directed by a person who has such knowledge and experience in financial and business
matters that such family office is capable of evaluating the merits and risks of the prospective investment; and
(xiii) Any “family client” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 of a family office meeting
the requirements set forth above and whose prospective investment in the issuer is directed by such family office.
As used in this memorandum, the term “net worth” means the excess of total assets, exclusive of the value of an investor’s
primary residence, over total liabilities. Indebtedness that is secured by an investor’s primary residence, up to the estimated fair market
value of the primary residence at the time of the acquisition of the shares, shall not be included as a liability (except that if
the amount of such indebtedness outstanding at the time of the acquisition of the shares exceeds the amount outstanding 60 days
before such time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be included as a
liability). Indebtedness that is secured by the investor’s primary residence in excess of the estimated fair market value of the primary
residence at the time of the acquisition of the shares shall be included as a liability.
Each prospective investor will be required to provide documentation in order for the registered broker-dealer through which we
are selling shares of Class C common stock to verify that the prospective investor is an accredited investor. In addition, the registered
broker-dealer through which we are selling shares of Class C common stock and registered investment advisors recommending the
purchase of shares in this offering must make every reasonable effort to determine that the purchase of shares in this offering is a
suitable and appropriate investment for each stockholder based on information provided by the stockholder regarding the
stockholder’s financial situation and investment objectives.
In addition to qualifying as an accredited investor as defined in Rule 501(a) of Regulation D, we require that a purchaser of
shares of our Class C common stock be a U.S. Person. For this purpose, “U.S. Person” is defined consistent with the meaning in
Regulation S promulgated under the Securities Act and means a person who meets any of the following criteria:
•

a natural person resident in the United States of America;

•

a partnership or corporation organized or incorporated under the laws of the United States of America;

•

an estate of which any executor or administrator is a U.S. person;

•

a trust of which any trustee is a U.S. person;

•

an agency or branch of a foreign entity located in the United States of America;

•

a non-discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary for the benefit or
account of a U.S. person;

•

a discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary organized,
incorporated or (if an individual) resident in the United States of America; or

•

a partnership or corporation if (A) organized or incorporated under the laws of any foreign jurisdiction; and (B) formed by a U.S.
person principally for the purpose of investing in securities not registered under the Securities Act, unless it is organized or
incorporated, and owned, by accredited investors (as defined in Rule 501(a) under Regulation D) who are not natural persons,
estates or trusts.

As a condition to an investor’s investment in us, each investor will be required to sign a subscription agreement that will, among
other things, contain representations and warranties consistent with the foregoing. The subscription agreement includes various
questions to determine whether an investor qualifies as an accredited investor, and investors will also be required to provide
documents to verify answers to certain questions to confirm that they are accredited. North Capital will review the investor’s
responses to such questions and the related documentation to verify accredited investor status.
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SUMMARY
This summary highlights material information contained elsewhere in this memorandum. Because it is a summary, it may not
contain all of the information that is important to you. To understand this offering fully, you should read the entire memorandum
carefully, including the Risk Factors section, and our financial statements and the notes thereto filed with the SEC, before making a
decision to invest in our Class C common stock. Unless otherwise stated, or the context otherwise requires, references in this
memorandum to “Modiv Inc.,” the “Company,” “we,” “us” and “our” refer to Modiv Inc. and its subsidiaries on a consolidated basis.
What is Modiv Inc.?
Modiv Inc. (formerly named RW Holdings NNN REIT, Inc.) is a Maryland corporation, incorporated on May 15, 2015, that
elected to be treated as a real estate investment trust, or REIT, beginning with the filing of our U.S. federal tax return for the taxable
year ended December 31, 2016. We believe we are organized and have operated, and we intend to continue to operate, in a manner to
qualify as a REIT. As of December 31, 2020, under our charter, we have the authority to issue 450,000,000 shares of stock, consisting
of 50,000,000 shares of preferred stock, $0.001 par value per share, 300,000,000 shares of Class C common stock, $0.001 par value
per share, and 100,000,000 shares of Class S common stock, $0.001 par value per share. We are offering only shares of our Class C
common stock for sale in this private offering pursuant to an exemption from the registration requirements of the Securities Act under
and in accordance with Regulation D promulgated thereunder.
On July 15, 2015, we filed a registration statement on Form S-11 (Registration No. 333-205684) with the SEC to register an
initial public offering of a maximum of 90,000,000 of our shares of common stock for sale to the public. We also registered a
maximum of 10,000,000 of our shares of common stock pursuant to our distribution reinvestment plan in the initial public offering.
The SEC declared the registration statement for our initial public offering effective on June 1, 2016, and on July 20, 2016, we began
offering shares of common stock to the public.
On August 11, 2017, we commenced a separate offering of up to 100,000,000 shares of our Class S common stock exclusively to
non-U.S. Persons as defined under Rule 903 promulgated under the Securities Act pursuant to an exemption from the registration
requirements of the Securities Act under and in accordance with Regulation S promulgated thereunder. The Class S common stock has
similar features and rights as the Class C common stock, including with respect to voting and liquidation, except that the Class S
common stock offered in the Class S offering may be sold only to non-U.S. Persons and may be sold through brokers or other persons
who may be paid upfront and deferred selling commissions and fees.
On December 23, 2019, we ceased offering shares pursuant to our initial public offering and commenced a follow-on public
offering pursuant to a new registration statement on Form S-11 (Registration No. 333-231724), which registered the offer and sale of
up to $800,000,000 in share value of Class C common stock, including $725,000,000 in share value of Class C common stock
pursuant to the primary portion of the follow-on offering and $75,000,000 in share value of Class C common stock pursuant to our
distribution reinvestment plan. On January 22, 2021, we terminated our follow-on public offering, and on January 27, 2021, we deregistered such offering with the SEC.
On February 1, 2021, we effected a 1:3 reverse stock split. As of the date of this memorandum there are 7,634,369 shares of
Class C common stock and 62,948 shares of Class S common stock issued and outstanding.
The Company is subject to the reporting requirements of the Exchange Act. Our most recent annual report on Form 10-K and our
latest quarterly report on Form 10-Q are available on our website at www.modiv.com. These reports discuss, among other things,
general information regarding our business in greater detail. In addition, you can access these and other reports about the Company at
www.sec.gov or by contacting the Company and requesting a copy of any of our SEC reports.
We conduct our business substantially through Modiv Operating Partnership, LP, a Delaware limited partnership (our “Operating
Partnership”) and its subsidiaries.
Until December 31, 2019, our business was externally managed by Rich Uncles NNN REIT Operator, LLC (our “former
advisor”). Our former advisor managed our operations and our portfolio of core real estate properties and real estate-related assets and
provided asset management and other administrative services pursuant to our second amended and restated advisory agreement (the
“Advisory Agreement”) with our former advisor and our former sponsor, BrixInvest, LLC (“BrixInvest” or our “former sponsor”).
Our former advisor also served as the sponsor and advisor for Rich Uncles through December 31, 2019 and for BRIX REIT, Inc.
(“BRIX REIT”) through October 28, 2019. Pursuant to the Advisory Agreement, our former advisor was paid certain fees through
December 31, 2019.
On December 31, 2019, pursuant to an Agreement and Plan of Merger dated September 19, 2019, Rich Uncles merged with and
into Katana Merger Sub, LP, a Delaware limited partnership and wholly owned subsidiary of the Company (“Merger Sub”), with
Merger Sub surviving as a direct, wholly-owned subsidiary of the Company (the “Merger”). At such time, the separate existence of
Rich Uncles ceased. In addition, on December 31, 2019, a self-management transaction was completed, whereby the Company, the
Operating Partnership, BrixInvest and Daisho OP Holdings, LLC, a formerly wholly-owned subsidiary of BrixInvest (“Daisho”),
effectuated a Contribution Agreement dated September 19, 2019 pursuant to which the Company acquired substantially all of the
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assets of BrixInvest in exchange for units of Class M limited partnership interest (the “Class M OP Units”) in the Operating
Partnership (the “Self-Management Transaction”). As a result of the completion of the Merger and the Self-Management Transaction,
the Company became self-managed.
On December 31, 2020, pursuant to an Agreement and Plan of Merger dated December 22, 2020, Merger Sub was merged with
and into the Operating Partnership with the Operating Partnership surviving the merger. At such time, the separate existence of
Merger Sub ceased.
We expect to use a substantial amount of the net proceeds from our offerings to primarily invest, directly or indirectly through
investments in affiliated and non-affiliated entities, in a diversified portfolio of real estate and real estate-related investments.
During 2020, we acquired buildingbits.com (“BuildingBITs”), an innovative online real estate crowd funding platform, and the
REITless investment platform, an online investment platform for commercial real estate investment offerings that is a sponsor of
investment fund offerings pursuant to Regulation A (Reg A +) promulgated under the Securities Act (“REITless”). In 2021, we will
continue to seek opportunities to be an aggregator within the non-listed real estate product industry, utilizing the combination of our
deep understanding of both the crowd funding and real estate markets and the strength of our stockholder-owned, self-managed
business model. In that regard, we will consider acquisitions of, or investments in, other crowd funding companies or platforms and
other non-listed real estate companies or portfolios.
Our goal is to generate a current stream of income for investors and the potential for long-term capital appreciation in the value of
our properties. We may make our investments through the acquisition of individual assets or by acquiring portfolios of assets, or
shares of, or interests in other REITs or real estate companies. We also plan to continue to invest in fintech and crowd funding
businesses similar to our investments in REITless and BuildingBits. Although we have no plans at this time to change any of the
investment objectives described above, our board of directors may change any and all such investment objectives if it believes such
changes are in the best interests of our stockholders. We intend to notify our stockholders of any change to our investment policies by
disclosing such changes in a public filing such as a Current Report on Form 8-K (a “Current Report”), or through other filings under
the Exchange Act, as appropriate.
Our office is located at 120 Newport Center Drive, Newport Beach, California 92660. Our telephone number is (888) 686-6348,
and our website address is www.modiv.com. We operate and engage in marketing activities in connection with our offering using the
“modiv” brand name.
We consider our company to be a perpetual-life investment vehicle because we have no finite date for liquidation. While our
charter does not require us to list our shares of common stock for trading on a national securities exchange or other over-the-counter
trading market, we may consider such a listing in the future if we determine it is in the best interest of our stockholders. Although we
are currently offering a fixed amount of shares in this private offering, we intend to effectively conduct a continuous offering of an
unlimited amount of our shares of common stock over an unlimited time period by conducting an uninterrupted series of additional
private offerings if we sell all shares being offered pursuant to this memorandum. This perpetual-life structure is aligned with our
overall objective of investing in real estate and real estate-related assets with a long-term view towards making regular cash
distributions and generating capital appreciation.
As stated above, we may determine at some point in the future that a listing of our shares of Class C common stock on a national
securities exchange would enhance stockholders’ value and be in the best interest of stockholders. Although we have no current
intention of listing our shares of Class C common stock for trading on a national securities exchange, and we cannot guarantee you
that such a listing will ever occur, in the event that we do list on a national securities exchange, your shares of Class C common stock
will likely become subject to restrictions on transfer for a period of time following the listing in order to help stabilize the publicly
traded price per share of our Class C common stock. Such restrictions may be imposed by a contract that we request that you sign or
by issuing stock dividends of different classes of common stock on your shares of Class C common stock that convert into Class C
common stock at future dates, thereby restricting your ability to sell all or a portion of your shares of Class C common stock on such a
national securities exchange for a period of time.
What is a REIT?
In general, a REIT is an entity that:
•

combines the capital of many investors to acquire or provide financing for real estate investments;

•

allows individual investors to invest in a professionally managed, large-scale, diversified portfolio of real estate assets;

•

pays distributions to investors of at least 90% of its annual REIT taxable income (computed without regard to the
distributions-paid deduction and excluding net capital gain); and
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•

avoids the “double taxation” treatment of income that normally results from investments in a corporation because a REIT is
not generally subject to federal corporate income taxes on that portion of its income distributed to its stockholders, provided
certain income tax requirements are satisfied.

However, under the Internal Revenue Code, REITs are subject to numerous organizational and operational requirements. If we
fail to qualify for taxation as a REIT in any year after electing REIT status, our income will be taxed at regular corporate rates, and we
may be precluded from qualifying for treatment as a REIT for the four-year period following the year in which we failed to qualify.
Even if we qualify as a REIT for federal income tax purposes, we may still be subject to state and local taxes on our income and
property and to federal income and excise taxes on our undistributed income.
Who is selling your shares?
We intend to sell the shares to investors through North Capital, our dealer manager for this offering and a registered broker
dealer. Given our investor-first focus, the benefit to investors of utilizing a dealer manager that is registered with FINRA and
complying with FINRA’s heightened regulatory standards outweigh the minimal costs. We will offer our shares of Class C common
stock in this offering utilizing the website www.modiv.com, an online investment platform owned and operated by us. We could also
plan to offer our shares of Class C common stock on other crowd funding platforms in the future. Investors will not pay upfront selling
commissions in connection with the purchase of our shares of Class C common stock. Any required fees payable to North Capital or
other crowd funding platforms will be paid by us. In addition, we pay all organization and offering expenses in connection with this
offering. See Plan of Distribution.
In addition, purchasers of our Class C common stock may be clients of registered investment advisors. For an investor purchasing
shares in the offering through a registered investment advisor, the registered investment advisor will be responsible for (i) making
every reasonable effort to determine whether the investor is a U.S. Person and a purchase of our shares is suitable for such investor,
(ii) delivering to such investor a copy of this memorandum for this offering, including any amendments or supplements thereto, and
(iii) transmitting to us promptly such investor’s completed subscription documentation and any supporting documentation we may
reasonably require.
Are there any risks involved in an investment in your shares?
Investing in our Class C common stock involves varying degrees of risk, including elements of high risk. You should purchase
shares of our Class C common stock only if you can afford a complete loss of your investment. You should carefully review the Risk
Factors section of this memorandum, which contains a detailed discussion of the material risks that you should consider before you
invest in our Class C common stock. These risks include the following high-risk factors:
• We have only a limited prior operating history, and the prior performance of real estate programs sponsored by us or our
affiliates may not be indicative of our future results.
• This is a “best efforts” offering. If we are unable to raise substantial funds in this offering, we may not be able to invest in a
diverse portfolio of real estate and real estate-related investments, and the value of your investment may fluctuate more widely
with the performance of specific investments.
• We may be considered a “blind pool” because we have not identified the additional properties to be acquired with the net
proceeds from this offering, and any potential acquisitions cannot be considered probable. As a result, you will not be able to
evaluate the economic merits of our future investments prior to their purchase. We plan to invest in a diversified portfolio of
real estate and real estate-related investments. We also plan to consider acquisitions of other non-listed real estate companies
or portfolios and crowd funding companies or platforms. However, we may be unable to invest the net proceeds from this
offering on acceptable terms to investors, or at all.
• The offering price of shares of our Class C common stock may not accurately represent the value of our assets at any given
time and the actual value of your investment may be substantially less.
• The amount of distributions we pay, if any, is uncertain. Due to the risks involved in the ownership of real estate and real
estate investments, there is no guarantee of any return on your investment in us and you may lose money.
• We may fail to continue to qualify as a REIT, which could adversely affect our operations and our ability to make
distributions.
• Our charter does not require us to pursue a transaction to provide liquidity to our stockholders by a specified date, nor does our
charter require us to list our shares for trading on a national securities exchange by a specified date. Our charter does not
require us to ever provide a liquidity event to our stockholders. While we may consider listing our shares for trading on a
national securities exchange in the future if we determine that such a listing is in the best interest of our stockholders, no
public market currently exists for our shares. Furthermore, in the event we do list our shares for trading on a national securities
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exchange, there will likely be restrictions on the sale of shares by investors holding shares at the time of any such listing in
order to stabilize the trading price of the stock. Consequently, you must be prepared to hold your shares for an indefinite
length of time and, if you are able to sell your shares, you may have to sell them at a discount. Under Rule 144 of the
Securities Act, investors must hold their shares for a minimum of six months before they can transfer their shares to another
investor or request that the Company repurchase such shares.
• There are significant restrictions and limitations on your ability to have any of your shares of our Class C common stock
repurchased under our share repurchase program and, if you are able to have your shares repurchased by us, the stated
purchase price under the share repurchase program, which is based on our most recently published NAV per share, could be
less than the then-current fair market value of the shares.
• The only sources of cash for distributions to investors are net rental income, sales of properties and, in certain limited
circumstances as described in this memorandum, proceeds from this offering. If we pay distributions from sources other than
operations, we may have less cash available for investments and your overall return may be reduced.
• Because no underwriter is selling our shares, investors will not have the benefit of an independent “due diligence”
investigation and review of the type normally performed by an underwriter in connection with a securities offering.
• Investing in our Class C common stock involves a high degree of risk. You should purchase shares of our Class C common
stock only if you can afford a complete loss of your investment.
What is the experience of your management?
Mr. Raymond E. Wirta, our founder and the Chairman of our board of directors since 2016, has over 50 years of experience in
the real estate industry. Mr. Wirta is currently an Independent Director at CBRE Group (NYSE: CBRE). Previously, Mr. Wirta served
as the Chairman of CBRE from 2014 to 2018, after serving as the Chief Executive Officer of CBRE from 1999 to 2005. In his role as
Chief Executive Officer of CBRE, Mr. Wirta oversaw the reorganization of that firm, bringing the company private in 1998 before
taking the company public again in 2004. Mr. Wirta was also President of the Irvine Company from 2016 to 2019. The Irvine
Company is a privately held California based real estate company with ownership of a $38 billion portfolio including 120 million
square feet of commercial real estate. The firm has 4,500 employees and spends $2 billion per year in ongoing development activity.
From 1991 to 1994, Mr. Wirta was President of The Koll Company, a significant developer of office and industrial real estate. Mr.
Wirta continues to play an active role at The Koll Company as its current Chief Executive Officer. Mr. Wirta holds a B.A. in
economics and his M.B.A. in International Management (see the “Management” section of this memorandum).
Mr. Aaron S. Halfacre, our Chief Executive Officer and President and a member of our board of directors since January 2019,
has over 25 years of experience in the real estate industry. Mr. Halfacre has been involved in myriad REIT M&A transactions over the
course of his career, totaling more than $12 billion of total M&A activity. From January 2018 to July 2018, Mr. Halfacre served as
President of Realty Mogul, Co., a real estate crowdfunding platform, and its affiliates. From July 2014 to March 2016, Mr. Halfacre
served as President and Chief Investment Officer of Campus Crest Communities, Inc., a publicly-traded real estate investment trust
focusing on the ownership, development, building and management of student housing properties throughout the United States. In this
role, he was responsible for the restructuring of the REIT’s $1.9 billion balance sheet, defending against an activist investor and
ultimately concluding a take private transaction where Harrison Street Real Estate Capital acquired the company. From October 2012
to May 2014, Mr. Halfacre served as Senior Vice President and Head of Strategic Relations at Cole Real Estate Investments, Inc., a
publicly traded REIT focused on net-lease real estate investments, where he oversaw all investor and strategic capital relationships. In
this role, he helped facilitate the $3.4 billion sale of Cole Credit Property Trust II, Inc. to Spirit Realty Capital, Inc., the internalization
of Cole Holdings Corporation with Cole Credit Property Trust III, Inc., defended against the takeover attempt by American Realty
Capital Properties, Inc., the listing of Cole Real Estate Investments, Inc. on the NYSE and the subsequent sale and consolidation into
what is now VEREIT, Inc. From November 2005 to December 2010, Mr. Halfacre served as the Chief of Staff and Head of Product
Development of the real estate group at BlackRock, a global investment management corporation. In this role, he was instrumental in
the creation of multiple investment vehicles that raised over $5 billion in capital. From June 2004 to November 2005, Mr. Halfacre
served as Director of Investor Relations for Green Street Advisors, a premier independent research and advisory firm concentrating on
the commercial real estate industry in North America and Europe. Prior experience includes working in various investment capacities
at Lehman Brothers and Charles Schwab & Co. Mr. Halfacre holds both Chartered Financial Analyst® and Chartered Alternative
Investment Analyst® designations and earned a B.A. in Accounting and an M.B.A. in Finance (see the “Management” section of this
memorandum).
Mr. Raymond J. Pacini, our Executive Vice President, Chief Financial Officer and Treasurer since April 2018 and our Secretary
since September 2019, has over 30 years of experience in the real estate industry and over 40 years of experience with public
companies. Since joining Modiv, Mr. Pacini has utilized his experience to guide our company’s financial management and strategy,
including the 2019 merger with Rich Uncles and acquisition of the business of BrixInvest which internalized the management of
Modiv. From June 2005 to July 2019, Mr. Pacini served as an Independent Director and Audit Committee Chair for Cadiz Inc.
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(NASDAQ: CDZI). From May 1998 to March 2011, Mr. Pacini served as Chief Executive Officer and a Director of California
Coastal Communities, Inc., a residential land development and homebuilding company (formerly publicly-traded on NASDAQ:
CALC until April 2010). From June 1990 to April 1998, Mr. Pacini first worked with our Chairman, Mr. Ray Wirta, while serving as
Chief Financial Officer for Koll Real Estate Group, Inc. from 1992 to 1998. Additionally, from March 1999 to June 2002, Mr. Pacini
served as Independent Director and Audit Committee Chair for Metalclad Corporation. Mr. Pacini started his career with
PricewaterhouseCoopers LLP. Mr. Pacini has also been a National Association of Corporate Directors (NACD) Board Leadership
Fellow since 2014. Mr. Pacini earned his B.A. in Political Science and his M.B.A. in Accounting and Finance (see the “Management”
section of this memorandum).
Mr. William R. Broms, our Chief Investment Officer since September 2020, has 19 years of experience in the real estate industry
including prior service as our Senior Managing Director - Acquisitions from March 2018 until September 2020, Senior Director of
Acquisitions at Cole Real Estate Investments, Inc. from August 2010 to February 2014 and Director of Acquisitions at Realty Income
Corporation from February 2007 to August 2010 (see the “Management” section of this memorandum).
Ms. Sandra G. Sciutto, our Senior Vice President and Chief Accounting Officer since July 2018, has 33 years of experience in the
real estate industry including prior service as Chief Financial Officer for Professional Real Estate Services Inc., Shopoff Realty
Investments, L.P. and California Coastal Communities, Inc. and Controller of Koll Real Estate Group, Inc. (see the “Management”
section of this memorandum).
Mr. David Collins, our Chief Property Officer since September 2020, has 35 years of experience in the real estate industry
including prior service as Vice President, Portfolio Management for InvenTrust Properties Corp., Senior Vice President, Asset/
Property Management for VEREIT, Inc. and Senior Vice President, Asset Management for Carlyle Development Group (see the
“Management” section of this memorandum).
Mr. Mitch Germain, our Chief Capital Officer since September 2020, has 20 years of real estate experience including 16 years as
a REIT sell-side analyst and capital markets executive having served as a Managing Director of JMP Securities, VP – Equity Research
REITs for Bank of America, Equity Research – REITs for RBC Capital Markets and Equity Research – REITs for UBS (see the
“Management” section of this memorandum).
Mr. John Raney, our Chief Legal Officer and General Counsel since September 2020, has 12 years of legal and capital markets
experience including prior service as a Partner with Acceleron Law Group, LLP, a Partner with Massumi & Consoli LLP, Counsel at
O’Melveny & Meyers LLP and an Associate with Latham & Watkins LLP (see the “Management” section of this memorandum).
Will any third parties be compensated for services in connection with this offering or using proceeds from this offering?
Yes. Given our investor-first focus, we decided that the benefit to investors of utilizing a dealer manager that is registered with
FINRA and complying with FINRA’s heightened regulatory standards outweigh the minimal costs. Our dealer manager receives
compensation and reimbursements for services related to this offering, and if we offer our shares on other crowd funding platforms,
such crowd funding platforms will also be compensated by us. The board of directors, including a majority of our independent
directors, has the right to change the compensation arrangements with the dealer manager or other crowd funding platforms in the
future without the consent of our stockholders.
Will you use leverage?
Yes. We expect that our debt financing and other liabilities, excluding the use of our acquisition line of credit, will be up to 55%
of the cost of our tangible assets (before deducting depreciation or other non-cash reserves). This is our target leverage, and we intend
to limit our leverage to 55% of the cost of acquiring our tangible assets (excluding the use of our acquisition line of credit and before
deducting depreciation or other non-cash reserves). This is an overall target. Our borrowings on one or more individual properties may
exceed 55% of their individual cost, so long as our overall leverage does not exceed 55% (excluding the use of our acquisition line of
credit and before deducting depreciation or other non-cash reserves). We may exceed the 55% limit if a majority of our independent
directors approves borrowing in excess of this limitation and we disclose such borrowing to our stockholders in our next quarterly
report with an explanation from our independent directors of the justification for the excess borrowing. There is no limitation on the
amount we may borrow for the purchase of any single asset. When calculating our use of leverage, we will not include borrowings
relating to the initial acquisition of properties that are outstanding under a revolving credit facility (or similar agreement).
We may reevaluate and change our debt policy in the future without a stockholder vote. Factors that we would consider when
reevaluating or changing our debt policy include: then-current economic conditions, the relative cost of debt and equity capital, any
acquisition opportunities, the ability of our properties and other investments to generate sufficient cash flow to cover debt service
requirements and other similar factors.
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How will you structure the ownership and operation of your assets?
We plan to own substantially all of our assets and conduct our operations through the Operating Partnership. We are the sole
general partner of the Operating Partnership and, as of the date of this memorandum, we own 83% of the Operating Partnership’s
limited partnership interests, owners of our former advisor own approximately 12% of the Operating Partnership’s limited partnership
interests which they received in connection with the Self-Management Transaction and our Chief Executive Officer, Aaron S.
Halfacre, and Chief Financial Officer, Raymond J. Pacini, together with the rest of our employees, own a combined 5% interest in the
Operating Partnership. Because we plan to conduct substantially all of our operations through the Operating Partnership, we are
considered an Umbrella Partnership Real Estate Investment Trust, or UPREIT.
Using an UPREIT structure may give us an advantage in acquiring properties from persons who might not otherwise sell their
properties because of unfavorable tax results. Generally, a sale of property directly to a REIT, or a contribution in exchange for REIT
shares, is a taxable transaction to the selling property owner. However, in an UPREIT structure, a seller of a property who desires to
defer taxable gain on the sale of property may transfer the property to the operating partnership in exchange for limited partnership
units in the Operating Partnership without recognizing gain for tax purposes.
We intend to present our financial statements and operating partnership income, expenses and depreciation on a consolidated
basis. All items of income, gain, deduction (including depreciation), loss and credit flow through the Operating Partnership to us since
all subsidiary entities are disregarded for federal tax purposes. These tax items do not generally flow through us to our stockholders.
Rather, our net income and net capital gain effectively flow through us to our stockholders as and when we pay distributions.
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The following chart provides an illustration of our current ownership structure. Non-operative entities have not been included in
the following chart.

What conflicts of interest do you face?
See Conflicts of Interest. Our indirect subsidiary, Modiv Advisors, LLC, serves as the sponsor and advisor of BRIX REIT, which
is in the process of implementing a Plan of Liquidation that was approved by its stockholders in September 2020, and Modiv
Divisibles, LLC (“Modiv Divisibles”), which intends to offer investment opportunities in individual assets in the first half of 2021.
There could be conflicts of interest if we offer to buy assets from BRIX REIT or sell assets to Modiv Divisibles. These potential
conflicts are more fully described in Conflicts of Interest.
If I buy shares, will I receive distributions and how often?
We intend to pay distributions on a monthly basis. The rate is determined by our board of directors based on our financial
condition and such other factors as our board of directors deems relevant. Our board of directors has not pre-established a percentage
range of return for distributions to stockholders. We have not established a minimum distribution level, and our charter does not
require that we make distributions to our stockholders. See Description of Shares—Distributions.
May I reinvest my distributions in shares of Modiv Inc.?
Yes, you may participate in our distribution reinvestment plan pursuant to our Registration Statement on Form S-3 (Registration
No. 333-252321 that was filed with the SEC on January 22, 2021 and automatically became effective as of such date. To participate in
our distribution reinvestment plan, you must review the prospectus relating to the distribution reinvestment plan (attached hereto as
Annex A) and check the appropriate box on the subscription agreement for such distribution reinvestment plan offering or fill out an
enrollment form we will provide to you at your request. Class C common stockholders may elect to have all or a portion of their
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distributions reinvested in additional shares of our Class C common stock in lieu of receiving cash distributions. No selling
commissions or third-party dealer manager compensation will be paid on shares sold under the distribution reinvestment plan.
Participants in the distribution reinvestment plan will acquire shares of our Class C common stock at a price equal to our most
recently published NAV per share.
Our board of directors, in its discretion, may amend or terminate our distribution reinvestment plan for any reason at any time
upon ten days’ notice to the participants. We may provide notice by including such information (i) in a Current Report on Form 8-K or
in our annual or quarterly reports, all publicly filed with the SEC or (ii) in a separate mailing to the participants.
Will you register as an investment company?
We currently intend to conduct our operations so that neither we nor any of our subsidiaries will be required to register as an
investment company under the Investment Company Act of 1940, as amended (the “Investment Company Act”). See Risk Factors –
Risks Related to Our Corporate Structure for additional information.
What kind of offering is this?
We are offering up to $700,000,000 in shares of our Class C common stock on a “best efforts” basis pursuant to this
memorandum at a price equal to our board of directors’ most recently determined NAV per share, which, as of the date of this
memorandum, is $23.03 per share, which reflects our 1:3 reverse stock split on February 1, 2021. Our board of directors will adjust
the offering price of the shares during the course of the offering on a quarterly basis, to equal the most-recently determined NAV per
share. Our board of directors generally anticipates that the NAV per share will be determined within 45 days after the end of each
quarter, barring any extenuating circumstances, calculated as of the last day of the prior quarter. When shares are offered on a “best
efforts” basis, the offeror is required to use only its best efforts to sell the shares and it has no firm commitment or obligation to
purchase any of the shares. Therefore, we may not sell all of the shares that we are offering.
How will you use the proceeds raised in this offering?
The following table sets forth information about how we intend to use the proceeds raised in this offering assuming that we sell
(1) the midpoint aggregate offering amount of $350,000,000 shares of Class C common stock in this offering and (2) the maximum
aggregate offering amount of $700,000,000 of Class C common stock in this offering, and that the offering continues for a period of
24 months.
The amounts set forth below are estimated and cannot be precisely calculated at this time. The actual amount of third-party dealer
manager compensation will vary from the estimated amounts shown because the length of time that we may conduct this offering and
the specific amounts of shares of our Class C common stock that we sell are uncertain. The actual amount of organization and offering
expenses we pay in connection with this offering will also vary based on the actual expenses we incur in connection with this offering.
In no event may the total organization and offering expenses (including third-party dealer manager compensation) exceed 3% of the
aggregate gross proceeds raised in this offering when terminated or completed.
We will primarily use the net proceeds from this offering to invest in a diversified portfolio of real estate and real estate-related
investments, or to re-lease and reposition our properties in accordance with our investment strategy and policies, including costs and
fees associated with such investments, and to acquire other crowd funding companies or platforms and other non-listed real estate and
real estate-related companies or portfolios. We also expect to use a portion of the proceeds of this offering for general corporate
purposes; capital expenditures, tenant improvement costs and leasing costs related to our real estate investments; reserves required by
financings of our real estate investments; the repayment of debt; and to provide liquidity to our stockholders pursuant to our share
repurchase program.
Midpoint Offering
($350 million in Class C shares)
Amount

Gross offering proceeds (assumes an initial offering price
of $23.03 per share)
Less Offering Expenses:
Third-party dealer manager compensation(1)
Organization and offering expenses(2)
Net offering proceeds
(1)

Percent

Maximum Offering
($700 million in Class C shares)
Amount

Percent

$

350,000,000

100.00% $

700,000,000

100.00%

$

1,769,000
7,960,000
340,271,000

0.51%
2.27%
97.22% $

3,519,000
13,110,000
683,371,000

0.50%
1.88%
97.62%

Investors will not pay upfront selling commissions in connection with the purchase of shares of our Class C common stock. We also do not have any selling
arrangements with broker-dealers that would require payment of commissions in connection with this offering. We intend to sell our shares of Class C common
stock to investors through North Capital, a registered broker-dealer and our dealer manager for this offering, utilizing the website www.modiv.com, an online
investment platform owned and operated by us. For providing compliance services as the dealer manager for this offering, North Capital will receive an amount
equal to $10,000 per month until the cumulative, aggregate dollar amount of capital raised in this offering and our follow-on public offering that commenced on
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December 23, 2019 and terminated on January 27, 2021 equals $25,000,000; thereafter, we will pay to North Capital upfront monthly variable compensation
equal to 0.50% of the purchase price of each incremental share of Class C common stock sold in this offering in excess of the aforementioned $25,000,000
threshold. We could also plan to offer our shares of Class C common stock on other crowd funding platforms in the future. All fees payable to North Capital or
other crowd funding platforms will be paid by us. See Plan of Distribution.
(2)

We will pay all organization and offering costs incurred in connection with our offering. The organization and offering costs are not a fee charged to investors,
and Modiv, any affiliates and its employees do not realize any benefit from these expenses. These are the minimal required costs associated with attracting and
raising capital as a perpetual life investment vehicle. Organization and offering costs provide benefit to existing investors by helping us raise capital that will be
deployed to purchase additional assets, thereby providing greater scale, income potential and portfolio diversification. The organization and offering expense
numbers represent our estimates of expenses expected to be incurred in connection with this offering, including our actual legal, accounting, printing, marketing,
advertising, filing fees, transfer agent costs and other accountable offering-related expenses, including but not limited to: (i) all marketing related costs and
expenses, including marketing personnel costs; (ii) personnel employed for the purpose of and in connection with the offering and to respond to inquiries from
prospective stockholders (including salaries, payroll taxes, benefits and other related expenses); and (iii) facilities and technology costs, insurance expenses and
other costs and expenses associated with this offering and marketing of our shares. The actual amount of organization and offering expenses we pay in
connection with this offering will also vary based on the actual expenses we incur in connection with this offering. In no event may the total organization and
offering expenses (including third-party dealer manager compensation) exceed 3% of the aggregate gross proceeds raised in this offering when terminated or
completed.

How long will this offering last?
We intend to sell the shares of Class C common stock on a continuous basis.
Who can buy shares?
The shares we are offering through this memorandum are only being sold to U.S. residents who qualify as accredited investors as
defined in Rule 501(a) of Regulation D under the Securities Act. Accredited investors include, among others, those investors who (i)
are natural persons and have a net worth of at least $1,000,000 (excluding their primary residence); or (ii) are natural persons and have
an annual gross income of at least $200,000 (or $300,000 together with a spouse or spousal equivalent), in each of the two most recent
years and who reasonably expect to reach the same income level in the current year; or (iii) are natural persons and hold, in good
standing, a Series 7, Series 65 or Series 82 license; or (iv) are a corporation, partnership, limited liability company, business trust, or
non-profit organization within the meaning of Section 501(c)(3) of the Internal Revenue Code, in each case not formed for the specific
purpose of acquiring an interest in the Company, and with total assets in excess of $5,000,000; or (v) are a trust with total assets in
excess of $5,000,000, not formed for the specific purpose of acquiring an interest in the Company, where the purchase is directed by a
"sophisticated person" as defined in Regulation 506(b)(2)(ii) under the Securities Act; or (vi) are an entity in which all of the equity
owners are "accredited investors" within one or more of the above categories. Each prospective investor will be required to provide
documentation in order for the registered broker-dealer through which we are selling shares of Class C common stock to verify that
the prospective investor is an accredited investor. See Investor Qualifications.
In addition, we require that each purchaser of shares of our Class C common stock be a U.S. Person (as defined consistent with
the meaning in Regulation S promulgated under the Securities Act). See Investor Qualifications.
Who might benefit from an investment in our shares?
An investment in our shares may be beneficial for you if you meet the investor qualifications described in this memorandum,
seek to diversify your personal portfolio with a real estate-based investment, seek to receive current income, seek to preserve capital,
and seek to obtain the benefits of potential long-term capital appreciation. However, investing in our Class C common stock involves
certain risks, and you should carefully consider the investment risks contained in Risk Factors, before deciding whether to invest.
Is there any minimum investment required?
Yes. You must initially invest at least $1,000 in our shares to be eligible to participate in this offering. If you have satisfied the
applicable minimum purchase requirement, any additional purchase must be in amounts of at least $100.
Are there any special restrictions on the ownership or transfer of shares?
Yes. Our charter contains restrictions on the ownership and transfer of our shares that prevent any one person from owning more
than 9.8% of our aggregate outstanding shares unless exempted by our board of directors. These restrictions are designed to enable us
to comply with ownership restrictions imposed on REITs by the Internal Revenue Code.
Are there any special considerations that apply to employee benefit plans subject to ERISA or other retirement plans that are
investing in shares?
Yes. The section of this memorandum entitled “ERISA Considerations” describes the effect the purchase of shares will have on
individual retirement accounts and retirement plans subject to the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), and/or the Internal Revenue Code. ERISA is a federal law that regulates the operation of certain tax-advantaged
retirement plans. Any retirement plan trustee or individual considering purchasing shares for a retirement plan or an individual
retirement account should carefully read that section of this memorandum.
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We may make some investments that generate “excess inclusion income” which, when passed through to our tax-exempt
stockholders, can be taxed as unrelated business taxable income (“UBTI”) or, in certain circumstances, can result in a tax being
imposed on us. Although we do not expect the amount of such income to be significant, there can be no assurance in this regard.
May I make an investment through my IRA, SEP or other tax-deferred account?
Yes. You may make an investment through your individual retirement account (“IRA”), a simplified employee pension (“SEP”)
plan or other tax-deferred account. In making these investment decisions, you should consider, at a minimum, (i) whether the
investment is in accordance with the documents and instruments governing your IRA, plan or other account; (ii) whether the
investment is consistent with the fiduciary and other obligations associated with your IRA, plan or other account; (iii) whether the
investment will generate an unacceptable amount of UBTI for your IRA, plan or other account; (iv) whether you will be able to
comply with the requirements under ERISA and the Internal Revenue Code that you value the assets of the IRA, plan or other account
annually; and (v) whether the investment would constitute a prohibited transaction under applicable law.
How do I subscribe for shares?
If you choose to purchase shares in this offering directly from us, you will need to complete and sign a subscription agreement on
our website, www.modiv.com, for a specific number of shares and pay for the shares at the time of your subscription. If you choose to
purchase shares in the offering through a registered investment advisor, the registered investment advisor will be responsible for (i)
making every reasonable effort to determine whether you are a U.S. Person and a purchase of our shares is suitable for you, (ii)
delivering to you a copy of this memorandum for this offering, including any amendments or supplements thereto and (iii)
transmitting to us promptly your completed subscription documentation and any supporting documentation we may reasonably
require.
If I buy shares in this offering, how may I sell them later?
We provide a share repurchase program for stockholders who wish to sell their shares. The share repurchase program is subject to
the following limitations and procedures:
Stockholders may request that all or a portion of their shares be repurchased by us. Based on our most recently published NAV
per share of $23.03 (after reflecting the 1:3 reverse stock split on February 1, 2021), we will repurchase shares at the share repurchase
price described below, and share repurchases for any 12-month period will not exceed 2% of our aggregate NAV per month, or 5% of
our aggregate NAV per quarter. Shares must be held for at least six months after they have been issued before we will accept requests
for repurchase, except for shares acquired prior to February 1, 2021 or shares acquired pursuant to our distribution reinvestment plan if
the stockholder submitting the repurchase request has held their initial investment for at least six months. In addition, if, as a result of
a request for repurchase, a stockholder will own shares having a value of less than $1,000 (based on our most-recently published NAV
per share), we reserve the right to repurchase all of the shares owned by such stockholder. The share repurchase price for Class C
shares held by the stockholder for less than two years is 98% of the most recent NAV per share. The repurchase price for Class C
shares held by the stockholder for at least two years is the most recent NAV per share. Stockholders who wish to avail themselves of
the share repurchase program must notify us at least two business days before the end of the month for their shares to be repurchased
by the third business day of the following month. The current share repurchase program provides that share repurchases may be
funded by (a) distribution reinvestment proceeds, (b) the prior or future sale of shares, (c) indebtedness, including a line of credit and
traditional mortgage financing, and (d) asset sales.
We cannot guarantee that we will have sufficient available cash to accommodate all repurchase requests made in any given
month. See Description of Shares—Share Repurchase Program—Limitations on Repurchase and Description of Shares—Share
Repurchase Program—Procedures for Repurchase for more information.
Our charter does not require us to pursue a transaction to provide liquidity to our stockholders by a specified date, nor does our
charter require us to list our shares for trading by a specified date. Our charter does not require us to ever provide a liquidity event to
our stockholders. While we may consider listing our shares on a national securities exchange in the future if we determine that such a
listing would be in the best interest of our stockholders, no public market currently exists for our shares. Furthermore, in the event we
do list our shares on a national securities exchange, there will likely be restrictions on the sale of shares by investors holding shares at
the time of any such listing in order to stabilize the trading price of the stock. Consequently, you must be prepared to hold your shares
for an indefinite length of time and, if you are able to sell your shares, you may have to sell them at a discount to their then-current
market value. Under Rule 144 of the Securities Act, investors must hold their shares for a minimum of six months before they can
transfer their shares to another investor or request that the Company repurchase such shares.
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Will I be notified of how my investment is doing?
Yes, we will provide you with periodic updates on the performance of your investment in us, including:
•

quarterly financial reports; and

•

an annual report.

We will provide this information to you via one or more of the following methods, in our discretion and with your consent, if
necessary: posting on our website and on your personal dashboard on our website at www.modiv.com, U.S. mail or other courier;
electronic delivery; or in a filing with the SEC. Additional information can also be found on our website or on the SEC’s website,
www.sec.gov.
When will I get my detailed tax information?
Your Form 1099-DIV tax information will be mailed by January 31 of each year.
Who can help answer my questions about this offering?
If you have more questions about this offering, please contact:
Modiv Inc.
120 Newport Center Drive
Newport Beach, CA 92660
(888) 686-6348
https://www.modiv.com
You can also submit your inquiries to us at info@modiv.com.

11

RISK FACTORS
Investing in shares of our Class C common stock involves certain risks. You should carefully consider the following risk factors,
and those contained in any supplement to this memorandum, and all other information contained in this memorandum as
supplemented before purchasing our Class C common stock. If any of the following risks were to occur, our business, financial
condition or results of operations could be materially and adversely affected. In these circumstances, the value of our Class C
common stock may decline, and you could lose some or all of your investment.
Risks Related to the Limited Operating History of our Business
As a business with a limited operating history, investing in our common stock involves risks that are not present in other
companies, including other real estate investment trusts, that have a more established investment portfolio and a longer operating
history. These risk factors include the following.
We have only a limited prior operating history or established financing sources, and the prior performance of real estate
investment programs sponsored by our former sponsor or its affiliates may not be an indication of our future results.
We were incorporated in the State of Maryland on May 15, 2015. As of the date of this memorandum, we have only acquired (i)
45 properties (20 operating properties were acquired through the merger with Rich Uncles on December 31, 2019) including five noncore properties (four retail and one vacant industrial property) that were sold during 2020 and four additional non-core retail properties
that are assets held for sale as of December 31, 2020; (ii) one parcel of land, which currently serves as an easement to one of our office
properties, and (iii) one tenant-in-common real estate investment (an approximate 72.7% interest in a 91,740 square foot industrial
property located in Santa Clara, California). As of September 30, 2020, based on historical cost, we held $356,512,884 in real estate
investments, net of accumulated depreciation and amortization, and $23,033,118 in real estate investments held for sale. The prior
performance of our real estate investment programs may not be indicative of our future results. We plan to invest in a diversified
portfolio of real estate and real estate-related investments. We also plan to seek to acquire other crowd funding companies or
platforms and other non-listed real estate and real estate-related companies or portfolios.
You should consider our prospects in light of the risks, uncertainties and difficulties frequently encountered by companies that
are, like us, in their early stage of operations. To be successful in this market, we must, among other things:
•

identify and acquire investments that further our investment objectives;

•

promote awareness of our brand within the investment products market;

•

attract, integrate, motivate and retain qualified personnel to manage our day-to-day operations;

•

respond to competition for our targeted real estate properties and other investments as well as for potential investors; and

•

continue to build and expand our operational structure to support our business.
We cannot guarantee that we will succeed in achieving these goals, and our failure to do so could cause you to lose money.

This is a “best efforts” offering. If we are unable to raise substantial funds, we will be limited in the number and type of
investments we may make, and the value of your investment will fluctuate with the performance of the specific properties we
acquire.
This offering is being made on a “best efforts” basis, meaning that North Capital, a registered broker-dealer and our dealer
manager for this offering, is only required to use best efforts to sell our Class C shares and has no firm commitment or obligation to
purchase any of the Class C shares. As a result, the amount of proceeds we raise in this offering may be substantially less than the
amount we would need to achieve a broadly diversified property portfolio. If we are unable to raise substantial funds, we will make
fewer investments resulting in less diversification in terms of the number of investments owned, the types of investments that we
make, and the geographic regions in which our investments are located. In such event, the likelihood of our profitability being affected
by the performance of any one of our investments will increase. Additionally, we are not limited in the number or size of investments
or the percentage of net proceeds we may dedicate to a single investment. Your investment in our Class C shares will be subject to
greater risk to the extent that we lack a diversified portfolio of investments. Further, we will have certain relatively fixed third party
expenses such as legal, tax and audit, regardless of whether we are able to raise substantial funds in this offering. Our inability to raise
substantial funds could increase our fixed third-party expenses as a percentage of gross income, potentially reducing our net income
and cash flow and potentially limiting our ability to make distributions.
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Because our stockholders will not have the opportunity to evaluate the investments we may make before we make them, we are
considered to be a blind pool. We may make investments with which our stockholders do not agree.
Other than our current properties and real estate investment, we are not able to provide stockholders with any information to
assist them in evaluating the merits of any specific assets that we may acquire. We will seek to invest substantially all of the net
proceeds from this offering, after the payment of fees and expenses, in a diversified portfolio of real estate and real estate-related
investments. Our board of directors and management have broad discretion when identifying, evaluating and making such
investments. You will have no opportunity to evaluate the transaction terms or other financial or operational data concerning specific
investments before we invest in them. Furthermore, our board of directors will have broad discretion in implementing policies
regarding tenant creditworthiness and you will likewise have no opportunity to evaluate potential tenants. As a result, you must rely on
our board of directors and our management to identify and evaluate our investment opportunities, and they may not be able to achieve
our business objectives, may make unwise decisions or may make investments with which you do not agree.
Because we are selling our shares in a private offering pursuant to this memorandum and without the aid of an independent
underwriter, our stockholders will not have the benefit of an independent due diligence review of us, which is customarily
performed in underwritten offerings; the absence of an independent due diligence review increases the risks and uncertainty our
stockholders face.
Although North Capital performed a due diligence review and investigation in connection with its engagement as dealer manager
for this offering, there is no independent third-party underwriter selling our shares, and, accordingly, our stockholders will not have
the benefit of an independent review and investigation of this offering of the type normally performed by an unaffiliated, independent
underwriter in a public securities offering.
Due diligence reviews typically include an independent review of the offering documents and independent analysis of the plan of
business and any underlying financial assumptions. Because there is no independent third-party underwriter selling our shares, our
stockholders must rely on the information included in this memorandum and in our public filings with the SEC.
Failure to continue to qualify as a REIT would reduce our net earnings available for investment or distribution.
Our continued qualification as a REIT will depend upon our ability to meet requirements regarding our organization and
ownership, distributions of our income, the nature and diversification of our income and assets and other tests imposed by the Internal
Revenue Code. If we fail to qualify as a REIT for any taxable year after electing REIT status, we will be subject to U.S. federal
income tax on our taxable income at corporate rates. In addition, we would generally be disqualified from treatment as a REIT for the
four taxable years following the year in which we lost our REIT status. Losing our REIT status would reduce our net earnings
available for investment or distribution to stockholders because of the additional tax liability. In addition, distributions would no
longer qualify for the dividends-paid deduction and we would no longer be required to make distributions. If this occurs, we might be
required to borrow funds or liquidate some investments in order to pay the applicable tax. See U.S. Federal Income Tax
Considerations.
We face risks associated with security breaches through cyber-attacks, cyber intrusions or otherwise, as well as other significant
disruptions of our information technology (“IT”) networks and related systems.
The risk of a security breach or disruption, particularly through cyber-attack or cyber intrusion, including by computer hackers,
foreign governments and cyber terrorists, has generally increased as the number, intensity and sophistication of attempted attacks and
intrusions from around the world have increased. Our proprietary online investment platform, www.modiv.com, our IT networks and
related systems are essential to the operation of our business and our ability to perform day-to-day operations. Although we make
efforts to maintain the security and integrity of these types of IT networks and related systems, and we have implemented various
measures to manage the risk of a security breach or disruption, there can be no assurance that our security efforts and measures will be
effective or that attempted security breaches or disruptions would not be successful or damaging. Even the most well protected
information, networks, systems and facilities remain potentially vulnerable because the techniques used in such attempted security
breaches evolve and generally are not recognized until launched against a target, and in some cases are designed not to be detected
and, in fact, may not be detected. Accordingly, we may be unable to anticipate these techniques or to implement adequate security
barriers or other preventative measures, and thus it is impossible for us to entirely mitigate this risk.
A security breach or other significant disruption involving our IT networks and related systems could:
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• disrupt the proper functioning of our networks and systems and therefore our operations;
• result in misstated financial reports, violations of loan covenants and/or missed reporting deadlines to the SEC;
• result in our inability to properly monitor our compliance with the rules and regulations regarding our qualification as a REIT;
• result in the unauthorized access to, and destruction, loss, theft, misappropriation or release of, proprietary, confidential, sensitive
or otherwise valuable information of ours or others, which others could use to compete against us or which could expose us to
damage claims by third-parties for disruptive, destructive or otherwise harmful purposes and outcomes;
• require significant management attention and resources to remedy any damages that result;
• subject us to claims for breach of contract, damages, credits, penalties or termination of leases or other agreements;
• result in the unauthorized release of our stockholders’ private, personal information such as addresses, social security numbers and
bank account information; or
• damage our reputation among our stockholders.
Any or all of the foregoing could have a material adverse effect on our results of operations, financial condition and cash flows.
Risks Related to an Investment in Our Common Stock
We may be unable to pay or maintain cash distributions or increase distributions over time.
There are many factors that can affect the availability and timing of cash distributions to stockholders. Distributions will be
based principally on cash available from our operations. The amount of cash available for distribution will be affected by many
factors, such as our ability to buy properties as offering proceeds become available and our operating expense levels, as well as many
other variables. Actual cash available for distribution may vary substantially from estimates. We cannot assure you that we will be
able to pay or maintain distributions or that distributions will increase over time, nor can we give any assurance that rents from the
properties will increase, or that future acquisitions of real properties will increase our cash available for distribution to stockholders.
For a description of the factors that can affect the availability and timing of cash distributions to stockholders, see Description of
Shares — Distributions. Because we have paid, and may continue to pay, distributions from sources other than our cash flow from
operations, distributions at any point in time may not reflect the current performance of our properties or our current operating cash
flows. In addition, if we pay distributions from sources other than our cash flow from operations, we may have less cash available for
investments and your overall return may be reduced.
We face significant competition for real estate investment opportunities, which may limit our ability to acquire suitable investments
and achieve our investment objectives or pay distributions.
We face competition from various entities for real estate investment opportunities, including other REITs, pension funds, banks
and insurance companies, private equity and other investment funds, and companies, partnerships and developers. Many of these
entities have substantially greater financial resources than we do and may be able to accept more risk than we can prudently manage,
including risks with respect to the creditworthiness of a tenant or the geographic location of their investments. Competition from these
entities may reduce the number of suitable investment opportunities offered to us or increase the bargaining power of property owners
seeking to sell. Additionally, disruptions and dislocations in the credit markets could impact the cost and availability of debt to finance
real estate investments, which is a key component of our acquisition strategy. A downturn in the credit markets and a potential lack of
available debt could limit our ability to pursue suitable investment opportunities and create a competitive advantage for other entities
that have greater financial resources than we do. In addition, the number of entities and the amount of funds competing for suitable
investments may increase. If we acquire investments at higher prices and/or by using less-than-ideal capital structures, our returns will
be lower and the value of our respective assets may not appreciate or may decrease significantly below the amount we paid for such
assets. If such events occur, our stockholders may experience a lower return on their investment.
If we are unable to complete acquisitions of suitable investments, we may not be able to achieve our investment objectives or pay
distributions.
Our ability to achieve our investment objectives and to pay distributions depends upon our performance in the acquisition of
investments, including the determination of any financing arrangements. We expect to use a substantial amount of the net proceeds
from this offering and our Regulation S offering to primarily invest, directly or indirectly through investments in affiliated and nonaffiliated entities, in a diversified portfolio of real estate and real estate-related investments. We will also seek to acquire other crowd
funding companies or platforms and other non-listed real estate and real estate-related companies or portfolios.
Our investors must rely entirely on our management abilities and the oversight of our board of directors. We can give no
assurance that we will be successful in obtaining suitable investments on financially attractive terms or that we will achieve our
objectives. If we are unable to find suitable investments promptly, we will hold the proceeds from this offering in an interest-bearing
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account or invest the proceeds in short-term assets. In the event we are unable to timely locate suitable investments, we may be unable
or limited in our ability to pay distributions and we may not be able to meet our investment objectives.
If we raise substantial offering proceeds in a short period of time, we may not be able to invest all of the net offering proceeds
promptly, which may cause our distributions and the long-term returns to our stockholders to be lower than they otherwise would.
We could suffer from delays in locating suitable investments. The more shares we sell in our offerings, the more difficult it may
be to invest the net offering proceeds promptly and on attractive terms. Therefore, the large size of this offering increases the risk of
delays in investing our net offering proceeds. Delays we encounter in the selection, acquisition and development of income-producing
properties or the acquisition of other real estate investments would likely limit our ability to pay distributions to you and reduce your
overall returns.
We are an “emerging growth company” under the federal securities laws and will be subject to reduced public company reporting
requirements.
In April 2012, the Jumpstart Our Business Startups Act, or the JOBS Act, was signed into law. We are an “emerging growth
company,” as defined in the JOBS Act, and are eligible to take advantage of certain exemptions from, or reduced disclosure
obligations relating to, various reporting requirements that are normally applicable to public companies. We could remain an
“emerging growth company” for up to five years, or until the earliest of (1) the last day of the first fiscal year in which we have total
annual gross revenue of $1.07 billion or more, (2) December 31 of the fiscal year that we become a “large accelerated filer” as defined
in Rule 12b-2 under the Exchange Act (which would occur if the market value of our common stock held by non-affiliates exceeds
$700 million, measured as of the last business day of our most recently completed second fiscal quarter, and we have been publicly
reporting for at least 12 months) or (3) the date on which we have issued more than $1 billion in non-convertible debt during the
preceding three year period. Under the JOBS Act, emerging growth companies are not required to (1) provide an auditor’s attestation
report on management’s assessment of the effectiveness of internal control over financial reporting, pursuant to Section 404 of the
Sarbanes-Oxley Act of 2002, (2) comply with new requirements adopted by the Public Company Accounting Oversight Board, or the
PCAOB, which require mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor must provide
additional information about the audit and the issuer’s financial statements, (3) comply with new audit rules adopted by the PCAOB
after April 5, 2012 (unless the SEC determines otherwise), (4) provide certain disclosures relating to executive compensation
generally required for larger public companies or (5) hold stockholder advisory votes on executive compensation. If we take
advantage of any of these exemptions, we do not know if some investors will find our common stock less attractive as a result.
Additionally, the JOBS Act provides that an “emerging growth company” may take advantage of an extended transition period
for complying with new or revised accounting standards that have different effective dates for public and private companies. This
means an “emerging growth company” can delay adopting certain accounting standards until such standards are otherwise applicable
to private companies. However, we are electing to “opt out” of such extended transition period and will therefore comply with new or
revised accounting standards on the applicable dates on which the adoption of such standards are required for non-emerging growth
companies. Section 107 of the JOBS Act provides that our decision to opt out of such extended transition period for compliance with
new or revised accounting standards is irrevocable.
Disruptions in the financial markets and uncertain economic conditions could adversely affect market rental rates, commercial
real estate values and our ability to secure debt financing, service future debt obligations, or pay distributions to our stockholders.
Currently, both the investing and leasing environments are highly competitive. While there has been an increase in the amount of
capital flowing into the U.S. real estate markets, which resulted in an increase in real estate values in certain markets, the uncertainty
regarding the economic environment has made businesses reluctant to make long-term commitments or changes in their business
plans. For example, the COVID pandemic has resulted in significant disruptions in financial markets, business shutdowns and
uncertainty about how the economy will perform over the next year.
Volatility in global markets and changing political environments can cause fluctuations in the performance of the U.S.
commercial real estate markets. Economic slowdowns of large economies outside the United States are likely to negatively impact
growth of the U.S. economy. Political uncertainties both home and abroad may discourage business investment in real estate and other
capital spending. Possible future declines in rental rates and expectations of future rental concessions, including free rent to renew
tenants early, to retain tenants who are up for renewal or to attract new tenants, or requests from tenants for rent abatements during
periods when they are severely impacted by the COVID pandemic, may result in decreases in cash flows from investment properties.
Increases in the cost of financing due to higher interest rates may cause difficulty in refinancing debt obligations prior to maturity at
terms as favorable as the terms of existing indebtedness. Market conditions can change quickly, potentially negatively impacting the
value of real estate investments. Management continuously reviews our investment and debt financing strategies to optimize our
portfolio and the cost of our debt exposure.
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We plan to rely on debt financing to finance our real estate properties and we may have difficulty refinancing some of our debt
obligations prior to or at maturity, or we may not be able to refinance these obligations at terms as favorable as the terms of our
current indebtedness and we also may be unable to obtain additional debt financing on attractive terms or at all. If we are not able to
refinance our current indebtedness on attractive terms at the various maturity dates, we may be forced to dispose of some of our assets.
The debt market remains sensitive to the macro environment, such as Federal Reserve policy, market sentiment or regulatory
factors affecting the banking and commercial mortgage backed securities (“CMBS”) industries and the COVID pandemic. We may
experience more stringent lending criteria, which may affect our ability to finance certain property acquisitions or refinance any debt
at maturity. Additionally, for properties for which we are able to obtain financing, the interest rates and other terms on such loans may
be unacceptable. We expect to manage the current mortgage lending environment by considering alternative lending sources,
including securitized debt, fixed rate loans, short-term variable rate loans, assumed mortgage loans in connection with property
acquisitions, interest rate lock or swap agreements, or any combination of the foregoing.
Disruptions in the financial markets and uncertain economic conditions could adversely affect the values of our investments.
Furthermore, declining economic conditions could negatively impact commercial real estate fundamentals and result in lower
occupancy, lower rental rates and declining values in our real estate portfolio, which could have the following negative effects on us:
•

the values of our investments in commercial properties could decrease below the amounts paid for such investments; and/or

•

revenues from our properties could decrease due to fewer tenants and/or lower rental rates, making it more difficult for us to
pay distributions or meet our debt service obligations on debt financing.
All of these factors could reduce stockholders’ return and decrease the value of an investment in us.

If we fail to diversify our investment portfolio, downturns relating to certain geographic regions, industries or business sectors may
have a more significant adverse impact on our assets and our ability to pay distributions than if we had a diversified investment
portfolio.
While we intend to diversify our portfolio of investments in the manner described in this memorandum, we are not required to
observe specific diversification criteria. Therefore, our investments may at times be concentrated in a limited number of geographic
locations, or secured by assets concentrated in a limited number of geographic locations. To the extent that our portfolio is
concentrated in limited geographic regions, industries or business sectors, downturns relating generally to such region, industry or
business sector may result in defaults on a number of our investments within a short time period, which may reduce our net income
and the value of our common stock and accordingly limit our ability to pay distributions to our stockholders. As a result of the Merger
with Rich Uncles, 12 of our 36 operating properties, as well as our 72.7% tenant-in-common interest, are located in California, which
makes the performance of our properties highly dependent on the health of the California economy.
Any adverse economic or real estate developments in our target markets could adversely affect our operating results and our
ability to pay distributions to our stockholders.
We may not be successful in conducting this offering, which would adversely impact our ability to implement our investment
strategy.
The success of this offering and our ability to implement our business strategy depend upon our ability to sell our shares to
investors. All investors have a choice of numerous competing real estate investment trust offerings, many with similar investment
objectives, which may make selling our shares to such investors more difficult. If we are not successful in growing, operating and
managing this process, our ability to raise proceeds through this offering will be limited and we may not have adequate capital to
implement our investment strategy.
The loss of or the inability to retain or obtain key real estate professionals could delay or hinder implementation of our investment
strategies, which could limit our ability to make distributions and decrease the value of an investment in our shares.
Our success depends to a significant degree upon the contributions of Messrs. Aaron Halfacre, Ray Pacini and Ray Wirta, our
Chief Executive Officer, Chief Financial Officer and Chairman of the Board of Directors, respectively, each of whom would be
difficult to replace. Neither we nor our affiliates have employment agreements with these gentlemen. If any of these persons were to
cease their association with us, we may be unable to find suitable replacements and our operating results could suffer as a result. We
believe that our future success depends, in large part, upon our ability to attract and retain highly skilled managerial, operational and
marketing professionals. Competition for such professionals is intense, and we may be unsuccessful in attracting and retaining such
skilled professionals. If we lose or are unable to obtain the services of highly skilled professionals, our ability to implement our
investment strategies could be delayed or hindered.
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Maryland law and our organizational documents limit our rights and the rights of our stockholders to recover claims against our
directors and officers, which could reduce your and our recovery against them if they cause us to incur losses.
Maryland law provides that a director will not have any liability as a director so long as he or she performs his or her duties in
accordance with the applicable standard of conduct. Moreover, our bylaws generally require us to indemnify and advance expenses to
our directors and officers for losses they may incur by reason of their service in those capacities if the director or officer (a) conducted
himself in good faith, (b) reasonably believed, in the case of conduct in his official capacity, that his conduct was in our best interests
and, in all other cases, that his conduct was at least not opposed to our best interests, and (c) in the case of any criminal proceeding,
had no reasonable cause to believe that his conduct was unlawful; provided, however, that in the event that he is found liable to us or
is found liable on the basis that personal benefit was improperly received by him, the indemnification (i) is limited to reasonable
expenses actually incurred by him in connection with the proceeding and (ii) shall not be made in respect of any proceeding in which
he shall have been found liable for willful or intentional misconduct in the performance of his or her duty to us. As a result, you and
we may have more limited rights against our directors or officers than might otherwise exist under common law, which could reduce
your and our recovery from these persons if they act in a manner that causes us to incur losses.
We may change our targeted investments without stockholder consent.
We intend to invest in a diversified portfolio of real estate and real estate-related investments; however, we may make
adjustments to our target portfolio based on real estate market conditions and investment opportunities, and we may change our
targeted investments and investment guidelines at any time without the consent of our stockholders, which could result in our making
investments that are different from, and possibly riskier than, the investments described in this memorandum. A change in our targeted
investments or investment guidelines may increase our exposure to interest rate risk, default risk and real estate market fluctuations,
all of which could adversely affect the value of our common stock and our ability to make distributions to our stockholders. We will
not forgo a good investment because it does not precisely fit our expected portfolio composition. We believe that we are most likely to
meet our investment objectives through the careful selection and underwriting of assets. When making an acquisition, we will
emphasize the performance and risk characteristics of that investment, how that investment will fit with our portfolio-level
performance objectives, the other assets in our portfolio and how the returns and risks of that investment compare to the returns and
risks of available investment alternatives. Thus, our portfolio composition may vary from what we initially expect. However, we will
attempt to construct a portfolio that produces stable and attractive returns by spreading risk across different real estate investments.
The offering price per share of our common stock and our estimated NAV per share may not reflect the value that stockholders
will receive for their investment.
As with any valuation methodology, the methodologies we use are based upon a number of estimates and assumptions that may
not be accurate or complete. Different parties using different assumptions and estimates could derive a different estimated NAV per
share of our common stock, and these differences could be significant. The estimated NAV per share is not audited and does not
represent the fair value of our assets less the fair value of our liabilities according to accounting principles generally accepted in the
United States (“GAAP”), nor does it represent a liquidation value of our assets and liabilities or the price at which our shares of
common stock would trade on a national securities exchange. The estimated NAV per share does not reflect a real estate portfolio
premium/discount versus the sum of the individual property values. The estimated NAV per share also does not take into account
estimated disposition costs and fees for real estate properties that are not held for sale, debt prepayment penalties that could apply
upon the prepayment of certain of our debt obligations, the impact of restrictions on the assumption of debt or swap breakage fees that
may be incurred upon the termination of certain of our swaps prior to expiration.
Accordingly, with respect to our estimated NAV per share and our quarterly updated offering price, we can give no assurance
that:
•

a stockholder would ultimately realize distributions per share equal to our estimated NAV per share upon a sale of our company;

•

our shares of Class C common stock would trade at our estimated NAV per share on a national securities exchange;

•

a third party would offer our estimated NAV per share in an arm’s-length transaction to purchase all or substantially all of our
shares of common stock;

•

another independent third-party appraiser or third-party valuation firm would agree with our estimated NAV per share; or

•

the methodology used to determine our estimated NAV per share would be acceptable for compliance with ERISA reporting
requirements.
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The NAV of our shares will fluctuate over time in response to developments related to the capital raised during our offering stage,
future investments, the performance of individual assets in our portfolio, the management of those assets, and the real estate and
financial markets.
Risks Related to Conflicts of Interest
Our officers and our real estate, debt finance, management and accounting professionals face competing demands on their time,
and this may cause our operations and our stockholders’ investment in us to suffer.
We rely on our officers and our real estate, debt finance, management and accounting professionals, including Messrs. Halfacre,
Pacini and Wirta, to provide services to us for the day-to-day operation of our business. Our indirect subsidiary, Modiv Advisors,
LLC, is the advisor to BRIX REIT and Modiv Divisibles. Messrs. Halfacre and Wirta are also directors of BRIX REIT and Modiv
Divisibles, our Chief Investment Officer, Mr. Broms, is also the Chief Executive Officer of BRIX REIT, Mr. Pacini is also the Chief
Financial Officer of BRIX REIT and Modiv Divisibles, Ms. Sciutto is also the Chief Accounting Officer of BRIX REIT and Modiv
Divisibles and Mr. Raney is also the Chief Legal Officer and General Counsel of Modiv Divisibles. These individuals face conflicts of
interest in allocating their time among us, BRIX REIT and Modiv Divisibles, as well as other business activities in which they may be
involved. During times of intense activity in other programs and ventures, these individuals may devote less time and fewer resources
to our business than are necessary or appropriate to manage our business. If these events occur, the returns on our investments, and the
value of your investment in us, may decline.
Our directors’ duties to BRIX REIT and Modiv Divisibles could influence their judgment, resulting in actions that may not be in
our stockholders’ best interest or that result in a disproportionate benefit to these other programs at our expense.
Our affiliated directors, Messrs. Halfacre and Wirta, are also directors of BRIX REIT and Modiv Divisibles. The duties of our
directors serving on the board of directors of BRIX REIT and Modiv Divisibles may influence their judgment as members of our
board of directors when considering issues for us that also may affect the other programs, such as the following:
• We could enter into transactions with BRIX REIT and/or Modiv Divisibles, such as property acquisitions, sales of properties
or sales of interests in special purpose entities that own property. Decisions of our board of directors regarding the terms of
those transactions may be influenced by our board of directors’ responsibilities to such other programs;
• We could seek to acquire the same or similar assets that Modiv Divisibles is seeking to acquire and be in competition with
Modiv Divisibles for investment opportunities;
• We could enter into options or rights of first offer or rights of first refusal with Modiv Divisibles to acquire some of its
properties;
• A decision of our board of directors regarding the timing of a debt or equity offering could be influenced by concerns that the
offering would compete with offerings of other programs advised by our affiliates; and
• A decision of our board of directors regarding whether and when we seek to list our common stock on a national securities
exchange could be influenced by concerns that such listing could adversely affect the sales efforts of other programs advised
by our affiliates, depending on the price at which our shares trade.
Risks Related to Our Corporate Structure
Our charter limits the number of shares a person may own and permits our board of directors to authorize the issuance of stock
with terms that may subordinate the rights of our common stockholders or discourage a third party from acquiring us in a manner
that could result in a premium price to our stockholders.
Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve our
qualification as a REIT. To help us comply with the REIT ownership requirements of the Internal Revenue Code, among other
purposes, our charter prohibits a person from directly or constructively owning more than 9.8% of our outstanding shares of common
stock, unless exempted by our board of directors. In addition, our board of directors may classify or reclassify any unissued common
stock or preferred stock and establish the preferences, conversion or other rights, voting powers, restrictions, limitations as to
distributions, qualifications and terms or conditions of repurchase of any such stock. Thus, our board of directors could authorize the
issuance of preferred stock with priority as to distributions and amounts payable upon liquidation over the rights of the holders of our
Class C common stock. These provisions may have the effect of delaying, deferring or preventing a change in control of us, including
an extraordinary transaction (such as a merger, tender offer or sale of all or substantially all of our assets) that might provide a
premium price to holders of our Class C common stock.
18

Your investment return may be reduced if we are required to register as an investment company under the Investment Company
Act; if we or our subsidiaries become an unregistered investment company, we could not continue our business.
Neither we nor any of our subsidiaries currently intend to register as investment companies under the Investment Company Act.
If we or our subsidiaries were obligated to register as investment companies, we would have to comply with a variety of substantive
requirements under the Investment Company Act that impose, among other things:
• limitations on capital structure;
• restrictions on specified investments;
• prohibitions on transactions with affiliates; and
• compliance with reporting, record keeping, voting, proxy disclosure and other rules and regulations that would significantly
increase our operating expenses.
Under the relevant provisions of Section 3(a)(1) of the Investment Company Act, an investment company is any issuer that:
• is or holds itself out as being engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting or
trading in securities (the “primarily engaged test”); or
• is engaged or proposes to engage in the business of investing, reinvesting, owning, holding or trading in securities and owns or
proposes to acquire “investment securities” having a value exceeding 40% of the value of such issuer’s total assets (exclusive
of U.S. government securities and cash items) on an unconsolidated basis (the “40% test”). “Investment securities” excludes
U.S. government securities and securities of majority-owned subsidiaries that are not themselves investment companies and
are not relying on the exception from the definition of investment company under Section 3(c)(1) or Section 3(c)(7) (relating
to private investment companies).
We believe that neither we nor our Operating Partnership will be required to register as an investment company based on the
following analysis. With respect to the 40% test, the entities through which we and our Operating Partnership intend to own our assets
will be majority-owned subsidiaries that are not themselves investment companies and are not relying on the exceptions from the
definition of investment company under Section 3(c)(1) or Section 3(c)(7).
With respect to the primarily engaged test, we and our Operating Partnership are holding companies and do not intend to invest
or trade in securities ourselves. Rather, through the majority-owned subsidiaries of our Operating Partnership, we and our Operating
Partnership are primarily engaged in the non-investment company businesses of these subsidiaries, namely the business of purchasing
or otherwise acquiring real estate and real estate-related assets.
We believe that most of the subsidiaries of our Operating Partnership will be able to rely on Section 3(c)(5)(c) of the Investment
Company Act for an exception from the definition of an investment company (any other subsidiaries of our Operating Partnership
should be able to rely on the exceptions for private investment companies pursuant to Section 3(c)(1) and Section 3(c)(7) of the
Investment Company Act). As reflected in no-action letters, the SEC staff’s position on Section 3(c)(5)(c) generally requires that an
issuer maintain at least 55% of its assets in “mortgages and other liens on and interests in real estate,” or qualifying assets; at least
80% of its assets in qualifying assets plus real estate-related assets; and no more than 20% of the value of its assets in other than
qualifying assets and real estate-related assets, which we refer to as miscellaneous assets. To constitute a qualifying asset under this
55% requirement, a real estate interest must meet various criteria based on no-action letters. We expect that each of the subsidiaries of
our Operating Partnership relying on Section 3(c)(5)(c) will invest at least 55% of its assets in qualifying assets, and approximately an
additional 25% of its assets in other types of real estate-related assets. We expect to rely on guidance published by the SEC staff or on
our analyses of guidance published with respect to types of assets to determine which assets are qualifying real estate assets and real
estate-related assets.
To maintain compliance with the Investment Company Act, our subsidiaries may be unable to sell assets we would otherwise
want them to sell and may need to sell assets we would otherwise wish them to retain. In addition, our subsidiaries may have to
acquire additional assets that they might not otherwise have acquired or may have to forgo opportunities to make investments that we
would otherwise want them to make and would be important to our investment strategy. Moreover, the SEC or its staff may issue
interpretations with respect to various types of assets that are contrary to our views and current SEC staff interpretations are subject to
change, which increases the risk of non-compliance and the risk that we may be forced to make adverse changes to our portfolio. In
this regard, we note that in 2011 the SEC issued a concept release indicating that the SEC and its staff were reviewing interpretive
issues relating to Section 3(c)(5)(c) and soliciting views on the application of Section 3(c)(5)(c) to companies engaged in the business
of acquiring mortgages and mortgage-related instruments. If we were required to register as an investment company but failed to do
so, we would be prohibited from engaging in our business and criminal and civil actions could be brought against us. In addition, our
contracts would be unenforceable unless a court required enforcement and a court could appoint a receiver to take control of us and
liquidate our business.
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For more information related to compliance with the Investment Company Act, see Investment Objectives and Criteria—
Investment Company Act and Certain Other Policies.
Rapid changes in the values of our assets may make it more difficult for us to maintain our qualification as a REIT or our
exception from the definition of an investment company under the Investment Company Act.
If the market value or income potential of our qualifying real estate assets changes as compared to the market value or income
potential of our non-qualifying assets, or if the market value or income potential of our assets that are considered “real estate-related
assets” under the Investment Company Act or REIT qualification tests changes as compared to the market value or income potential of
our assets that are not considered “real estate-related assets” under the Investment Company Act or REIT qualification tests, whether
as a result of increased interest rates, prepayment rates or other factors, we may need to modify our investment portfolio in order to
maintain our REIT qualification or exception from the definition of an investment company. If the decline in asset values or income
occurs quickly, this may be especially difficult, if not impossible, to accomplish. This difficulty may be exacerbated by the illiquid
nature of many of the assets that we may own. We may have to make investment decisions that we otherwise would not make absent
REIT and Investment Company Act considerations.
Our stockholders will have limited control over changes in our policies and operations, which increases the uncertainty and risks
our stockholders face.
Our board of directors determines our major policies, including our policies regarding financing, growth, debt capitalization,
REIT qualification and distributions. Our board of directors may amend or revise these and other policies without a vote of the
stockholders. Under the Maryland General Corporation Law (the “MGCL”) and our charter, our stockholders have a right to vote only
on limited matters. Our board of directors’ broad discretion in setting policies and our stockholders’ inability to exert control over
those policies increases the uncertainty and risks our stockholders face.
This is an unregistered offering of shares, and failure to meet securities registration exemptions would reduce the value of our
stockholders’ investments and our ability to make distributions.
In a registered public offering of securities, the SEC or state regulatory authority may review the disclosure provided by the
issuer and comment upon its compliance with the disclosure requirements of applicable securities laws. Because of the nature of this
offering, there are no specific required disclosures (although the anti-fraud provisions of securities laws are still applicable).
Furthermore, we are structuring this offering to comply with exemptions from the registration and qualification requirements under the
Securities Act or any state securities laws, so there will be no regulatory authority reviewing or commenting upon this memorandum.
If we fail to qualify for those exemptions, we could be required to make rescission offers, to register this offering, and/or to register
the shares of Class C common stock being offered pursuant to this offering. In addition, our officers and directors could face civil and
criminal actions. Any of these circumstances would result in a significant increase in the Company’s expenses, which would reduce
the value of our stockholders’ investments and our ability to make distributions to our stockholders.
As a result of applicable securities laws, our stockholders may not be able to sell their shares of Class C common stock acquired in
this offering to third parties.
Shares of Class C common stock acquired in this offering will not be registered under the Securities Act or any state securities
laws and may not be transferred unless an exemption from registration under applicable federal and state securities laws is available.
There is no guarantee that an exemption from registration under applicable federal and state securities laws will be available at the
time a stockholder would like to sell its shares to a third party, or ever. As a result, stockholders may be required to hold their shares
acquired in this offering for the entire term of the company.
Our stockholders may not be able to immediately sell their shares of Class C common stock under our share repurchase program.
We do not expect that a secondary market for resale of our shares of Class C common stock will develop, and our ability to
repurchase shares of our Class C common stock depends upon the levels of our cash reserves (including distribution reinvestment
proceeds), availability under any line of credit that we might have, the pace of new sales of shares of Class C common stock, and our
ability to sell properties. There can be no assurance that we will have sufficient cash reserves for Class C common stock share
repurchases at all times. In addition, we may not repurchase shares if the repurchase would violate restrictions on the distributions
under Maryland law, which prohibit distributions that would cause a corporation to fail to meet statutory tests of solvency.
If we must sell properties in order to honor repurchase requests, the repurchase of shares tendered for repurchase could be
delayed until we have sold sufficient properties to honor such requests. We expect that the property sale process, if required to honor
repurchase requests, could take several months, and we cannot be sure how long it might take to raise sufficient capital from property
sales and other sources to honor all such requests. Under the terms of the share repurchase program, we would honor such repurchase
requests on a pro rata basis to the extent that we have cash available for such repurchase requests.
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Further, share repurchases under our share repurchase program for any 12-month period cannot exceed 2% of our aggregate
NAV per month, 5% of our aggregate NAV per quarter, or 20% of our aggregate NAV per year. These repurchase limits are described
in greater detail in Description of Shares—Share Repurchase Program—Limitations on Repurchase. The Class C share repurchase
program is also subject to the procedures described in detail below in Description of Shares—Share Repurchase Program—
Procedures for Repurchase. However, we will only repurchase shares if, among other conditions, we have sufficient reserves with
which to repurchase such shares and at the same time maintain our then-current plan of operations. In addition, shares of our Class C
common stock must be held for six months after they have been issued before we will accept requests for repurchase, except for shares
acquired pursuant to our distribution reinvestment plan if the stockholder submitting the repurchase request has held their initial
investment for at least six months. Upon such presentation, we may, subject to the conditions and limitations described below,
repurchase the shares presented to us for cash to the extent we have sufficient funds available to us to fund such repurchase.
The repurchase price for shares of Class C common stock held by the stockholder for less than two years is 98% of the most
recent NAV per share. The repurchase price for shares of Class C common stock held by the stockholder for at least two years is the
most recent NAV per share.
Stockholders who wish to avail themselves of the share repurchase program for shares of our Class C common stock must notify
us as provided on their on-line dashboard at www.modiv.com. All requests for repurchase must be received us by at least two business
days before the end of a month in order for the repurchase to be considered in the following month. Share repurchase requests may be
withdrawn, provided that such withdrawal requests are received by us at least two business days prior to the end of a month. Shares
will generally be repurchased by the third business day of the following month. Pursuant to our current share repurchase program,
share repurchases may be funded by (a) distribution reinvestment proceeds, (b) the prior or future sale of shares, (c) operating cash
flow not intended for distributions, (d) indebtedness, including a line of credit and traditional mortgage financing, and (e) capital
transactions, such as asset sales or refinancings.
Our board of directors may amend, suspend or terminate our Class C common stock share repurchase program upon 10 days’
notice to Class C stockholders if: (a) the board of directors believes such action is in our and such stockholders’ best interests,
including because share repurchases place an undue burden on our liquidity, adversely affect our operations, adversely affect
stockholders whose shares are not repurchased, or if the board of directors determines that the funds otherwise available to fund our
share repurchases are needed for other purposes; (b) due to changes in law or regulation; or (c) the board of directors becomes aware
of undisclosed material information that it believes should be publicly disclosed before shares are repurchased. See Description of
Shares —Share Repurchase Program, for more information about the program.
We may, at some future date, seek to list our shares of Class C common stock on a national securities exchange to create a
secondary market for our stock, but we have no current plan to do so, and for the foreseeable future stockholders should assume that
the only available avenue to sell their shares of Class C common stock will be our share repurchase program described above.
Our investors’ interest in us will be diluted if we issue additional shares, which could reduce the overall value of their investment.
Our stockholders do not have preemptive rights to any shares we issue in the future. Our charter currently authorizes us to issue
450,000,000 shares of capital stock, of which 400,000,000 shares are designated as common stock with 300,000,000 shares being
designated as Class C common stock and 100,000,000 shares being designated as Class S common stock. In August 2017, our board
of directors increased the number of authorized shares of common stock without stockholder approval to facilitate an offering by us of
up to 100,000,000 shares of Class S common stock exclusively to non-U.S. persons as defined under Rule 903 promulgated under the
Securities Act pursuant to an exemption from the registration requirements of the Securities Act under and in accordance with
Regulation S thereunder. In the future, our board of directors may further increase the number of authorized shares of common stock
without stockholder approval and after investors purchase shares in this offering. For example, after our investors purchase shares in
this offering, our board of directors may authorize us to: (i) sell additional shares in this or in future private or public offerings,
including through our distribution reinvestment plan; (ii) issue equity interests in other private offerings; (iii) issue shares of our
common stock to sellers of properties or assets we acquire in connection with an exchange of limited partnership interests of the
Operating Partnership; (iv) issue shares of our common stock in connection with the acquisition of another company or its assets; (v)
issue units of limited partnership interests of the Operating Partnership, which are convertible into shares of our Class C common
stock in connection with a long-term incentive plan; or (vi) otherwise issue additional shares of our capital stock. To the extent we
issue additional equity interests after our investors purchase shares, whether in this or future offerings, including the Regulation S
offering described above, pursuant to our distribution reinvestment plan or otherwise, our investors’ percentage ownership interest in
us would be diluted. In addition, depending upon the terms and pricing of any additional issuance of shares, the use of the proceeds
and the value of our real estate investments, our investors could also experience dilution in the book value and NAV of their shares
and in the earnings and distributions per share.
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If we are unable to obtain funding for future capital needs, cash distributions to our stockholders and the value of our investments
could decline.
When tenants do not renew their leases or otherwise vacate their space, we will often need to expend substantial funds for
improvements to the vacated space in order to attract replacement tenants. Even when tenants do renew their leases, we may agree to
make improvements to their space as part of our negotiations. If we need additional capital in the future to improve or maintain our
properties or for any other reason, we may have to obtain funding from sources other than our cash flow from operations or proceeds
from our distribution reinvestment plan, such as borrowings or future equity offerings. These sources of funding may not be available
on attractive terms, or at all. If we cannot procure additional funding for capital improvements, our investments may generate lower
cash flows or decline in value, or both, which would limit our ability to make distributions to our stockholders and could reduce the
value of our stockholders’ investment in us.
Our board of directors may, in the future, adopt certain measures under Maryland law without stockholder approval that may have
the effect of making it less likely that a stockholder would receive a “control premium” for his, her or its shares.
Corporations organized under Maryland law with a class of registered securities and at least three independent directors are
permitted to elect to be subject, by a charter or bylaw provision or a board of directors resolution and notwithstanding any contrary
charter or bylaw provision, to any or all of five provisions:
• staggering the board of directors into three classes;
• requiring a two-thirds vote of stockholders to remove directors;
• providing that only the board of directors can fix the size of the board of directors;
• providing that all vacancies on the board of directors, regardless of how the vacancy was created, may be filled only by the
affirmative vote of a majority of the remaining directors in office and for the remainder of the full term of the class of directors in
which the vacancy occurred; and
• providing for a majority requirement for the calling of a special meeting of stockholders.
These provisions may discourage an extraordinary transaction, such as a merger, tender offer or sale of all or substantially all of
our assets, all of which might provide a premium price for stockholders’ shares. In our charter, we have elected that vacancies on our
board of directors be filled only by the remaining directors and for the remainder of the full term of the directorship in which the
vacancy occurred. Through other provisions in our charter and bylaws, we vest in our board of directors the exclusive power to fix the
number of directorships, provided that the number is not less than three or more than 15. We have not elected to be subject to any of
the other provisions described above, but our charter does not prohibit our board of directors from opting into any of these provisions
in the future.
Further, under the Maryland Business Combination Act, we may not engage in any merger or other business combination with an
“interested stockholder” (which is defined as (1) any person who beneficially owns, directly or indirectly, 10% or more of the voting
power of our outstanding voting stock and (2) an affiliate or associate of ours who, at any time within the two-year period prior to the
date in question, was the beneficial owner, directly or indirectly, of 10% or more of the voting power of our then outstanding voting
stock) or any affiliate of that interested stockholder for a period of five years after the most recent date on which the interested
stockholder became an interested stockholder. A person is not an interested stockholder if our board of directors approved in advance
the transaction by which he, she or it would otherwise have become an interested stockholder. In approving a transaction, our board of
directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms or conditions
determined by our board of directors. After the five-year period ends, any merger or other business combination with the interested
stockholder or any affiliate of the interested stockholder must be recommended by our board of directors and approved by the
affirmative vote of at least:
• 80% of all votes entitled to be cast by holders of outstanding shares of our voting stock; and
• two-thirds of all of the votes entitled to be cast by holders of outstanding shares of our voting stock other than those shares owned
or held by the interested stockholder with whom or with whose affiliate the business combination is to be effected or held by an
affiliate or associate of the interested stockholder.
These super-majority voting requirements do not apply if, among other things, our stockholders receive a minimum payment for
their common stock equal to the highest price paid by the interested stockholder for its shares.
The statute permits various exemptions from its provisions, including business combinations that are exempted by our board of
directors prior to the time the interested stockholder becomes an interested stockholder. See Description of Shares—Business
Combinations,—Control Share Acquisitions and—Subtitle 8.
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Maryland law limits, in some cases, the ability of a third party to vote shares acquired in a “control share acquisition.”
The Maryland Control Share Acquisition Act provides that “control shares” of a Maryland corporation acquired in a “control
share acquisition” have no voting rights except to the extent approved by stockholders by a vote of two-thirds of the votes entitled to
be cast on the matter. Shares of stock owned by the acquirer, by officers or by employees who are directors of the corporation, are
excluded from shares entitled to vote on the matter. “Control shares” are voting shares of stock which, if aggregated with all other
shares of stock owned by the acquirer or in respect of which the acquirer can exercise or direct the exercise of voting power (except
solely by virtue of a revocable proxy), would entitle the acquirer to exercise voting power in electing directors within specified ranges
of voting power. Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval or shares acquired directly from the corporation. A “control share acquisition” means the acquisition of
issued and outstanding control shares. The control share acquisition statute does not apply: (1) to shares acquired in a merger,
consolidation or share exchange if the Maryland corporation is a party to the transaction; or (2) to acquisitions approved or exempted
by the charter or bylaws of the Maryland corporation.
We are subject to risks relating to litigation and regulatory liability.
We face legal risks in our businesses, including risks related to the securities laws and regulations across various state and federal
jurisdictions. Non-traded REITs have been the subject of increased scrutiny by regulators and media outlets resulting from inquiries
and investigations initiated by the Financial Industry Regulatory Authority (“FINRA”) and the SEC.
In March, April and May 2016, Rich Uncles sold shares of its stock in excess of the amount which it had registered for sale in
California, resulting in a violation of the registration requirements of the California Securities Law of 1968. To remedy this, Rich
Uncles reported the sales in excess of the California permit to the Department of Business Oversight and made a repurchase offer
pursuant to the California securities law to those investors who had purchased shares in excess of the permit.
In addition, beginning in 2017, the SEC conducted an investigation related to, among other things, the advertising and sale of
securities in connection with our prior offering and compliance with broker-dealer regulations. Our former sponsor proposed a
settlement of the investigation with the SEC and, on September 26, 2019, the SEC accepted the settlement and entered an order (the
“Order”) instituting proceedings against our former sponsor pursuant to Section 8A of the Securities Act and Section 21C of the
Exchange Act. Under the settlement, our former sponsor, without denying or admitting any substantive findings in the Order,
consented to entry of the Order, finding violations by it of Section 5(b)(1) of the Securities Act and Section 15(a) of the Exchange Act.
Under the terms of the Order, our former sponsor agreed to (i) cease and desist from committing or causing any future violations
of Section 5(b) of the Securities Act and Section 15(a) of the Exchange Act, (ii) pay, and has paid, to the SEC a civil money penalty in
the amount of $300,000 and (iii) undertake that any REIT that is or was formed, organized or advised by it, including our Company,
will not distribute securities except through a registered broker-dealer. We engaged North Capital as our registered broker-dealer for
our public offering of shares commencing January 2, 2020.
Violations of state and federal securities registration laws may result in contingent liabilities to purchasers for sales of
unregistered securities and may also subject the seller to fines and penalties by securities regulatory agencies. It is possible that we and
our affiliates could be subject to sanctions or to similar liabilities in the future, should another violation of securities registration
requirements occur. A finding of such a violation could have a material adverse effect on our business, financial condition and
operating results.
The SEC standard of conduct for investment professionals could impact our ability to raise additional capital.
On June 5, 2019, the SEC adopted “Regulation Best Interest,” a new standard of conduct for broker-dealers under the Exchange
Act” that includes: (i) the requirement that a broker-dealer or associated person, when making a recommendation of any securities
transaction or investment strategy involving securities to a retail customer, act in the best interest of the retail customer at the time the
recommendation is made, without placing the financial or other interest of the broker-dealer or associated person ahead of the interest
of the retail customer, (ii) a new disclosure document, the consumer or client relationship summary, or Form CRS, which would
require both investment advisers and broker-dealers to provide disclosure highlighting details about their services and fee structures
and (iii) interpretative guidance that establishes a federal fiduciary standard for investment advisers.
Regulation Best Interest is complex and therefore provided a transition period until June 30, 2020 to give firms sufficient time to
come into compliance. Accordingly, no cases or administrative proceedings were brought under Regulation Best Interest before the
end of the transition period, and therefore the scope of its applicability and substantive provisions is unknown. Investors are urged to
consult with their own advisors regarding the impact that Regulation Best Interest may have on purchasing and holding interests in our
company. In addition, no cases or administrative proceedings have been brought pursuant to Regulation Best Interest. Regulation Best
Interest, and any cases or administrative proceedings brought pursuant thereto, or any other legislation or regulations that may be
introduced or become law in the future, could (i) have negative implications on our ability to raise capital from potential investors,
including those investing through IRAs, and (ii) impact whether broker-dealers or their associated persons decide to recommend our
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securities to retail customers, thus impacting our ability to raise funds and our ability to achieve the investment objectives disclosed in
this memorandum.
General Risks Related to Investments in Real Estate
Pandemics or other health crises, such as the recent outbreak of COVID, may adversely affect our business and/or operations, our
tenants’ financial condition and the profitability of our retail properties.
Our business and/or operations and the businesses of our tenants could be materially and adversely affected by the risks, or the
public perception of the risks, related to a pandemic or other health crisis, such as the recent outbreak of COVID. The profitability of
our retail properties depends, in part, on the willingness of customers to visit our tenants’ businesses. The risk, or public perception of
the risk, of a pandemic or media coverage of infectious diseases could cause employees or customers to avoid our properties, which
could adversely affect foot traffic to our tenants’ businesses and our tenants’ ability to adequately staff their businesses. Most of the
states in which we operate have issued orders to close certain retail establishments. Such events have adversely impacted tenants’ sales
and/or caused the temporary closure or slowdown of our tenants’ businesses, which has severely disrupted their operations and could
have a material adverse effect on our business, financial condition and results of operations. Similarly, the potential effects of
quarantined employees of office tenants may adversely impact their businesses and affect their ability to pay rent on a timely basis.
Economic, market and regulatory changes that impact the real estate market generally may decrease the value of our investments
and weaken our operating results.
Our operating results and the performance of the properties we acquire are subject to the risks typically associated with real
estate, any of which could decrease the value of our investments and could weaken our operating results, including:
• downturns in national, regional and local economic conditions, particularly a likely recession in response to the COVID
pandemic;
• competition from other commercial developments;
• adverse local conditions, such as oversupply or reduction in demand for commercial buildings and changes in real estate
zoning laws that may reduce the desirability of real estate in an area;
• vacancies, changes in market rental rates and the need to periodically repair, renovate and re-let space;
• changes in interest rates and the availability of permanent mortgage financing, which may render the sale of a property or
loan difficult or unattractive;
• changes in tax (including real and personal property tax), real estate, environmental and zoning laws;
• material failures, inadequacy, interruptions or security failures of the technology on which our operations rely;
• natural disasters such as hurricanes, earthquakes and floods;
• acts of war or terrorism, including the consequences of terrorist attacks;
• a pandemic or other public health crisis (such as the recent COVID outbreak);
• the potential for uninsured or underinsured property losses; and
• periods of high interest rates and tight money supply.
Any of the above factors, or a combination thereof, could result in a decrease in our cash flow from operations and a decrease in
the value of our investments, which would have an adverse effect on our operations, on our ability to pay distributions to stockholders
and on the value of stockholders’ investment.
We may obtain only limited warranties when we purchase a property.
The seller of a property will often sell such property in its “as is” condition on a “where is” basis and “with all faults,” without
any warranties of merchantability or fitness for a particular use or purpose. In addition, purchase agreements may contain only limited
warranties, representations and indemnifications that will only survive for a limited period after the closing. Also, most sellers of large
commercial properties are special purpose entities without significant assets other than the property itself. As a result, we may be
unable to recover damages from certain sellers for material defects in the properties we acquire. Therefore, the purchase of properties
with limited warranties or from undercapitalized sellers increases the risk that we may lose some or all of our invested capital in the
property as well as the loss of rental income from that property.
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We may finance properties with lock-out provisions, which may prohibit us from selling a property, or may require us to maintain
specified debt levels for a period of years on some properties.
Lock-out provisions are provisions that generally prohibit repayment of a loan balance for a certain number of years following
the origination date of a loan. Such provisions are typically provided by the terms of the agreement underlying a loan. Lock-out
provisions could materially restrict us from selling or otherwise disposing of or refinancing properties. These provisions would affect
our ability to turn our investments into cash and thus affect cash available for share repurchases or distributions to stockholders.
Lock-out provisions may prohibit us from reducing the outstanding indebtedness with respect to any properties, refinancing such
indebtedness on a non-recourse basis at maturity, or increasing the amount of indebtedness with respect to such properties.
Lock-out provisions could impair our ability to take actions during the lock-out period that would otherwise be in your best
interests and, therefore, may have an adverse impact on the value of the shares, relative to the value that would result if the lock-out
provisions did not exist. In particular, lock-out provisions could preclude us from participating in major transactions that could result
in a disposition of our assets or a change in control even though that disposition or change in control might be in your best interests.
Properties that become vacant could be difficult to re-lease or sell, which could diminish the return on these properties and
adversely affect our cash flow and ability to pay distributions to our stockholders.
Properties may incur vacancies either by the expiration and non-renewal of tenant leases or the default of tenants under their
leases. Vacancies will result in reduced revenues resulting in less cash available for distribution to our stockholders.
We intend to purchase properties with (or enter into, as necessary) long-term leases with tenants, which may not result in fair
market rental rates over time.
These leases would provide for rent to increase over time; however, if we do not accurately judge the potential for increases in
market rental rates, we may set the terms of these long-term leases at levels such that, even after contractual rent increases, the rent
under our long-term leases is less than then-current market rates. Further, we may have no ability to terminate those leases or to adjust
the rent to then-prevailing market rates. As a result, our cash available for distribution could be lower than if we did not purchase
properties with, or enter into, long-term leases.
We depend on tenants for our revenue generated by our real estate investments and, accordingly, our revenue generated by our
real estate investments and our ability to make distributions to our stockholders are dependent upon the success and economic
viability of our tenants and our ability to retain and attract tenants. Non-renewals, terminations or lease defaults could reduce our
net income and limit our ability to make distributions to our stockholders.
The success of our real estate investments materially depends upon the financial stability of the tenants leasing the properties we
own. The inability of a single major tenant or a significant number of smaller tenants to meet their rental obligations would
significantly lower our net income. A non-renewal after the expiration of a lease term, termination or default by a tenant on its lease
payments to us would cause us to lose the revenue associated with such lease and require us to find an alternative source of revenue to
meet mortgage payments and prevent a foreclosure if the property is subject to a mortgage. In the event of a tenant default or
bankruptcy, we may experience delays in enforcing our rights as landlord of a property and may incur substantial costs in protecting
our investment and re-leasing the property. Tenants may have the right to terminate their leases upon the occurrence of certain
customary events of default and, in other circumstances, may not renew their leases or, because of market conditions, may only be
able to renew their leases on terms that are less favorable to us than the terms of their initial leases. Further, some of our assets may be
outfitted to suit the particular needs of the tenants. We may have difficulty replacing the tenants of these properties if the outfitted
space limits the types of businesses that could lease that space without major renovation. If a tenant does not renew, terminates or
defaults on a lease, we may be unable to lease the property for the rent previously received or sell the property without incurring a
loss. These events could cause us to reduce distributions to stockholders.
The bankruptcy or insolvency of our tenants or delays by our tenants in making rental payments (including bankruptcies and
insolvencies caused by the recent COVID pandemic) could seriously harm our operating results and financial condition.
Any bankruptcy filings by or relating to any of our tenants could bar us from collecting pre-bankruptcy debts from that tenant
(including tenants whose business and operations are severely impacted by the recent COVID pandemic), unless we receive an order
permitting us to do so from the bankruptcy court. A tenant bankruptcy could delay our efforts to collect past due balances under the
relevant leases, and could ultimately preclude full collection of these sums. If a lease is rejected by a tenant in bankruptcy, we would
have only a general unsecured claim for damages. Any unsecured claim we hold against a bankrupt entity may be paid only to the
extent that funds are available and only in the same percentage as is paid to all other holders of unsecured claims. We may recover
substantially less than the full value of any unsecured claims, which would harm our financial condition.
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Actions of our potential future tenants-in-common could reduce the returns on tenants-in-common investments and decrease our
stockholders’ overall return.
We may enter into tenants-in-common or other joint ownership structures with third parties to acquire properties and other assets.
Such investments may involve risks not otherwise present with other methods of investment, including, for example, the following
risks:
• our co-owner in an investment could become insolvent or bankrupt;
• our co-owner may at any time have economic or business interests or goals that are or that become inconsistent with our business
interests or goals;
• our co-owner may be in a position to take action contrary to our instructions or requests or contrary to our policies or objectives; or
• disputes between us and our co-owner may result in litigation or arbitration that would increase our expenses and prevent our
officers and directors from focusing their time and effort on our operations.
While we intend that any co-ownership investment that we enter into will be subject to a co-ownership contractual arrangement
that will address some or all of the above issues, any of the above might still subject a property to liabilities in excess of those
contemplated and thus reduce our returns on that investment and the value of your investment in us.
Costs imposed pursuant to laws and governmental regulations may reduce our net income and our cash available for distribution
to our stockholders.
Real property and the operations conducted on real property are subject to federal, state and local laws and regulations relating to
protection of the environment and human health. We could be subject to liability in the form of fines, penalties or damages for
noncompliance with these laws and regulations. These laws and regulations generally govern wastewater discharges, air emissions, the
operation and removal of underground and above-ground storage tanks, the use, storage, treatment, transportation and disposal of solid
and hazardous materials, the remediation of contamination associated with the release or disposal of solid and hazardous materials, the
presence of toxic building materials and other health and safety-related concerns.
Some of these laws and regulations may impose joint and several liability on the tenants, owners or operators of real property for
the costs to investigate or remediate contaminated properties, regardless of fault, whether the contamination occurred prior to
purchase, or whether the acts causing the contamination were legal. Activities of our tenants, the condition of properties at the time we
buy them, operations in the vicinity of our properties, such as the presence of underground storage tanks, or activities of unrelated
third parties may affect our properties.
The presence of hazardous substances, or the failure to properly manage or remediate these substances, may hinder our ability to
sell, rent or pledge such property as collateral for future borrowings. Any material expenditures, fines, penalties or damages we must
pay will reduce our ability to pay distributions to our stockholders and may reduce the value of our stockholders’ investment in us.
The costs of defending against claims of environmental liability, of complying with environmental regulatory requirements, of
remediating any contaminated property or of paying personal injury or other damage claims could reduce our cash available for
distribution to our stockholders.
Under various federal, state and local environmental laws, ordinances and regulations, a current or previous real property owner
or operator may be liable for the cost of removing or remediating hazardous or toxic substances on, under or in such property. These
costs could be substantial. Such laws often impose liability whether or not the owner or operator knew of, or was responsible for, the
presence of such hazardous or toxic substances. Environmental laws also may impose liens on property or restrictions on the manner
in which property may be used or businesses may be operated, and these restrictions may require substantial expenditures or prevent
us from entering into leases with prospective tenants that may be impacted by such laws. Environmental laws provide for sanctions for
noncompliance and may be enforced by governmental agencies or, in certain circumstances, by private parties. Certain environmental
laws and common law principles could be used to impose liability for the release of and exposure to hazardous substances, including
asbestos-containing materials and lead-based paint. Third parties may seek recovery from real property owners or operators for
personal injury or property damage associated with exposure to released hazardous substances and governments may seek recovery
for natural resource damage. The costs of defending against claims of environmental liability, of complying with environmental
regulatory requirements, of remediating any contaminated property, or of paying personal injury, property damage or natural resource
damage claims could reduce our cash available for distribution to our stockholders.
We intend that most if not all of our real estate acquisitions be subject to Phase I environmental assessments prior to the time they
are acquired; however, such assessments may not provide complete environmental histories due, for example, to limited available
information about prior operations at the properties or other gaps in information at the time we acquire the property. A Phase I
environmental assessment is an initial environmental investigation to identify potential environmental liabilities associated with the
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current and past uses of a given property. If any of our properties were found to contain hazardous or toxic substances after our
acquisition, the value of our investment could decrease below the amount paid for such investment.
Costs associated with complying with the Americans with Disabilities Act may decrease our cash available for distribution.
Our properties may be subject to the Americans with Disabilities Act of 1990, as amended (the “Disabilities Act”). Under the
Disabilities Act, all places of public accommodation are required to comply with federal requirements related to access and use by
disabled persons. The Disabilities Act has separate compliance requirements for “public accommodations” and “commercial facilities”
that generally require that buildings and services be made accessible and available to people with disabilities. The Disabilities Act’s
requirements could require removal of access barriers and could result in the imposition of injunctive relief, monetary penalties or, in
some cases, an award of damages. Any funds used for Disabilities Act compliance will reduce our net income and the amount of cash
available for distribution to our stockholders.
Uninsured losses relating to real property could reduce our cash flow from operations and the return on our stockholders’
investment in us.
We expect that most of the properties we acquire will be subject to leases requiring the tenants thereunder to be financially
responsible for property liability and casualty insurance. However, there are types of losses, generally catastrophic in nature, such as
losses due to pandemics such as the COVID pandemic, wars, acts of terrorism, earthquakes, floods, hurricanes, pollution or
environmental matters that are uninsurable and/or for which the tenants are not contractually obligated to provide insurance. In such
instances, we may be required to provide other financial support, either through financial assurances or self-insurance, to cover
potential losses.
We may not have adequate coverage for such losses. If any of our properties incurs a casualty loss that is not fully insured, the
value of our assets will be reduced by any such uninsured loss, which will reduce the value of stockholders' investment in us. In
addition, other than any working capital reserve and other reserves we may establish, we have limited sources of funding to repair or
reconstruct any uninsured property.
Changes in accounting pronouncements may materially and adversely affect our tenants’ credit quality and our ability to secure
long-term leases and renewal options.
The Financial Accounting Standards Board issued a new accounting standard, effective for reporting periods beginning after
December 15, 2018, for public business entities and December 15, 2019 for non-public business entities, that requires companies to
capitalize all leases on their balance sheets by recognizing a lessee’s rights and obligations. Many companies that accounted for
certain leases on an “off balance sheet” basis are now required to account for such leases “on balance sheet.” This change removed
many of the differences in the way companies account for owned property and leased property, and could have a material effect on
various aspects of our tenants’ businesses, including their credit quality and the factors they consider in deciding whether to own or
lease properties. The new standard could cause companies that lease properties to prefer shorter lease terms, in an effort to reduce the
leasing liability required to be recorded on their balance sheets. The new standard could also make lease renewal options less
attractive, as, under certain circumstances, the rule would require a tenant to assume that a renewal right will be exercised and accrue a
liability relating to the longer lease term.
Other general risks of investing in real estate include those set forth below.
• If we sell properties by providing financing to purchasers, defaults by the purchasers would adversely affect our cash flows.
• If we purchase an option to acquire a property but do not exercise the option, we likely would forfeit the amount we paid for
such option, which would reduce the amount of cash we have available to make other investments.
• We may not have funding for future tenant improvements, which may adversely affect the value of our assets, our results of
operations and returns to stockholders.
• We depend on the availability of public utilities and services, especially for water and electric power. Any reduction,
interruption or cancellation of these services may adversely affect us.
• We may be required to reimburse tenants for overpayments of estimated operating expenses.
Risks Related to Investments in Single Tenant Real Estate
Our current properties will depend upon a single tenant for their rental income, and our financial condition and ability to make
distributions may be adversely affected by the bankruptcy or insolvency, a downturn in the business, or a tenant’s lease
termination.
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While we plan to expand our investment criteria to include a diversified portfolio of real estate and real estate-related
investments, we initially expect that most of our properties will be occupied by only one tenant or will derive a majority of their rental
income from one tenant and, therefore, the success of those properties will be materially dependent on the financial stability of such
tenants. Lease payment defaults by tenants could cause us to reduce the amount of distributions we pay. A default of a tenant on its
lease payments to us and the potential resulting vacancy would cause us to lose the revenue from the property and force us to find an
alternative source of revenue to meet any mortgage payment and prevent a foreclosure if the property is subject to a mortgage. In the
event of a default, we may experience delays in enforcing our rights as landlord and may incur substantial costs in protecting our
investment and re-letting the property. If a lease is terminated or an existing tenant elects not to renew a lease upon its expiration,
there is no assurance that we will be able to lease the property for the rent previously received or sell the property without incurring a
loss. A default by a tenant, the failure of a guarantor to fulfill its obligations or other premature termination of a lease, or a tenant’s
election not to extend a lease upon its expiration, could have an adverse effect on our financial condition and our ability to pay
distributions.
If a tenant declares bankruptcy, we may be unable to collect balances due under relevant leases.
Any of our tenants, or any guarantor of a tenant’s lease obligations, could be subject to a bankruptcy proceeding pursuant to Title
11 of the bankruptcy laws of the United States. Such a bankruptcy filing would bar all efforts by us to collect pre-bankruptcy debts
from these entities or their properties, unless we receive an enabling order from the bankruptcy court. Post-bankruptcy debts would be
paid currently. If a lease is assumed, all pre-bankruptcy balances owing under it must be paid in full. If a lease is rejected by a tenant
in bankruptcy, we would have a general unsecured claim for damages. If a lease is rejected, it is unlikely we would receive any
payments from the tenant because our claim is capped at the rent reserved under the lease, without acceleration, for the greater of one
year or 15% of the remaining term of the lease, but not greater than three years, plus rent already due but unpaid. This claim could be
paid only in the event funds were available, and then only in the same percentage as that realized on other unsecured claims.
A tenant or lease guarantor bankruptcy could delay efforts to collect past due balances under the relevant leases, and could
ultimately preclude full collection of these sums. Such an event could cause a decrease or cessation of rental payments that would
mean a reduction in our cash flow and the amount available for distributions to you. In the event of a bankruptcy, we cannot assure
you that the tenant or its trustee will assume our lease. If a given lease, or guaranty of a lease, is not assumed, our cash flow and the
amounts available for distributions to you may be adversely affected. Further, our lenders may have a first priority claim to any
recovery under the leases, any guarantees and any credit support, such as security deposits and letters of credit.
Net leases may not result in fair market lease rates over time.
We expect most of our rental income to come from net leases. Net leases typically contain: (i) longer lease terms; (ii) fixed rental
rate increases during the primary term of the lease; and (iii) fixed rental rates for initial renewal options, and, thus, there is an
increased risk that these contractual lease terms will fail to result in fair market rental rates if fair market rental rates increase at a
greater rate than the fixed rental rate increases.
Our real estate investments may include special use single tenant properties that may be difficult to sell or re-lease upon tenant
defaults or early lease terminations.
We focus our investments on commercial properties, a number of which will be special use, single tenant properties. With these
properties, if the current lease is terminated or not renewed, we may be required to renovate the property or to make rent concessions
in order to lease the property to another tenant or sell the property. In addition, in the event we are forced to sell the property, we may
have difficulty selling it to a party other than the tenant or borrower due to the special purpose for which the property may have been
designed. These and other limitations may affect our ability to sell or re-lease properties and adversely affect returns to you.
If a sale-leaseback transaction is recharacterized in a tenant’s bankruptcy proceeding, our financial condition could be adversely
affected.
We may enter into sale-leaseback transactions, whereby we would purchase a property and then lease the same property back to
the person from whom we purchased it. In the event of the bankruptcy of a tenant, a transaction structured as a sale-leaseback may be
recharacterized as either a financing or a joint venture, either of which outcomes could adversely affect our business. If the saleleaseback were recharacterized as a financing, we might not be considered the owner of the property, and as a result would have the
status of a creditor in relation to the tenant. In that event, we would no longer have the right to sell or encumber our ownership interest
in the property. Instead, we would have a claim against the tenant for the amounts owed under the lease, with the claim arguably
secured by the property. The tenant/debtor might have the ability to propose a plan restructuring the term, interest rate and
amortization schedule of its outstanding balance. If confirmed by the bankruptcy court, we could be bound by the new terms, and
prevented from foreclosing our lien on the property. If the sale-leaseback were recharacterized as a joint venture, our lessee and we
could be treated as co-venturers with regard to the property. As a result, we could be held liable, under some circumstances, for debts
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incurred by the lessee relating to the property. Either of these outcomes could adversely affect our cash flow and the amount available
for distributions to you.
Risks Associated with Debt Financing
We obtain lines of credit, mortgage indebtedness and other borrowings, which increases our risk of loss due to potential
foreclosure.
We obtain lines of credit and long-term financing that may be secured by our properties and other assets. In most instances, we
acquire real properties by financing a portion of the price of the properties and mortgaging or pledging some or all of the properties
purchased as security for that debt. We may also incur mortgage debt on properties that we already own in order to obtain funds to
acquire additional properties, to fund property improvements and other capital expenditures, to pay distributions and for other
purposes. In addition, we may borrow as necessary or advisable to ensure that we maintain our qualification as a REIT for U.S. federal
income tax purposes, including borrowings to satisfy the REIT requirement that we distribute at least 90% of our annual REIT taxable
income to our stockholders (computed without regard to the dividends-paid deduction and excluding net capital gain). However, we
can give our stockholders no assurance that we will be able to obtain such borrowings on satisfactory terms or at all.
If we do mortgage a property and there is a shortfall between the cash flow generated by that property and the cash flow needed
to service mortgage debt on that property, then the amount of cash available for distribution to our stockholders may be reduced. In
addition, incurring mortgage debt increases the risk of loss of a property since defaults on indebtedness secured by a property may
result in lenders initiating foreclosure actions. In that case, we could lose the property securing the loan that is in default, reducing the
value of our stockholders’ investment in us. For tax purposes, a foreclosure of any of our properties would be treated as a sale of the
property for a purchase price equal to the outstanding balance of the debt secured by the mortgage. If the outstanding balance of the
debt secured by the mortgage exceeds our tax basis in the property, we would recognize taxable income on foreclosure even though
we would not necessarily receive any cash proceeds. We may give full or partial guarantees to lenders of mortgage or other debt on
behalf of the entities that own our properties. When we give a guaranty on behalf of an entity that owns one of our properties, we will
be responsible to the lender for satisfaction of all or a part of the debt or other amounts related to the debt if it is not paid by such
entity. If any mortgages contain cross-collateralization or cross-default provisions, a default on a mortgage secured by a single
property could affect mortgages secured by other properties.
We may utilize repurchase agreements as a component of our financing strategy. Repurchase agreements economically resemble
short-term, variable-rate financing and usually require the maintenance of specific loan-to- collateral value ratios. If the market value
of the assets subject to a repurchase agreement declines, we may be required to provide additional collateral or make cash payments to
maintain the required loan-to-collateral value ratios. If we are unable to provide such collateral or cash repayments, we may lose our
economic interest in the underlying assets.
We may also obtain recourse debt to finance our acquisitions and meet our REIT distribution requirements. If we have
insufficient income to service our recourse debt obligations, our lenders could institute proceedings against us to foreclose upon our
assets. If a lender successfully forecloses upon any of our assets, our ability to pay cash distributions to our stockholders will be
limited and the value of our shares could decrease.
Increases in mortgage rates or changes in underwriting standards may make it difficult for us to finance or refinance properties,
which could reduce the number of properties we can acquire, our cash flow from operations and the amount of cash available for
distribution to our stockholders.
If mortgage debt is unavailable at reasonable rates, we may not be able to finance the purchase of properties. If we place
mortgage debt on a property, we run the risk of being unable to refinance part or all of the debt when it becomes due or of being
unable to refinance on favorable terms. If interest rates are higher when we refinance properties subject to mortgage debt, our income
could be reduced. We may be unable to refinance or may only be able to partly refinance properties if underwriting standards,
including loan to value ratios and yield requirements, among other requirements, are stricter than when we originally financed the
properties. If any of these events occurs, our cash flow could be reduced and/or we might have to pay down existing mortgages. This,
in turn, would reduce cash available for distribution to our stockholders, could cause us to require additional capital and may hinder
our ability to raise capital by issuing more stock or by borrowing more money.
We may use leverage in connection with any real estate investments we make, which increases the risk of loss associated with this
type of investment.
We may finance the acquisition of certain real estate-related investments with warehouse lines of credit and repurchase
agreements. Although the use of leverage may enhance returns and increase the number of investments that we can make, it may also
substantially increase the risk of loss. There can be no assurance that leveraged financing will be available to us on favorable terms or
that, among other factors, the terms of such financing will parallel the maturities of the leases in underlying assets acquired. If
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alternative financing is not available, we may have to liquidate assets at unfavorable prices to pay off such financing. The return on
our investments and cash available for distribution to our stockholders may be reduced to the extent that changes in market conditions
cause the cost of our financing to increase relative to the income that we can derive from the assets we acquire.
Our debt service payments will reduce our cash available for distribution. We may not be able to meet our debt service
obligations and, to the extent that we cannot, we risk the loss of some or all of our assets to foreclosure or sale to satisfy our debt
obligations. If we utilize repurchase financing and if the market value of the assets subject to a repurchase agreement declines, we may
be required to provide additional collateral or make cash payments to maintain the required loan-to-collateral value ratio. If we are
unable to provide such collateral or cash repayments, we may lose our economic interest in the underlying assets. Further, credit
facility providers and warehouse facility providers may require us to maintain a certain amount of cash reserves or to set aside
unleveraged assets sufficient to maintain a specified liquidity position that would allow us to satisfy our collateral obligations. As a
result, we may not be able to leverage our assets as fully as we would choose, which could reduce our return on assets. In the event
that we are unable to meet these collateral obligations, our financial condition could deteriorate rapidly.
We may not be able to access financing sources on attractive terms, which could adversely affect our ability to execute our business
plan.
We may finance our assets over the long-term through a variety of means, including repurchase agreements, credit facilities,
issuances of commercial mortgage-backed securities and other structured financings. Our ability to execute this strategy will depend
on various conditions in the markets for financing in this manner that are beyond our control, including lack of liquidity and greater
credit spreads. We cannot be certain that these markets will remain an efficient source of long-term financing for our assets. If our
strategy is not viable, we will have to find alternative forms of long-term financing for our assets, as secured revolving credit facilities
and repurchase agreements may not accommodate long-term financing. This could subject us to more recourse indebtedness and the
risk that debt service on less efficient forms of financing would require a larger portion of our cash flow, thereby reducing cash
available for distribution to our stockholders and funds available for operations as well as for future business opportunities.
Lenders may require us to enter into restrictive covenants relating to our operations, which could limit our ability to pay
distributions to our stockholders.
When providing financing, a lender may impose restrictions on us that affect our distribution and operating policies and our
ability to incur additional debt. Loan agreements into which we enter may contain covenants that limit our ability to further mortgage
a property or that prohibit us from discontinuing insurance coverage. These or other limitations would decrease our operating
flexibility and our ability to achieve our operating objectives and limit our ability to pay distributions to our stockholders.
Increases in interest rates would increase the amount of our debt payments and limit our ability to pay distributions to our
stockholders.
We may incur variable rate debt. Increases in interest rates will increase the cost of that debt, which could reduce our cash flow
from operations and the cash we have available for distribution to our stockholders. In addition, if we need to repay existing debt
during periods of rising interest rates, we could be required to liquidate one or more of our investments at times that may not permit
realization of the maximum return on such investments.
Subject to certain restrictions in our charter, we have broad authority to incur debt and debt levels could hinder our ability to make
distributions and decrease the value of our stockholders’ investment in us.
Our charter limits the amount we may borrow to 300% of the cost of our net assets, unless any excess borrowing is approved by a
majority of our independent directors and disclosed to our stockholders in our next quarterly report, along with a justification for such
increase. Our board of directors, including a majority of our independent directors, has approved our target aggregate leverage limit of
55% of the cost of acquiring our tangible assets (excluding the use of our acquisition line of credit and before deducting depreciation
or other non-cash reserves). Our borrowings on one or more individual properties may exceed 55% of their individual cost, so long as
our overall leverage does not exceed 55%. We may exceed this limit only if any excess borrowing is approved by a majority of our
independent directors and is disclosed to our stockholders in our next quarterly report, along with the justification for such excess.
When calculating our use of leverage, we will not include borrowings relating to the initial acquisition of properties that are
outstanding under a revolving credit facility (or similar agreement). There is no limitation on the amount we may borrow for the
purchase of any single asset.
To hedge against interest rate fluctuations, we may use derivative financial instruments that may be costly and ineffective.
From time to time, we may use derivative financial instruments to hedge exposures to changes in interest rates on loans secured
by our assets. Derivative instruments may include interest rate swap contracts, interest rate cap or floor contracts, futures or forward
contracts, options or repurchase agreements. Our actual hedging decisions will be determined in light of the facts and circumstances
existing at the time of the hedge and may differ from our currently anticipated hedging strategy. There is no assurance that our
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hedging strategy will achieve our objectives. We may be subject to costs, such as transaction fees or breakage costs, if we terminate
these arrangements.
To the extent that we use derivative financial instruments to hedge against interest rate fluctuations, we will be exposed to credit
risk, basis risk and legal enforceability risks. In this context, credit risk is the failure of the counterparty to perform under the terms of
the derivative contract. If the fair value of a derivative contract is positive, the counterparty owes us, which creates credit risk for us.
Basis risk occurs when the index upon which the contract is based is more or less variable than the index upon which the hedged asset
or liability is based, thereby making the hedge less effective. Finally, legal enforceability risks encompass general contractual risks
including the risk that the counterparty will breach the terms of, or fail to perform its obligations under, the derivative contract. There
is a risk that counterparties could fail, shut down, file for bankruptcy or be unable to pay out contracts. The failure of a counterparty
that holds collateral that we post in connection with an interest rate swap agreement could result in the loss of that collateral.
Federal Income Tax Risks
Failure to qualify as a REIT would subject us to U.S. federal income tax, which would reduce the cash available for distribution to
our stockholders.
We expect to operate in a manner that will allow us to continue to qualify as a REIT for U.S. federal income tax purposes.
However, the federal income tax laws governing REITs are extremely complex, and interpretations of the federal income tax laws
governing qualification as a REIT are limited. Qualifying as a REIT requires us to meet various tests regarding the nature of our assets
and our income, the ownership of our outstanding stock, and the amount of our distributions on an ongoing basis. While we intend to
continue to operate so that we will qualify as a REIT, given the highly complex nature of the rules governing REITs, the ongoing
importance of factual determinations, including the tax treatment of certain investments we may make, and the possibility of future
changes in our circumstances, no assurance can be given that we will so qualify for any particular year. If we fail to qualify as a REIT
in any calendar year and we do not qualify for certain statutory relief provisions, we would be required to pay U.S. federal income tax
on our taxable income. We might need to borrow money or sell assets to pay that tax. Our payment of income tax would decrease the
amount of our income available for distribution to our stockholders. Furthermore, if we fail to maintain our qualification as a REIT
and we do not qualify for certain statutory relief provisions, we no longer would be required to distribute substantially all of our REIT
taxable income to our stockholders. Unless our failure to qualify as a REIT were excused under federal tax laws, we would be
disqualified from taxation as a REIT for the four taxable years following the year during which qualification was lost.
In addition, as a result of the Merger, if Rich Uncles is determined to have lost its REIT status or not qualified as a REIT prior to
the Merger, we will face serious tax consequences that would substantially reduce cash available for distribution, including cash
available to pay dividends to our stockholders, because:
• Rich Uncles would be subject to U.S. federal income tax on its net income at regular corporate rates for the years it did not
qualify for taxation as a REIT (and, for such years, would not be allowed a deduction for dividends paid to stockholders in
computing its taxable income);
• Rich Uncles could be subject to the federal alternative minimum tax and possibly increased state and local taxes for such
periods;
• we would inherit any such liability, including any interest and penalties that have accrued on such federal income tax
liabilities;
• if we were considered a “successor corporation” under the Internal Revenue Code and applicable Treasury Regulations, we
could not elect to be taxed as a REIT until the fifth taxable year following the year during which Rich Uncles was
disqualified; and
• for up to 5 years following re-election of REIT status, upon a taxable disposition of an asset owned as of such re-election, we
could be subject to corporate level tax with respect to any built-in gain inherent in such asset at the time of re-election.
Moreover, if Rich Uncles failed to qualify as a REIT prior to the Merger, but we nevertheless qualified as a REIT, in the event of
a taxable disposition of a former Rich Uncles asset during the five years following the Merger, we would be subject to corporate tax
with respect to any built-in gain inherent in such asset as of the Merger. The failure of Rich Uncles to qualify as a REIT prior to the
Merger could impair our ability to remain qualified as a REIT, could impair our business and ability to raise capital, and would
materially adversely affect the value of our stock.
Certain of our business activities are potentially subject to the prohibited transaction tax, which could reduce the return on our
stockholders’ investment.
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Our ability to dispose of a property during the first few years following its acquisition is restricted to a substantial extent as a
result of our REIT status. Whether property is inventory or otherwise held primarily for sale to customers in the ordinary course of a
trade or business depends on the particular facts and circumstances surrounding each property. Properties we own, directly or through
any subsidiary entity, including our Operating Partnership, but generally excluding our taxable REIT subsidiaries, may, depending on
how we conduct our operations, be treated as inventory or property held primarily for sale to customers in the ordinary course of a
trade or business. Under applicable provisions of the Internal Revenue Code regarding prohibited transactions by REITs, we would be
subject to a 100% tax on any gain recognized on the sale or other disposition of any property (other than foreclosure property) that we
own, directly or through any subsidiary entity, including our Operating Partnership, but generally excluding our taxable REIT
subsidiaries, that is deemed to be inventory or property held primarily for sale to customers in the ordinary course of trade or business.
Any taxes we pay would reduce our cash available for distribution to our stockholders. Our concern over paying the prohibited
transactions tax may cause us to forgo disposition opportunities that would otherwise be advantageous if we were not a REIT.
Our stockholders may have current tax liability on distributions they elect to reinvest in our common stock.
If our stockholders participate in our distribution reinvestment plan, they will be deemed to have received, and for U.S. federal
income tax purposes will be taxed on, the amount reinvested in shares of our common stock to the extent the amount reinvested was
not a tax-free return of capital. In addition, our stockholders will be treated for U.S. federal tax purposes as having received an
additional distribution to the extent the shares are purchased at a discount to fair market value, if any. As a result, unless our
stockholders are tax-exempt entities, they may have to use funds from other sources to pay their tax liability on the value of the shares
of common stock received. See Description of Shares—Distribution Reinvestment Plan—Tax Consequences of Participation.
Even if we qualify as a REIT for U.S. federal income tax purposes, we may be subject to other tax liabilities that reduce our cash
flow and our ability to make distributions to our stockholders.
Even if we qualify as a REIT for U.S. federal income tax purposes, we may be subject to some federal, state and local taxes on
our income or property. For example:
• In order to qualify as a REIT, we must distribute annually at least 90% of our REIT taxable income to stockholders (which is
determined without regard to the dividends-paid deduction or net capital gain). To the extent that we satisfy the distribution
requirement but distribute less than 100% of our REIT taxable income, we will be subject to U.S. federal corporate income
tax on the undistributed income.
• We will be subject to a 4% nondeductible excise tax on the amount, if any, by which distributions we pay in any calendar
year are less than the sum of 85% of our ordinary income, 95% of our capital gain net income and 100% of our undistributed
income from prior years.
• If we elect to treat property that we acquire in connection with certain leasehold terminations as ‘‘foreclosure property,’’ we
may avoid the 100% tax on the gain from a resale of that property, but the income from the sale or operation of that property
may be subject to corporate income tax at the highest applicable rate.
• If we sell an asset, other than foreclosure property, that we hold primarily for sale to customers in the ordinary course of
business, our gain would be subject to the 100% ‘‘prohibited transaction’’ tax unless such sale were made by one of our
taxable REIT subsidiaries or the sale met certain ‘‘safe harbor’’ requirements under the Internal Revenue Code.
REIT distribution requirements could adversely affect our ability to execute our business plan.
We generally must distribute annually at least 90% of our REIT taxable income, subject to certain adjustments and excluding any
net capital gain, in order for U.S. federal corporate income tax not to apply to earnings that we distribute. To the extent that we satisfy
this distribution requirement but distribute less than 100% of our REIT taxable income, we will be subject to U.S. federal corporate
income tax on our undistributed REIT taxable income. In addition, we will be subject to a 4% nondeductible excise tax if the actual
amount that we pay out to our stockholders in a calendar year is less than a minimum amount specified under federal tax laws. We
intend to make distributions to our stockholders to comply with the REIT requirements of the Internal Revenue Code.
From time to time, we may generate taxable income greater than our income for financial reporting purposes, or our taxable
income may be greater than our cash flow available for distribution to stockholders. If we do not have other funds available in these
situations we could be required to borrow funds, sell investments at disadvantageous prices or find another alternative source of funds
to make distributions sufficient to enable us to pay out enough of our taxable income to satisfy the REIT distribution requirements and
to avoid corporate income tax and the 4% excise tax in a particular year. These alternatives could increase our costs or reduce our
equity. Thus, compliance with the REIT requirements may hinder our ability to operate solely on the basis of maximizing profits.
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To maintain our REIT status, we may be forced to forgo otherwise attractive business or investment opportunities, which may
delay or hinder our ability to meet our investment objectives and reduce our stockholders’ overall return.
To continue to qualify as a REIT, we must satisfy certain tests on an ongoing basis concerning, among other things, the sources
of our income, nature of our assets and the amounts we distribute to our stockholders. We may be required to make distributions to
stockholders at times when it would be more advantageous to reinvest cash in our business or when we do not have funds readily
available for distribution. Compliance with the REIT requirements may hinder our ability to operate solely on the basis of maximizing
profits and reduce the value of our stockholders’ investment.
Distributions to tax-exempt stockholders may be classified as unrelated business taxable income.
Neither ordinary nor capital gain distributions with respect to the shares of our common stock nor gain from the sale of the
shares of our common stock should generally constitute UBTI to a tax-exempt stockholder. However, there are certain exceptions to
this rule. In particular:
• part of the income and gain recognized by certain qualified employee pension trusts with respect to our common stock may
be treated as UBTI if the shares of our common stock are predominately held by qualified employee pension trusts, and we
are required to rely on a special look-through rule for purposes of meeting one of the REIT share ownership tests, and we are
not operated in a manner to avoid treatment of such income or gain as UBTI;
• part of the income and gain recognized by a tax-exempt stockholder with respect to the shares of our common stock would
constitute UBTI if the stockholder incurs debt in order to acquire the shares of our common stock; and
• part or all of the income or gain recognized with respect to the shares of our common stock by social clubs, voluntary
employee benefit associations, supplemental unemployment benefit trusts and qualified group legal services plans which are
exempt from U.S. federal income taxation under Sections 501(c)(7), (9), (17) or (20) of the Internal Revenue Code may be
treated as UBTI; and
• part or all of the income and gain recognized by a tax-exempt stockholder with respect to the shares of our common stock
would constitute UBTI if we directly or indirectly acquire a residual interest in certain mortgage loan securitization structures
(i.e., a “taxable mortgage pool” or a residual interest in a real estate mortgage investment conduit (“REMIC”)).
Complying with REIT requirements may force us to liquidate otherwise attractive investments.
To continue to qualify as a REIT, we must ensure that at the end of each calendar quarter, at least 75% of the value of our assets
consists of cash, cash items, government securities and qualified REIT real estate assets, including investments in certain mortgage
loans and residential and commercial mortgage-backed securities. The remainder of our investment in securities (other than
government securities and qualified real estate assets) generally cannot include more than 10% of the outstanding voting securities of
any one issuer or more than 10% of the total value of the outstanding securities of any one issuer. In addition, in general, no more than
5% of the value of our assets (other than government securities and qualified real estate assets) can consist of the securities of any one
issuer, and no more than 20% of the value of our total assets can be represented by securities of one or more taxable REIT
subsidiaries. If we fail to comply with these requirements at the end of any calendar quarter, we must correct the failure within 30 days
after the end of the calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification and
suffering adverse tax consequences. As a result, we may be required to liquidate from our portfolio otherwise attractive investments.
These actions could have the effect of reducing our income and amounts available for distribution to our stockholders.
Liquidation of assets may jeopardize our REIT qualification.
To continue to qualify as a REIT, we must comply with requirements regarding our assets and our sources of income. If we are
compelled to liquidate our investments to repay obligations to our lenders, we may be unable to comply with these requirements,
ultimately jeopardizing our qualification as a REIT, or we may be subject to a 100% tax on any resultant gain if we sell assets that are
treated as dealer property or inventory.
Characterization of any repurchase agreements we enter into to finance our investments as sales for tax purposes rather than as
secured lending transactions would adversely affect our ability to qualify as a REIT.
We may enter into repurchase agreements with a variety of counterparties to achieve our desired amount of leverage for the
assets in which we invest. When we enter into a repurchase agreement, we generally sell assets to our counterparty to the agreement
and receive cash from the counterparty. The counterparty is obligated to resell the assets back to us at the end of the term of the
transaction. We believe that for U.S. federal income tax purposes we will be treated as the owner of the assets that are the subject of
repurchase agreements and that the repurchase agreements will be treated as secured lending transactions notwithstanding that such
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agreement may transfer record ownership of the assets to the counterparty during the term of the agreement. It is possible, however,
that the Internal Revenue Service (the “IRS”) could successfully assert that we did not own these assets during the term of the
repurchase agreements, in which case we could fail to qualify as a REIT if tax ownership of these assets was necessary for us to meet
the income and/or asset tests.
Complying with REIT requirements may limit our ability to hedge effectively.
The REIT provisions of the Internal Revenue Code may limit our ability to hedge our assets and operations. Under these
provisions, any income that we generate from transactions intended to hedge our interest rate, inflation and/or currency risks will be
excluded from gross income for purposes of the REIT 75% and 95% gross income tests if the instrument hedges (i) interest rate risk
on liabilities incurred to carry or acquire real estate or (ii) risk of currency fluctuations with respect to any item of income or gain that
would be qualifying income under the REIT 75% or 95% gross income tests, and such instrument is properly identified under
applicable Treasury Regulations. Income from hedging transactions that do not meet these requirements will generally constitute
nonqualifying income for purposes of both the REIT 75% and 95% gross income tests. As a result of these rules, we may have to limit
our use of hedging techniques that might otherwise be advantageous, which could result in greater risks associated with interest rate or
other changes than we would otherwise incur.
Ownership limitations may restrict change of control or business combination opportunities in which our stockholders might
receive a premium for their Class C common stock shares.
In order for us to qualify as a REIT for each taxable year, no more than 50% in value of our outstanding capital stock may be
owned, directly or indirectly, by five or fewer individuals during the last half of any calendar year. “Individuals” for this purpose
include natural persons, and some entities such as private foundations. To preserve our REIT qualification, among other purposes, our
charter generally prohibits any person from directly or indirectly owning more than 9.8% of our common stock. This ownership
limitation could have the effect of discouraging a takeover or other transaction in which our stockholders might receive a premium for
their shares over the then prevailing market price or which our stockholders might believe to be otherwise in their best interests.
Our ownership of and relationship with our taxable REIT subsidiaries will be limited and a failure to comply with the limits would
jeopardize our REIT status and may result in the application of a 100% excise tax.
A REIT may own up to 100% of the stock of one or more taxable REIT subsidiaries. A taxable REIT subsidiary may earn income
that would not be qualifying income if earned directly by the parent REIT. Both the subsidiary and the REIT must jointly elect to treat
the subsidiary as a taxable REIT subsidiary. A corporation of which a taxable REIT subsidiary directly or indirectly owns more than
35% of the voting power or value of the stock will automatically be treated as a taxable REIT subsidiary. Overall, no more than 20%
of the value of a REIT’s assets may consist of stock or securities of one or more taxable REIT subsidiaries. A domestic taxable REIT
subsidiary will pay federal, state and local income tax at regular corporate rates on any income that it earns. In addition, the taxable
REIT subsidiary rules limit the deductibility of interest paid or accrued by a taxable REIT subsidiary to its parent REIT to assure that
the taxable REIT subsidiary is subject to an appropriate level of corporate taxation. The rules also impose a 100% excise tax on certain
transactions between a taxable REIT subsidiary and its parent REIT that are not conducted on an arm’s-length basis. We cannot assure
our stockholders that we will be able to comply with the 20% value limitation on ownership of taxable REIT subsidiary stock and
securities on an ongoing basis so as to maintain REIT status or to avoid application of the 100% excise tax imposed on certain nonarm’s length transactions.
We may be subject to adverse legislative or regulatory tax changes.
At any time, the federal income tax laws or regulations governing REITs or the administrative interpretations of those laws or
regulations may be amended. We cannot predict when or if any new federal income tax law, regulation or administrative
interpretation, or any amendment to any existing federal income tax law, regulation or administrative interpretation, will be adopted,
promulgated or become effective and any such law, regulation or interpretation may take effect retroactively. We and our stockholders
could be adversely affected by any such change in, or any new, federal income tax law, regulation or administrative interpretation.
The Tax Cuts and Jobs Act, which was signed into law on December 22, 2017, made significant changes to the U.S. federal
income tax rules for taxation of individuals and corporations. In the case of individuals, the tax brackets were adjusted, the top federal
income rate was reduced to 37%, special rules reduce taxation of certain income earned through pass-through entities and reduce the
top effective rate applicable to ordinary dividends from REITs to 29.6% (through a 20% deduction for ordinary REIT dividends
received that are not “capital gain dividends” or “qualified dividend income,” subject to complex limitations) and various deductions
were eliminated or limited, including limiting the deduction for state and local taxes to $10,000 per year. Most of the changes
applicable to individuals are temporary and apply only to taxable years beginning after December 31, 2017 and before January 1,
2026. The top corporate income tax rate was reduced to 21%, and the corporate alternative minimum tax was repealed. The deduction
of net interest expense is limited for all businesses, other than certain electing businesses, including certain real estate businesses.
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There are only minor changes to the REIT rules (other than the 20% deduction applicable to individuals for ordinary REIT dividends
received).
The Tax Cuts and Jobs Act makes numerous other large and small changes to the tax rules that do not affect REITs directly, but
may affect our stockholders and may indirectly affect us. For example, the Tax Cuts and Jobs Act amended the rules for accrual of
income so that income is taken into account no later than when it is taken into account on applicable financial statements, even if
financial statements take such income into account before it would accrue under the original issue discount rules, market discount
rules or other rules in the Internal Revenue Code. Such rules may cause us to recognize income before receiving any corresponding
receipt of cash, which may make it more likely that we could be required to borrow funds or take other action to satisfy the REIT
distribution requirements for the taxable year in which such income is recognized, although the precise application of this rule is
unclear at this time. In addition, the Tax Cuts and Jobs Act reduced the limit for individual’s mortgage interest expense to interest on
$750,000 of mortgages and does not permit deduction of interest on home equity loans (after grandfathering all existing mortgages).
Such change and the reduction in deductions for state and local taxes (including property taxes) may adversely affect the residential
mortgage markets in which we may invest.
Prospective stockholders are urged to consult with their tax advisors with respect to the Tax Cuts and Jobs Act and any other
regulatory or administrative developments and proposals and their potential effect on investment in our Class C common stock.
Distributions payable by REITs do not qualify for the reduced tax rates.
The maximum tax rate for certain qualified dividends payable to U.S. stockholders that are individuals, trusts and estates is 20%.
Distributions payable by REITs, however, are generally not eligible for the reduced rates. While this tax treatment does not adversely
affect the taxation of REITs or distributions paid by REITs, the more favorable rates applicable to regular corporate distributions could
cause investors who are individuals, trusts or estates to perceive investments in REITs to be relatively less attractive than investments
in stock of non-REIT corporations that pay distributions, which could adversely affect the value of the stock of REITs, including our
common stock. However, under the Tax Cuts and Jobs Act, ordinary dividends from REITs are treated as income from a “passthrough” entity and are generally eligible for a 20% deduction against those same ordinary dividends. As a result, the top marginal
federal tax rate on REIT dividends is reduced from 37% to 29.6% for individual and trust/estate stockholders.
Dividend income received in respect of our shares and gain from the sale of our shares could be treated as effectively connected
income.
Subject to certain exceptions, distributions received from us will be treated as dividends of ordinary income to the extent of our
current or accumulated earnings and profits. Such dividends ordinarily will be subject to U.S. withholding tax at a 30% rate, or such
lower rate as may be specified by an applicable income tax treaty, unless the distributions are treated as “effectively connected” with
the conduct by the non-U.S. stockholder of a U.S. trade or business. Pursuant to the Foreign Investment in Real Property Tax Act of
1980 (“FIRPTA”), capital gain distributions attributable to sales or exchanges of U.S. real property interests (“USRPIs”) generally will
be taxed to a non-U.S. stockholder as if such gain were effectively connected with a U.S. trade or business. However, a capital gain
distribution will not be treated as effectively connected income if (1) the distribution is received with respect to a class of shares that is
regularly traded on an established securities market located in the United States and (2) the non-U.S. stockholder does not own more
than 10% of the class of our shares at any time during the one-year period ending on the date the distribution is received. We do not
anticipate that our shares will be “regularly traded” on an established securities market, and, therefore, this exception is not expected to
apply.
Gain recognized by a non-U.S. stockholder upon the sale or exchange of our shares generally will not be subject to U.S. federal
income taxation unless such shares constitute a USRPI within the meaning of FIRPTA. Our shares will not constitute a USRPI so long
as we are a “domestically-controlled qualified investment entity.” A domestically-controlled qualified investment entity includes a
REIT if at all times during a specified testing period, less than 50% in value of such REIT’s shares is held directly or indirectly by nonU.S. stockholders. There can be no assurances that we will be a domestically-controlled qualified investment entity.
Even if we do not qualify as a domestically-controlled qualified investment entity at the time a non-U.S. stockholder sells or
exchanges our shares, gain arising from such a sale or exchange would not be subject to U.S. taxation under FIRPTA as a sale of a
USRPI if: (1) our shares are “regularly traded,” as defined by applicable Treasury Regulations, on an established securities market,
and (2) such non-U.S. stockholder owned, actually and constructively, 10% or less of our shares at any time during the five-year
period ending on the date of the sale. However, as noted above, we do not anticipate that our shares will be “regularly traded” on an
established securities market. We encourage our non-U.S. stockholders to consult an independent tax advisor to determine the tax
consequences applicable to them.
If our Operating Partnership fails to maintain its status as a partnership, its income may be subject to taxation, which would
reduce the cash available for distribution to stockholders and likely result in a loss of our REIT status.
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We intend to maintain the status of our Operating Partnership as a partnership for U.S. federal income tax purposes. However, if
the IRS were to successfully challenge the status of the Operating Partnership as a partnership for such purposes, it would be taxable
as a corporation. In such event, this would reduce the amount of distributions that the Operating Partnership could make to us. This
would also likely result in our losing REIT status, and, if so, becoming subject to a corporate level tax on our own income. This would
substantially reduce any cash available to pay distributions. In addition, if any of the partnerships or limited liability companies
through which the Operating Partnership owns its properties, in whole or in part, loses its characterization as a partnership and is
otherwise not disregarded for U.S. federal income tax purposes, it would be subject to taxation as a corporation, thereby reducing
distributions to the Operating Partnership. Such a recharacterization of an underlying property owner could also threaten our ability to
maintain our status as a REIT.
Retirement Plan Risks
If the fiduciary of an employee benefit plan subject to ERISA (such as a profit sharing, Section 401(k) or pension plan) or an
owner of a retirement arrangement subject to Section 4975 of the Internal Revenue Code (such as an IRA) fails to meet the
fiduciary and other standards under ERISA (if applicable) or the Internal Revenue Code as a result of an investment in our stock,
the fiduciary could be subject to penalties and other sanctions.
There are special considerations that apply to employee benefit plans subject to ERISA (such as profit sharing, Section 401(k) or
pension plans) and other retirement plans or accounts subject to Section 4975 of the Internal Revenue Code (such as an IRA, annuity
described in Section 408 or 408A of the Internal Revenue Code, health savings accounts described in Section 223(d) of the Internal
Revenue Code, and Coverdell education savings accounts described in Section 530 of the Internal Revenue Code) that are investing in
our shares. Fiduciaries and IRA owners investing the assets of such a plan or account in our Class C common stock should satisfy
themselves that:
• the investment is consistent with their fiduciary and other obligations under ERISA and the Internal Revenue Code;
• the investment is made in accordance with the documents and instruments governing the plan or IRA, including the plan’s or
account’s investment policy;
• the investment satisfies the prudence and diversification requirements of Sections 404(a)(1)(B) and 404(a)(1)(C) of ERISA and
other applicable provisions of ERISA and the Internal Revenue Code;
• the investment in our shares, for which no public market currently exists, is consistent with the liquidity needs of the plan or
IRA, including liquidity needs to satisfy minimum and other distribution requirements and tax withholding requirements that
may be applicable;
• the investment will not produce an unacceptable amount of “unrelated business taxable income” for the plan or IRA;
• stockholders will be able to comply with the requirements under ERISA and the Internal Revenue Code to value the assets of
the plan or IRA annually;
• the investment will not be treated as “plan assets” of its plan or account under ERISA and Department of Labor regulations;
and
• the investment will not constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal Revenue
Code or similar applicable law.
With respect to the annual valuation requirements described above, we will provide an estimated value for our shares annually.
We can make no claim whether such estimated value will or will not satisfy the applicable annual valuation requirements under
ERISA and the Internal Revenue Code. The Department of Labor or the IRS may determine that a plan fiduciary or an IRA custodian
is required to take further steps to determine the value of our Class C common stock. In the absence of an appropriate determination of
value, a plan fiduciary or an IRA custodian may be subject to damages, penalties or other sanctions. An investor should ensure that
this approach to valuation is acceptable to the trustee or custodian of any plan or account before any investment in our shares is made
by such plan or account.
Investment in our shares is intended to qualify for an exemption from the plan asset rules under ERISA and the Department of
Labor regulations and thus, our assets should not be “plan assets” of the investing plan or account. No assurances, however, can be
made that our assets are not treated as “plan assets” of an investing plan or account under ERISA, Section 4975 of the Internal
Revenue Code, or similar applicable law. Fiduciaries of plans and accounts should consult with counsel before making an investment
in our shares.
Failure to satisfy the fiduciary standards of conduct and other applicable requirements of ERISA and the Internal Revenue Code
may result in the imposition of civil and criminal penalties and could subject the fiduciary to claims for damages or for equitable
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remedies, including liability for investment losses. In addition, if an investment in our shares constitutes a prohibited transaction under
ERISA or the Internal Revenue Code, the fiduciary or IRA owner who authorized or directed the investment may be subject to the
imposition of excise taxes with respect to the amount invested.
In addition, the investment transaction must be undone. In the case of a prohibited transaction involving an IRA owner, the IRA
may be disqualified as a tax-exempt account and all of the assets of the IRA may be deemed distributed and subjected to tax. ERISA
plan fiduciaries and IRA owners should consult with counsel before making an investment in our Class C common stock.
Risks Related to the Impact of the COVID Pandemic on Our Business
Measures intended to prevent the spread of COVID have disrupted our ability to operate our business.
In response to the outbreak of COVID and the federal and state mandates implemented to control its spread, most of our
employees are working remotely. If our employees are unable to work effectively as a result of the COVID pandemic, including
because of illness, quarantines, office closures, ineffective remote work arrangements or technology failures or limitations, our
operations would be adversely impacted. Further, remote work arrangements may increase the risk of cybersecurity incidents, data
breaches or cyber-attacks, which could have a material adverse effect on our business and results of operations, due to, among other
things, the loss of proprietary data, interruptions or delays in the operation of our business, damage to our reputation and any
government imposed penalty.
The current COVID pandemic, and any future outbreak of other highly infectious or contagious diseases, could materially and
adversely impact or disrupt our financial condition, results of operations, cash flows and performance.
The COVID pandemic has had, and any other pandemics in the future could have, repercussions across regional, national and
global economies and financial markets. The outbreak of COVID in the United States and in many countries has adversely impacted
global economic activity and has contributed to significant volatility and negative pressure in the financial markets. The impact of the
COVID outbreak has been rapidly evolving and has continued to affect more countries. Many countries, including the United States,
have responded by instituting quarantines for some period of time, mandating business and school closures and restrictions on their reopenings, banning group gatherings and restricting travel, among others.
Certain states and cities, including where we own properties, have also reacted by instituting quarantines, restrictions on travel,
“shelter in place” rules and restrictions to only essential businesses that may continue to operate. As a result, the COVID pandemic is
negatively impacting almost every industry directly or indirectly, including the real estate industry in which we and our tenants
operate.
Many of our tenants have announced temporary closures of their stores or facilities and various tenants have requested rent
deferral or rent abatement during this pandemic. In addition, in response to state and local government orders, all of our company
personnel are currently working remotely. The effects of the state and local government orders, including an extended period of
remote work arrangements, could strain our business continuity plans, introduce operational risk and impair our ability to manage our
business. The COVID pandemic may have a material adverse effect on our financial position, results of operations and cash flows,
including among other factors:
• a partial or complete closure of, or other operational issues at, some or all of our properties resulting from government or
tenant action;
• reduced economic activity severely impacts our tenants' business operations, financial condition and liquidity and may cause
one or more of our tenants to be unable to meet their obligations to us in full, or at all, or to otherwise seek modifications of
such obligations;
• reduced economic activity could result in a prolonged recession, which could negatively impact consumer discretionary
spending and in return could severely impact our tenants' business operations, financial condition and liquidity;
• difficulty accessing debt and equity on attractive terms, or at all, impacts to our credit ratings, and a severe disruption and
instability in the global financial markets or deteriorations in credit and financing conditions may affect our access to capital
necessary to fund our business operations or address maturing liabilities on a timely basis and our tenants' ability to fund their
business operations and meet their obligations to us;
• the COVID pandemic could negatively impact our future compliance with financial covenants of our mortgage notes payable
and credit facilities and could result in a default or potential acceleration of payment of our debt obligations, which noncompliance could negatively impact our ability to make additional future borrowings;
• significant impairment in the value of our intangible assets as a result of weaker economic conditions;
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• general decline in business activity and demand for real estate transactions has adversely affected our ability to grow our
portfolio of properties;
• broad acceptance and success of working from home could negatively impact the demand for office space;
• the deterioration in our or our tenants' ability to operate in affected areas or delays in the supply of products or services to us
or our tenants from vendors that are needed for our or our tenants' efficient operations has adversely affected our operations
and those of our tenants; and
• potential negative impact on the health of our personnel and staff, particularly if a significant number of them are impacted,
could result in a deterioration in our ability to ensure business continuity during this disruption.
The extent to which the COVID pandemic impacts our business operations and those of our tenants will depend on future
developments, which are highly uncertain and cannot be predicted with confidence; including the scope, severity and duration of the
pandemic; the success of actions or measures taken to contain or treat COVID, or mitigate its impact; and the direct and indirect
economic effects of the pandemic, among others. Extended closures by our tenants of their stores and any early terminations by our
tenants of their leases could reduce our cash flows, which could impact our ability to continue paying distributions to our stockholders
at expected levels, or at all.
The rapid development and fluidity of the COVID pandemic precludes us from making any prediction as to the full adverse
impact of the pandemic. Nevertheless, the pandemic presents material uncertainty and risk with respect to our financial condition,
results of operations, cash flows and performance.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
Certain statements contained in this memorandum, other than historical facts, may be considered forward-looking statements
within the meaning of Section 27A of the Securities Act. We intend for all such forward-looking statements to be covered by the safe
harbor provisions for forward-looking statements contained in Section 27A of the Securities Act and other applicable law. Such
statements include, in particular, statements about our plans, strategies, and prospects and are subject to certain risks and uncertainties,
as well as known and unknown risks, which could cause actual results to differ materially from those projected or anticipated.
Therefore, such statements are not intended to be a guarantee of our performance in future periods. Such forward-looking statements
can generally be identified by our use of forward-looking terminology such as “may,” “can,” “will,” “would,” “could,” “should,”
“plan,” “potential,” “project,” “expect,” “intend,” “anticipate,” “estimate,” “believe,” “continue,” or other similar words. Forwardlooking statements that were true at the time made may ultimately prove to be incorrect or false. We caution readers not to place
undue reliance on forward-looking statements, which reflect our management’s view only as of the date of this memorandum.
Additionally, we undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the
occurrence of unanticipated events or changes to future operating results.
These statements are not guarantees of future performance and are subject to risks, uncertainties and other factors, some of which
are beyond our control, are difficult to predict and could cause actual results to differ materially from those expressed or implied in the
forward-looking statements.
Forward-looking statements that were true at the time made may ultimately prove to be incorrect or false. Investors are cautioned
not to place undue reliance on forward-looking statements, which reflect our management’s view only as of the date of this
memorandum. We make no representation or warranty (express or implied) about the accuracy of any such forward looking
statements contained in this memorandum.
This memorandum contains estimates and other statistical data that we obtained or derived from, or that we estimated in good
faith based partly on, industry publications, surveys, forecasts and reports, governmental publications, reports by market research
firms or other independent sources. Industry publications generally indicate that they have obtained their information from sources
believed to be reliable, but do not guarantee the accuracy and completeness of their information. This information involves a number
of assumptions and limitations, and you are cautioned not to give undue weight to these estimates. Although we have not
independently verified the accuracy or completeness of the data contained in these industry publications and reports, based on our
industry experience we believe that the publications are reliable, and the conclusions contained in the publications and reports are
reasonable.
You should carefully review the Risk Factors section of this memorandum and those risk factors contained in any supplement to
this memorandum for a discussion of the risks and uncertainties that we believe are material to our business, operating results,
prospects and financial condition. Except as otherwise required by federal securities laws, we do not undertake to publicly update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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ESTIMATED USE OF PROCEEDS
The following tables set forth information about how we intend to use the proceeds raised in this offering, assuming that we sell
(1) the midpoint aggregate offering amount of $350,000,000 shares of Class C common stock in this offering and (2) the maximum
aggregate offering amount of $700,000,000 of Class C common stock in this offering, and that the offering continues for a period of
24 months. There is no minimum offering amount, and we will accept subscriptions upon the first sale and invest proceeds as soon as
practicable after sales commence.
Many of the amounts set forth below represent management’s best estimate since they cannot be precisely calculated at this time.
The actual amount of third-party dealer manager compensation will vary from the estimated amounts shown because the length of
time that we may conduct this offering and the specific amounts of shares of our Class C common stock that we sell are uncertain. The
actual amount of organization and offering expenses we pay in connection with this offering will also vary based on the actual
expenses we incur in connection with this offering. In no event may the total organization and offering expenses (including third-party
dealer manager compensation) exceed 3% of the aggregate gross proceeds raised in this offering when terminated or completed.
We will primarily use the net proceeds from this offering to invest in a diversified portfolio of real estate and real estate-related
investments, or to re-lease and reposition our properties in accordance with our investment strategy and policies, including costs and
fees associated with such investments. We also expect to use a portion of the proceeds of this offering for general corporate purposes,
including capital expenditures, tenant improvement costs and leasing costs related to our real investments; reserves required by
financings of our real estate investments; the repayment of debt; the funding of stockholder distributions; and to provide liquidity to
our stockholders pursuant to our share repurchase program.
Midpoint Offering ($350
million in Class C shares)
Amount

Gross offering proceeds (assumes an initial offering price of $23.03 per
share)
Less Offering Expenses:
Third-party dealer manager compensation(1)
Organization and offering expenses(2)
Net offering proceeds

$ 350,000,000
1,769,000
7,960,000
$ 340,271,000

Percent

Maximum Offering ($700
million in Class C shares)
Amount

100.00% $ 700,000,000
0.51%
2.27%
97.22%

3,519,000
13,110,000
683,371,000

Percent

100.00%
0.50%
1.88%
97.62%

(1)

Investors will not pay upfront selling commissions in connection with the purchase of shares of our Class C common stock. We also do not have any selling
arrangements with broker-dealers that would require payment of commissions in connection with this offering. We intend to sell our shares of Class C common
stock to investors through North Capital, our dealer manager for this offering, utilizing the website www.modiv.com, an online investment platform owned and
operated by us. For providing compliance services as the dealer manager for this offering, North Capital will receive an amount equal to $10,000 per month until
the cumulative, aggregate dollar amount of capital raised in this offering and our follow-on public offering that commenced on December 23, 2019 and
terminated on January 27, 2021 equals $25,000,000; thereafter, we will pay to North Capital upfront monthly variable compensation equal to 0.50% of the
purchase price of each incremental share of Class C common stock sold in this offering in excess of the aforementioned $25,000,000 threshold. We could also
plan to offer our shares of Class C common stock on other crowd funding platforms in the future. All fees payable to North Capital or other crowd funding
platforms in connection with this offering will be paid by us. See Plan of Distribution.

(2)

We will pay all organization and offering costs incurred in connection with our offering. The organization and offering costs are not a fee charged to investors,
and Modiv, any affiliates and its employees do not realize any benefit from these expenses. These are the minimal required costs associated with attracting and
raising capital as a perpetual life investment vehicle. Organization and offering costs provide benefit to existing investors by helping us raise capital that will be
deployed to purchase additional assets, thereby providing greater scale, income potential and portfolio diversification. The organization and offering expense
numbers represent our estimates of expenses expected to be incurred in connection with this offering, including our actual legal, accounting, printing, marketing,
advertising, filing fees, transfer agent costs and other accountable offering-related expenses, including but not limited to: (i) all marketing related costs and
expenses, including marketing personnel costs; (ii) personnel employed for the purpose of and in connection with the offering and to respond to inquiries from
prospective stockholders (including salaries, payroll taxes, benefits and other related expenses); and (iii) facilities and technology costs, insurance expenses and
other costs and expenses associated with this offering and marketing of our shares. The actual amount of organization and offering expenses we pay in
connection with this offering will also vary based on the actual expenses we incur in connection with this offering. In no event may the total organization and
offering expenses (including third-party dealer manager compensation) exceed 3% of the aggregate gross proceeds raised in this offering when terminated or
completed.
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MANAGEMENT
Board of Directors
Modiv is unique in the industry by virtue of its highly experienced internal management team and board of directors. Each of the
six most senior members of our management team average more than 25 years of real estate leadership experience, and the seven
members of our distinguished board of directors hold the distinction of currently and/or previously serving in roles such as Chairman,
Chief Executive Officer, President, Chief Financial Officer and Chief Investment Officer for more than 12 public and private real
estate companies (including eight publicly listed REITs) that were responsible for managing nearly $200 billion in real estate assets in
total during their respective tenures.
We operate under the direction of our board of directors, the members of which are accountable to us and our stockholders as
fiduciaries. Our board of directors is responsible for the management and control of our affairs. Acquisition parameters are established
by our board of directors, including a majority of our independent directors, and potential acquisitions outside of these parameters
require approval by the board of directors, including a majority of our independent directors.
We also operate under our charter and bylaws which act as our governing documents.
Each of our directors will serve until the next annual meeting of stockholders and until his or her successor is elected and
qualified. A quorum consists of the presence in person or by proxy of holders of our Class C and Class S common stock entitled to
cast a majority of all the votes entitled to be cast at a stockholder meeting, except that when specified business is to be voted on by a
class or series voting as a class, the holders of a majority of the shares of such class or series shall constitute a quorum for the
transaction of such business. Under our charter, the affirmative vote of the holders of a majority of the shares of Class C common
stock and Class S common stock present in person or by proxy at an annual meeting of stockholders at which a quorum is present is
required for the election of the directors. Because of this majority vote requirement, abstentions and broker non-votes, if any, will have
the effect of a vote against each nominee for director. If an incumbent director nominee fails to receive the required number of votes
for re-election, then under Maryland law, he or she will continue to serve as a “holdover” director until his or her successor is elected
and qualified.
Although our board of directors may increase or decrease the number of directors, a decrease may not have the effect of
shortening the term of any incumbent director. Any director may resign at any time. Any director or the entire board of directors may
be removed by a vote of the holders of shares entitled to cast at least a majority of the votes entitled to be cast generally in the election
of directors. The notice of the meeting will indicate that the purpose, or one of the purposes, of the meeting is to determine if the
director(s) shall be removed.
Unless otherwise provided by Maryland law, and subject to our stockholders’ right to nominate individuals for election as
directors set forth in our bylaws, our board of directors is responsible for selecting its own nominees and recommending them for
election by the stockholders, provided that the independent directors nominate replacements for any vacancies among the independent
director positions. Any vacancy created by the death, resignation, removal, adjudicated incompetence or other incapacity of a director
or an increase in the number of directors may be filled only by a vote of a majority of the remaining directors, even if the remaining
directors do not constitute a quorum. Any director elected to fill a vacancy will serve for the remainder of the full term of the
directorship in which the vacancy occurred and until a successor is duly elected and qualifies.
Our directors are accountable to us and our stockholders as fiduciaries. Our directors must perform their duties in good faith and
in a manner each director believes to be in our and our stockholders’ best interests. Further, our directors must act with such care as a
prudent person in a similar position would use under similar circumstances. However, our directors and executive officers are not
required to devote all of their time to our business and must devote only such time to our affairs as their duties may require. We do not
expect that our directors will be required to devote a substantial portion of their time to us in discharging their duties.
In addition to meetings of any appointed committees of the board of directors, we expect our directors to hold at least four regular
meetings each year. Our board of directors has the authority to fix the compensation of all officers that it selects and may pay
compensation to directors for services rendered to us in any other capacity, although we expect our independent directors would act on
these matters.
Our general investment and borrowing policies are set forth in this memorandum. Our directors may establish further written
policies on investments and borrowings and will monitor our administrative procedures, investment operations and performance to
ensure that our executive officers follow these policies and that these policies continue to be in the best interests of our stockholders.
Unless modified by our directors, we will follow the policies on investments and borrowings set forth in this memorandum.
Although our board of directors will have responsibilities over the management of us, we will rely on our executive officers to
advise on many of the important decisions and policies regarding properties, including acquisitions, financing, management, leasing
and divestiture.
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Selection of Our Board of Directors; Independent Directors
In determining the composition of our board of directors, our board of directors’ goal is to assemble a group of persons whose
individual skills, character, judgment, leadership experience, real estate experience and business acumen would complement each
other and bring a diverse set of skills and experiences to our board of directors as a whole. As provided in our charter, directors must
have had at least three years of relevant experience in these fields, and at least one independent director must have had at least three
years of relevant real estate experience. Three of the former managers of our former sponsor, Joe F. Hanauer, Mr. Halfacre and Mr.
Wirta, serve as our directors together with four independent directors. Our independent directors are Adam S. Markman, Curtis B.
McWilliams, Thomas H. Nolan, Jr. and Jeffrey Randolph. Each of our independent directors has over 20 years of relevant experience
in the real estate business.
Our charter provides that, except during a period of vacancy or vacancies on our board of directors, a majority of our board of
directors must be independent directors. Our charter defines an independent director as someone who has not been associated within
the past two years, directly or indirectly, with our former sponsor or former advisor. See Section 3.1.32 of our charter.
Executive Officers and Directors
We have provided below certain information about our executive officers and directors. We are not aware of any family
relationship among any of our executive officers or directors. Each individual has stated that there is no arrangement or understanding
of any kind between him or her and any other person relating to his or her position as an executive officer or director.
Name(1)

Age(2)

Aaron S. Halfacre
Raymond E. Wirta
Raymond J. Pacini
Adam S. Markman
Curtis B. McWilliams
Thomas H. Nolan, Jr.
Jeffrey Randolph
Joe F. Hanauer

48
76
65
56
65
63
64
83

Positions

Chief Executive Officer, President and Director
Chairman of the Board and Director(5)
Executive Vice President, Chief Financial Officer, Secretary and Treasurer
Independent Director(3)
Lead Independent Director(4)
Independent Director(4)(6)
Independent Director(3)(5)
Director(3)

(1)

The address of each executive officer and director listed is 120 Newport Center Drive, Newport Beach, California 92660.

(2)

As of February 1, 2021.

(3)

Member of the audit committee of our board of directors.

(4)

Member of the compensation committee of our board of directors.

(5)

Chair of the audit committee of our board of directors.

(6)

Chair of the compensation committee of our board of directors.

Mr. Aaron S. Halfacre. Mr. Halfacre has served as our Chief Executive Officer and President and a member of our board of
directors since January 2019 and has over 25 years of experience in the real estate industry. Mr. Halfacre has been involved in myriad
REIT M&A transactions over the course of his career, totaling more than $12 billion of total M&A activity. From January 2018 to
July 2018, Mr. Halfacre served as President of Realty Mogul, Co., a real estate crowdfunding platform, and its affiliates. From July
2014 to March 2016, Mr. Halfacre served as President and Chief Investment Officer of Campus Crest Communities, Inc., a publiclytraded real estate investment trust focusing on the ownership, development, building and management of student housing properties
throughout the United States. In this role, he was responsible for the restructuring of the REIT’s $1.9 billion balance sheet, defending
against an activist investor and ultimately concluding a take private transaction where Harrison Street Real Estate Capital acquired the
company. From October 2012 to May 2014, Mr. Halfacre served as Senior Vice President and Head of Strategic Relations at Cole
Real Estate Investments, Inc., a publicly traded REIT focused on net lease real estate investments, where he oversaw all investor and
strategic capital relationships. In this role, he helped facilitate the $3.4 billion sale of Cole Credit Property Trust II, Inc. to Spirit
Realty Capital, Inc., the internalization of Cole Holdings Corporation with Cole Credit Property Trust III, Inc., defended against the
takeover attempt by American Realty Capital Properties, Inc., the listing of Cole Real Estate Investments, Inc. on the NYSE and the
subsequent sale and consolidation into what is now VEREIT, Inc. From November 2005 to December 2010, Mr. Halfacre served as
the Chief of Staff and Head of Product Development of the real estate group at BlackRock, a global investment management
corporation. In this role, he was instrumental in the creation of multiple investment vehicles that raised over $5 billion in capital. From
June 2004 to November 2005, Mr. Halfacre served as Director of Investor Relations for Green Street Advisors, a premier independent
research and advisory firm concentrating on the commercial real estate industry in North America and Europe. Prior experience
includes working in various investment capacities at Lehman Brothers and Charles Schwab & Co. Mr. Halfacre holds both Chartered
Financial Analyst® and Chartered Alternative Investment Analyst® designations and earned his B.A. in Accounting from College of
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Santa Fe and an M.B.A. from Rice University. Our board of directors has concluded that Mr. Halfacre is qualified to serve as a
director by reason of his extensive industry and leadership experience.
Mr. Raymond E. Wirta. Mr. Wirta is a founder of the Company, has served as our Chairman of the Board since 2016 and has
over 50 years of experience in the real estate industry. Mr. Wirta is currently an Independent Director at CBRE Group (NYSE:
CBRE). Previously, Mr. Wirta served as the Chairman of CBRE from 2014 to 2018, after serving as the Chief Executive Officer of
CBRE from 1999 to 2005. In his role as Chief Executive Officer of CBRE, Mr. Wirta oversaw the reorganization of that firm,
bringing the company private in 1998 before taking the company public again in 2004. Mr. Wirta was also President of the Irvine
Company from 2016 to 2019. The Irvine Company is a privately held California based real estate company with ownership of a $38
billion portfolio including 120 million square feet of commercial real estate. The firm has 4,500 employees and spends $2 billion per
year in ongoing development activity. From 1991 to 1994, Mr. Wirta was President of The Koll Company, a significant developer of
office and industrial real estate. Mr. Wirta continues to play an active role at The Koll Company as its current Chief Executive Officer.
Mr. Wirta holds a B.A. from California State University, Long Beach and an M.B.A. from Golden State University. Our board of
directors has concluded that Raymond Wirta is qualified to serve as one of our directors by reason of his expertise with real estaterelated investments.
Mr. Raymond J. Pacini. Mr. Pacini has served as our Executive Vice President, Chief Financial Officer and Treasurer since
April 2018 and as our Secretary since September 2019. Mr. Pacini has over 30 years of experience in the real estate industry and over
40 years of experience with public companies. Since joining Modiv, Mr. Pacini has utilized his experience to guide our company’s
financial management and strategy, including the 2019 merger with Rich Uncles and acquisition of the business of BrixInvest which
internalized the management of Modiv. From June 2005 to July 2019, Mr. Pacini served as an Independent Director and Audit
Committee Chair for Cadiz Inc. (NASDAQ: CDZI). From May 1998 to March 2011, Mr. Pacini served as Chief Executive Officer
and a Director of California Coastal Communities, Inc., a residential land development and homebuilding company (formerly
publicly-traded on NASDAQ: CALC until April 2010). From June 1990 to April 1998, Mr. Pacini first worked with our Chairman,
Mr. Ray Wirta, while serving as Chief Financial Officer for Koll Real Estate Group, Inc. from 1992 to 1998. Additionally, from
March 1999 to June 2002, Mr. Pacini served as Independent Director and Audit Committee Chair for Metalclad Corporation. Mr.
Pacini started his career with PricewaterhouseCoopers LLP. Mr. Pacini has also been a National Association of Corporate Directors
(NACD) Board Leadership Fellow since 2014. Mr. Pacini received his B.A. in Political Science from Colgate University in 1977 and
his M.B.A. from Cornell University in 1979.
Mr. Adam S. Markman. Mr. Markman has served as an independent member of our board of directors since January 2019. Mr.
Markman has been Executive Vice President, Chief Financial Officer and Treasurer of Equity Commonwealth (NYSE: EQC), a REIT
primarily investing in office properties, since July 2014. Mr. Markman served as Managing Director of Green Street Advisors, Inc., a
real estate research firm (“Green Street”), where he worked from 1994 to 2014. While at Green Street, Mr. Markman headed the
firm’s consulting and advisory practice, played a key role in the firm’s investment arm for real estate investment trusts and previously
led the firm’s retail and lodging research efforts. Mr. Markman has also served as a real estate consultant at Kenneth Leventhal & Co.
Mr. Markman was a member of Green Street’s board of directors, currently sits on Mark IV Capital’s board of directors and is an
adviser to Twin Rock Partner’s Housing Fund. He is also a member of the National Association of Real Estate Investment Trusts
(NAREIT) and the Urban Land Institute (ULI). Mr. Markman earned his M.B.A. in Finance/Real Estate from Columbia University
and a B.A. from U.C. Berkeley. Our board of directors has concluded that Mr. Markman is qualified to serve as an independent
director by reason of his extensive experience in the real estate business.
Mr. Curtis B. McWilliams. Mr. McWilliams has served as the lead independent member of our board of directors since January
2019. Mr. McWilliams has served as the non-executive Chairman of the board of directors of Ardmore Shipping Corporation (NYSE:
ASC) since January 2019 and a director since January 2016. Mr. McWilliams was also Lead Director of Braemar Hotels & Resorts
Inc. (NYSE: BHR) from November 2013 until July 2019 and he continues to be a member of the board of directors and chair of the
audit committee. Mr. McWilliams was also an independent director of Campus Crest Communities, Inc. from May 2015 to March
2016. Mr. McWilliams is a real estate industry veteran with over 25 years of experience in finance and real estate. He retired from his
position as President and Chief Executive Officer of CNL Real Estate Advisors, Inc. in 2010 after serving in the role since 2007. Mr.
McWilliams was also the President and Chief Executive Officer of Trustreet Properties Inc. from 1997 to 2007, and a director of the
company from 2005 to 2007. He served on the board of directors and as the Audit Committee Chairman of CNL Bank from 1999 to
2004 and has over 13 years of investment banking experience at Merrill Lynch & Co. Mr. McWilliams holds an M.B.A., with a
concentration in Finance, from the University of Chicago Graduate School of Business, and a Bachelor of Science in Engineering in
Chemical Engineering from Princeton University. Our board of directors has concluded that Mr. McWilliams is qualified to serve as
an independent director by reason of his extensive experience in the real estate business and investment banking.
Mr. Thomas H. Nolan, Jr. Mr. Nolan has served as an independent member of our board of directors since January 2019.
Mr. Nolan has been a director of WashREIT (NYSE: WRE) since 2015. He previously served as Chairman of the board of directors
and Chief Executive Officer of Spirit Realty Capital, Inc. (NYSE: SRC) from September 2011 until May 2017. Mr. Nolan previously
worked for General Growth Properties, Inc. (“GGP”), serving as Chief Operating Officer from March 2009 to December 2010 and as
President from October 2008 to December 2010. He also served as a member of the board of directors of GGP from 2005 to 2010.
43

GGP filed for protection under Chapter 11 of the U.S. Bankruptcy Code in April 2009 and emerged from bankruptcy in November
2010. Mr. Nolan was a member of the senior management team that led GGP’s reorganization and emergence from bankruptcy, which
included the restructuring of $15.0 billion in project-level debt, payment in full of all of GGP’s pre-petition creditors and the securing
of $6.8 billion in equity commitments. From July 2004 to February 2008, Mr. Nolan served as a Principal and Chief Financial Officer
of Loreto Bay Company, the developer of the Loreto Bay master planned community in Baja, California Sur, Mexico. From October
1984 to July 2004, Mr. Nolan held various financial positions with AEW Capital Management, L.P., a national real estate investment
advisor, and from 1998 to 2004, he served as Head of Private Equity Investing and as President and Senior Portfolio Manager of The
AEW Partners Funds. Mr. Nolan holds a B.B.A. from the University of Massachusetts, Amherst. Our board of directors has concluded
that Mr. Nolan is qualified to serve as an independent director by reason of his extensive experience in the real estate business.
Mr. Jeffrey Randolph. Mr. Randolph has served as an independent member of our board of directors since July 2016. Mr.
Randolph also served as an independent director and chair of the audit committee of BRIX REIT from November 2017 until January
2020 and served as an independent trust manager of affiliated Rich Uncles from 2014 to January 2019. From 2002 through 2007 and
then again from 2010 through March 2017 (now retired), Mr. Randolph was a Principal and served as Chief Financial Officer and
Chief Compliance Officer for Affinity Investment Advisors, LLC (“Affinity”), a firm specializing in U.S. stock exchange investments.
In 2007, Affinity was purchased by Morgan Stanley Investment Management. From 2007 through 2010, Mr. Randolph served as
Managing Director for Morgan Stanley and its wholly owned subsidiary Van Kampen Investments. His role included supporting the
firm’s domestic and international investment clients. Toward the end of 2010, Mr. Randolph was part of the decision to re-launch
Affinity as an independent entity to capitalize on the increasing investor interest in boutique management firms. Mr. Randolph brings
25 years of investment experience to our REIT. His previous work experience includes Principal at Avalon Financial Group Inc.,
which specialized in the restructuring and placement of commercial real estate financings, Chief Financial Officer for Bonutto-Hofer
Investments, a private real estate investment firm that specialized in acquisition and management of commercial real estate properties
in the western U.S., and Vice President at Security Pacific National Bank. Mr. Randolph also serves on the board of TSJ Hope
Builders, a Santa Ana, California based nonprofit dedicated to moving young men and women out of poverty through life and job
skills training. He is also a cofounder of Building Blocks Foundation Fund, an organization of commercial real estate professionals
dedicated to supporting Orange County’s disadvantaged youth. Mr. Randolph received his bachelor’s degree in Business Finance from
California State University, Long Beach. Our board of directors has concluded that Mr. Randolph is qualified to serve as an
independent director by reason of his extensive experience in real estate and investment management.
Mr. Joe F. Hanauer. Mr. Hanauer has served as a member of our board of directors since December 2019. He previously
served as an independent director of BrixInvest, our former sponsor, from November 2016 until the closing of the Self-Management
Transaction on December 31, 2019. Mr. Hanauer has been principal of Combined Investments, LLC and affiliated companies which
invest in real estate as well as real estate-related businesses since January 1990. He also serves on the board of directors of Porch.com,
Inc. and was Chairman of the Move, Inc. (formerly NASDAQ) Global Advisory Board, operator of Realtor.com, where he served as
Chairman of the Board for thirteen years and negotiated the sale of the company to News Corp. Previously, as Chairman of Grubb &
Ellis (formerly NYSE) from 1993 to 1998, he also became interim Chief Executive Officer to lead the financial restructuring of the
company, one of the nation’s largest commercial real estate services and property management companies at the time, shedding all
debt and returning the company to profitability. Prior to forming Combined Investments, Mr. Hanauer was Chairman and Chief
Executive Officer of Coldwell Banker Residential Real Estate from 1981 through 1989, having been responsible for developing all of
its residential brokerage, franchising and mortgage related businesses internationally. Under his direction, revenues grew to nearly $1
billion annually and broker coverage increased from 2,000 people to over 40,000 operating out of 2,000 locations. Coldwell Banker
became an acknowledged leader in its field. He joined Coldwell Banker when he and his partners sold their Chicago based real estate
firm to the company. Regarding charitable involvement, he is a life Trustee of Roosevelt University and Chairman of the Board of
IHC Global, an organization dedicated to creating sustainable cities globally with safe and inclusive housing. He is a director of
Laguna Beach Live!, an organization enabling people to easily access live, quality music; is immediate past Chair of Laguna
Playhouse, a leading theatre which will be celebrating its 100th year in 2020 and on the board of Laguna Art Museum. He is a Senior
Business Fellow at the Harvard University Joint Center for Housing Studies. Mr. Hanauer received an undergraduate degree in
marketing and business from Roosevelt University and did graduate studies at the University of Chicago. Our board of directors has
concluded that Joe F. Hanauer is qualified to serve as a director by reason of his extensive experience in real estate and investment
management.
Other Key Officers
Ms. Sandra G. Sciutto. Ms. Sciutto, age 60, has served as our Senior Vice President and Chief Accounting Officer since July
2018 and brings 33 years of real estate experience to our Company. Ms. Sciutto has also served as Senior Vice President and Chief
Accounting Officer for BRIX REIT since July 2018 and served as Senior Vice President and Chief Accounting Officer for Rich
Uncles from July 2018 until December 2019 and as an independent director of BRIX REIT from April 2018 until July 2018. From
October 2016 to June 2018, Ms. Sciutto served as Chief Financial Officer for Professional Real Estate Services Inc., a privately held,
full-service commercial real estate investment and operating company based in Orange County, California. From November 2012 to
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April 2016, Ms. Sciutto served as Chief Financial Officer and investment committee member for Shopoff Realty Investments, L.P., a
real estate developer and real estate fund sponsor. From 1998 to 2012, Ms. Sciutto served as Chief Financial Officer of CALC. From
1993 until 1998, Ms. Sciutto was the Controller of CALC and its predecessor companies Koll Real Estate Group, Inc. and The Bolsa
Chica Company. On October 27, 2009, CALC and certain of its subsidiaries filed voluntary petitions for reorganization under Chapter
11 of the U.S. Bankruptcy Code in the Central District of California. On March 1, 2011, CALC emerged from bankruptcy and became
a privately held company. Ms. Sciutto also has five years of experience as a certified public accountant with the accounting firm of
KPMG LLP. Ms. Sciutto received her Bachelor of Science in Business Administration with a concentration in Accounting from Cal
Poly State University, San Luis Obispo in 1982. She also holds an active CPA license in the state of California.
Mr. William R. Broms. Mr. Broms, age 41, has served as our Chief Investment Officer since September 2020 and brings 19
years of real estate experience to our Company. Mr. Broms previously served as our Senior Managing Director - Acquisitions from
March 2018 until September 2020. Mr. Broms has also served as the Chief Executive Officer and President of BRIX REIT since
October 2019. From February 2014 until March 2018, Mr. Broms founded and led Realty Dividend, LLC, an investment firm that
developed net-lease assets and invested in single and multi-family properties. From August 2010 to February 2014, Mr. Broms served
as Senior Director of Acquisitions at Cole Real Estate Investments, Inc., a publicly traded REIT acquiring net-lease real estate
investments, where he directed the investment of sale-leaseback capital for leveraged buyouts and recapitalizations to corporations and
private equity sponsors. From February 2007 to August 2010, Mr. Broms served as Director of Acquisitions at Realty Income
Corporation, a S&P 500 publicly traded net-lease REIT. Prior to February 2007, Mr. Broms served in various roles that included
corporate finance, mineral acquisitions, and construction. Mr. Broms holds a Bachelor of Science in Finance from the Geis College of
Business at the University of Illinois and an MBA from Regis University in Denver, Colorado.
Mr. David Collins. Mr. Collins, age 69, has served as our Chief Property Officer since September 2020 and brings 35 years of
real estate experience to our Company, where he previously provided consulting advice from February 2019 to September 2020. Mr.
Collins was a Principal and Consultant with DFX Ventures, LLC from April 2018 to September 2020. He served as Executive Vice
President, Portfolio Management for InvenTrust Properties Corp. from November 2014 to March 2018, Senior Vice President, Asset/
Property Management for VEREIT, Inc. from August 2010 to October 2014 and Senior Vice President, Asset Management for Carlyle
Development Group from April 2006 to January 2009. Mr. Collins earned a Bachelor of Science in Accounting from Arizona State
University and an MBA from the University of Arizona, Eller College of Management.
Mr. Mitch Germain. Mr. Germain, age 48, has served as our Chief Capital Officer since September 2020 and brings 20 years
of real estate experience, including 16 years as a REIT sell-side analyst and capital markets executive, to our Company. Mr. Germain
served as a Managing Director of JMP Securities from July 2009 to January 2020, VP – Equity Research REITS for Bank of America
from 2006 to April 2009, Equity Research – REITs for RBC Capital Markets from 2005 to 2006, Equity Research – REITS for UBS
from 2004 to 2005, Principal with SunDance Advisors from 1999 to 2004, Finance Manager with JP Morgan Asset Management from
1997 to 1999 and an analyst with ING Clarion from 1995 to 1997. Mr. Germain earned a Bachelor of Science in Accounting from
Boston University.
Mr. John Raney. Mr. Raney, age 40, has served as our Chief Legal Officer and General Counsel since September 2020 and
brings over 12 years of legal and capital markets experience to our Company. Mr. Raney was a Partner with Acceleron Law Group,
LLP from June 2020 to September 2020, a Partner with Massumi & Consoli LLP from June 2018 to May 2020, Counsel at
O’Melveny & Meyers LLP from May 2015 to June 2018 and an Associate with Latham & Watkins LLP from October 2008 to April
2015. Mr. Raney earned his Bachelor of Arts degree at Boston College and his J.D. from the University of California, Los Angeles –
School of Law.
Director Independence
We have four independent directors. An independent director is a person who meets the requirements set forth in our charter
and who is not one of our officers or employees or an officer or employee of any of our affiliates, and has not been so for the previous
two years. Our independent directors also meet the director independence standards of the New York Stock Exchange, Inc.
Committees of Our Board of Directors
Our board of directors may delegate many of its powers to one or more committees. Our board of directors currently has
established an audit committee and a compensation committee.
Audit Committee
Our board of directors has established an audit committee. Our audit committee’s function is to assist our board of directors in
fulfilling its responsibilities by overseeing (i) our accounting and financial reporting processes, (ii) the integrity of our financial
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statements, (iii) our compliance with legal and regulatory requirements, (iv) the selection, appointment and compensation of our
independent registered public accounting firm and (v) our independent registered public accounting firm’s qualifications, performance
and independence. The audit committee fulfills these responsibilities primarily by carrying out the activities enumerated in the audit
committee charter. The audit committee charter is available in the Modiv Documents-Corporate Governance section of our website at
www.modiv.com. The members of the audit committee are Jeffrey Randolph (Chairman), Adam S. Markman and Joe F. Hanauer.
Messrs. Randolph and Markman, representing a majority of the members of the audit committee, are “Independent Directors” as
defined by our charter and are “independent” as defined by the New York Stock Exchange and applicable rules of the SEC. All
members of the audit committee are financially literate, and our board of directors has determined that Mr. Randolph satisfies the
SEC’s requirements for an “audit committee financial expert.”
The Compensation Committee
Effective December 18, 2019, our board of directors established a compensation committee. The members of the compensation
committee are Mr. McWilliams, Mr. Nolan and Mr. Wirta, with Mr. Nolan serving as chair of the compensation committee. Messrs.
Nolan and McWilliams, representing a majority of the members of the compensation committee, are “Independent Directors” as
defined by our charter and are “independent” as defined by the New York Stock Exchange and applicable rules of the SEC. The
compensation committee is responsible for recommending, establishing, overseeing and directing the Company’s executive officer
and director compensation philosophy, policies and programs, approving the compensation to be paid by the Company to the
Company’s executive officers and making recommendations to the board of directors regarding the compensation of the nonemployee members of the Company’s board of directors. The compensation committee fulfills these responsibilities primarily by
carrying out the activities enumerated in the compensation committee charter. The compensation committee charter is available in the
Modiv Documents-Corporate Governance section of our website at www.modiv.com.
Compensation of Executive Officers
Prior to December 31, 2019, we did not employ our executive officers, and our executive officers did not receive compensation
directly from us for services rendered to us. Our executive officers were officers and/or employees of, and in some cases held an
ownership interest in our former sponsor, and our executive officers were compensated by our former sponsor, in part, for their
services to us.
As a result of the Self-Management Transaction which closed on December 31, 2019, starting January 1, 2020, our executive
officers are employed with us and receive compensation directly from us for services rendered. Messrs. Halfacre and Pacini received
annual salaries of $112,077 and $275,000, respectively, after Mr. Halfacre deferred his 2020 cash compensation after May 31, 2020.
On January 25, 2021, the compensation committee of our board of directors recommended, and our board of directors approved, the
grant of 120,000 restricted units of Class R limited partnership interest in the Operating Partnership (the “Class R OP Units”) to Mr.
Halfacre for his 2020 compensation and 512,000 Class R OP Units as equity incentive compensation for the next three years, along
with granting Mr. Pacini 100,000 Class R OP Units as equity incentive compensation for the next three years. The Class R OP Units
vest on March 31, 2024 and are then convertible into units of Class C limited partnership interest in the Operating Partnership (“Class
C OP Units”) at a conversion ratio of 1:1, which conversion ratio can increase to 1:2.5 Class C OP Units if the Company generates
funds from operations of $1.05, or more, per weighted average fully-diluted share outstanding for the year ending December 31, 2023.
As a result of the Company’s 1:3 reverse stock split on February 1, 2021, Mr. Halfacre’s and Mr. Pacini’s Class R OP Units were
adjusted to 210,667 Class R OP Units and 33,333 Class R OP Units, respectively. In connection with the Self-Management
Transaction, on December 31, 2019, we entered into restricted units award agreements (each, an “Award Agreement”) with each of
Messrs. Halfacre and Pacini regarding the grant of a number of units of Class P limited partnership interest in the Operating
Partnership (the “Class P OP Units”). Mr. Halfacre was granted a total of 40,000 Class P OP Units and Mr. Pacini was granted a total
of 16,029 Class P OP Units, of which 20,262 Class P OP Units and 9,449 Class P OP Units were issued to Messrs. Halfacre and
Pacini, respectively, in connection with their entry into restrictive covenant agreements in consideration for their 2020 equity incentive
compensation. Mr. Halfacre also purchased a total of 25,097 Class M OP Units from other investors during 2019 and 2020.
The Class P OP Units and Class R OP Units are intended to be treated as “profits interests” in the Operating Partnership, which
are non-voting, non-dividend accruing, and are not able to be transferred or exchanged prior to the earlier of (1) March 31, 2024, (2) a
change of control (as defined in the Third Amended and Restated Agreement of Limited Partnership of the Operating Partnership (the
“Amended OP Agreement”)), or (3) the date of the employee’s involuntary termination without cause (as defined in the relevant
Award Agreement) (collectively, the “Lockup Period”). Following the expiration of the Lockup Period, the Class P OP Units are
convertible into Class C OP Units at a conversion ratio of 1.6667 Class C OP Units for each one Class P OP Unit (after adjustment for
the 1:3 reverse stock split on February 1, 2021); provided, however, that the foregoing conversion ratio shall be subject to adjustment
as provided in the Amended OP Agreement.
Compensation of Directors
As of January 1, 2021, each of our non-officer directors are compensated as follows: (i) annual retainer of $40,000 (paid in
quarterly installments) payable in cash or, upon election by such director, in shares of Class C common stock; (ii) an annual stock
46

grant of $50,000 (paid in quarterly installments) payable in shares of our Class C common stock; (iii) an annual fee of $10,000 to the
lead independent director payable in shares of our Class C common stock; and (iv) annual committee chair fees of $10,000 for each of
the chairs of the audit and compensation committees, payable in shares of our Class C common stock. The shares to be issued to
directors will be restricted securities issued in private transactions in reliance on an exemption from registration requirements of the
Securities Act under Section 4(a)(2) thereof, and the Company has not agreed to file a registration statement with respect to
registration of the shares to the directors. The directors will be able to resell their shares to us pursuant to our share repurchase plan.
All directors receive reimbursement of reasonable out-of-pocket expenses incurred in connection with attendance at meetings of our
board of directors. If a director is also one of our officers, we do not pay any compensation for services rendered as a director.
Limited Liability and Indemnification of Directors, Officers, Employees and Other Agents
Maryland law provides that a director will not have any liability as a director so long as he or she performs his or her duties in
accordance with the applicable standard of conduct. Moreover, our charter generally requires us to indemnify and advance expenses to
our directors and officers for losses or liabilities suffered by us if the following conditions are met: (a) the director or officer has
determined in good faith that the course of conduct that caused the loss or liability was in our best interests, (b) the director or officer
was acting on our behalf or performing services for us, (c) the liability or loss was not the result of (1) negligence or misconduct, in
the case that the indemnitee is an officer or director (other than an independent director) and (2) gross negligence or willful
misconduct, in the case that the indemnitee is an independent director and (d) such agreement to hold harmless is recoverable only out
of our net assets and not from our stockholders As a result, you and we may have more limited rights against our directors or officers
than might otherwise exist under common law, which could reduce your and our recovery from these persons if they act in a manner
that causes us to incur losses.
The SEC takes the position that indemnification against liabilities arising under the Securities Act is against public policy and
unenforceable. Furthermore, our charter prohibits the indemnification of our directors and officers for liabilities arising from or out of
a violation of state or federal securities laws, unless one or more of the following conditions are met:
•

there has been a successful adjudication on the merits of each count involving alleged material securities law violations
as to the indemnitee;

•

such claims have been dismissed with prejudice on the merits by a court of competent jurisdiction as to the indemnitee;
or

•

a court of competent jurisdiction approves a settlement of the claims against the indemnitee and finds that
indemnification of the settlement and the related costs should be made, and the court considering the request for
indemnification has been advised of the position of the SEC and of the published position of any state securities
regulatory authority in which the securities were offered or sold as to indemnification for violations of securities laws.

We have entered into indemnification agreements with each of our directors and executive officers. We also purchase and
maintain insurance on behalf of all of our directors and officers against liability asserted against or incurred by them in their official
capacities with us, whether or not we are required or have the power to indemnify them against the same liability.
Management Decisions
The primary responsibility for management decisions, including the selection of real estate investments to be recommended to
our board of directors, the negotiation for these investments and asset management decisions, resides in our executive officers, Messrs.
Halfacre and Pacini. All proposed investments that are outside of specified acquisition parameters established by our board of
directors, including a majority of our independent directors, must be approved by at least a majority of our board of directors,
including a majority our independent directors. Unless otherwise provided by our charter, the independent members of our board of
directors may approve a proposed investment without action by our full board of directors if the approving independent members of
our board of directors constitute at least a majority of the board of directors.
Security Ownership of Certain Beneficial Owners and Management
As of January 31, 2021, there is no person who is known by us to be the beneficial owner of more than 5% of the outstanding
shares of our Class C or Class S common stock. Beneficial ownership is determined in accordance with the rules of the SEC and
generally includes securities over which a person has voting or investment power and securities that a person has the right to acquire
within 60 days. The following table shows, as of January 31, 2021, the amount of our Class C common stock beneficially owned
(unless otherwise indicated) after adjusting for the 1:3 reverse stock split effective February 1, 2021 by (1) each of our directors and
executive officers; and (2) all of our directors and executive officers as a group. None of our directors or executive officers owns any
shares of our Class S common stock.

47

Name (1)

Class C
Shares
Beneficially
Owned

Aaron S. Halfacre (6)

Class M and
Class P OP Class R OP
Units (2)
Units (3)

Class S
Shares
Beneficially
Owned

3.6%

----

3.5%

4.1%

----

4.0%

*

----

*

*

----

*

Percent of Common
Stock (5)

8,181

65,097

54,499

191,922

333

16,029

Joe F. Hanauer

3,209

7,461

Adam S. Markman

5,948

----

----

*

----

*

Curtis B. McWilliams

7,050

----

----

*

----

*

Thomas H. Nolan, Jr.

6,481

----

----

*

----

*

----

*

----

*

8.8%

----

8.8%

Raymond E. Wirta
Raymond J. Pacini (6)

Jeffrey Randolph

13,242

All directors and executive
officers as a group (8 persons)

98,942

210,667

Percent of
Class C
Shares (4)

---33,333
----

---280,509

244,000

*

Less than 1% of the outstanding Class C or Class S common stock (as applicable) and none of the shares is pledged as security.

(1)

The address of each named beneficial owner is 120 Newport Center Drive, Newport Beach, CA 92660.

(2)

After adjustment for the 1:3 reverse stock split on February 1, 2021, Class M and Class P OP Units are each convertible into 1.6667 Class C OP Units in the
Operating Partnership, subject to certain adjustments.

(3)

On January 25, 2021, Mr. Halfacre and Mr. Pacini were granted 210,667 and 33,333 Class R OP Units in the Operating Partnership, respectively, which reflect
adjustment for the 1:3 reverse stock split on February 1, 2021, and which will vest on March 31, 2024, or upon change of control of our Company or
involuntary termination without cause, as defined in the Amended OP Agreement. Upon vesting, each Class R OP Unit is convertible into 1.0 Class C OP Unit
in the Operating Partnership, subject to certain adjustments including an increase in the conversion ratio to 1:2.5 Class C OP Units if the Company achieves
funds from operations of $1.05 per share for the year ending December 31, 2023. The Class C OP Units are exchangeable for cash or shares of Class C common
stock on a 1-for-1 basis, as determined by the Company.

(4)

Based on 9,184,333 fully diluted shares of Class C common stock outstanding which includes 7,634,369 shares of Class C common stock outstanding on
January 31, 2021 after adjustment for the 1:3 reverse stock split on February 1, 2021, plus 1,189,964 Class M and Class P Units at a conversion ratio of
1:1.6667 and 360,000 Class R OP Units at a conversion ratio of 1:1.

(5)

Based on 9,247,281 fully diluted shares of Class C common stock outstanding which includes 7,697,317 shares of common stock (Class C and Class S)
outstanding on January 31, 2021 after adjustment for the 1:3 reverse stock split on February 1, 2021, plus 1,189,964 Class M and Class P Units at a conversion
ratio of 1:1.6667 and 360,000 Class R OP Units at a conversion ratio of 1:1.

(6)

On December 31, 2019, Mr. Halfacre and Mr. Pacini were granted 40,000 and 16,029 Class P OP Units in the Operating Partnership, respectively, which will
vest on March 31, 2024, or upon change of control of our Company or involuntary termination without cause, as defined in the Amended OP Agreement. Upon
vesting, each Class P OP Unit is convertible into 1.6667 Class C OP Units in the Operating Partnership, after reflecting adjustment for the 1:3 reverse stock split
on February 1, 2021 and subject to certain adjustments. The Class C OP Units are exchangeable for cash or shares of Class C common stock on a 1-for-1 basis,
as determined by the Company.
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NET ASSET VALUE CALCULATION AND VALUATION PROCEDURES
Valuation Procedures
Our board of directors, including a majority of our independent directors, has adopted valuation procedures, as amended from
time to time, that contain a comprehensive set of methodologies to be used in connection with the calculation of our NAV. Our board
of directors generally anticipates that the NAV per share will be determined within 45 days following each quarter-end, calculated as
of the last day of the quarter. As calculated in accordance with the procedures described below, our NAV will reflect the total value of
all of our assets minus the total value of all our liabilities.
As a public company, we are required to issue financial statements generally based on historical cost in accordance with
generally accepted accounting principles (GAAP) as applicable to our financial statements. To calculate NAV for purposes of
establishing a purchase and repurchase price for our shares, we have adopted a model, as explained below, which adjusts the value of
certain of our assets from their historical cost to fair value. As a result, our NAV will differ from the amount reported as stockholders’
equity on the face of our financial statements prepared in accordance with GAAP. When the fair value of our assets is calculated for
the purposes of determining our NAV per share, the calculation is done generally in accordance with the fair value methodologies
detailed within the Financial Accounting Standards Board Accounting Standards Codification under Topic 820, Fair Value
Measurements and Disclosures. Because these fair value calculations will involve significant professional judgment in the application
of both observable and unobservable inputs, the calculated fair value of our assets may differ from their actual realizable value or
future fair value. In addition, our valuation procedures and our NAV are not subject to GAAP and will not be subject to independent
audit. Our NAV may differ from equity reflected on our consolidated financial statements, even if we are required to adopt a fair value
basis of accounting for our GAAP financial statements in the future. Furthermore, no rule or regulation requires that we calculate
NAV in a certain way. While we believe our NAV calculation methodologies are consistent with standard industry practices, there is
no rule or regulation that requires we calculate NAV in a certain way and there is no established practice among public REITs,
whether listed or not, for calculating NAV in order to establish a purchase and repurchase price. As a result, other public REITs may
use different methodologies or assumptions to determine NAV. In addition, NAV is not a measure used under GAAP and the
valuations of and certain adjustments made to our assets and liabilities used in the determination of NAV will differ from GAAP. You
should not consider NAV to be equivalent to stockholders’ equity or any other GAAP measure.
Independent Valuation Firm
With the approval of our board of directors, including a majority of our independent directors, we have engaged Cushman &
Wakefield Western, Inc. (“CW”), an independent valuation firm (the “Independent Valuation Firm”), to serve as our independent
valuation firm with respect to the valuation of the assets and liabilities associated with our wholly-owned real estate portfolio, and our
approximately 72.7% tenant-in-common interest in a property in Santa Clara, CA, all of which are held, directly or indirectly, by our
Operating Partnership. CW is a multidisciplinary provider of independent, commercial real estate consulting and advisory services in
multiple offices around the world. CW is engaged in the business of valuing commercial real estate properties and is not affiliated with
us. The compensation we pay to the Independent Valuation Firm will not be based on the estimated values of our real estate
properties. Our board of directors, including a majority of our independent directors, may replace the Independent Valuation Firm at
any time by majority vote. We will promptly disclose any changes to the identity or role of the Independent Valuation Firm in this
memorandum and in reports we publicly file with the SEC.
The Independent Valuation Firm discharges its responsibilities in accordance with our real property valuation procedures
described below and under the oversight of the audit committee of our board of directors. The audit committee of our board of
directors is not involved in the valuation of the real properties, but periodically receives and reviews such information about the
valuation of the real property as it deems necessary to exercise its oversight responsibility. While our Independent Valuation Firm is
responsible for providing our real property valuation, our board of directors, including a majority of our independent directors, is
responsible for approving the calculation of our NAV prepared by management.
At this time, the Independent Valuation Firm is engaged to provide our real estate property and real estate-related debt valuations,
but it may be engaged to provide additional services, including providing an independent valuation or appraisal of any of our other
assets or liabilities (contingent or otherwise), in the future. Our Independent Valuation Firm and its affiliates may from time to time in
the future perform other commercial real estate and financial advisory services for us, or in transactions related to the properties that
are the subjects of valuations being performed for us, or otherwise, so long as such other services do not adversely affect the
independence of the applicable appraiser as certified in the applicable valuation report.
Real Property Valuation
The real property valuation, which is the largest component of our NAV calculation, will be provided to us by the Independent
Valuation Firm on a quarterly basis. The Independent Valuation Firm will provide complete appraisal reports for each of our
properties on an annual basis and restricted appraisal reports for each of the three following quarters. We believe our policy of
obtaining annual appraisals by our Independent Valuation Firm as well as having our Independent Valuation Firm preparing restricted
appraisal reports at the end of each other calendar quarter during a calendar year will meaningfully enhance the accuracy of our NAV
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calculation. The value of our properties is determined on an unencumbered basis. The effect of property-level debt on our NAV is
discussed further below.
The Independent Valuation Firm collects all reasonably available material information that it deems relevant in valuing our real
estate properties. The Independent Valuation Firm relies in part on property-level information provided by management, including (i)
physical property attributes such as size, year built, and construction quality and type; (ii) historical and projected operating revenues
and expenses of the property; (iii) lease agreements on the property; and (iv) information regarding recent or planned capital
expenditures.
The Independent Valuation Firm utilizes standard and accepted appraisal methodology in arriving at its opinions of fair value,
and applies only the most appropriate valuation techniques amongst the income capitalization, sales comparison, and cost approaches
to value. In appraisal practice, an approach to value is included or eliminated based on its applicability to the property type being
valued and the quality of information available. The reliability of each approach depends on the availability and comparability of
market data as well as the motivation and thinking of purchasers. In determining the fair value of the properties, the Independent
Valuation Firm utilizes the Income Capitalization Approach (as defined below) as the primary method. A second limited scope Sales
Comparison Approach is employed to test the reasonableness of the Income Capitalization Approach. The Cost Approach is not
employed as it is not typically relied upon by market participants to value income producing properties.
Because the property valuations involve significant professional judgment in the application of both observable and unobservable
attributes, the calculated value of our real property may not reflect the liquidation value or net realizable value of our properties
because the valuation performed by the Independent Valuation Firm involves subjective judgments and does not reflect transaction
costs associated with property dispositions. However, as discussed below, in some circumstances such as when an asset is anticipated
to be acquired or disposed, we may apply a probability-weighted analysis to factor in a portion of potential transaction costs in our
NAV calculation.
Our Independent Valuation Firm’s valuation report is not addressed to the public and may not be relied upon by any other person
to establish an estimated value of our common stock and will not constitute a recommendation to any person to purchase or sell any
shares of our common stock. In preparing its valuation report, our Independent Valuation Firm does not solicit third-party indications
of interest for our common stock in connection with possible purchases thereof or the acquisition of all or any part of our company.
In conducting its investigation and analyses, our Independent Valuation Firm takes into account customary and accepted financial
and commercial procedures and considerations as it deems relevant, which may include, without limitation, the review of documents,
materials and information relevant to valuing the property that are provided by us. Although our Independent Valuation Firm may
review information supplied or otherwise made available by us for reasonableness, it assumes and relies upon the accuracy and
completeness of all such information and all information supplied or otherwise made available to it by any other party and does not
undertake any duty or responsibility to verify independently any such information. With respect to operating or financial forecasts and
other information and data to be provided to or otherwise to be reviewed or discussed with our Independent Valuation Firm, our
Independent Valuation Firm assumes such forecasts and other information and data were reasonably prepared in good faith on bases
reflecting the best currently available estimates and judgments of our management, audit committee and board of directors, and relies
upon us to advise our Independent Valuation Firm promptly if any material information previously provided becomes inaccurate or
was required to be updated during the period of its review.
In performing its analyses, our Independent Valuation Firm will be expected to make numerous other assumptions with respect to
industry performance, general business, economic and regulatory conditions and other matters, many of which are beyond its control
and our control, as well as certain factual matters. For example, unless specifically informed to the contrary, our Independent
Valuation Firm assumes that we have clear and marketable title to each real estate property valued, that no title defects exist, that
improvements were made in accordance with law, that no hazardous materials are present or were present previously, that no deed
restrictions exist, and that no changes to zoning ordinances or regulations governing use, density or shape are pending or being
considered. Furthermore, our Independent Valuation Firm’s analysis, opinions and conclusions are necessarily based upon market,
economic, financial and other circumstances and conditions existing at or prior to the valuation, and any material change in such
circumstances and conditions may affect our Independent Valuation Firm’s analysis and conclusions. Our Independent Valuation
Firm’s valuation report may contain other assumptions, qualifications and limitations set forth in the respective report that qualify the
analysis, opinions and conclusions set forth therein.
The overarching principle is to produce valuations that represent fair and reasonable estimates of the unencumbered values of our
real estate or the prices that would be received for our real properties in arm’s length transactions between market participants before
considering underlying debt. The valuation of our real properties determined by the Independent Valuation Firm may not always
reflect the value at which we would agree to buy or sell assets and the value at which we would buy or sell such assets could
materially differ from the Independent Valuation Firm’s estimate of fair value. Further, we do not undertake to disclose the value at
which we would be willing to buy or sell our real properties to any prospective or existing investor.
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The valuations are performed in accordance with the Code of Ethics and the Uniform Standards of Professional Appraisal
Practices, or USPAP, the real estate appraisal industry standards created by The Appraisal Foundation. Each valuation must be
reviewed, approved and signed by an individual with the professional designation of Member of the Appraisal Institute (“MAI”). Real
estate valuations are reported on a free-and-clear basis (for example, without factoring in any applicable mortgage(s)), irrespective of
any property-level financing that may be in place. Such property-level financings ultimately are factored in and do reduce our NAV in
a manner described below.
The analyses performed by our Independent Valuation Firm do not address the market value of our common stock. Furthermore,
the prices at which our real estate properties may actually be sold could differ from our Independent Valuation Firm’s analyses.
Valuation of Real Estate-Related Liabilities
Our real estate-related liabilities consist of financing for our real estate assets. These liabilities are generally included in our
determination of NAV in accordance with GAAP. Costs and expenses incurred to secure financing are amortized over the life of the
applicable loan. Unless the costs can be specifically identified, we allocate the financing costs and expenses incurred with obtaining
multiple loans that are not directly related to any single loan among the applicable loans, generally pro rata based on the proceeds
from each loan. Depending on the relationship of a loan’s interest rate and other terms to current market interest rates and other terms,
our Independent Valuation Firm may conclude that the value of a loan is more or less than its current loan balance.
There are some circumstances where liabilities may be included in our determination of NAV using an alternative methodology
to GAAP. For example, if a loan amount exceeds the value of the underlying real property and the loan is otherwise a non-recourse
loan, we will assume an equity value of zero for purposes of the combined real property and the loan in determination of our NAV.
Another example would be if a loan restructure or modification has caused the legal liability of the loan to significantly deviate from
the underlying carrying value according to GAAP, we would recognize the legal liability rather than the GAAP determination of the
liability.
Valuation of Non-Real Estate-Related Assets and Liabilities
The Independent Valuation Firm will then add any other assets held by us, including cash and cash equivalents, and any accruals
of income, and subtract an estimate of our accounts payable and accrued liabilities, including legal, accounting and administrative
costs. Our most significant source of net income is property income. We accrue estimated income and expenses. On a periodic basis,
our income and expense accruals are adjusted based on information derived from actual operating results. For the purpose of
calculating our NAV, all incurred but unpaid organization and offering costs will reduce NAV as part of our estimated expense
accrual.
Our liabilities are included as part of our NAV calculation generally based on GAAP. Our liabilities include, without limitation,
property-level mortgages, interest rate swaps, accounts payable, accrued operating expenses, any company level financing
arrangements and other liabilities. Under GAAP, we accrue the deferred commissions relating to the Class S shares as an offering cost
for the Class S shares at the time they are sold. For purposes of calculating NAV, we will not recognize the deferred commissions as a
reduction of NAV since a Class S stockholder that elects to submit his shares to us for repurchase will not be responsible for the
payment of future, unpaid deferred commissions. Furthermore, we reduce the amount of distributions paid to Class S stockholders by
the portion of deferred commission accrued during such distribution period, deferred commissions do not impact the NAV of the Class
S shares.
Process for Determining NAV and NAV per Share
Our board of directors generally anticipates that we will calculate our NAV per share quarterly within 45 days following the end
of each quarter as of the last day of the prior quarter. The Independent Valuation Firm will provide complete appraisal reports for each
of our properties on an annual basis and restricted appraisal reports for each of the three following quarters. Changes in the NAV
reflect factors including, but not limited to, (1) gains (or losses) on the value of our real estate properties and related liabilities, (2)
changes in the value of our liquid assets, and (3) accruals for income and expenses and distributions to stockholders.
After the audit committee and our board of directors have received our Independent Valuation Firm’s valuation report, the board
of directors, including a majority of our independent directors, has discretion to adjust the estimated value of either the assets or the
liabilities associated with those assets based on their independent judgment of property values or economic conditions of individual
properties, local conditions or general economic conditions. We expect that such adjustments will be infrequent, consistent with
industry custom and practice, and only made to reflect events with respect to an asset or liability that our directors believe would have
a material impact on the most recent estimated values and that have occurred between the time of the most recent valuation performed
by our valuation firm and our calculation of NAV. These adjustments generally would occur under the same circumstances that would
cause us to adjust our NAV between our regularly scheduled quarterly calculations of NAV, as described in Oversight by the Audit
Committee of our Board of Directors, below. For example, an unexpected termination or renewal of a material lease, a material
change in vacancies or an unanticipated structural or environmental event at a property or capital market events may cause the value
of a property to change materially. Our board of directors, including a majority of our independent directors, will determine the
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appropriate adjustment to be made, if any, to the estimated value of the property based on all currently available information and on
reasonable assumptions and judgments that may or may not prove to be correct. Any such adjustment will be made by the board of
directors, including a majority of our independent directors.
Following the calculation and allocation of changes in NAV as described above, NAV is adjusted for accrued dividends to
determine the NAV.
We use the NAV per share for several purposes, including:
(i)

Determining the price per share at which we sell shares of Class C common stock and Class S common stock to investors;

(ii) Determining the price per share at which we may repurchase shares of Class C common stock and Class S common stock
under our share repurchase program; and
(iii) Determining the price per share at which distributions are reinvested pursuant to our distribution reinvestment plan.
Oversight by the Audit Committee of our Board of Directors
All parties engaged by us in the calculation of our NAV are subject to the oversight of the audit committee of our board of
directors. As part of this process, our management reviews the estimates of the values of our real property for consistency with our
valuation guidelines and the overall reasonableness of the valuation conclusions and informs our board of directors of its conclusions.
Our Independent Valuation Firm may consider any comments received from us to its valuation report, the final estimated values of our
real property assets and related liabilities are determined by the Independent Valuation Firm.
Between quarterly valuations, our management will monitor our real estate investments to determine whether a material event has
occurred that our management believes may have a material impact on the estimated values that were used in calculating our most
recent NAV. If an event occurs that is likely to have a material impact on previously provided estimated values of the affected
commercial real estate assets or related real estate liabilities, we will determine valuation adjustments that will then be incorporated
into our NAV. In making such adjustments, we may rely on the assistance of our Independent Valuation Firm and may obtain an
appraisal of the subject assets.
For example, an unexpected termination or renewal of a material lease, a material change in vacancies or an unanticipated
structural or environmental event at a property, a pandemic such as the COVID pandemic, a recession or capital market events may
cause the value of a property to change materially. We will determine the appropriate adjustment to be made to the estimated value of
the property based on the information available. Any such adjustments will be estimates of the market impact of specific events as
they occur, based on assumptions and judgments that may or may not prove to be correct, and may also be based on the limited
information readily available at that time. Any such adjustment will be made by the board of directors, including a majority of our
independent directors. We will promptly disclose any change in NAV in reports we publicly file with the SEC.
Our Independent Valuation Firm is available to meet with our audit committee and our board of directors and our management to
review valuation information, our valuation guidelines and the operation and results of the valuation process generally. Our audit
committee and our board of directors has the right to engage additional valuation firms and pricing sources to review the valuation
process or valuations, if it deems any such engagements appropriate.
Review and Changes to Our Valuation Procedures
At least once each calendar year, our board of directors, including a majority of our independent directors, will review the
appropriateness of our valuation procedures. With respect to the valuation of our properties, the Independent Valuation Firm will
provide our board of directors with its valuation report. From time to time our board of directors, including a majority of our
independent directors, may adopt changes to the valuation procedures if it (i) determines that such changes are likely to result in a
more accurate reflection of NAV or a more efficient or less costly procedure for the determination of NAV without having a material
adverse effect on the accuracy of such determination or (ii) otherwise reasonably believes a change is appropriate for the
determination of NAV. We will promptly disclose any material changes to our valuation procedures in reports we publicly file with
the SEC.
Limitations on the Calculation of NAV
The largest component of our NAV consists of real property investments and, as with any real estate valuation protocol, each
property valuation is based on a number of judgments, assumptions or opinions about future events that may or may not prove to be
correct. The use of different judgements, assumptions or opinions would likely result in a different estimate of the value of our real
property investments. Although the methodologies used in the valuation procedures are designed to operate reliably within a wide
variety of circumstances, it is possible that in certain unanticipated situations or after the occurrence of certain extraordinary events
(such as terrorist attack or an act of nature), our ability to implement and coordinate our NAV procedures may be impaired or delayed.
Furthermore, our NAV per share should not be viewed as being determinative of the value of our common stock that may be received
in a sale to a third party or the value at which our stock would trade on a national securities exchange. Our board of directors may
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suspend this offering and the share repurchase program if it determines that the calculation of NAV may be materially incorrect or
there is a condition that restricts the valuation of a material portion of our assets.
In addition, on any given day, our published NAV per share may not fully reflect certain material events, to the extent that the
financial impact of such events on our portfolio is not immediately quantifiable. Between valuations, our management will monitor
our real estate investments and may recommend revisions to NAV to our directors as described in Oversight by the Audit Committee
of our Board of Directors, above. Any such adjustments will be estimates of the market impact of specific events as they occur, based
on assumptions and judgments that may or may not prove to be correct, and may also be based on limited information that is readily
available at that time. Any potential disparity in our NAV from this estimate or from the determination by our directors, including a
majority of our independent directors, that no adjustment is necessary may be in favor of either stockholders who redeem their shares,
or stockholders who buy new shares, or existing stockholders, depending on the circumstances at the time.

53

CALCULATION OF ESTIMATED NET ASSET VALUE PER SHARE
Overview
Our board of directors engaged CW to perform an independent valuation of our real estate assets and real estate-related liabilities
associated with our properties as of December 31, 2020 for the purpose of assisting the board of directors in updating our estimated
NAV per share, including an assessment of the ongoing impact of the COVID pandemic on our real estate properties. On January 27,
2021, our audit committee recommended, and our board of directors unanimously approved and established, an updated estimated
NAV per share of the Company’s Class C and Class S common stock of $23.03 per share based on an estimated market value of the
Company's assets less the estimated market value of the Company's liabilities, divided by the number of fully-diluted shares of Class
C and Class S common stock outstanding as of December 31, 2020 after adjustment for our 1:3 reverse stock split on February 1,
2021. There have been no material changes between December 31, 2020 and the date of this memorandum that would negatively
impact the overall estimated NAV per share. This is the fifth time that our board of directors has determined an estimated NAV per
share of the Company's common stock. Our board of directors previously determined an estimated NAV per share (prior to reflecting
the recent 1:3 reverse stock split) of the Company’s common stock of $7.00 as of April 30, 2020 (reflecting the impact of the COVID
pandemic), $10.27 as of December 31, 2019, $10.16 as of December 31, 2018 and $10.05 as of December 31, 2017. Commencing in
the first quarter of 2021, the Company intends to publish an updated estimated NAV per share on at least a quarterly basis.
Process
Our audit committee, composed solely of three of the Company’s non-employee directors, is responsible for the oversight of the
valuation process used to determine the estimated NAV per share of the Company’s common stock, including oversight of the
valuation processes and methodologies used to determine the estimated NAV per share, the consistency of the valuation
methodologies with real estate industry standards and practices and the reasonableness of the assumptions used in the valuations and
appraisals. In determining the estimated NAV per share of the Company’s Class C and Class S common stock, our audit committee
and our board of directors considered information and analysis, including valuation materials that were provided by CW and
information provided by management. CW is an independent third-party real estate advisory and consulting firm that was engaged by
the Company to develop an estimate of the fair value of the Company. CW developed an opinion of fair value of the real estate assets
and real estate-related liabilities associated with the Company’s properties. The valuation was performed in accordance with the
provisions of the Institute for Portfolio Alternatives Practice Guideline 2013-01, Valuations of Publicly Registered Non-Listed REITs.
CW's scope of work was conducted in conformity with the requirements of the Code of Professional Ethics and Standards of
Professional Practice of the Appraisal Institute. Several members of the CW engagement team who certified the methodologies and
assumptions applied by the Company hold a Member of Appraisal Institute (“MAI”) designation. Other than (i) its engagement as
described herein, (ii) its previous engagements with the Company in connection with the determination of the estimated NAV per
share of the Company’s common stock as of December 31, 2017, December 31, 2018, December 31, 2019 and April 30, 2020, (iii) its
previous engagement with BRIX REIT, a REIT advised by the Company, in connection with the determination of the estimated NAV
per share of BRIX REIT’s common stock as of March 31, 2020, and (iv) its previous engagements with Rich Uncles in connection
with the determination of the estimated NAV per share of Rich Uncles’ common stock as of December 31, 2017 and December 31,
2018, CW does not have any direct interests in any transaction with the Company or our affiliates and has not performed any services
for the Company or our affiliates other than Asset Allocation services pursuant to Accounting Standards Update No. 2017-01,
Clarifying the Definition of a Business (ASU No. 2017-01) and Financial Accounting Standards Board Accounting Standards
Codification Topic 805, Business Combinations (ASC Topic 805) and the real estate financial advisor services it provided on behalf of
Rich Uncles in connection with Rich Uncles’ merger with the Company on December 31, 2019.
The materials provided by CW included a range of NAVs of the Company’s shares, and our audit committee believes that the
use of the “Valuation Methodology,” as discussed below, as the primary or sole indicator of value has become widely accepted as a
best practice in the valuation of non-listed REIT shares, and therefore our audit committee and our board of directors determined to
use the Valuation Methodology in establishing the estimated NAV per share. This Valuation Methodology is consistent with the Net
Asset Value Calculation and Valuation Procedures adopted by our board of directors, including a majority of our independent
directors. Based on these considerations, our audit committee recommended that our board of directors establish an estimated value of
the Company’s Class C and Class S common stock, as of December 31, 2020 after adjustment for our 1:3 reverse stock split on
February 1, 2021, of $23.03 per share, which was within the $23.03 to $26.10 per share valuation range calculated by CW using the
Valuation Methodology. Our audit committee recommended that our board of directors use the low end of the valuation range given
the continued uncertainty regarding the impact of the COVID pandemic on the economy, consumer confidence regarding the safety of
visiting retail establishments and returning to office environments and the impact on the Company’s real estate properties. Our board
of directors unanimously agreed to accept the recommendation of our audit committee and approved $23.03 as the estimated NAV per
share of the Company’s Class C and Class S common stock as of December 31, 2020 after adjustment for our 1:3 reverse stock split
on February 1, 2021. Our board of directors is ultimately and solely responsible for the establishment of the estimated NAV per share.
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Valuation Methodology
In preparing its valuation materials and in reaching its conclusions as to the reasonableness of the methodologies and
assumptions used by the Company to value our assets, CW, among other things:
• investigated numerous sales in the properties' relevant markets, analyzed rental data and considered the input of buyers, sellers,
brokers, property developers and public officials;
• reviewed and relied upon Company-provided data regarding the size, year built, construction quality and construction type of the
properties in order to understand the characteristics of the existing improvements and underlying land;
• reviewed and relied upon Company-provided balance sheet items such as cash and other assets, as well as debt and other liabilities;
• researched the market by means of publications, public and private databases and other resources to measure current market
conditions, supply and demand factors, and growth patterns and their effect on the properties; and
• performed such other analyses and studies, and considered such other factors, as CW considered appropriate.
CW utilized two approaches in valuing the Company’s real estate assets that are commonly used in the commercial real estate
industry. The following is a summary of the NAV Methodology and the valuation approaches used by CW:
NAV Methodology - The NAV Methodology determines the value of the Company by determining the estimated market value of
the Company's entity level assets, including real estate assets, and subtracting the market value of our entity level liabilities, including
our debt. The materials provided by CW to estimate the value of the real estate assets were prepared using discrete estimations of "as
is" market valuations for each of the properties in the Company's portfolio using the Income Capitalization Approach as the primary
indicator of value and the sales comparison approach as a secondary approach to value, as discussed in greater detail below. CW also
estimated the fair value of the Company's real estate-related debt. CW then added the non-real estate-related assets and subtracted nonreal estate-related liabilities. The resulting amount, which is the estimated NAV of the portfolio, is divided by the number of fullydiluted shares of Class C and Class S common stock outstanding, after adjustment for our 1:3 reverse stock split on February 1, 2021,
to determine the estimated NAV per share.
Determination of Estimated Market Value of the Company’s Real Estate Assets Under the NAV Methodology
Income Capitalization Approach - The income capitalization approach first determines the income-producing capacity of a
property by using contract rents on existing leases and by estimating market rent from rental activity at competing properties for the
vacant space. Deductions are then made for vacancy and collection loss and operating expenses. The net operating income (“NOI”)
developed in CW 's analysis is the balance of potential income remaining after vacancy and collection loss and operating expenses.
This NOI was then capitalized at an appropriate rate to derive an estimate of value (the “Direct Capitalization Method”) or discounted
by an appropriate yield rate over a typical projection period in a discounted cash flow analysis. Thus, two key steps were involved: (1)
estimating the NOI applicable to the subject property and (2) choosing appropriate capitalization rates and discount rates.
The following summarizes the range of capitalization rates CW used to arrive at the estimated market values of the Company’s
properties valued using the Direct Capitalization Method as of December 31, 2020:
Range

Capitalization Rate

5.50% to 10.88%

WeightedAverage

7.77%

The capitalization rate was weighted based on NOI. An increase in the selected capitalization rate of 0.25% would result in a
decrease in NAV of approximately $13,946,000. A decrease in the selected capitalization rate of 0.25% would result in an increase in
NAV of approximately $13,594,000.
Sales Comparison Approach - The sales comparison approach estimates value based on what other purchasers and sellers in the
market have agreed to as the price for comparable improved properties. This approach is based upon the principle of substitution,
which states that the limits of prices, rents, and rates tend to be set by the prevailing prices, rents, and rates of equally desirable
substitutes. This approach was utilized on two properties which were vacant at the time and were assumed to be purchased by ownerusers.
Utilizing the NAV Methodology, including use of the two approaches to value the Company’s real estate assets noted above, and
dividing by the 8,984,509 fully-diluted shares of the Company's Class C and Class S common stock outstanding on December 31,
2020 after adjustment for our 1:3 reverse stock split on February 1, 2021, CW determined a valuation range of $23.03 to $26.10 per
share.
CW prepared and provided to the Company a report containing, among other information, the range of net asset values for the
Company's Class C and Class S common stock as of December 31, 2020 (the “Valuation Report”). On January 27, 2021, our audit
committee and all of the other members of our board of directors conferred with CW and management regarding the methodologies
and assumptions used in the Valuation Report. On that same day, our audit committee recommended, and our board of directors
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unanimously approved, an estimated NAV per share of the Company's Class C and Class S common stock, as of December 31, 2020
after adjustment for our 1:3 reverse stock split on February 1, 2021, of $23.03. Our audit committee recommended that our board of
directors use the low end of the valuation range given the continued uncertainty regarding the impact of the COVID pandemic on the
economy, consumer confidence regarding the safety of visiting retail establishments and returning to office environments and the
impact on the Company’s real estate properties.
The table below sets forth the calculation of the Company's estimated NAV per share as of December 31, 2020 and April 30,
2020 after reflecting the 1:3 reverse stock split on February 1, 2021 for both periods:

Real estate properties
Investment in unconsolidated entities:
Santa Clara property tenant-in-common
interest

December 31, 2020
Estimated
NAV Per
Estimated Value
Share
356,855,119
$
$
39.72

April 30, 2020
Estimated
NAV Per
Share

Estimated Value
$

362,178,484

$

39.33

13,499,837

1.50

12,558,368

1.36

8,488,786

0.95

4,651,999

0.50

17,320,857
5,127,788
11,641,211

1.93
0.57
1.29

17,320,857
6,347,865
11,314,550

1.88
0.69
1.23

412,933,598

45.96

414,372,123

44.99

Mortgage notes payable
Unsecured credit facility
Accrued interest payable
Share repurchases payable
Other liabilities

186,967,093
6,000,000
661,820
2,980,560
9,401575

20.81
0.67
0.07
0.33
1.05

196,114,236
12,000,000
769,450
896,597
11,075,258

21.30
1.30
0.08
0.10
1.20

Total liabilities

206,011,048

22.93

220,855,541

23.98

Cash, cash equivalents and restricted cash
Goodwill
Intangibles
Other assets
Total assets

Total estimated net asset value (a)

Fully-diluted shares outstanding (a) & (b)

$

206,922,550

$

8,984,509

23.03

$

193,516,582

$

21.01

9,209,787

(a)

The fully-diluted shares outstanding as of December 31, 2020 and April 30, 2020 have been adjusted to reflect the 1:3 reverse
stock split that became effective on February 1, 2021. The fully-diluted shares outstanding as of December 31, 2020 has also
been adjusted to reflect the 428,571 shares repurchased on January 6, 2021 which are reflected in Share repurchases payable
above.

(b)

Fully-diluted shares outstanding as of December 31, 2020 and April 30, 2020 includes 1,189,964 shares that would result from
conversion of 657,949.5 Class M OP Units and 56,029 Class P OP Units assuming a conversion ratio of 1.6667 shares of the
Company’s Class C common stock for each Class M OP Unit and Class P OP Unit outstanding after adjusting the conversion
ratio to reflect the 1:3 reverse stock split that became effective on February 1, 2021.

Exclusions from Estimated NAV
The estimated share value approved by our board of directors does not reflect any “portfolio premium,” nor does it reflect an
enterprise value of the Company, which may include a premium or discount to NAV for:
• the size of the Company's portfolio as some buyers may pay more for a portfolio compared to prices for individual investments;
• the overall geographic and tenant diversity of the portfolio as a whole;
• the characteristics of the Company's working capital, leverage, credit facilities and other financial structures where some
buyers
may ascribe different values based on synergies, cost savings or other attributes;
• certain third-party transaction or other expenses that would be necessary to realize the value; or
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• the potential difference in per share value if the Company were to list our shares of common stock on a national securities
exchange.
Limitations of the Estimated NAV
As with any valuation methodology, the NAV Methodology used by our board of directors in reaching an estimate of the value
of the Company's shares is based upon a number of estimates, assumptions, judgments and opinions that may, or may not, prove to be
correct. The use of different valuation methods, estimates, assumptions, judgments or opinions may have resulted in significantly
different estimates of the value of the Company's shares. In addition, our board of directors’ estimate of share value is not based on the
book values of the Company's real estate, as determined by GAAP, as the Company's book value for most real estate is based on the
amortized cost of the property, subject to certain adjustments.
Furthermore, in reaching an estimate of the value of our shares, our board of directors did not include a discount for debt that
may include a prepayment obligation or a provision precluding assumption of the debt by a third party. In addition, selling costs were
not considered by CW in the valuation of the properties. Other costs that are likely to be incurred in connection with an appropriate
exit strategy, whether that strategy involves a listing of our shares of common stock on a national securities exchange, a merger of us,
or a sale of our portfolio were also not included in the board of directors’ estimate of the value of our shares.
As a result, there can be no assurance that:
• stockholders will be able to realize the estimated NAV per share upon attempting to sell their shares;
• the Company will be able to achieve, for our stockholders, the estimated NAV per share upon a listing of the Company's shares
of common stock on a national securities exchange, a merger of the Company, or a sale of the Company's portfolio; or
• the estimated NAV per share, or the methodology relied upon by our board of directors to estimate the NAV per share, will be
found by any regulatory authority to comply with ERISA, the Internal Revenue Code or other regulatory requirements.
Furthermore, the estimated value of the Company's shares was calculated as of a particular point in time. The value of the
Company's shares will fluctuate over time as a result of, among other things, developments related to individual assets and responses
to the real estate and capital markets.
Additional Information Regarding Engagement of CW
CW was selected by our board of directors to estimate the fair value of the real estate assets and real estate-related liabilities
associated with the Company’s properties. CW's valuation materials provided to the Company do not and will not constitute a
recommendation to purchase or sell any shares of the Company's common stock or other securities. The estimated value of the
Company's common stock may vary depending on numerous factors that generally impact the price of securities, the financial
condition of the Company and the state of the real estate industry more generally, such as changes in economic or market conditions,
changes in interest rates, changes in the supply of and demand for commercial real estate properties and changes in tenants' financial
condition.
In connection with its review, while CW reviews the information supplied or otherwise made available to it by the Company for
reasonableness, CW assumes and relies upon the accuracy and completeness of all such information and of all information supplied or
otherwise made available to it by any other party, and does not undertake any duty or responsibility to verify independently any of
such information. With respect to financial forecasts and other information and data provided to or otherwise reviewed by or discussed
with CW, CW assumes that such forecasts and other information and data are reasonably prepared in good faith on bases reflecting the
best currently available estimates and judgments of management of the Company, and relies upon the Company to advise CW
promptly if any information previously provided becomes inaccurate or is required to be updated during the period of its review.
In preparing its valuation materials, CW does not, and is not requested to, solicit third party indications of interest for the
Company in connection with possible purchases of the Company's securities or the acquisition of all or any part of the Company.
In performing its analyses, CW makes numerous assumptions with respect to industry performance, general business, economic
and regulatory conditions and other matters, many of which are beyond CW's control and the control of the Company. The analyses
performed by CW are not necessarily indicative of actual values, trading values or actual future results of the Company's common
stock that might be achieved, all of which may be significantly more or less favorable than suggested by such analyses. The analyses
do not reflect the prices at which properties may actually be sold, and such estimates are inherently subject to uncertainty. Our board
of directors considers other factors in establishing the estimated value of the Company's common stock in addition to the materials
prepared by CW. Consequently, the analyses contained in the CW materials should not be viewed as being determinative of our board
of directors’ estimate of the value of the Company’s common stock at any given time.
CW's materials are necessarily based upon market, economic, financial and other circumstances and conditions existing as of a
particular date, and any material change in such circumstances and conditions may affect CW's analysis, but CW does not, and
disclaims, any obligation to update, revise or reaffirm its materials as of any date subsequent to the date upon which its materials are
provided to the Company.
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For services rendered in connection with and upon the delivery of its valuation materials, the Company pays CW a customary
fee. The compensation CW receives is based on the scope of work and is not contingent on an action or event resulting from analyses,
opinions, or conclusions in its valuation materials or from its use. In addition, CW's compensation for completing the valuation is not
contingent upon the development or reporting of a predetermined value or direction in value that favors the cause of the Company, the
amount of the estimated value, the attainment of a stipulated result, or the occurrence of a subsequent event directly related to the
intended use of the valuation materials. The Company also agrees to reimburse CW for its expenses incurred in connection with its
services and will indemnify CW against certain liabilities arising out of its engagement.
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CONFLICTS OF INTEREST
We may be subject to conflicts of interest given that certain of our directors and officers also serve as directors and officers for
BRIX REIT and Modiv Divisibles. These individuals have legal and financial obligations with respect to BRIX REIT and Modiv
Divisibles that are similar to their obligations to us. In addition, one of our subsidiaries serves as the sponsor and advisor of BRIX
REIT and Modiv Divisibles. We discuss these conflicts below and conclude this section with a discussion of the corporate governance
measures we have adopted to ameliorate some of the risks posed by these conflicts.
We believe that our directors and executive officers will devote the time required to manage our business and expect that the
amount of time a particular executive officer devotes to us will vary during the course of the year and depend on our business
activities at the given time. It is difficult to predict specific amounts of time an executive officer will devote to us. We expect that our
executive officers will generally devote more time to programs raising and investing capital than to programs that have completed
their offering stages, though from time to time each program will have its unique demands.
Our Board of Directors’ Duties to BRIX REIT and Modiv Divisibles
Our affiliated directors, Messrs. Halfacre and Wirta, are also directors of BRIX REIT and Modiv Divisibles, and three of our
officers are also officers of BRIX REIT and Modiv Divisibles with Mr. Broms serving as the Chief Executive Officer and President of
BRIX REIT and Chief Investment Officer of Modiv Divisibles, Mr. Pacini serving as the Chief Financial Officer and Secretary of
BRIX REIT and Modiv Divisibles, and Ms. Sciutto serving as the Chief Accounting Officer of BRIX REIT and Modiv Divisibles. In
addition, Mr. Raney serves as Chief Legal Officer and General Counsel of Modiv Divisibles. While BRIX REIT is in the process of
implementing a plan of liquidation which includes selling all of its assets and then dissolving, the duties of our directors serving on the
board of directors of BRIX REIT and Modiv Divisibles may influence their judgment when considering issues for us that also may
affect BRIX REIT and/or Modiv Divisibles, such as the following:
• We could enter into transactions with BRIX REIT and/or Modiv Divisibles, such as property acquisitions, sales of properties
or sales of interests in special purpose entities that own property. Decisions of our board of directors regarding the terms of
those transactions may be influenced by our affiliated directors’ responsibilities to BRIX REIT and Modiv Divisibles;
• We could seek to acquire the same or similar assets that Modiv Divisibles is seeking to acquire and be in competition with
Modiv Divisibles for investment opportunities;
• We could enter into options or rights of first offer or rights of first refusal with Modiv Divisibles to acquire some of its
properties;
• A decision of our board of directors regarding the timing of a debt or equity offering could be influenced by concerns that the
offering would compete with offerings of other programs advised by our affiliates; and
• A decision of our board of directors regarding whether and when we seek to list our common stock on a national securities
exchange could be influenced by concerns that such listing could adversely affect the sales efforts of other programs advised
by our affiliates, depending on the price at which our shares trade.
Certain Conflict Resolution Measures
Responsibilities of Our Independent Directors Regarding Conflicts of Interest
In order to ameliorate the risks created by conflicts of interest, the board of directors has delegated certain responsibilities to our
independent directors acting by majority vote. An independent director is a person who is not one of our officers or employees or an
officer or employee of one of our affiliates and has not been so for the previous two years and meets the other requirements set forth in
our charter. None of our independent directors serves as an independent director of BRIX REIT or Modiv Divisibles.
Our independent directors are also empowered to retain their own legal and financial advisors at our expense. Among the matters
we expect to require approval of a majority of our independent directors are:
• investments in properties and other assets;
• transactions with affiliates, including Modiv Divisibles; and
• whether we seek to acquire BRIX REIT or substantially all of its assets.
Acquisition parameters are established by our board of directors, including a majority of our independent directors, and potential
acquisitions outside of these parameters require approval by our board of directors, including a majority of our independent directors.
Charter Provisions Relating to Conflicts of Interest
Our charter and bylaws contain restrictions relating to conflicts of interest, including the following:
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Our Acquisitions. We will not purchase or lease assets in which any of our directors or officers or any of their affiliates has an
interest without a determination by a majority of our board of directors (including a majority of our independent directors) not
otherwise interested in the transaction that such transaction is fair and reasonable to us and at a price to us no greater than the cost of
the asset to the affiliated seller or lessor, unless there is substantial justification for the excess amount and such excess is reasonable. In
no event may we acquire any such real property at an amount in excess of its current appraised value. An appraisal is “current” if
obtained within the prior year. If a property with a current appraisal is acquired indirectly from an affiliated seller through the
acquisition of securities in an entity that directly or indirectly owns the property, a second appraisal on the value of the securities of
the entity shall not be required if (i) our independent directors determine that such transaction is fair and reasonable; (ii) the
transaction is at a price to us no greater than the cost of the securities to the affiliated seller; (iii) the entity has conducted no business
other than the financing, acquisition and ownership of the property; and (iv) the price paid by the entity to acquire the property did not
exceed the current appraised value.
Our charter provides that the consideration we pay for real property will ordinarily be based on the fair market value of the
property as determined by a majority of the members of our board of directors. In cases in which a majority of our independent
directors so determines, and in all cases in which real property is acquired from any of our directors or officers or any of their
affiliates, the fair market value shall be determined by an independent expert selected by our independent directors not otherwise
interested in the transaction.
Other Transactions Involving Affiliates. A majority of our board of directors (including a majority of our independent directors)
not otherwise interested in the transactions must conclude that all other transactions between us and any of our officers or directors or
any of their affiliates are fair and reasonable to us and on terms and conditions not less favorable to us than those available from
unaffiliated third parties.
Repurchase of Our Class C Shares. Our charter provides that we may not repurchase shares of our Class C common stock if such
repurchase would impair our capital or operations. In addition, our charter prohibits us from paying a fee to our directors or officers,
or any of their affiliates in connection with our repurchase of our Class C common stock.
Loans to Affiliates. We will not make any loans to our directors or officers or any of their affiliates. In addition, we will not
borrow from these affiliates unless a majority of our board of directors (including a majority of our independent directors) not
otherwise interested in the transaction approves the transaction as being fair, competitive and commercially reasonable and no less
favorable to us than comparable loans between unaffiliated parties. These restrictions on loans will only apply to advances of cash that
are commonly viewed as loans, as determined by our board of directors. By way of example only, the prohibition on loans would not
restrict advances of cash for legal expenses or other costs incurred as a result of any legal action for which indemnification is being
sought, nor would the prohibition limit our ability to advance reimbursable expenses incurred by directors or officers.
Reports to Stockholders. Our charter requires that we prepare an annual report and deliver it to our Class C common stockholders
within 120 days after the end of each fiscal year. Our directors are required to take reasonable steps to ensure that the annual report
complies with our charter provisions. Among the matters that must be included in the annual report or included in a proxy statement
delivered with the annual report are:
• financial statements of the Company prepared in accordance with GAAP that are audited and reported on by the Company’s
independent certified public accountants;
• the ratio of the costs of raising capital during the year to the capital raised;
• our total operating expenses for the year stated as a percentage of our average invested assets and as a percentage of our net
income;
• a report from our independent directors that our policies are in the best interests of our Class C common stockholders and the
basis for such determination; and
• a separately stated, full disclosure of all material terms, factors and circumstances surrounding any and all transactions
involving us and a director or any affiliate thereof during the year, which disclosure has been examined and commented upon
in the report by our independent directors with regard to the fairness of such transactions.
Ratification of Charter Provisions. Our board of directors (including a majority of our independent directors) reviewed and
ratified our charter, as required by our charter.
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EXISTING PROPERTIES AND INVESTMENTS
We intend to inform you of new properties and investments after the date of this memorandum by providing periodic updates on
our website at www.modiv.com and/or by disclosing any such acquisitions or investments in a supplement to this memorandum or in a
Current Report on Form 8-K.
Properties:
As of September 30, 2020, we owned the following 39 operating properties and one parcel of land:

61

Property and Location (1)
Accredo Health, Orlando, FL

Rentable
Square
Feet

Investment
in Real
Property,
Net, Plus
Above/BelowMarket
Lease
Intangibles,
Net

Property
Type

9,020,449 $

8,538,000 (5) $

Annualized
Base Lease
Revenue (2)
982,170 $

Acquisition
Fee (3)

Lease
Expiration
(4)

Renewal
Options
(Number/
Years) (4)

63,000

Office

5,796

12/31/2024

1/5-yr

Dollar General, Litchfield, ME

9,026

Retail

1,242,169

625,937 (6)

92,961

40,008

9/30/2030

3/5-yr

Dollar General, Wilton, ME

9,100

Retail

1,484,854

631,069 (6)

112,439

48,390

7/31/2030

3/5-yr

Dollar General, Thompsontown, PA

9,100

Retail

1,156,755

631,069 (6)

85,998

37,014

10/31/2030

3/5-yr

Dollar General, Mt. Gilead, OH

9,026

Retail

1,142,378

625,936 (6)

85,924

36,981

6/30/2030

3/5-yr

Dollar General, Lakeside, OH

9,026

Retail

1,066,292

625,936 (6)

81,036

34,875

5/31/2030

3/5-yr

Dollar General, Castalia, OH

9,026

Retail

1,045,244

625,936 (6)

79,320

34,140

5/31/2030

3/5-yr

Dana, Cedar Park, TX

$

Mortgage
Financing
(Principal)

45,465

Industrial

5,572,177

4,488,612

780,000

274,200

6/30/2024

2/5-yr

107,419

Office

10,950,962

5,556,618

1,269,693

398,100

5/31/2021

1/5-yr

exp US Services, Maitland, FL

33,118

Office

6,058,443

3,338,239

753,434

204,814

11/30/2026

2/5-yr

Wyndham, Summerlin, NV

41,390

Office

9,994,116

5,634,900 (7)

889,804

320,907

2/28/2025

1/5-yr

Williams Sonoma, Summerlin, NV

35,867

Office

7,513,186

4,461,300 (7)

681,955

239,880

10/31/2022

None

Omnicare, Richmond, VA

51,800

Industrial

6,772,865

4,213,726

565,828

217,678

5/31/2026

1/5-yr

EMCOR, Cincinnati, OH

39,385

Office

5,624,992

2,824,657

491,712

177,210

2/28/2027

2/5-yr

Husqvarna, Charlotte, NC

64,637

Industrial

11,102,814

6,379,182

830,716

348,000

6/30/2027 (8)

2/5-yr

AvAir, Chandler, AZ

162,714

Industrial

25,420,284

19,950,000

2,184,840

795,000

12/31/2032

3M, DeKalb, IL

410,400

Industrial

13,366,787

8,197,500

1,186,056

456,000

7/31/2022

1/5-yr

87,230

Office

14,049,192

8,364,300

1,385,573

465,000

2/28/2023

3/5-yr

—

Land

329,410

—

—

9,000

—

Texas Health, Dallas, TX

38,794

Office

7,082,911

4,382,914

535,191

222,750

12/5/2024

Bon Secours, Richmond, VA

72,890

Office

10,323,977

5,198,071

800,644

313,293

8/31/2026

None

Costco, Issaquah, WA

97,191

Office

27,767,273

18,850,000

2,186,798

870,838

7/31/2025 (10)

1/5-yr

216,727

Industrial

25,087,632

12,350,000

1,561,437

741,000

9/30/2033

None

Northrop Grumman, Melbourne, FL

Cummins, Nashville, TN
Northrop Grumman Parcel, Melbourne, FL

Taylor Fresh Foods, Yuma, AZ
Chevron Gas Station, San Jose, CA

2/5-yr

—
None

1,060

Retail

4,190,821

—

219,780

—

5/31/2025

4/5-yr

76,000

Industrial

4,506,870

2,044,473

299,220

—

8/20/2023

2/5-yr

3,300

Retail

3,716,960

—

201,600

—

9/30/2025

4/5-yr

Dollar General, Bakersfield, CA

18,827

Retail

5,012,903

2,283,061

328,250

—

7/31/2028

3/5-yr

PMI Preclinical, San Carlos, CA

20,800

Industrial

10,027,403

4,045,472

607,894

—

10/31/2025

2/5-yr

EcoThrift, Sacramento, CA

38,536

Retail

5,259,442

2,590,233

382,710

—

2/28/2026

2/5-yr

GSA (MHSA), Vacaville, CA

11,014

Office

3,161,181

1,763,359

340,439

—

8/24/2026

None

PreK Education, San Antonio, TX

50,000

Retail

12,430,641

5,064,184

825,000

—

7/31/2021

2/8-yr

Dollar Tree, Morrow, GA

10,906

Retail

1,349,294

—

103,607

—

7/31/2025

3/5-yr

Solar Turbines, San Diego, CA

26,036

Office

7,163,662

2,794,471

534,179

—

7/31/2022

1/5-yr

Wood Group, San Diego, CA

37,449

Industrial

9,700,305

3,418,066

733,396

—

7/31/2022

2/3-yr

ITW Rippey, El Dorado Hills, CA

38,500

Industrial

7,071,419

3,058,294

528,615

—

7/31/2022

1/3-yr

Levins, Sacramento, CA
Chevron Gas Station, Roseville, CA

Dollar General, Big Spring, TX

9,026

Retail

1,201,647

602,617

86,041

—

4/1/2022

3/5-yr

Gap, Rocklin, CA

40,110

Office

8,327,163

3,588,893

582,397

—

8/1/2023

1/5-yr

L-3 Communications, Carlsbad, CA

46,214

Industrial

11,614,714

5,211,418

787,789

—

4/1/2022

2/3-yr

Sutter Health, Rancho Cordova, CA

106,592

Office

30,437,697

13,950,432

2,048,821

—

3/9/2020

3/5-yr

14,490

Retail

—

3/31/2032

8/5-yr

Walgreens, Santa Maria, CA

2,171,191

$
$
$

5,715,792

3,198,668

369,000

334,063,076 $

$180,107,542 $

26,602,267 $

62

6,290,874

(1)

(2)
(3)
(4)
(5)
(6)
(7)

(8)
(9)
(10)
(11)
(12)
(13)

Each of the properties was 100% occupied by a single tenant at the time of acquisition and has remained 100% occupied by that tenant
through December 31, 2019, except for the Dana property which is currently vacant. We negotiated an amendment to the lease with Dana
whereby they are obligated to continue paying rent until an early termination date of June 30, 2022 in exchange for a termination payment of
$1,381,767 due on July 31, 2022.
Annualized base lease revenue is calculated based on the contractual monthly base rent, excluding rent abatements, at September 30, 2020,
multiplied by 12.
The acquisition fee was paid to our former advisor in connection with the acquisition of a property. The fee was equal to 3.0% of the contract
purchase price of a property, as defined in the Advisory Agreement.
Represents the lease term beginning with the later of the purchase date or the rent commencement date through the end of the non-cancelable
lease term, assuming no renewals are exercised unless otherwise noted.
These properties are both collateral for one mortgage note payable. The amounts shown on this schedule are based on the pro- rata investment
in the two properties.
There is one loan for these six Dollar General properties and the amounts shown in this schedule are based on the pro-rata investment in the six
properties. The deeds of trust contain cross-collateralization and cross-default provisions.
The loans for each of the Wyndham and Williams Sonoma properties located in Summerlin, Nevada were originated by Nevada State Bank
(“Bank”). The loans are collateralized by a deed of trust and a security agreement with assignment of rents and fixture filing; in addition, the
individual loans are subject to a cross-collateralization and cross-default agreement whereby any default under, or failure to comply with the
terms of any one loan is an event of default under the terms of both loans. The value of the property must be in an amount sufficient to maintain
a loan to value ratio of no more than 60%. If the loan to value ratio is ever more than 60%, the borrower shall, upon the Bank’s written demand,
reduce the principal balance of the loans so that the loan to value ratio is no more than 60%.
The tenant’s right to cancel the lease on June 30, 2025 was not determined to be probable for financial accounting purposes.
Refinanced on March 7, 2019 with a 30-year mortgage note of $6,350,000 at a fixed rate of 4.64% for 11 years and a floating rate thereafter
based on rates to be provided by the lender for new five-year commercial mortgage loans of similar size, quality, terms and security.
The tenant’s right to cancel the lease on July 31, 2023 was not determined to be probable for financial accounting purposes.
The mortgage note with original principal of $6,800,000 as of June 30, 2020 with an interest rate of 3.95% was refinanced on August 10, 2020
with a new loan for $8,538,000 with an interest rate of 3.80%, secured only by the Accredo property and which will mature on August 1, 2025.
The mortgage note with original principal of $14,545,000 as of June 30, 2020 with an effective interest rate of 4.84% was refinanced on July
29, 2020 with a new loan for $19,950,000 with an interest rate of 3.80% and will mature on August 1, 2025. In connection with this refinancing,
the mortgage note balance for the Walgreens, Stockbridge, GA property was fully repaid.
The mortgage note of $3,000,000 as of June 30, 2020 with an interest rate of 7.50% was refinanced on July 22, 2020 for $3,217,500 with an
interest rate of 4.25%, which will mature on July 16, 2030.

Lease Expirations as of September 30, 2020
The following tables reflect lease expirations with respect to our properties as of September 30, 2020:

Number
of
Leases
Expiring

Year

2021
2022
2023
2024
2025
2026
2027
2028
2029
Thereafter
Total
(1)

2
5
3
1
8
6
2
1
—
11
39

Percentage
of
Leased
Square
Footage
Expiring

Leased
Square
Footage
Expiring

157,419
556,268
203,340
63,000
620,033
244,807
104,022
18,827
—
503,475
2,171,191

7.3%
25.6%
9.4%
2.9%
14.7%
11.3%
4.8%
0.9%
—%
23.2%
100.0%

Cumulative
Percentage
of Leased
Square
Footage
Expiring

7.3% $
32.9%
42.2%
45.1%
59.9%
71.2%
75.9%
76.8%
76.8%
100.0%
$

Annualized
Base Rent
Expiring(1)

2,094,693
3,710,805
2,267,190
982,170
6,793,494
3,576,291
1,322,428
328,250
—
4,421,876
17,679,609

Annualized lease revenue is calculated based on the contractual monthly base rent at September 30, 2020 multiplied by 12.
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Percentage
of
Annualized
Base Rent
Expiring

7.9%
13.9%
8.5%
3.7%
25.5%
13.4%
5.0%
1.2%
—%
20.8%
100.0%

Cumulative
Percentage
of
Annualized
Base Rent
Expiring

7.9%
21.8%
30.3%
34.0%
59.5%
73.0%
78.0%
79.2%
79.2%
100.0%

Investments:
As of September 30, 2020, we had the following other real estate investment:
Investment
Balance

Santa Clara Property – an approximate 72.7% tenant-in-common interest(1)
(1)

$

10,085,476

This industrial property has approximately 91,740 rentable square feet. The purchase price was $29,625,075, including closing costs. The annualized base lease
revenue is $1,480,629. The acquisition fee was $861,055, of which $626,073 was paid by the Company and the balance was paid by the other investors in the
tenant-in-common. The lease expiration date is March 16, 2026 and the lease provides for three five-year renewal options.

In evaluating these properties for acquisition, including the determination of an appropriate purchase price to be paid for the
properties, we considered a variety of factors, including the condition and financial performance of the properties, the terms of the
existing leases and the creditworthiness of the tenants, property location, visibility and access, age of the properties, physical condition
and curb appeal, neighboring property uses, local market conditions, including vacancy rates, area demographics, including trade area
population and average household income and neighborhood growth patterns and economic conditions. We currently plan to incur
aggregate costs of $2,596,000 to renovate and improve the properties, and we believe that the properties are adequately insured.
Acquisition Subsequent to September 30, 2020
As of the date of this memorandum, we are not under any non-cancelable contracts to acquire real estate.
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INVESTMENT OBJECTIVES AND CRITERIA
Overview
We expect to use substantially all of the net proceeds from this offering to acquire and manage a diverse portfolio of real estate
and real estate-related investments. Absent any change in our investment strategy, we intend to invest in a diversified portfolio of real
estate and, to a lesser extent, real estate-related investments, including real estate debt and equity securities and fintech and crowd
funding businesses.
During 2020, we acquired buildingbits.com (“BuildingBITs”), an innovative online real estate crowd funding platform, and the
REITless investment platform, an online investment platform for commercial real estate investment offerings that is a sponsor of Reg
A+ investment fund offerings (“REITless”). In 2021, we will continue to seek opportunities to be an aggregator of the non-listed real
estate product industry, utilizing the combination of our deep understanding of both the crowd funding and real estate markets and the
strength of our stockholder-owned, self-managed business model. In that regard, we will consider acquisitions of, or investments in,
other crowd funding companies or platforms and other non-listed real estate or real estate-related companies or portfolios.
We plan to diversify our portfolio by geography, investment size and investment risk with the goal of acquiring a portfolio of
income-producing real estate investments that provides attractive and stable returns to our stockholders as well as potential capital
appreciation in the value of our investments. Our investment objectives and policies may be amended or changed at any time by our
board of directors. Although we have no plans at this time to change any of our investment objectives described in this memorandum,
our board of directors may change any and all such investment objectives, including our focus on the properties and investments
described above, if it believes such changes are in the best interests of our stockholders. We intend to notify our stockholders of any
change to our investment policies by disclosing such changes in a public filing such as a filing under the Exchange Act, as appropriate.
We cannot assure you that our policies or investment objectives will be attained or that the value of our Class C common stock will
not decrease.
Primary Investment Objectives
Our primary investment objectives are:
• to provide you with attractive and regular cash distributions;
• to preserve and return your capital contribution;
• to realize appreciation in NAV from proactive investment selection and management;
• to provide future opportunities for growth and value creation; and
• to provide an investment alternative for stockholders seeking to allocate a portion of their long-term investment portfolios to
commercial real estate with lower volatility than public real estate companies.
We will also seek to realize growth in the value of our investment by acquiring our target investments at attractive pricing and
timing the sale of our properties and other target investments to maximize asset value. We may return all or a portion of your capital
contribution in connection with the sale of the REIT or the properties or other target investments. Alternatively, you may be able to
obtain a return of all or a portion of your capital contribution in connection with the sale of your Shares. Though we intend to make
monthly distributions to our stockholders from operations, we may be unable or limited in our ability to make distributions to you.
While initial purchases of properties will be funded with funds received from the sale of Shares, we anticipate incurring mortgage
debt (not to exceed 55% of the total value of all of our properties) against pools of individual properties, and pledging such properties
as security for that debt to obtain funds to acquire additional properties.
We cannot assure you that we will achieve our investment objectives. See the “Risk Factors” section of this memorandum.
Investment Strategy
Commercial Real Estate
We will seek to primarily acquire a diversified portfolio of income-generating commercial real estate investments throughout the
United States diversified by corporate credit, physical geography, product type, and lease duration. These may include multifamily,
retail, office, hotel and industrial assets, as well as others, including, without limitation, healthcare, student housing, senior living, data
centers, manufactured housing and storage properties. Although we have no current intention to do so, we may also invest a portion of
the net proceeds in commercial real estate properties outside the United States. We intend to acquire assets consistent with our
acquisition philosophy by focusing primarily on properties located in primary, secondary and certain select tertiary markets and leased
to tenants, at the time we acquire them, with strong financial statements, including investment grade credit quality, and typically
subject to long-term leases with defined rental rate increases. We may also acquire assets that require some amount of capital
investment in order to be renovated or repositioned. We generally will limit investment in new developments on a standalone basis,
but may consider development that is ancillary to an overall investment. We do not designate specific geography or sector allocations
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for the portfolio; rather we intend to invest in regions or asset classes where we see the best opportunities that support our investment
objectives.
To a lesser extent, we may also invest in real estate debt and equity securities and other real estate-related investments to provide
current income, portfolio diversification and a source of liquidity for our share repurchase plan, cash management and other purposes.
Other Non-Listed REITs and Real Estate Products or Managers
We believe there will be opportunities to acquire other non-listed REITs and real estate products or managers given the current
fragmented nature of the industry. There are many smaller non-listed REITs that have not been able to raise sufficient capital to grow
their investment portfolio and provide liquidity to their stockholders. Given their limited alternatives, some of these non-listed REITs
may be receptive to potential acquisitions by us. There are also other non-listed real estate products and managers that face similar
challenges and may also be receptive to potential acquisitions by us.
Fintech and Proptech Commercial Real Estate Capital Markets & Investment Management
We will also seek to make real estate-related investments in fintech and proptech sectors that enhance real estate capital markets.
Within the fintech and proptech sectors, which have garnered significant investment interest in today’s marketplace, we intend to
focus on those companies whose core purpose is related to the commercial real estate industry, particularly companies using
technology driven platforms and solutions to disrupt or revolutionize the commercial real estate capital markets as well as investment
management firms or companies tied to transactional marketplace processes of the industry. We believe these sectors are attractive for
multiple reasons:
Large Addressable Commercial Real Estate Market Opportunity. Professionally managed commercial real estate investment
represents a significant segment of the global economy, estimated at $9.6 trillion in 2019. Despite the scale of the industry
opportunity, commercial real estate has been slower to accept technological change and innovation than almost any other
major asset class. We believe this slow adaptation by the industry leaves significant growth potential for technology-driven
companies to disrupt the sector and replace its luddite incumbents.
Accelerating Proptech Market Growth. The total global investment in proptech businesses has grown substantially in the
recent past, with approximately $66 billion invested in proptech since 2010, of which approximately $63 billion has been
invested since 2015 and approximately $43 billion since 2018. We expect this growth to continue over the years to come,
given the increased rates of technology adoption we are seeing in the real estate industry.
Accelerating Pace of Technological Innovation. Real estate technology is penetrating the commercial real estate asset class,
driving innovation across capital raising, investment management, transactions, and work processes, while also disrupting the
middle-man and external-manager heavy laden businesses that currently dominate the real estate industry. We further believe
that the impacts of COVID on the real estate industry have accelerated the adoption of technology, which we expect will have
lasting, transformational effects on the real estate industry.
Crowd Funding
Within the fintech and proptech sectors, we expect crowd funding platforms to be a potential area of focus given our management
team’s experience, expertise and operational skills in the crowd funding industry. We define the crowd funding sector as those U.S.based companies which use an online platform to raise pools of equity or debt capital directly from investors to acquire or lend against
a certain asset or company, whether the asset or company be real estate-related or another alternative asset class.
We will seek to provide stockholders the following benefits:
• a cohesive management team experienced in all aspects of real estate investment and crowd funding with a track record of
acquiring real estate properties and real estate-related investments;
• stable cash flow backed by a diversified portfolio of real estate and real estate-related investments;
• contractual rental rate increases enabling higher potential distributions and a hedge against inflation;
• insulation from short-term economic cycles resulting from the long-term nature of the tenant leases;
• enhanced stability resulting from strong credit characteristics of tenants;
• portfolio stability promoted through geographic and product type investment diversification; and
• growth opportunities related to potential consolidation of the non-listed REIT and real estate products industries and potential
investments in proptech, fintech and crowd funding companies.
We cannot assure you that any of the properties we acquire will result in the benefits discussed above. See Risk Factors —
General Risks Related to Investments in Real Estate and Risk Factors — Risks Related to Investments in Single Tenant Real Estate.
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General Acquisition and Investment Policies
We seek to make investments that satisfy the primary investment objective of providing regular cash distributions to our
stockholders. In addition, because a significant factor in the valuation of income-producing real property is its potential for future
appreciation, we anticipate that some properties we acquire may have the potential both for appreciation in value and for providing
regular cash distributions to our stockholders.
Although this is our current focus, we may make adjustments to our target portfolio based on real estate market conditions and
investment opportunities. We will not forego an investment opportunity because it does not precisely fit our expected portfolio
composition. We believe that we are most likely to meet our investment objectives through the careful selection of assets. When
making an acquisition, we will emphasize the performance and risk characteristics of that investment, how that investment will fit
with our portfolio-level performance objectives, the other assets in our portfolio and how the returns and risks of that investment
compare to the returns and risks of available investment alternatives. Thus, our portfolio composition may vary from what we initially
expect. We will attempt to construct a portfolio that produces stable and attractive returns by spreading risk across different real estate
and real estate-related investments.
Our management has substantial discretion with respect to the selection of specific properties. However, acquisition parameters
are established by our board of directors and potential acquisitions outside of these parameters require approval by our board of
directors, including a majority of our independent directors. In selecting a potential property for acquisition, we consider a number of
factors, including, but not limited to, the following:
•

tenant creditworthiness;

•

lease terms, including length of lease term, scope of landlord responsibilities, if any, and frequency of contractual rental
increases;

•

projected demand in the area;

•

a property’s geographic location and type;

•

proposed purchase price, terms and conditions;

•

historical financial performance;

•

a property’s physical location, visibility, curb appeal and access;

•

construction quality and condition;

•

potential for capital appreciation;

•

demographics of the area, neighborhood growth patterns, economic conditions, and local market conditions;

•

potential capital reserves required to maintain the property;

•

potential for construction of new properties in the area;

•

evaluation of title and ability to obtain satisfactory title insurance;

•

evaluation of any reasonable ascertainable risks such as environmental contamination; and

•

replacement use of the property in the event of loss of existing tenant (limited special use properties).

There is no limitation on the number, size or type of properties that we may acquire or on the percentage of net offering proceeds
that may be invested in any particular property type or single property. The number and mix of properties will depend upon real estate
market conditions and other circumstances existing at the time of acquisition and the amount of proceeds of this offering.
Creditworthiness of Tenants
In the course of making a real estate investment decision, we assess the creditworthiness of the tenant that leases the property we
intend to purchase. Tenant creditworthiness is an important investment criterion, as it provides a barometer of relative risk of tenant
default, but tenant creditworthiness analysis is just one element of due diligence which we perform when considering a property
purchase, and the weight we ascribe to tenant creditworthiness is a function of the results of other elements of due diligence.
Some of the properties we intend to acquire will be leased to public companies. Many public companies have their
creditworthiness analyzed by bond rating firms such as Standard & Poor’s and Moody’s. These firms issue credit rating reports which
segregate public companies into what are commonly called “investment grade” companies and “non-investment grade” companies.
We expect that our portfolio of properties will contain a mix of properties that are leased to investment grade public companies, noninvestment grade public companies, and non-public companies (or individuals).
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The creditworthiness of investment grade public companies is generally regarded as very high. As to prospective property
acquisitions leased to other than investment grade tenants, we intend to analyze publicly available information and/or information
regarding tenant creditworthiness provided by the sellers of such properties and then make a determination in each instance as to
whether we believe the subject tenant has the financial fortitude to honor its lease obligations.
We do not intend to systematically analyze tenant creditworthiness on an ongoing basis, post-acquisition. Many leases will limit
our ability as landlord to demand on recurring bases non-public tenant financial information. It is our policy and practice, however, to
monitor public announcements regarding our tenants, as applicable, and tenant payment histories.
Description of Leases
We expect to invest in a diversified portfolio of real estate and real estate-related investments, including single tenant properties
with existing net leases, multi-tenant commercial real estate properties with full-service gross leases and multi-family properties with
modified gross leases. “Net” leases typically require tenants to pay all or a majority of the operating expenses, including real estate
taxes, special assessments and sales and use taxes, utilities, insurance, common area maintenance charges, and building repairs related
to the property, in addition to the lease payments. There are various forms of net leases, typically classified as triple-net or double-net.
Under most commercial leases, tenants are obligated to pay a predetermined annual base rent. Most of the leases also will contain
provisions that increase the amount of base rent payable at points during the lease term. Triple-net leases typically require the tenant to
pay common area maintenance, insurance, and taxes associated with a property in addition to the base rent and percentage rent, if any.
Double-net leases typically require the landlord to be responsible for structural and capital elements of the leased property. Fullservice gross leases require the landlord to be responsible for all operating expenses of the property. Modified gross leases require the
landlord to be responsible for most operating expenses but designate certain expenses such as utilities and cleaning services as tenant
responsibilities. We anticipate that most of our acquisitions will have lease terms of five to 15 years at the time of the property
acquisition and we may acquire properties under which the lease term has partially expired. We also may acquire properties with
shorter lease terms if the property is located in a desirable location, is difficult to replace, or has other significant favorable real estate
attributes. Generally, the net leases require each tenant to procure, at its own expense, commercial general liability insurance, as well
as property insurance covering the building for the full replacement value and naming the ownership entity and the lender, if
applicable, as the additional insured on the policy. We may elect to obtain, to the extent commercially available, contingent liability
and property insurance, flood insurance, environmental contamination insurance, as well as loss of rent insurance that covers one or
more years of annual rent in the event of a rental loss. However, the coverage and amounts of our insurance policies may not be
sufficient to cover our entire risk. Tenants are required to provide proof of insurance by furnishing a certificate of insurance to us on
an annual basis. We will track and review the insurance certificates for compliance.
Our Borrowing Strategy and Policies
We may incur indebtedness in the form of bank borrowings, purchase money obligations to the sellers of properties, and publicly
or privately placed debt instruments or financing from institutional investors or other lenders. We may obtain a credit facility or
separate loans for each acquisition. Our indebtedness may be unsecured or may be secured by mortgages or other interests in our
properties. We may use borrowing proceeds to finance acquisitions of new properties, to pay for capital improvements, repairs or
buildouts, to refinance existing indebtedness, to fund repurchases of our shares or to provide working capital. To the extent we borrow
on a short-term basis, we may refinance such short-term debt into long-term, amortizing mortgages once a critical mass of properties
has been acquired and to the extent such debt is available at terms that are more favorable than the existing debt.
There is no limitation on the amount we can borrow for the purchase of any individual property. Our aggregate borrowings,
secured and unsecured, must be reasonable in relation to our net assets, and we intend to utilize up to 55% leverage in connection with
our acquisition strategy. We will limit our borrowing to 55% of our tangible assets unless any excess borrowing is approved by a
majority of our independent directors and is disclosed to our stockholders in our next quarterly report, along with the justification for
such excess. When calculating our use of leverage, we will not include temporary, unsecured borrowing for property acquisitions
under a revolving credit facility (or similar agreement).
We may borrow amounts from our affiliates only if such loan is approved by a majority of our directors, including a majority of
our independent directors, not otherwise interested in the transaction, as fair, competitive, commercially reasonable and no less
favorable to us than comparable loans between unaffiliated parties under the circumstances.
Except as set forth in our charter, we may re-evaluate and change our debt strategy and policies in the future without a
stockholder vote. Factors that we could consider when re-evaluating or changing our debt strategy and policies include then-current
economic and market conditions, the relative cost of debt and equity capital, any acquisition opportunities, the ability of our properties
to generate sufficient cash flow to cover debt service requirements and other similar factors. Further, we may increase or decrease our
ratio of debt to equity in connection with any change of our borrowing policies.
Acquisition Structure
Although we are not limited as to the form our investments may take, our investments in real estate will generally constitute
acquiring fee title in real property or interests in entities that own and operate real estate. Our investments in crowd funding companies
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or platforms and other non-listed real estate and real estate-related companies will generally involve acquiring the assets of, or a
controlling interests (whether by the way of share purchase, merger, partnership, joint venture or otherwise) in such entities. We may
also purchase real estate-related debt and equity securities.
We will generally make acquisitions of our real estate investments directly through our Operating Partnership or indirectly
through limited liability companies or limited partnerships (including through our TRS (as described below)), or through investments
in joint ventures, partnerships, tenants-in-common, co-tenancies or other co-ownership arrangements with other owners of properties.
Modiv Advisors, LLC is a subsidiary of our TRS and it will be the advisor to Modiv Divisibles, LLC. See Risk Factors — General
Risks Related to Investments in Real Estate and The Operating Partnership Agreement.
Real Property Investments
We will continually evaluate various potential property investments and engaging in discussions and negotiations with sellers
regarding the purchase of properties by us. At such time while this offering is being conducted, if we believe that a reasonable
probability exists that we will acquire a significant property or portfolio of properties (a “Significant Property Acquisition”), we will
disclose the pending material terms of the Significant Property Acquisition in a Current Report after we have completed due diligence.
We expect that this may occur following the signing of a purchase agreement for a Significant Property Acquisition and upon the
satisfaction or expiration of major contingencies in any such purchase agreement, depending on the particular circumstances
surrounding each potential investment. A Current Report will also describe any improvements proposed to be constructed thereon and
other information that we consider appropriate for an understanding of the transaction. Further data will be made available after any
pending Significant Property Acquisition is consummated, also by means of a Current Report, if appropriate. The disclosure of any
proposed Significant Property Acquisition cannot be relied upon as an assurance that we will ultimately consummate such
acquisition or that the information provided concerning the proposed acquisition will not change between the date of the
Current Report and any actual purchase.
We expect to have adequate insurance coverage for all properties in which we invest. Most of our leases will require that our
tenants procure insurance for both commercial general liability and property damage. In such instances, the policy will list us an
additional insured. However, lease terms may provide that tenants are not required to, and we may decide not to, obtain any or
adequate earthquake or similar catastrophic insurance coverage because the premiums are too high, even in instances where it may
otherwise be available. See Risk Factors – General Risks Related to Investments in Real Estate.
Conditions to Closing Real Property Acquisitions
We perform a diligence review on each property that we purchase. As part of this review, we obtain an environmental site
assessment for each proposed acquisition (which at a minimum includes a Phase I environmental assessment). We will not close the
purchase of any property unless we are generally satisfied with the environmental status of the property. We will also generally seek to
condition our obligation to close the purchase of any investment on the delivery of certain documents from the seller. Such documents
include, where available and appropriate:
• property surveys and site audits;
• building plans and specifications, if available;
• soil reports, seismic studies, flood zone studies, if available;
• licenses, permits, maps and governmental approvals;
• tenant leases and estoppel certificates;
• tenant financial statements and information, as permitted;
• historical financial statements and tax statement summaries of the properties;
• proof of marketable title, subject to such liens and encumbrances as are acceptable to us; and
• liability and title insurance policies.
Co-Ownership Real Estate Investments
We may acquire some of our properties in the form of a co-ownership, including but not limited to tenants-in-common and joint
ventures, some of which may be with affiliates, including Modiv Divisibles. See Conflicts of Interest. Among other reasons, we may
want to acquire properties through a co-ownership structure with third parties or affiliates in order to diversify our portfolio of
properties in terms of geographic region or property type. Co-ownership structures may also allow us to acquire an interest in a
property without requiring that we fund the entire purchase price. In addition, certain properties may be available to us only through
co-ownership structures. In determining whether to utilize a particular co-ownership structure, our management will evaluate the
subject real property under the same criteria described elsewhere in this memorandum.
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We may enter into joint ventures with affiliates for the acquisition of properties, but only provided that:
• a majority of our directors, including a majority of our independent directors, not otherwise interested in the transaction,
approve the transaction as being fair and reasonable to us; and
• the investments by us and such affiliate are on substantially the same terms and conditions.
To the extent possible and if approved by our board of directors, including a majority of our independent directors, we will
attempt to obtain a right of first refusal or option to buy the property held by the co-ownership structure and allow such co-owners to
exchange their interest for our Operating Partnership’s units or to sell their interest to us in its entirety. Entering into joint ventures
with affiliates will result in certain conflicts of interest. See Conflicts of Interest.
Investments in Real Estate Debt and Equity Securities
We may invest in real estate debt and other securities to generate income and provide diversification to our portfolio and a
source of liquidity for our share repurchase, cash management and other purposes.
While we are not currently investing in real estate debt, should we decide to invest in real estate debt, our focus would likely be
on public and private real estate debt, including, but not limited to, CMBS, real estate-related corporate credit, mortgages, loans,
mezzanine and other forms of debt (to potentially include residential mortgage backed securities and other residential credit), interests
of collateralized debt obligations and collateralized loan obligation vehicles and equity interests in public and private entities that
invest in real estate debt as one of their core businesses, and may also include preferred equity and derivatives. Our investments in real
estate debt will be focused in the United States, but may also include investments issued or backed by real estate in Europe and certain
other countries.
Our loan investments may include commercial mortgage loans, bank loans, mezzanine loans, other interests relating to real estate
and debt of companies in the business of owning and/or operating real estate-related businesses. Commercial mortgage loans are
typically secured by single-family, multifamily or commercial property and are subject to risks of delinquency and foreclosure. The
ability of a borrower to repay a loan secured by an income-producing property typically is dependent primarily upon the successful
operation of such property rather than upon the existence of independent income or assets of the borrower.
We do not intend to make loans to other persons.
Mezzanine loans may take the form of subordinated loans secured by a pledge of the ownership interests of either the entity
owning the real property or an entity that owns (directly or indirectly) the interest in the entity owning the real property. These types
of investments may involve a higher degree of risk than mortgage lending because the investment may become unsecured as a result
of foreclosure by the senior lender.
While we are not currently investing in real estate-related equity securities, should we decide to invest in real estate-related equity
securities, any such investments generally will focus on equity securities issued by public and private real estate companies and certain
other securities, with the primary goal of such investments being preservation of liquidity in support of our share repurchase program,
while also seeking income, potential for capital appreciation and further portfolio diversification.
We may also invest, without limit, in securities that are unregistered (but are eligible for purchase and sale by certain qualified
institutional buyers) or are held by control persons of the issuer and securities that are subject to contractual restrictions on their resale.
Investments in Real Estate-Related Companies
We plan to continue to invest in real estate-related businesses similar to our investments in REITless and BuildingBits that can
further our mission of increasing access to non-listed real estate products and reducing the cost of owning those products. Examples of
business acquisitions we could potentially pursue include fintech, proptech, crowd funding, capital markets syndication, asset
managers and investment advisory. We maintain an opportunistic strategy in making these investments which is often focused on
potential synergistic benefits to our Company as well as the potential for capital appreciation in the value of our investments and
further portfolio diversification.
Our process for making investments in real estate-related companies involves complex financial modeling and rigorous due
diligence in addition to utilization of a combination of our deep understanding of both the crowd funding and real estate markets and
the strength of our stockholder-owned, self-managed business model. Our primary focus will continue to be seeking investments in
real estate properties that are producing income to fund distributions to our stockholders.
At all times, we intend to make investments in such a manner consistent with maintaining our qualification as a REIT under the
Internal Revenue Code and so that neither we nor any of our subsidiaries will be required to register as an investment company under
the Investment Company Act.
Government Regulations
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Our business will be subject to many laws and governmental regulations. Changes in these laws and regulations, or their
interpretation by agencies and courts, occur frequently.
Americans with Disabilities Act
Our properties are subject to regulation under federal laws, such as the Disabilities Act, pursuant to which all public
accommodations must meet certain federal requirements related to access and use by disabled persons. Although we believe that our
properties substantially comply with present requirements of the Disabilities Act, we have not conducted an audit or investigation of
all of our properties to determine our compliance. If one or more of our properties or future properties are not in compliance with the
Disabilities Act, we might be required to take remedial action, which would require us to incur additional costs to bring the property
into compliance. Failing to comply could result in the imposition of fines by the federal government or an award of damages to private
litigants. In addition, a number of additional federal, state and local laws may require us to modify or restrict our ability to renovate
our properties or properties we may purchase. Additional legislation could impose financial obligations or restrictions with respect to
access by disabled persons. Although we believe that these costs will not have a material adverse effect on us, if required changes
involve a greater amount of expenditures than we currently anticipate, our ability to make expected distributions could be adversely
affected. See Risk Factors — General Risks Related to Investments in Real Estate.
Environmental Matters
All real property and the operations conducted on real property are subject to federal, state and local laws, ordinances and
regulations relating to environmental protection and human health and safety. These laws and regulations generally govern wastewater
discharges, air emissions, the operation and removal of underground and above-ground storage tanks, the use, storage, treatment,
transportation and disposal of solid and hazardous materials, the presence and release of hazardous substances and the remediation of
any associated contamination.
Under various federal, state and local laws, ordinances and regulations, a current or previous owner or operator of real property
may be held liable for the costs of removing or remediating hazardous or toxic substances. These laws often impose clean-up
responsibility and liability without regard to whether the owner or operator was responsible for, or even knew of, the presence of the
hazardous or toxic substances. The costs of investigating, removing or remediating these substances may be substantial, and the
presence of these substances may adversely affect our ability to rent properties or sell the property or to borrow using the property as
collateral and may expose us to liability resulting from any release of or exposure to these substances. If we arrange for the disposal or
treatment of hazardous or toxic substances at another location, we may be liable for the costs of removing or remediating these
substances at the disposal or treatment facility, whether or not the facility is owned or operated by us. We may be subject to common
law claims by third parties based on damages and costs resulting from environmental contamination emanating from a site that we
own or operate. Certain environmental laws also impose liability in connection with the handling of or exposure to asbestoscontaining materials, pursuant to which third parties may seek recovery from owners or operators of real properties for personal injury
associated with asbestos-containing materials and other hazardous or toxic substances. We maintain a pollution insurance policy for
all of our properties to insure against the potential liability of remediation and exposure risk. See Risk Factors — General Risks
Related to Investments in Real Estate.
Other Regulations
The properties we acquire will be subject to various federal, state and local regulatory requirements, such as zoning and state and
local fire and life safety requirements. Failure to comply with these requirements could result in the imposition of fines by
governmental authorities or awards of damages to private litigants. We intend to acquire properties that are in material compliance
with all such regulatory requirements. However, we cannot assure you that these requirements will not change or that new
requirements will not be imposed which would require significant unanticipated expenditures and could have an adverse effect on our
financial condition and results of operations.
Disposition Policies
We generally intend to hold each property we acquire for an extended period. However, we may sell a property at any time if, in
our judgment, the sale of the property is in the best interests of our stockholders.
The determination of whether a particular property should be sold or otherwise disposed of will generally be made after
consideration of relevant factors, including prevailing economic conditions, other investment opportunities and considerations specific
to the condition, value and financial performance of the property.
We may sell assets to third parties or to affiliates, including Modiv Divisibles. All transactions between us and an affiliate must
be approved by a majority of our independent directors.
Investment Limitations in Our Charter
Our charter places numerous limitations on us with respect to the manner in which we may invest our funds. We will not:
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•

Invest in commodities or commodity future contracts;

•

Invest more than 10% of total assets in unimproved real property or indebtedness secured by a deed of trust or mortgage
loans on unimproved real property;

•

Invest in or make any mortgage unless an appraisal is obtained concerning the underlying property except for those loans
insured or guaranteed by a government or government agency;

•

Make or invest in any mortgage, including a construction loan, on any one property if the aggregate amount of all mortgage
loans outstanding on the property, including the loans of the Company, would exceed an amount equal to 85% of the
appraised value of the property as determined by appraisal unless substantial justification exists because of the presence of
other underwriting criteria;

•

Invest in indebtedness secured by a mortgage on real property which is subordinate to the lien or other indebtedness of any
director or any affiliate of the Company;

•

Invest in indebtedness (“junior debt”) secured by a mortgage on real property which is subordinate to the lien of other
indebtedness (“senior debt”), except where the amount of such junior debt, plus the outstanding amount of the senior debt,
does not exceed 85% of the appraised value of such property, if after giving effect thereto, the value of all such investments
(as shown on our the books in accordance with generally accepted accounting principles after all reasonable reserves but
before provision for depreciation) would not then exceed 25% of our tangible assets. The value of all investments in our
junior debt which does not meet the aforementioned requirements would be limited to 10% of our tangible assets (which
would be included within the 25% limitation);

•

Invest in contracts for the sale of real estate unless such contracts of sale are in recordable form and appropriately recorded in
the chain of title;

•

Engage in any short sale, or borrow, on an unsecured basis unless the historical debt service coverage (in the most recently
completed fiscal year) as adjusted for known changes is sufficient to properly service that higher level of debt;

•

Engage in trading, as compared with investment activities;

•

Acquire securities in any entity holding investments or engaging in activities prohibited by this section;

•

Engage in underwriting or the agency distribution of securities issued by others;

•

Issue redeemable equity securities;

•

Issue debt securities unless the historical debt service coverage (in the most recently complete fiscal year) as adjusted for
known changes is sufficient to properly service that higher level of debt;

•

Issue options or warrants to purchase our shares to directors or any affiliate thereof except on the same terms as such options
or warrants are sold to the general public. We may issue options or warrants to persons not so connected with us but not at
exercise prices less than the fair market value of such securities on the date of grant and for consideration (which may include
services) that in the judgment of our independent directors has a market value less than the value of such option on the date
of grant. Options or warrants issuable to our directors or any affiliate thereof shall not exceed an amount equal to 10% of our
outstanding shares on the date of grant of any options or warrants;

•

Issue our shares on a deferred payment basis or other similar arrangement; or

•

Acquire interests or securities in any entity holding investments or engaging in activities prohibited by this section except for
investments in which the Company holds a non-controlling interest or investments in publicly-traded entities.

Affiliate Transaction Policy
Our independent directors will review and approve all matters the board of directors believes may involve a conflict of interest
and will approve all transactions between us and our affiliates. See Conflicts of Interest – Certain Conflict Resolution Measures.
Investment Company Act and Certain Other Policies
General
We intend to conduct our operations so that neither we nor any of our subsidiaries will be required to register as an investment
company under the Investment Company Act. Under the relevant provisions of Section 3(a)(1) of the Investment Company Act, an
investment company is any issuer that:
•

is or holds itself out as being engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting or
trading in securities (the “primarily engaged test”); or
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•

is engaged or proposes to engage in the business of investing, reinvesting, owning, holding or trading in securities and owns
or proposes to acquire “investment securities” having a value exceeding 40% of the value of such issuer’s total assets
(exclusive of U.S. government securities and cash items) on an unconsolidated basis (the “40% test”). “Investment securities”
excludes U.S. government securities and securities of majority-owned subsidiaries that are not themselves investment
companies and are not relying on the exception from the definition of investment company under Section 3(c)(1) or Section
3(c)(7) (relating to private investment companies).

We believe that neither we nor our Operating Partnership will be required to register as an investment company based on the
following analysis. With respect to the 40% test, the entities through which we and our Operating Partnership intend to own our assets
are majority-owned subsidiaries that are not themselves investment companies and are not relying on the exceptions from the
definition of investment company under Section 3(c)(1) or Section 3(c)(7) (relating to private investment companies).
With respect to the primarily engaged test, we and our Operating Partnership are holding companies and do not intend to invest
or trade in securities ourselves. Rather, through the majority-owned subsidiaries of our Operating Partnership, we and our Operating
Partnership are primarily engaged in the non-investment company businesses of these subsidiaries, namely the business of purchasing
or otherwise acquiring real estate and real estate-related assets.
We believe that most of the subsidiaries of our Operating Partnership will be able to rely on Section 3(c)(5)(C) of the Investment
Company Act for an exception from the definition of an investment company (any other subsidiaries of our Operating Partnership
should be able to rely on the exceptions for private investment companies pursuant to Section 3(c)(1) and Section 3(c)(7) of the
Investment Company Act). As reflected in no-action letters, the SEC staff’s position on Section 3(c)(5)(C) generally requires that an
issuer maintain at least 55% of its assets in “mortgages and other liens on and interests in real estate,” or qualifying assets; at least
80% of its assets in qualifying assets plus real estate-related assets; and no more than 20% of the value of its assets in other than
qualifying assets and real estate-related assets, which we refer to as miscellaneous assets. To constitute a qualifying asset under this
55% requirement, a real estate interest must meet various criteria based on no-action letters. We expect that each of the subsidiaries of
our Operating Partnership relying on Section 3(c)(5)(C) will invest at least 55% of its assets in qualifying assets, and approximately
an additional 25% of its assets in other types of real estate-related assets. We expect to rely on guidance published by the SEC staff or
on our analyses of guidance published with respect to types of assets to determine which assets are qualifying real estate assets and
real estate-related assets.
To avoid registration as an investment company, we expect to limit the investments that we make, directly or indirectly, in assets
that are not qualifying assets and in assets that are not real estate-related assets. In 2011, the SEC issued a concept release indicating
that the SEC and its staff were reviewing interpretive issues relating to Section 3(c)(5)(C) and soliciting views on the application of
Section 3(c)(5)(C) to companies engaged in the business of acquiring mortgages and mortgage-related instruments. To the extent that
the SEC or its staff provides guidance regarding any of the matters bearing upon the exceptions we and our subsidiaries rely on from
registration as an investment company, we may be required to adjust our strategy accordingly. Any guidance from the SEC or its staff
could further inhibit our ability to pursue the strategies we have chosen.
If at any time the character of our investments could cause us to be deemed as an investment company for purposes of the
Investment Company Act, we will take all necessary actions to attempt to ensure that we are not deemed to be an investment
company. See Risk Factors — Risks Related to Our Corporate Structure. In addition, we do not intend to underwrite securities of
other issuers or actively trade in loans or other investments.
Subject to the restrictions we must follow in order to qualify to be taxed as a REIT, we may make investments other than as
previously described in this memorandum, although we do not currently intend to do so. We have authority to purchase or otherwise
reacquire our shares of Class C common stock or any of our other securities. We have no present intention of repurchasing any of our
shares of Class C common stock except pursuant to our share repurchase program, and we would only take such action in conformity
with applicable federal and state laws and the requirements for qualifying as a REIT under the Internal Revenue Code.
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SELECTED FINANCIAL DATA
The following selected financial data for each of the years during the five-year period ended December 31, 2019 and the selected
balance sheet data as of December 31, 2019, 2018, 2017, 2016 and 2015 have been derived from our audited consolidated financial
statements as of and for the years during the five-year period ended December 31, 2019, including those contained in our Annual
Report on Form 10-K for the year ended December 31, 2019, which is available on the SEC’s website at www.sec.gov. The following
selected financial data as of September 30, 2020 and for the nine months ended September 30, 2020 have been derived from our
unaudited condensed consolidated financial statements contained in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2020, which is available on the SEC’s website at www.sec.gov. Interim results for the nine months ended and as of
September 30, 2020 are not necessarily indicative of, and are not projections for, the results to be expected for the fiscal year ended
December 31, 2020.
You should read the following selected financial data in conjunction with the consolidated financial statements and related notes
thereto and with Management’s Discussion and Analysis of Financial Condition and Results of Operations contained in our Annual
Report on Form 10-K for the year ended December 31, 2019, and our Quarterly Report on Form 10-Q for the quarter ended September
30, 2020.

Balance sheet data
Total real estate investment, net (1)(2)
Goodwill (3)
Intangible assets (3)
Total assets

September
30,
2020

December 31,

2019
2018
2017
2016
$ 379,546,002 $ 413,924,282 $ 238,924,160 $ 149,759,638 $ 36,275,665 $
17,320,857
50,588,000
—
—
—
5,587,932
7,700,000
—
—
—
422,516,325
490,917,263
252,425,902
157,073,447
41,302,560

2015
—
—
—
200,815

Total mortgage notes payable, net (4)

193,672,487

194,039,207

122,709,308

60,487,303

7,113,701

—

Unsecured credit facility, net
Total liabilities
Redeemable common stock (5)
Total equity

5,967,729
228,722,114
8,282,554
185,511,657

7,649,861
236,675,009
14,069,692
240,172,562

8,998,000
143,332,182
6,000,951
103,092,769

12,000,000
77,777,232
46,349
79,249,866

10,156,685
18,874,794
196,660
22,231,106

—
7,000
—
193,815

(1)

Non-cash impairment charges for real estate investment properties aggregated $9,506,525 for the nine months ended September
30, 2020.

(2)

Includes real estate investments held for sale, net of $23,033,118 as of September 30, 2020.

(3)

Non-cash impairment charges for goodwill and intangible assets aggregated $34,572,403 for the nine months ended September
30, 2020.

(4)

Includes mortgage notes payable related to real estate investments held for sale, net of $14,671,370 as of September 30, 2020.

(5)

Redeemable common stock as of September 30, 2020 and December 31, 2019 is a contingent obligation which reflects the
maximum amount of common stock that could be repurchased during the fourth and first quarter of 2020, respectively.
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Operating data
Total revenues
Net loss (1)
Other data:
Cash flows provided by (used in)
operations
Cash flows provided by (used) in
investing activities
Cash flows (used in) provided by
financing activities
Per share data:
Distributions declared per common
share per the period:
Class C Common Stock
Class S Common Stock (2)
Net loss per common share - basic
and diluted
Weighted-average number of
common shares outstanding, basic
and diluted

Nine
Months
Ended
September
30, 2020
$ 29,888,620 $
$ (52,097,300) $

$
$

3,811,648 $

Years Ended December 31,
2019

2018

24,544,958 $ 17,984,625 $
(4,415,992) $ (1,801,724) $

5,881,889 $

2016

2015

3,790,837 $

—
(6,185)

(672,132) $

815

13,207,680 $ (29,602,469) $ (92,019,684) $ (115,593,935) $ (37,155,065) $

—

$ (14,945,552) $

4,748,904 $

2017

7,390,206 $
861,744 $
(868,484) $ (1,237,441) $

23,034,567 $ 90,710,968 $ 112,308,480 $ 41,303,755 $

200,000

$

0.4001 $

0.7035 $

0.7035 $

0.7000 $

0.32 $

—

$

0.4001 $

0.7035 $

0.7035 $

0.1750 $

— $

—

$

(2.17) $

(0.29) $

(0.16) $

(0.15) $

(2.89) $

24,059,227

15,036,474

11,069,864

5,982,930

428,255

(4.95)
1,250

(1)

Includes non-cash impairment charges for real estate investment properties aggregating $9,506,525, goodwill and intangible
assets aggregating $34,572,403 and reserve for loan guarantee of $3,120,678 for the nine months ended September 30, 2020.

(2)

The distribution paid per share of Class S common stock is net of deferred selling commissions.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary of the material U.S. federal income tax consequences of an investment in our Class C common
stock. For purposes of this section, references to “Modiv,” “we,” “our” and “us” mean only Modiv Inc. and not its subsidiaries or
other lower-tier entities, except as otherwise indicated. This summary is based upon the Internal Revenue Code, the regulations
promulgated by the U.S. Treasury Department, rulings and other administrative pronouncements issued by the IRS, and judicial
decisions, all as currently in effect, and all of which are subject to differing interpretations or to change, possibly with retroactive
effect. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax
consequences described below. We have not sought and do not currently expect to seek an advance ruling from the IRS regarding any
matter discussed in this memorandum. The summary is also based upon the assumption that we will operate Modiv and its subsidiaries
and affiliated entities in accordance with their applicable organizational documents. This summary is for general informational
purposes only and is not tax advice. It does not discuss any state, local or non-U.S. tax consequences relevant to us or an investment in
any securities offered by this memorandum and it does not purport to discuss all aspects of U.S. federal income taxation that may be
important to a particular investor in light of its investment or tax circumstances or to investors subject to special tax rules, such as:
•

financial institutions;

•

insurance companies;

•

real estate investment trusts;

•

regulated investment companies;

•

dealers in securities;

•

traders in securities that elect to use a mark-to market method of accounting for their securities holdings;

•

partnerships, other pass-through entities, trusts and estates;

•

persons who hold our stock on behalf of other persons as nominees;

•

persons who receive our stock through the exercise of employee stock options or otherwise as compensation;

•

persons holding our stock as part of a “straddle,” “hedge,” “conversion transaction,” “constructive ownership
transaction,” “synthetic security” or other integrated investment;

•

Subchapter “S” corporations;

and, except to the extent discussed below:
•

tax-exempt organizations; and

•

foreign investors.

This summary assumes that investors will hold their common stock as a capital asset, which generally means as property held for
investment.
For the purposes of this summary, a U.S. person is a beneficial owner of our shares who for U.S. federal income tax purposes is:
•
•
•
•

a citizen or resident of the United States;
a corporation (including an entity treated as corporation for U.S. federal income tax purposes) created or organized under the
laws of the United States or of a political subdivision thereof (including the District of Columbia);
an estate whose income is subject to U.S. federal income taxation regardless of its source; or
any trust if (1) a U.S. court is able to exercise primary supervision over the administration of such trust and one or more 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.

For the purposes of this summary, a U.S. stockholder is a beneficial owner of our shares who is a U.S. person. A tax exempt
organization is a U.S. person who is exempt from U.S. federal income tax under Section 401(a) or 501(a) of the Internal Revenue Code.
For the purposes of this summary, a non-U.S. person is a beneficial owner of our shares who is a nonresident alien individual or a nonU.S. corporation for U.S. federal income tax purposes, and a non-U.S. stockholder is a beneficial owner of our shares who is a non-U.S.
person. The term “corporation” includes any entity treated as a corporation for U.S. federal income tax purposes, and the term
“partnership” includes any entity treated as a partnership for U.S. federal income tax purposes.
The federal income tax treatment of holders of our common stock depends in some instances on determinations of fact and
interpretations of complex provisions of U.S. federal income tax law for which no clear precedent or authority may be available. In
addition, the tax consequences to any particular stockholder of holding our common stock will depend on the stockholder’s particular
tax circumstances. You are urged to consult your tax advisor regarding the federal, state, local and foreign income and other tax
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consequences to you in light of your particular investment or tax circumstances of acquiring, holding, exchanging, or otherwise
disposing of our common stock.
Taxation of Modiv
We elected to be taxed as a REIT commencing with our taxable year ended December 31, 2016. We believe that we have been
organized and will operate in such a manner as to qualify for taxation as a REIT. Qualification and taxation as a REIT depends on our
ability to meet on a continuing basis, through actual operating results, distribution levels, and diversity of stock and asset ownership,
various qualification requirements imposed upon REITs by the Internal Revenue Code. Our ability to qualify as a REIT also requires
that we satisfy certain asset tests, some of which depend upon the fair market values of assets that we own directly or indirectly. Such
values may not be susceptible to a precise determination. Accordingly, no assurance can be given that the actual results of our
operations for any taxable year will satisfy such requirements for qualification and taxation as a REIT.
Taxation of REITs in General
Provided that we qualify as a REIT, generally we will be entitled to a deduction for distributions that we pay to our stockholders
and therefore will not be subject to federal corporate income tax on our taxable income that is currently distributed to our
stockholders. This treatment substantially eliminates the “double taxation” at the corporate and stockholder levels that generally
results from investment in a corporation. In general, the income that we generate is taxed only at the stockholder level upon
distribution to our stockholders.
Any net operating losses and other tax attributes generally do not pass through to our stockholders, subject to special rules for
certain items such as the capital gains that we recognize. See Taxation of Stockholders.
Even if we qualify for taxation as a REIT, however, we will be subject to U.S. federal income taxation as follows:
•

We will be taxed at regular corporate rates on any undistributed taxable income, including undistributed net capital gains.

•

We may be subject to the “alternative minimum tax” on our items of tax preference, including any deductions of net
operating losses, for tax years beginning before December 31, 2017.

•

If we have net income from prohibited transactions, which are, in general, sales or other dispositions of inventory or
property held primarily for sale to customers in the ordinary course of business, other than foreclosure property, such
income will be subject to a 100% tax. See Prohibited Transactions.

•

If we elect to treat property that we acquire in connection with a foreclosure of a mortgage loan or certain leasehold
terminations as “foreclosure property,” we may thereby avoid the 100% tax on gain from a resale of that property (if the sale
would otherwise constitute a prohibited transaction), but the income from the sale or operation of the property may be
subject to corporate income tax at the highest applicable rate.

•

If we should fail to satisfy the 75% gross income test or the 95% gross income test, as discussed below, but nonetheless
maintain our qualification as a REIT because we satisfy other requirements, we will be subject to a 100% tax on an amount
based on the magnitude of the failure, as adjusted to reflect the profit margin associated with our gross income.

•

If we should violate the asset tests (other than certain de minimis violations) or other requirements applicable to REITs, as
described below, and yet maintain our qualification as a REIT because there is reasonable cause for the failure and other
applicable requirements are met, we may be subject to an excise tax. In that case, the amount of the excise tax will be at
least $50,000 per failure and, in the case of certain asset test failures, will be determined as the amount of net income
generated by the assets in question multiplied by the highest corporate tax rate if that amount exceeds $50,000 per failure.

•

If we should fail to distribute during each calendar year at least the sum of (a) 85% of our REIT ordinary income for such
year; (b) 95% of our REIT capital gain net income for such year; and (c) any undistributed taxable income from prior
periods, we would be subject to a nondeductible 4% excise tax on the excess of the required distribution over the sum of (i)
the amounts that we actually distributed and (ii) the amounts we retained and upon which we paid income tax at the
corporate level.

•

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 in Federal Income Tax Considerations – Requirements for Qualification—General.

• A 100% tax may be imposed on transactions between us and a “taxable REIT subsidiary” (a “TRS”) (as described below)
that do not reflect arm’s-length terms.
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• If we dispose of an asset acquired by us from a C corporation in a transaction in which we took the C corporation’s tax basis
in the asset, we may be subject to tax at the highest regular corporate rate on the appreciation inherent in such asset as of the
date of acquisition by us.
• We will generally be subject to tax on the portion of any excess inclusion income derived from an investment in residual
interests in REMICs or “taxable mortgage pools” to the extent our shares are held in record name by specified tax exempt
organizations not subject to tax on UBTI or non-U.S. sovereign investors.
• The earnings of our subsidiaries, including any subsidiary we may elect to treat as a TRS (as discussed below), are subject to
federal corporate income tax to the extent that such subsidiaries are subchapter C corporations.
In addition, we and our subsidiaries may be subject to a variety of taxes, including payroll taxes and state and local and foreign
income, property and other taxes on our assets and operations. We could also be subject to tax in situations and on transactions not
presently contemplated.
Requirements for Qualification—General
The Internal Revenue Code defines a REIT as a corporation, trust or association which has seven main attributes:
(1)

it is managed by one or more trustees or directors;

(2)

its beneficial ownership is evidenced by transferable shares, or by transferable certificates of beneficial interest;

(3)

it would be taxable as a domestic corporation but for its election to be subject to tax as a REIT;

(4)

it is neither a financial institution nor an insurance company subject to specific provisions of the Internal Revenue Code;

(5)

its beneficial ownership is held by 100 or more persons;

(6)

during the last half of each taxable year, not more than 50% in value of its outstanding stock is owned, directly or
indirectly, by five or fewer “individuals” (as defined in the Internal Revenue Code to include specified tax-exempt
entities);

(7)

it elects to be taxed as a REIT, or has made such election for a previous taxable year, and satisfies all relevant filing and
other administrative requirements that must be met to elect and maintain REIT qualification; and

(8)

it meets other tests described below, including with respect to the nature of its income and assets.

The Internal Revenue Code provides that conditions (1) through (4) must be met during the entire taxable year, and that
condition (5) must be met during at least 335 days of a taxable year of 12 months, or during a proportionate part of a shorter taxable
year. Conditions (5) and (6) need not be met during a corporation’s initial tax year as a REIT.
We believe that we have, and will continue to have as a result of the issuance of common stock in this offering, sufficient
diversity of ownership to satisfy conditions (5) and (6). In addition, our charter provides restrictions regarding the ownership and
transfer of our shares, which are intended to assist us in satisfying and continuing to satisfy the share ownership requirements
described in conditions (5) and (6) above. The provisions of our charter restricting the ownership and transfer of our common stock
are described in Description of Shares—Restriction on Ownership of Shares.
To monitor compliance with the share ownership requirements, we generally are required to maintain records regarding the actual
ownership of our shares. To do so, we must demand written statements each year from the record holders of significant percentages of
our stock pursuant to which the record holders must disclose the actual owners of the shares (i.e., the persons required to include our
distributions in their gross income). We must maintain a list of those persons failing or refusing to comply with this demand as part of
our records. We could be subject to monetary penalties if we fail to comply with these record-keeping requirements. If you fail or
refuse to comply with the demands, you will be required by Treasury regulations to submit a statement with your tax return disclosing
your actual ownership of our shares and other information.
In addition, a corporation generally may not elect to become a REIT unless its taxable year is the calendar year. We have adopted
December 31 as our year-end, and thereby satisfy this requirement.
The Internal Revenue Code provides relief from violations of the REIT gross income requirements, as described under Income
Tests, in cases where a violation is due to reasonable cause and not to willful neglect, and other requirements are met, including the
payment of a penalty tax that is based upon the magnitude of the violation. In addition, certain provisions of the Internal Revenue
Code extend similar relief in the case of certain violations of the REIT asset requirements (See Asset Tests) and other REIT
requirements, again provided that the violation is due to reasonable cause and not willful neglect, and other conditions are met,
including the payment of a penalty tax. If we fail to satisfy any of the various REIT requirements, there can be no assurance that these
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relief provisions would be available to enable us to maintain our qualification as a REIT, and, if such relief provisions are available,
the amount of any resultant penalty tax could be substantial.
Effect of Subsidiary Entities
Ownership of Partnership Interests. In addition to our Operating Partnership, we may invest in assets through joint ventures,
partnerships and other co-ownership arrangements. Such non-corporate entities would generally be organized as limited liability
companies, partnerships or trusts and would be treated as partnerships for U.S. federal income tax purposes. The following is a summary
of the U.S. federal income tax consequences of any investment by us in a property through a partnership or other non-corporate entity.
In general, for partnerships in which we invest, we are required to take into account our allocable share of income, gain, loss,
deduction and credit for purposes of the various REIT gross income tests, and in the computation of our REIT taxable income and
U.S. federal income tax liability. We will be treated as owning our proportionate share of the assets in the partnership for purposes of
certain REIT asset tests. Thus, our proportionate share of the assets and items of income of our Operating Partnership, including our
Operating Partnership’s share of the assets, liabilities and items of income of any subsidiary partnership (or other entity treated as a
partnership for U.S. federal income tax purposes) in which our Operating Partnership holds an interest, will be treated as our assets,
liabilities and items of income for purposes of applying the REIT income and asset tests. There is no guarantee that such allocable
share of income and assets will be qualified for purposes of the REIT income and asset tests. Further, there can be no assurance that
distributions from a partnership will be sufficient to pay the tax liabilities resulting from an investment in such partnership.
Disregarded Subsidiaries. If we own a corporate subsidiary that is a qualified REIT subsidiary, that subsidiary is generally
disregarded for federal income tax purposes, and all of the subsidiary’s assets, liabilities and items of income, deduction and credit are
treated as our assets, liabilities and items of income, deduction and credit, including for purposes of the gross income and asset tests
applicable to REITs. A qualified REIT subsidiary is any corporation, other than a TRS (as described below), that is directly or
indirectly wholly owned by a REIT. Other entities that are wholly owned by us, including single member limited liability companies
that have not elected to be taxed as corporations for federal income tax purposes, are also generally disregarded as separate entities for
federal income tax purposes, including for purposes of the REIT income and asset tests. Disregarded subsidiaries, along with any
partnerships in which we hold an equity interest, are sometimes referred to herein as “pass-through subsidiaries.”
In the event that a disregarded subsidiary of ours ceases to be wholly owned—for example, if any equity interest in the subsidiary
is acquired by a person other than us or another disregarded subsidiary of ours—the subsidiary’s separate existence would no longer
be disregarded for federal income tax purposes. Instead, the subsidiary would have multiple owners and would be treated as either a
partnership or a taxable corporation. Such an event could, depending on the circumstances, adversely affect our ability to satisfy the
various asset and gross income requirements applicable to REITs, including the requirement that REITs generally may not own,
directly or indirectly, more than 10% of the securities of another corporation. See Asset Tests and Income Tests.
Taxable Corporate Subsidiaries. We have jointly elected with two of our wholly owned subsidiaries to treat such subsidiaries as
taxable REIT subsidiaries, or TRSs. A REIT is permitted to own up to 100% of the stock of one or more TRSs. A domestic 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 with respect to which a TRS directly or
indirectly owns more than 35% of the voting power or value of the stock will automatically be treated as a TRS. We generally may not
own more than 10% of the securities of a taxable corporation, as measured by voting power or value, unless we and such corporation
elect to treat such corporation as a TRS. Overall, no more than 20% of the value of a REIT’s assets may consist of stock or securities
of one or more TRSs.
The separate existence of a TRS or other taxable corporation is not ignored for federal income tax purposes. Accordingly, a TRS
or other taxable corporation generally would be subject to corporate income tax on its earnings, which may reduce the cash flow that
we and our subsidiaries generate in the aggregate and may reduce our ability to make distributions to our stockholders.
We are not treated as holding the assets of a TRS or other taxable subsidiary corporation or as receiving any income that the
subsidiary earns. Rather, the stock issued by a taxable subsidiary to us is an asset in our hands, and we treat the distributions paid to us
from such taxable subsidiary, if any, as income. This treatment can affect our income and asset test calculations, as described below.
Because we do not include the assets and income of TRSs or other taxable subsidiary corporations in determining our compliance with
the REIT requirements, we may use such entities to undertake indirectly activities that the REIT rules might otherwise preclude us
from doing directly or through pass-through subsidiaries. For example, we may use TRSs or other taxable subsidiary corporations to
conduct activities that give rise to certain categories of income such as management fees or activities that would be treated in our
hands as prohibited transactions. In addition, we will be subject to a 100% tax on the amounts of any rents from real property,
deductions, or excess interest received from a TRS that would be reduced through reapportionment under the Internal Revenue Code
in order to more clearly reflect the income of the TRS.
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Income Tests
In order to qualify as a REIT, we must satisfy two gross income requirements on an annual basis. First, at least 75% of our gross
income for each taxable year, excluding gross income from sales of inventory or dealer property in “prohibited transactions,”
generally must be derived from investments relating to real property or mortgages on real property, including interest income derived
from mortgage loans secured by real property (including certain types of mortgage-backed securities), “rents from real property,”
distributions received from other REITs and gains from the sale of real estate assets, as well as specified income from temporary
investments. Second, at least 95% of our gross income in each taxable year, excluding gross income from prohibited transactions and
certain hedging transactions, must be derived from some combination of such income from investments in real property (i.e., income
that qualifies under the 75% income test described above), as well as other distributions, interest and gain from the sale or disposition
of stock or securities, which need not have any relation to real property.
Interest income constitutes qualifying mortgage interest for purposes of the 75% income test (as described above) to the extent
that the obligation upon which such interest is paid is secured by a mortgage on real property or an interest in real property. If we
receive interest income with respect to a mortgage loan that is secured by both real property and other property, and the highest
principal amount of the loan outstanding during a taxable year exceeds the fair market value of the real property on the date that we
acquired or originated the mortgage loan, the interest income will be apportioned between the real property and the other collateral,
and our income from the arrangement will qualify for purposes of the 75% income test only to the extent that the interest is allocable
to the real property. Even if a loan is not secured by real property, or is under secured, the income that it generates may nonetheless
qualify for purposes of the 95% income test.
To the extent that the terms of a loan provide for contingent interest that is based on the cash proceeds realized upon the sale of
the property securing the loan (which we refer to as a shared appreciation provision), income attributable to the participation feature
will be treated as gain from sale of the underlying property, which generally will be qualifying income for purposes of both the 75%
and 95% gross income tests provided that the real property is not held as inventory or dealer property or primarily for sale to
customers in the ordinary course of business. To the extent that we derive interest income from a mortgage loan or income from the
rental of real property (discussed below) where all or a portion of the amount of interest or rental income payable is contingent, such
income generally will qualify for purposes of the gross income tests only if it is based upon the gross receipts or sales and not on the
net income or profits of the borrower or lessee. This limitation does not apply, however, where the borrower or lessee leases
substantially all of its interest in the property to tenants or subtenants to the extent that the rental income derived by the borrower or
lessee, as the case may be, would qualify as rents from real property had we earned the income directly.
We and our subsidiaries may invest in 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. The IRS has issued Revenue Procedure 2003-65,
which provides a safe harbor applicable to mezzanine loans. Under the Revenue Procedure, if a mezzanine loan meets each of the
requirements contained in the Revenue Procedure, (1) the mezzanine loan will be treated by the IRS as a real estate asset for purposes
of the asset tests described below and (2) interest derived from the mezzanine loan will be treated as qualifying mortgage interest for
purposes of the 75% income test. Although the Revenue Procedure provides a safe harbor on which taxpayers may rely, it does not
prescribe rules of substantive tax law. We intend to structure any investments in mezzanine loans in a manner that generally complies
with the various requirements applicable to our qualification as a REIT. However, to the extent that any of our mezzanine loans do not
meet all safe harbor requirements set forth in the Revenue Procedure, there can be no assurance that the IRS will not challenge the tax
treatment of these loans.
Rents received by us will qualify as “rents from real property” in satisfying the gross income requirements described above only
if several conditions are met. If rent is partly attributable to personal property leased in connection with a lease of real property, the
portion of the rent that is attributable to the personal property will not qualify as “rents from real property” unless it constitutes 15% or
less of the total rent received under the lease. In addition, the amount of rent must not be based in whole or in part on the income or
profits of any person. Amounts received as rent, however, generally will not be excluded from rents from real property solely by
reason of being based on fixed percentages of gross receipts or sales. Moreover, for rents received to qualify as “rents from real
property,” we generally must not operate or manage the property or furnish or render services to the tenants of such property, other
than through an “independent contractor” from which we derive no revenue. We are permitted, however, to perform services that are
“usually or customarily rendered” in connection with the rental of space for occupancy only and which are not otherwise considered
rendered to the occupant of the property. In addition, we may directly or indirectly provide non-customary services to tenants of our
properties without disqualifying all of the rent from the property if the payments for such services do not exceed 1% of the total gross
income from the properties. For purposes of this test, we are deemed to have received income from such non-customary services in an
amount at least 150% of the direct cost of providing the services. Moreover, we are generally permitted to provide services to tenants
or others through a TRS without disqualifying the rental income received from tenants for purposes of the income tests. Also, rental
income will qualify as rents from real property only to the extent that we do not directly or constructively hold a 10% or greater
interest, as measured by vote or value, in the lessee’s equity.
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We may directly or indirectly receive distributions from TRSs or other corporations that are not REITs or qualified REIT
subsidiaries. These distributions generally are treated as dividend income to the extent of the earnings and profits of the distributing
corporation. Such distributions will generally constitute qualifying income for purposes of the 95% gross income test, but not for
purposes of the 75% gross income test. Any distributions that we receive from a REIT, however, will be qualifying income for
purposes of both the 95% and 75% income tests.
We and our subsidiaries may enter into hedging transactions with respect to one or more of our assets or liabilities. Hedging
transactions could take a variety of forms, including interest rate swap agreements, interest rate cap agreements, options, futures
contracts, forward rate agreements or similar financial instruments. Except to the extent provided by Treasury regulations, any income
from a hedging transaction we entered into (1) in the normal course of our business primarily to manage risk of interest rate, inflation
and/or currency fluctuations with respect to borrowings made or to be made, or ordinary obligations incurred or to be incurred, to
acquire or carry real estate assets, which is clearly identified as specified in Treasury regulations before the closing of the day on
which it was acquired, originated or entered into, including gain from the sale or disposition of such a transaction, and (2) primarily to
manage risk of currency fluctuations with respect to any item of income or gain that would be qualifying income under the 75% or
95% income tests which is clearly identified as such before the closing of the day on which it was acquired, originated or entered into,
will not constitute gross income for purposes of the 75% or 95% gross income tests. To the extent that we enter into other types of
hedging transactions, the income from those transactions is likely to be treated as non-qualifying income for purposes of the 75% or
95% gross income tests. We intend to structure any hedging transactions in a manner that does not jeopardize our qualification as a
REIT.
If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may still qualify as a REIT for
such year if we are entitled to relief under applicable provisions of the Internal Revenue Code. These relief provisions will be
generally available if (1) our failure to meet these tests was due to reasonable cause and not due to willful neglect and (2) following
our identification of the failure to meet the 75% or 95% gross income test for any taxable year, we file a schedule with the IRS setting
forth each item of our gross income for purposes of the 75% or 95% gross income test for such taxable year in accordance with
Treasury regulations yet to be issued. It is not possible to state whether we would be entitled to the benefit of these relief provisions in
all circumstances. If these relief provisions are inapplicable to a particular set of circumstances, we will not qualify as a REIT. As
discussed above under Taxation of REITs in General, even where these relief provisions apply, the Internal Revenue Code imposes a
tax based upon the amount by which we fail to satisfy the particular gross income test.
Income derived from certain types of temporary stock and debt investments made with the proceeds of an offering, not otherwise
treated as qualifying income for the 75% gross income test, generally will nonetheless constitute qualifying income for purposes of the
75% gross income test for the year following such offering. More specifically, qualifying income for purposes of the 75% gross
income test includes “qualified temporary investment income,” which generally means any income that is attributable to stock or a
debt instrument, is attributable to the temporary investment of new equity capital and certain debt capital, and is received or accrued
during the one-year period beginning on the date on which the REIT receives such new capital. After the one year period following
this offering, income from investments of the proceeds of this offering will be qualifying income for purposes of the 75% income test
only if derived from one of the other qualifying sources enumerated above.
Asset Tests
At the close of each calendar quarter, we must also satisfy five tests relating to the nature of our assets. First, at least 75% of the
value of our total assets must be represented by some combination of “real estate assets,” cash, cash items, U.S. government securities
and, under some circumstances, stock or debt instruments purchased with new capital. For this purpose, real estate assets include
interests in real property, such as land, buildings, leasehold interests in real property, stock of other corporations that qualify as REITs
and some kinds of mortgage-backed securities, mortgage loans and debt instruments (whether or not secured by real property) that are
issued by a “publicly offered REIT” (i.e., a REIT that is required to file annual periodic reports with the SEC under the Exchange
Act). Assets that do not qualify for purposes of the 75% test are subject to the additional asset tests described below.
Second, the value of any one issuer’s securities that we own may not exceed 5% of the value of our total assets.
Third, we may not own more than 10% of any one issuer’s outstanding securities, as measured by either voting power or value.
The 5% and 10% asset tests do not apply to securities of TRSs and qualified REIT subsidiaries and the 10% asset test does not apply
to “straight debt” having specified characteristics and to certain other securities described below. Solely for purposes of the 10% asset
test, the determination of our interest in the assets of a partnership or limited liability company in which we own an interest will be
based on our proportionate interest in any securities issued by the partnership or limited liability company, excluding for this purpose
certain securities described in the Internal Revenue Code.
Fourth, the aggregate value of all securities of taxable REIT subsidiaries that we hold may not exceed 20% of the value of our
total assets.
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Fifth, no more than 25% of the total value of our assets may be represented by “nonqualified publicly offered REIT debt
instruments” (i.e., real estate assets that would cease to be real estate assets if debt instruments issued by publicly offered REITs were
not included in the definition of real estate assets).
Notwithstanding the general rule, as noted above, that for purposes of the REIT income and asset tests we are treated as owning
our proportionate share of the underlying assets of a subsidiary partnership, if we hold indebtedness issued by a partnership, the
indebtedness will be subject to, and may cause a violation of, the asset tests unless the indebtedness is a qualifying mortgage asset or
other conditions are met. Similarly, although stock of another REIT is a qualifying asset for purposes of the REIT asset tests, any nonmortgage debt that is issued by another REIT may not so qualify (such debt, however, will not be treated as “securities” for purposes
of the 10% asset test, as explained below).
Certain relief provisions are available to REITs to satisfy the asset requirements or to maintain REIT qualification
notwithstanding certain violations of the asset and other requirements. One such provision allows a REIT which fails one or more of
the asset requirements to nevertheless maintain its REIT qualification if (1) the REIT provides the IRS with a description of each asset
causing the failure; (2) the failure is due to reasonable cause and not willful neglect; (3) the REIT pays a tax equal to the greater of (a)
$50,000 per failure and (b) the product of the net income generated by the assets that caused the failure multiplied by the highest
applicable corporate tax rate (currently 21%); and (4) the REIT either disposes of the assets causing the failure within six months after
the last day of the quarter in which it identifies the failure, or otherwise satisfies the relevant asset tests within that time frame.
In the case of de minimis violations of the 10% and 5% asset tests, a REIT may maintain its qualification despite a violation of
such requirements if (1) the value of the assets causing the violation does not exceed the lesser of 1% of the REIT’s total assets and
$10,000,000, and (2) the REIT either disposes of the assets causing the failure within six months after the last day of the quarter in
which it identifies the failure, or the relevant tests are otherwise satisfied within that time frame.
Certain securities will not cause a violation of the 10% asset test described above. Such securities include instruments that
constitute “straight debt,” which includes, among other things, securities having certain contingency features. A security does not
qualify as “straight debt” where a REIT (or a controlled TRS of the REIT) owns other securities of the same issuer which do not
qualify as straight debt, unless the value of those other securities constitute, in the aggregate, 1% or less of the total value of that
issuer’s outstanding securities. In addition to straight debt, the Internal Revenue Code provides that certain other securities will not
violate the 10% asset test. Such securities include (1) any loan made to an individual or an estate; (2) certain rental agreements
pursuant to which one or more payments are to be made in subsequent years (other than agreements between a REIT and certain
persons related to the REIT under attribution rules); (3) any obligation to pay rents from real property; (4) securities issued by
governmental entities that are not dependent in whole or in part on the profits of (or payments made by) a non-governmental entity;
(5) any security (including debt securities) issued by another REIT; and (6) any debt instrument issued by a partnership if the
partnership’s income is of a nature that it would satisfy the 75% gross income test described above under Income Tests. In applying
the 10% asset test, a debt security issued by a partnership is not taken into account to the extent, if any, of the REIT’s proportionate
interest in the equity and certain debt securities issued by that partnership.
No independent appraisals will be obtained to support our conclusions as to the value of our total assets or the value of any
particular security or securities. Moreover, values of some assets, including instruments issued in securitization transactions, may not
be susceptible to a precise determination, and values are subject to change in the future. Furthermore, the proper classification of an
instrument as debt or equity for federal income tax purposes may be uncertain in some circumstances, which could affect the
application of the REIT asset requirements. Accordingly, there can be no assurance that the IRS will not contend that our interests in
our subsidiaries or in the securities of other issuers will not cause a violation of the REIT asset tests. If we should fail to satisfy the
asset tests at the end of a calendar quarter, such a failure would not cause us to lose our REIT qualification if we (1) satisfied the asset
tests at the close of the preceding calendar quarter and (2) the discrepancy between the value of our assets and the asset requirements
was not wholly or partly caused by an acquisition of non-qualifying assets, but instead arose from changes in the market value of our
assets. If the condition described in (2) were not satisfied, we still could avoid disqualification by eliminating any discrepancy within
30 days after the close of the calendar quarter in which it arose or by making use of relief provisions described below.
Annual Distribution Requirements
In order to qualify as a REIT, we are required to make distributions, other than capital gain distributions, to our stockholders in
an amount at least equal to:
(a)

The sum of (i) 90% of our “REIT taxable income,” computed without regard to our net capital gains and the dividends-paid
deduction and (ii) 90% of the net income (after tax) if any from foreclosure property, minus

(b)

the sum of specified items of non-cash income.
82

In addition, if we were to recognize “built-in-gain” (as defined below) on disposition of any assets acquired from a “C”
corporation in a transaction in which our basis in the assets was determined by reference to the “C” corporation’s basis (for instance, if
the assets were acquired in a tax-free reorganization), we would be required to distribute at least 90% of the built-in-gain recognized
net of the tax we would pay on such gain. “Built-in-gain” is the excess of (a) the fair market value of an asset (measured at the time of
acquisition) over (b) the basis of the asset (measured at the time of acquisition).
We generally must make these distributions in the taxable year to which they relate, or in the following taxable year if declared
before we timely file our tax return for the year and if paid with or before the first regular distribution payment after such declaration.
To the extent that we distribute at least 90%, but less than 100%, of our “REIT taxable income,” as adjusted, we will be subject to
tax at ordinary corporate tax rates on the retained portion. We may elect to retain, rather than distribute, our net long-term capital gains
and pay tax on such gains. In this case, we could elect for our stockholders to include their proportionate shares of such undistributed
long-term capital gains in income, and to receive a corresponding credit for their share of the tax that we paid. Our stockholders would
then increase their adjusted basis of their stock by the difference between (a) the amounts of capital gain distributions that we
designated and that they include in their taxable income minus (b) the tax that we paid on their behalf with respect to that income.
To the extent that we have available net operating losses carried forward from prior tax years, such losses may reduce the amount
of distributions that we must make in order to comply with the REIT distribution requirements. Such losses, however, will generally
not affect the character, in the hands of our stockholders, of any distributions that are actually made as ordinary dividends or capital
gains. See Taxation of Stockholders — Taxation of Taxable U.S. Stockholders.
If we should fail to distribute during each calendar year at least the sum of (a) 85% of our REIT ordinary income for such year;
(b) 95% of our REIT capital gain net income for such year; and (c) any undistributed taxable income from prior periods, we would be
subject to a non-deductible 4% excise tax on the excess of such required distribution over the sum of (x) the amounts actually
distributed plus (y) the amounts of income we retained and on which we have paid corporate income tax.
It is possible that, from time to time, we may not have sufficient cash to meet the distribution requirements due to timing
differences between (a) our actual receipt of cash, including receipt of distributions from our subsidiaries and (b) our inclusion of
items in income for federal income tax purposes.
In the event that such timing differences occur, in order to meet the distribution requirements, it might be necessary for us to
arrange for short-term, or possibly long-term, borrowings, or to pay distributions in the form of taxable in-kind distributions of
property.
We may be able to rectify a failure to meet the distribution requirements for a year by paying “deficiency dividends” to
stockholders in a later year, which may be included in our deduction for distributions paid for the earlier year. In this case, we may be
able to avoid losing REIT qualification or being taxed on amounts distributed as deficiency dividends. We will be required to pay
interest and a penalty based on the amount of any deduction taken for deficiency dividends.
Elective Cash/Stock Dividends
On August 11, 2017, the IRS issued Revenue Procedure 2017-45 authorizing elective cash/stock dividends to be made by
publicly offered REITs (i.e., REITs that are required to file annual and periodic reports with the SEC under the Exchange Act).
Pursuant to Revenue Procedure 2017-45, effective for distributions declared on or after August 11, 2017, the IRS will treat the
distribution of stock pursuant to an elective cash/stock dividend as a distribution of property under Section 301 of the Internal
Revenue Code (i.e., a dividend), as long as at least 20% of the total dividend is available in cash and certain other parameters detailed
in Revenue Procedure 2017-45 are satisfied.
On May 4, 2020, the IRS issued Revenue Procedure 2020-19, which temporarily reduces (for dividends declared between April
1, 2020 and December 31, 2020), from 20 percent to 10 percent, the amount of cash that a publicly offered REIT must distribute to
shareholders for part stock, part cash distributions to qualify for the dividends-paid deduction.
Failure to Qualify
If we fail to satisfy one or more requirements for REIT qualification other than the gross income or 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. Relief provisions are available for failures of the gross income tests and asset tests, as described above in Income Tests and
Asset Tests.
If we fail to qualify for taxation as a REIT in any taxable year, and the relief provisions described above do not apply, we would
be subject to tax, including any applicable alternative minimum tax, on our taxable income at regular corporate rates. We cannot
deduct distributions to stockholders in any year in which we are not a REIT, nor would we be required to make distributions in such a
year. In this situation, to the extent of current and accumulated earnings and profits, distributions to U.S. stockholders (as defined
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below) that are individuals, trusts and estates will generally be taxable at capital gains rates. In addition, subject to the limitations of
the Internal Revenue Code, corporate distributees may be eligible for the dividends received deduction. Unless we are entitled to relief
under specific statutory provisions, we would also be disqualified from re-electing to be taxed as a REIT for the four taxable years
following the year during which we lost qualification. It is not possible to state whether, in all circumstances, we would be entitled to
this statutory relief.
Excess Inclusion Income
If we directly or indirectly acquire a residual interest in certain mortgage loan securitization structures (i.e., a “taxable mortgage
pool” or a residual interest in an REMIC), a portion of our income from such arrangements may be treated as “excess inclusion
income.” We are required to allocate any excess inclusion income to our stockholders in proportion to their dividends. We would be
subject to U.S. corporate tax to the extent of any excess inclusion income from the REMIC residual interest or taxable mortgage pool
that is allocable to the percentage of our shares held in record name by “disqualified organizations,” which are generally certain
cooperatives, governmental entities and tax-exempt organizations that are exempt from tax on UBTI. Because this tax would be
imposed on our company, however, unless we can recover the tax out of distributions to the disqualified organizations, all of our
stockholders, including stockholders that are not disqualified organizations, would bear a portion of the tax cost.
Stockholders who are not disqualified organizations will have to treat our dividends as excess inclusion income to the extent of
their allocable shares of our excess inclusion income. This income cannot be offset by net operating losses of our stockholders. If the
stockholder is a tax-exempt entity and not a disqualified organization, then this income is fully taxable as UBTI under Section 512 of
the Internal Revenue Code. If the stockholder is a foreign person, it would be subject to U.S. federal income tax withholding on this
income without reduction or exemption pursuant to any otherwise applicable income tax treaty. If the stockholder is a REIT, a
regulated investment company, or a RIC, common trust fund or other pass-through entity, the stockholder’s allocable share of our
excess inclusion income could be considered excess inclusion income of such entity.
Prohibited Transactions
Net income that we derive from a prohibited transaction is subject to a 100% tax. The term prohibited transaction generally
includes a sale or other disposition of property that is held primarily for sale to customers in the ordinary course of a trade or business.
We intend to conduct our operations so that no asset that we own (or are treated as owning) will be treated as, or as having been, held
for sale to customers, and that a sale of any such asset will not be treated as having been in the ordinary course of our business.
Whether property is held “primarily for sale to customers in the ordinary course of a trade or business” depends on the particular facts
and circumstances. No assurance can be given that any property that we sell will not be treated as property held for sale to customers,
or that we can comply with certain safe-harbor provisions of the Internal Revenue Code that would prevent such treatment. The 100%
tax does not apply to gains from the sale of property that is held through a TRS or other taxable corporation, although such income
will potentially be subject to tax in the hands of the corporation at regular corporate rates, nor does the 100% tax apply to sales that
qualify for a safe harbor as described in Section 857(b)(6) of the Internal Revenue Code.
Like-Kind Exchanges
We may dispose of properties in transactions intended to qualify as like-kind exchanges under the Internal Revenue Code. Such
like-kind exchanges are intended to result in the deferral of gain for U.S. federal income tax purposes. The failure of any such
transaction to qualify as a like-kind exchange could require us to pay federal income tax, possibly including the 100% prohibited
transaction tax, depending on the facts and circumstances surrounding the particular transaction.
Derivatives and Hedging Transactions
We and our subsidiaries may enter into hedging transactions with respect to interest rate exposure on one or more of our assets or
liabilities. Hedging transactions could take a variety of forms, including the use of derivative instruments such as interest rate swap
agreements, interest rate cap agreements, options, futures contracts, forward rate agreements or similar financial instruments. Except
to the extent provided by Treasury regulations, any income from a hedging transaction we entered into (1) in the normal course of our
business primarily to manage risk of interest rate, inflation and/or currency fluctuations with respect to borrowings made or to be
made, or ordinary obligations incurred or to be incurred, to acquire or carry real estate assets, which is clearly identified as specified in
Treasury regulations before the closing of the day on which it was acquired, originated or entered into, including gain from the sale or
disposition of such a transaction, (2) primarily to manage risk of currency fluctuations with respect to any item of income or gain that
would be qualifying income under the 75% or 95% income tests and (3) to hedge certain positions as described in Section
856©(5)(G)(iii) of the Internal Revenue Code, each of which is clearly identified as such before the closing of the day on which it was
acquired, originated, or entered into, will not constitute gross income for purposes of the 75% or 95% gross income tests. To the extent
that we enter into other types of hedging transactions, the income from those transactions is likely to be treated as non-qualifying
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income for purposes of the 75% or 95% gross income tests. We intend to structure any hedging transactions in a manner that does not
jeopardize our qualification as a REIT. We may conduct some or all of our hedging activities through our TRS or other corporate
entity, the income from which may be subject to federal income tax, rather than by participating in the arrangements directly or
through pass-through subsidiaries. No assurance can be given, however, that our hedging activities will not give rise to income that
does not qualify for purposes of either or both of the REIT gross income tests, or that our hedging activities will not adversely affect
our ability to satisfy the REIT qualification requirements.
Foreclosure Property
Foreclosure property is real property and any personal property incident to such real property (i) that we acquire as the result of
having bid in the property at foreclosure, or having otherwise reduced the property to ownership or possession by agreement or
process of law, after a default (or upon imminent default) on a lease of the property or a mortgage loan held by us and secured by the
property, (ii) for which we acquired the related loan or lease at a time when default was not imminent or anticipated and (iii) with
respect to which we made a proper election to treat the property as foreclosure property. We generally will be subject to tax at the
maximum corporate rate (currently 21%) on any net income from foreclosure property, including any gain from the disposition of the
foreclosure property, other than income that would otherwise be qualifying income for purposes of the 75% gross income test. Any
gain from the sale of property for which a foreclosure property election has been made will not be subject to the 100% tax on gains
from prohibited transactions described above, even if the property would otherwise constitute inventory or dealer property. We do not
anticipate receiving any income from foreclosure property that does not qualify for purposes of the 75% gross income test.
Penalty Tax
Any redetermined rents, redetermined deductions, excess interest, or redetermined TRS service income that we or our TRSs
generate will be subject to a 100% penalty tax. In general, redetermined rents are rents from real property that are overstated as a
result of any services furnished to any of our tenants by a TRS, redetermined deductions and excess interest represent any amounts
that are deducted by a TRS for amounts paid to us that are in excess of the amounts that would have been deducted based on arm’s
length negotiations, and redetermined TRS service income is income of a TRS attributable to services provided to, or on behalf of, us
(other than services furnished or rendered to a tenant of ours) to the extent such income is lower than the income the TRS would have
earned based on arm’s length negotiations. Rents that we receive will not constitute redetermined rents if they qualify for certain safe
harbor provisions contained in the Internal Revenue Code.
From time to time, our TRS may provide services to our tenants. We intend to set the fees paid to our TRS for such services at
arm’s length rates, although the fees paid may not satisfy the safe-harbor provisions described above. These determinations are
inherently factual, and the IRS has broad discretion to assert that amounts paid between related parties should be reallocated to clearly
reflect their respective incomes. If the IRS successfully made such an assertion, we would be required to pay a 100% penalty tax on
the excess of an arm’s length fee for tenant services over the amount actually paid.
Interest Expense Deductions
The Tax Cuts and Jobs Act, signed into law in December 2017 (the “Tax Cuts and Jobs Act”), generally imposes certain
limitations on the ability of taxpayers to deduct net business interest expenses for federal income tax purposes for tax years beginning
on or after January 1, 2018. However, the Tax Cuts and Jobs Act provides an election whereby certain taxpayers engaged in a real
estate trade or business, generally including for this purpose a REIT, may elect for this limitation not to apply. However, taxpayers
that make this election generally are not eligible for certain depreciation methodologies. We made this election when we filed our
2018 tax return and therefore the above limitations on interest expense deductions generally would not apply to us.
In addition, the above described limitations on net business interest expense deductions generally would be determined at the
entity-level. As a result, the ability of our TRSs to deduct business interest expense for tax years beginning on or after January 1, 2018
may be subject to limitations under the Tax Cuts and Jobs Act even if we make such an election.
Net Operating Losses
The Tax Cuts and Jobs Act also generally restricts the ability of taxpayers to utilize net operating losses to no more than 80% of
their taxable income and precludes them from carrying-back net operating losses to prior tax years.
The Coronavirus Aid, Relief, and Economic Security Act, which was enacted into law on March 27, 2020, (i) removes the 80%
use limitation on post-Tax Cuts and Jobs Act net operating loss carryovers or carrybacks that may be deducted in tax years beginning
prior to January 1, 2021, so taxpayers may use net operating losses (“NOLs”) to offset 100% of taxable income in such tax years and
(ii) allows NOLs generated in tax years beginning in 2018, 2019 and 2020 to be carried back for up to five tax years.
REITs, however, are not permitted to carry back losses to prior taxable years.
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Tax Aspects of Our Operating Partnership
In General. We will own all or substantially all of our assets through our Operating Partnership, and our Operating Partnership
in turn will own a substantial portion of its assets through interests in various partnerships and limited liability companies.
Except in the case of subsidiaries that have elected REIT or TRS status, we expect that our Operating Partnership and its
partnership and limited liability company subsidiaries will be treated as partnerships or disregarded entities for U.S. federal income tax
purposes. In general, entities that are classified as partnerships for U.S. federal income tax purposes are treated as “pass-through”
entities that are not required to pay U.S. federal income taxes. Rather, partners or members of such entities are allocated their share of
the items of income, gain, loss, deduction and credit of the entity and are potentially required to pay tax on that income without regard
to whether the partners or members receive a distribution of cash from the entity. We will include in our income our allocable share of
the foregoing items for purposes of computing our REIT taxable income, based on the applicable operating agreement. As discussed
above, for purposes of applying the REIT income and asset tests, we will include our pro rata share of the income generated by and the
assets held by our Operating Partnership, including our Operating Partnership’s share of the income and assets of any subsidiary
partnerships and limited liability companies treated as partnerships for U.S. federal income tax purposes, based on our capital interests
in such entities.
Our ownership interests in such subsidiaries involve special tax considerations, including the possibility that the IRS might
challenge the status of these entities as partnerships or disregarded entities, as opposed to associations taxable as corporations, for U.S.
federal income tax purposes. If our Operating Partnership or one or more of its subsidiary partnerships or limited liability companies
intended to be taxed as partnerships, were treated as an association, it would be taxable as a corporation and would be subject to U.S.
federal income taxes on its income. In that case, the character of the entity and its income would change for purposes of the asset and
income tests applicable to REITs and could prevent us from satisfying these tests. This, in turn, could prevent us from qualifying as a
REIT.
We believe that our Operating Partnership and other subsidiary partnerships and limited liability companies that do not elect
REIT or TRS status have been and/or will be classified as partnerships or disregarded entities for U.S. federal income tax purposes,
and the remainder of the discussion under this section “—Tax Aspects of Our Operating Partnership” is based on such classification.
Although a domestic unincorporated entity is generally treated as a partnership (if it has more than one owner) or a disregarded
entity (if it has a single owner) for U.S. federal income tax purposes, in certain situations such an entity may be treated as a
corporation for U.S. federal income tax purposes, including if the entity is a “publicly traded partnership” that does not qualify for an
exemption based on the character of its income. A partnership is a “publicly traded partnership” under Section 7704 of the Internal
Revenue Code if interests in the partnership are traded on an established securities market or interests in the partnership are readily
tradable on a “secondary market” or the “substantial equivalent” of a secondary market.
A partnership will not be treated as a publicly traded partnership if it qualifies for certain safe harbors, one of which applies to
certain partnerships with fewer than 100 partners.
There is a risk that the right of a holder of Operating Partnership units to redeem the units for cash (or stock) could cause
Operating Partnership units to be considered readily tradable on the substantial equivalent of a secondary market, and we may not be
eligible for a safe harbor at all times. If our Operating Partnership is a publicly traded partnership, it will be taxed as a corporation
unless at least 90% of its gross income has consisted and will consist of “qualifying income” under Section 7704 of the Internal
Revenue Code. Qualifying income generally includes real property rents and other types of passive income.
Allocations of Income, Gain, Loss and Deduction. A partnership or limited liability company agreement will generally determine
the allocation of income and losses among partners or members for U.S. federal income tax purposes. These allocations, however, will
be disregarded for tax purposes if they do not comply with the provisions of Section 704(b) of the Internal Revenue Code and the
related Treasury Regulations. Generally, Section 704(b) of the Internal Revenue Code and the related Treasury Regulations require
that partnership and limited liability company allocations respect the economic arrangement of their partners or members. If an
allocation is not recognized by the IRS for U.S. federal income tax purposes, the item subject to the allocation will be reallocated
according to the partners’ or members’ interests in the partnership or limited liability company, as the case may be. This reallocation
will be determined by taking into account all of the facts and circumstances relating to the economic arrangement of the partners or
members with respect to such item. The allocations of taxable income and loss in our Operating Partnership and its partnership
subsidiaries are intended to comply with the requirements of Section 704(b) of the Internal Revenue Code and the Treasury
Regulations promulgated thereunder.
Tax Allocations With Respect to Contributed Properties. In general, when property is contributed to a partnership in exchange
for a partnership interest, the partnership inherits the carry-over tax basis of the contributing partner in the contributed property. Any
difference between the fair market value and the adjusted tax basis of contributed property at the time of contribution is referred to as
a “book-tax difference.” Under Section 704(c) of the Internal Revenue Code, income, gain, loss and deduction attributable to property
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with a book-tax difference that is contributed to a partnership in exchange for an interest in the partnership must be allocated in a
manner so that the contributing partner is charged with the unrealized gain or benefits from the unrealized loss associated with the
property at the time of the contribution, as adjusted from time to time, so that, to the extent possible under the applicable method
elected under Section 704(c) of the Internal Revenue Code, the non-contributing partners receive allocations of depreciation and gain
or loss for tax purposes comparable to the allocations they would have received in the absence of book-tax differences. These
allocations are solely for U.S. federal income tax purposes and do not affect the book capital accounts or other economic or legal
arrangements among the partners or members. Similar tax allocations are required with respect to the book-tax differences in the
assets owned by a partnership when additional assets are contributed in exchange for a new partnership interest.
Taxation of Stockholders
Taxation of Taxable U.S. Stockholders
Distributions. So long as we qualify as a REIT, the distributions that we make to our taxable U.S. stockholders out of current or
accumulated earnings and profits that we do not designate as capital gain distributions will generally be taken into account by
stockholders as ordinary income and will not be eligible for the dividends received deduction for corporations. With limited
exceptions, our distributions are not eligible for taxation at the preferential income tax rates (i.e., the 20 % maximum federal rate) for
qualified distributions received by U.S. stockholders that are individuals, trusts and estates from taxable C corporations. Such
stockholders, however, are taxed at the preferential rates on distributions designated by and received from REITs to the extent that the
distributions are attributable to:
• income retained by the REIT in the prior taxable year on which the REIT was subject to corporate level income tax (less the
amount of tax);
• distributions received by the REIT from TRSs or other taxable C corporations; or
• income in the prior taxable year from the sales of “built-in gain” property acquired by the REIT from C corporations in
carryover basis transactions (less the amount of corporate tax on such income).
In addition, for taxable years that begin after December 31, 2017 and before January 1, 2026, U.S. stockholders that are
individuals, trusts or estates are generally entitled to a deduction equal to 20% of the aggregate amount of ordinary income dividends
received from a REIT (not including capital gain dividends or dividends eligible for the preferential rates applicable to qualified
dividends as described above), subject to certain limitations. Under final regulations recently issued by the IRS, in order to qualify for
this deduction with respect to a dividend on our common shares, a stockholder must hold such shares for more than 45 days during the
91-day period beginning on the date which is 45 days before the date on which such shares become ex-dividend with respect to such
dividend (taking into account certain special holding period rules that may, among other consequences, reduce a stockholder’s holding
period during any period in which the stockholder has diminished its risk of loss with respect to the shares). Stockholders are urged to
consult their tax advisors as to their ability to claim this deduction.
Distributions that we designate as capital gain dividends will generally be taxed to our stockholders as long-term capital gains, to
the extent that such distributions do not exceed our actual net capital gain for the taxable year, without regard to the period for which
the stockholder that receives such distribution has held its stock. We may elect to retain and pay taxes on some or all of our net longterm capital gains, in which case provisions of the Internal Revenue Code will treat our stockholders as having received, solely for tax
purposes, our undistributed capital gains, and the stockholders will receive a corresponding credit for taxes that we paid on such
undistributed capital gains. See Taxation of Modiv Inc. — Annual Distribution Requirements. Corporate stockholders may be required
to treat up to 20% of some capital gain distributions as ordinary income. Long-term capital gains are generally taxable at maximum
federal rates of 20 % in the case of stockholders that are individuals, trusts and estates, and currently 21% in the case of stockholders
that are corporations. Capital gains attributable to the sale of depreciable real property held for more than 12 months are subject to a
20% maximum federal income tax rate for taxpayers who are taxed as individuals, to the extent of previously claimed depreciation
deductions.
Distributions in excess of our current and accumulated earnings and profits will generally represent a return of capital and will
not be taxable to a stockholder to the extent that the amount of such distributions do not exceed the adjusted basis of the stockholder’s
shares with respect to which the distributions were made. Rather, the distributions will reduce the adjusted basis of the stockholder’s
shares. To the extent that such distributions exceed the adjusted basis of a stockholder’s shares, the stockholder generally must include
such distributions in income as long-term capital gain, or short-term capital gain if the shares have been held for one year or less. In
addition, any distribution that we declare in October, November or December of any year and that is payable to a stockholder of
record on a specified date in any such month will be treated as both paid by us and received by the stockholder on December 31 of
such year, provided that we actually pay the distribution before the end of January of the following calendar year.
To the extent that we have available net operating losses and capital losses carried forward from prior tax years, such losses may
reduce the amount of distributions that we must make in order to comply with the REIT distribution requirements. See Taxation of
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Modiv Inc. — Annual Distribution Requirements. Such losses, however, are not passed through to stockholders and do not offset
income of stockholders from other sources, nor would such losses affect the character of any distributions that we make, which are
generally subject to tax in the hands of stockholders to the extent that we have current or accumulated earnings and profits.
Dispositions of Our Stock. In general, capital gains recognized by individuals, trusts and estates upon the sale or disposition of
our stock will be subject to a maximum federal income tax rate of 20% if the stock is held for more than one year, and will be taxed as
ordinary income rates if the stock is held for one year or less. Gains recognized by stockholders that are corporations are subject to
federal income tax at a maximum rate, currently 21%, whether or not such gains are classified as long-term capital gains. Capital
losses recognized by a stockholder upon the disposition of our stock that was held for more than one year at the time of disposition
will be considered long-term capital losses, and are generally available only to offset capital gain income of the stockholder but not
ordinary income (except in the case of individuals, who may offset up to $3,000 of ordinary income each year). In addition, any loss
upon a sale or exchange of shares of our stock by a stockholder who has held the shares for six months or less, after applying holding
period rules, will be treated as a long-term capital loss to the extent of distributions that we make that are required to be treated by the
stockholder as long-term capital gain. In addition, all or a portion of any loss realized upon a taxable disposition of shares of our stock
may be disallowed if the taxpayer purchases other shares of the common stock within 30 days before or after the disposition.
If an investor recognizes a loss upon a subsequent disposition of our stock or other securities in an amount that exceeds a
prescribed threshold, it is possible that the provisions of Treasury regulations involving “reportable transactions” could apply, with a
resulting requirement to separately disclose the loss-generating transaction to the IRS. These regulations, though directed towards “tax
shelters,” are broadly written and apply to transactions that would not typically be considered tax shelters. The Internal Revenue Code
imposes significant penalties for failure to comply with these requirements. You should consult your tax advisor concerning any
possible disclosure obligation with respect to the receipt or disposition of our stock or securities or transactions that we might
undertake directly or indirectly. Moreover, you should be aware that we and other participants in the transactions in which we are
involved (including their advisors) might be subject to disclosure or other requirements pursuant to these regulations.
Repurchases. A repurchase of our shares will be treated under Section 302 of the Internal Revenue Code as a taxable dividend
(to the extent of our current or accumulated earnings and profits), unless the repurchase satisfies certain tests set forth in
Section 302(b) of the Internal Revenue Code enabling the repurchase to be treated as a sale or exchange of our shares. The repurchase
will satisfy such test if it (i) is “substantially disproportionate” with respect to the stockholder, (ii) results in a “complete termination”
of the stockholder’s stock interest in us, or (iii) is “not essentially equivalent to a dividend” with respect to the stockholder, all within
the meaning of Section 302(b) of the Internal Revenue Code. In determining whether any of these tests have been met, shares
considered to be owned by the stockholder by reason of certain constructive ownership rules set forth in the Internal Revenue Code, as
well as shares actually owned, must generally be taken into account. Because the determination as to whether any of the alternative
tests of Section 302(b) of the Internal Revenue Code are satisfied with respect to any particular stockholder will depend upon the facts
and circumstances existing at the time the determination is made, prospective stockholders are advised to consult their own tax
advisors to determine such tax treatment. If a repurchase of our shares is treated as a distribution that is taxable as dividend, the
amount of the distribution would be measured by the amount of cash and the fair market value of any property received by the
stockholders. The stockholder’s adjusted tax basis in such repurchased shares would be transferred to the stockholder’s remaining
stockholdings in us. If, however, the stockholder has no remaining stockholdings in us, such basis may, under certain circumstances,
be transferred to a related person or it may be lost entirely.
Liquidating Distributions. Once we have adopted (or are deemed to have adopted) a plan of liquidation for U.S. federal income
tax purposes, liquidating distributions received by a U.S. stockholder with respect to our shares will be treated first as a recovery of
the stockholder’s basis in the shares (computed separately for each block of shares) and thereafter as gain from the disposition of our
shares. In general, the U.S. federal income tax rules applicable to REITs likely will require us to complete our liquidation within 24
months following our adoption of a plan of liquidation. Compliance with this 24 month requirement could require us to distribute
unsold assets to a “liquidating trust.” Each stockholder would be treated as receiving a liquidating distribution equal to the value of
the liquidating trust interests received by the stockholder. The U.S. federal income tax treatment of ownership of an interest in any
such liquidating trust would differ materially from the U.S. federal income tax treatment of an investment in our shares, including the
potential incurrence of income treated as UBTI for tax-exempt stockholders.
Medicare tax on unearned income. Certain U.S. stockholders who are individuals, estates or trusts are required to pay an
additional 3.8% tax on, among other things, dividends on and capital gains from the sale or other disposition of stock. U.S.
stockholders should consult their tax advisors regarding the effect, if any, of this legislation on their ownership and disposition of our
Class C common stock.
Taxation of Non-U.S. Stockholders
In general, non-U.S. stockholders will not be considered to be engaged in a U.S. trade or business solely as a result of their
ownership of our shares. In cases where a non-U.S. stockholder’s investment in our shares is, or is treated as, effectively connected
with the non-U.S. stockholder’s conduct of a U.S. trade or business, dividend income received in respect of our shares and gain from
88

the sale of our shares generally will be “effectively connected income” (“ECI”) subject to U.S. federal income tax at graduated rates in
the same manner as if the non-U.S. stockholder were a U.S. stockholder, and such dividend income may also be subject to the 30%
branch profits tax (subject to possible reduction under a treaty) on the income after the application of the income tax in the case of a
non-U.S. stockholder that is a corporation. Additionally, non-U.S. stockholders that are nonresident alien individuals who are present
in the U.S. for 183 days or more during the taxable year and have a “tax home” in the U.S. are subject to a 30% withholding tax on
their capital gains. The remaining discussion below assumes the dividends and gain generated in respect of our shares is not
effectively connected to a U.S. trade or business of the non-U.S. stockholder and that the non-U.S. stockholder is not present in the
U.S. for more than 183 days during any taxable year.
FIRPTA
Under FIRPTA, gains from USRPIs are treated as ECI subject to U.S. federal income tax at graduated rates in the same manner
as if the non-U.S. stockholder were a U.S. stockholder (and potentially branch profits tax to non-U.S. corporations), and will generate
return filing obligations in the United States for such non-U.S. stockholders. USRPIs for purposes of FIRPTA generally include
interests in real property located in the United States and loans that provide the lender with a participation in the profits, gains,
appreciation (or similar arrangements) of real property located in the United States. Loans secured by real property located in the
United States that do not provide the lender with a participation in profits, gains, appreciation (or similar arrangements) of the real
property are generally not treated as USRPIs.
In addition, stock of a domestic corporation (including a REIT such as us) will be a USRPI if at least 50% of its real property
assets and assets used in a trade or business are USRPIs at any time during a prescribed testing period. Notwithstanding the foregoing
rule, our shares will not be a USRPI (i) if we are “domestically-controlled”, (ii) if our shares owned are of a class that is regularly
traded on an established securities market and the selling non-U.S. stockholder owned, actually or constructively, 10% or less of our
outstanding stock of that class at all times during a specified testing period (generally the lesser of the five year period ending on the
date of disposition or the period of our existence), (iii) with respect to a selling non-U.S. stockholder that is a “qualified shareholder”
(as described below) or (iv) with respect to a selling non-U.S. stockholder that is a “qualified foreign pension fund” (as described
below). A domestically controlled REIT is a REIT in which, at all times during a specified testing period (generally the lesser of the
five year period ending on the date of disposition of the REIT’s shares of stock or the period of the REIT’s existence), less than 50%
in value of its outstanding shares of stock is held directly or indirectly by non-U.S. persons.
Our shares are not currently traded on an established securities market. We also cannot assure you that we will be domesticallycontrolled at all times in the future. Thus, we cannot assure you that our shares are not or will not become a USRPI in the future.
Ordinary Dividends
The portion of dividends received by non-U.S. stockholders payable out of our earnings and profits that are not attributable to
gains from sales or exchanges of USRPIs will generally be subject to U.S. federal withholding tax at the rate of 30%, unless reduced
or eliminated by an applicable income tax treaty. Under some treaties, however, lower rates generally applicable to dividends do not
apply to dividends from REITs. In addition, any portion of the dividends paid to non-U.S. stockholders that are treated as excess
inclusion income will not be eligible for exemption from the 30% withholding tax or a reduced treaty rate.
Non-Dividend Distributions
A non-U.S. stockholder should not incur tax on a distribution in excess of our current and accumulated earnings and profits if the
excess portion of the distribution does not exceed the adjusted basis of its stock. Instead, the excess portion of the distribution will
reduce the adjusted basis of that stock. A non-U.S. stockholder generally will not be subject to U.S. federal income tax on a
distribution that exceeds both our current and accumulated earnings and profits and the adjusted basis of its stock unless our stock
constitutes a USRPI. If our stock is a USRPI, distributions in excess of both our earnings and the non-U.S. stockholder’s basis in our
stock will be treated as ECI subject to U.S. federal income tax. Regardless of whether the distribution exceeds basis, we will be
required to withhold 15% of any distributions to non-U.S. stockholders in excess of our current year and accumulated earnings (i.e.,
including distributions that represent a return of the non-U.S. stockholder’s tax basis in our stock). The withheld amounts will be
credited against any U.S. tax liability of the non-U.S. stockholder, and may be refundable to the extent such withheld amounts exceed
the stockholder’s actual U.S. federal income tax liability. Even in the event our stock is not a USRPI, we may choose to withhold on
the entire amount of any distribution at the same rate as we would withhold on a dividend because we may not be able to determine at
the time we make a distribution whether or not the distribution will exceed our current and accumulated earnings and profits.
However, a non-U.S. stockholder may obtain a refund of amounts that we withhold if we later determine that a distribution in fact
exceeded our current and accumulated earnings and profits, to the extent such withheld amounts exceed the stockholder’s actual U.S.
federal income tax liability.
Capital Gain Distributions.
Subject to an exception that may apply if our stock is regularly traded on an established securities market or if the selling nonU.S. stockholder is a “qualified shareholder” or a “qualified foreign pension fund,” each as described below, under a FIRPTA “look89

through” rule, any of our distributions to non-U.S. stockholders of gain attributable to the sale of a USRPI will be treated as ECI and
subject to 21% withholding. Amounts treated as ECI under the look-through rule may also be subject to the 30% branch profits tax
(subject to possible reduction under a treaty), after the application of the income tax to such ECI, in the case of a non-U.S. stockholder
that is a corporation. In addition, we will be required to withhold tax equal to 21% of the maximum amount that could have been
designated as capital gains dividends. Capital gains dividends received by a non-U.S. stockholder that are attributable to dispositions
of our assets other than USRPIs are not subject to U.S. federal income tax. This FIRPTA look-through rule also applies to
distributions in repurchases of shares and liquidating distributions, to the extent they represent distributions of gain attributable to the
sale of a USRPI.
A distribution that would otherwise have been treated as gain from the sale of a USRPI under the FIRPTA look-through rule will
not be treated as ECI, and instead will be treated as otherwise described herein without regard to the FIRPTA look-through rule, if (1)
the distribution is received with respect to a class of stock that is regularly traded on an established securities market located in the
United States, and (2) the recipient non-U.S. stockholder does not own more than 10% of that class of stock at any time during the
one-year period ending on the date on which the distribution is received. We are not publicly traded and such rules will not apply.
Dispositions of Our Shares. A sale of our shares by a non-U.S. stockholder generally will not be subject to U.S. federal income
tax unless our shares are a USRPI. If our shares are a USRPI, gain from the sale of our shares would be ECI to the non-U.S.
stockholder. If our shares are not a USRPI, gain from the sale of our shares would not be subject to U.S. federal income tax.
To the extent our shares are held directly (or indirectly through one or more partnerships) by a “qualified shareholder,” our
shares will not be treated as a USRPI. Further, to the extent such treatment applies, any distribution to such shareholder will not be
treated as gain recognized from the sale or exchange of a USRPI. For these purposes, a qualified shareholder is generally a non-U.S.
shareholder that (i)(A) is eligible for treaty benefits under an income tax treaty with the United States that includes an exchange of
information program, and the principal class of interests of which is listed and regularly traded on one or more stock exchanges or (B)
is a foreign limited partnership organized in a jurisdiction with an exchange of information agreement with the United States and that
has a class of regularly traded limited partnership units (having a value greater than 50% of the value of all partnership units) on the
New York Stock Exchange or Nasdaq, (ii) is a “qualified collective investment vehicle” (within the meaning of Section 897(k)(3)(B)
of the Internal Revenue Code) and (iii) maintains records of persons holding 5% or more of the class of interests described in clauses
(i)(A) or (i)(B) above. However, in the case of a qualified shareholder having one or more “applicable investors,” the exception
described in the first sentence of this paragraph will not apply with respect to a portion of the qualified shareholder’s shares
(determined by applying the ratio of the value of the interests held by applicable investors in the qualified shareholder to the value of
all interests in the qualified shareholder and applying certain constructive ownership rules). Such ratio applied to the amount realized
by a qualified shareholder on the disposition of our shares or with respect to a distribution from us attributable to gain from the sale or
exchange of a USRPI will be treated as amounts realized from the disposition of USRPIs. For these purposes, an “applicable
investor” is person who holds an interest in the qualified shareholder and holds more than 10% of our shares applying certain
constructive ownership rules.
FIRPTA will not apply to any USRPI held directly (or indirectly through one or more partnerships) by, or to any distribution
received from a REIT by, a “qualified foreign pension fund” or any entity all of the interests of which are held by a qualified foreign
pension fund. For these purposes, a “qualified foreign pension fund” is an organization or arrangement (i) created or organized in a
foreign country, (ii) established to provide retirement or pension benefits to current or former employees (or their designees) of one or
more employers for services rendered, (iii) which does not have a single participant or beneficiary that has a right to more than 5% of
its assets or income, (iv) which is subject to government regulation and provides annual information reporting about its beneficiaries
to relevant local tax authorities and (v) with respect to which, under its local laws, contributions that would otherwise be subject to tax
are deductible or excluded from its gross income or taxed at a reduced rate, or taxation of its income is deferred or taxed at a reduced
rate.
Repurchases and Liquidating Distributions. A repurchase of shares will be treated as a regular distribution or as a sale or
exchange of the repurchased shares under the same rules of Section 302 of the Internal Revenue Code that apply to U.S. stockholders
and which are discussed above under “Taxation of Taxable U.S. Stockholders.” Subject to the FIRPTA look-through rule, (i) if our
shares are a USRPI, gain from a repurchase treated as a sale or exchange of our shares would be ECI to the non-U.S. stockholder and
(ii) if our shares are not a USRPI, gain from a repurchase treated as a sale or exchange of our shares would not be subject to U.S.
federal income tax.
Once we have adopted (or are deemed to have adopted) a plan of liquidation for U.S. federal income tax purposes, liquidating
distributions received by a non-U.S. stockholder with respect to our shares will be treated first as a recovery of the stockholder’s basis
in the shares (computed separately for each block of shares) and thereafter as gain from the disposition of our shares. Subject to the
FIRPTA look-through rule, (i) if our shares are a USRPI, gain from a liquidating distribution with respect to our shares would be ECI
to the non-U.S. stockholder and (ii) if our shares are not a USRPI, gain from a liquidating distribution with respect to our shares would
not be subject to U.S. federal income tax.
The IRS takes the view that under the FIRPTA look-through rule, but subject to the exception described above that may apply to
a holder of no more than 10% of our shares if our shares are regularly traded on an established securities market, distributions in
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repurchases of our shares and liquidating distributions to non-U.S. stockholders will be treated as ECI and subject to 21% withholding,
and also potentially subject to branch profits tax in the case of corporate non-U.S. stockholders, to the extent that the distributions are
attributable to gain from the sale of a USRPI, regardless of whether our stock is a USRPI and regardless of whether the distribution is
otherwise treated as a sale or exchange.
Estate Tax. If our stock is owned or treated as owned by an individual who is not a citizen or resident (as specially defined for
U.S. federal estate tax purposes) of the United States at the time of such individual’s death, the stock will be includable in the
individual’s gross estate for U.S. federal estate tax purposes, unless an applicable estate tax treaty provides otherwise, and may
therefore be subject to U.S. federal estate tax.
Foreign Accounts and FATCA. The Foreign Account Tax Compliance Act (“FATCA”) currently imposes withholding taxes on
certain U.S. source passive payments to “foreign financial institutions” and certain other non-U.S. entities. Under FATCA, the failure
to comply with additional certification, information reporting and other specified requirements could result in withholding tax being
imposed on payments of dividends to U.S. stockholders who own shares of our stock through foreign accounts or foreign
intermediaries and certain non-U.S. stockholders. FATCA imposes a 30% withholding tax on dividends on our shares paid to a
foreign financial institution or to a foreign entity other than a financial institution, unless (i) the foreign financial institution undertakes
certain diligence and reporting obligations or (ii) the foreign entity is not a financial institution and either certifies it does not have any
substantial U.S. owners or furnishes identifying information regarding each substantial U.S. owner. If the payee is a foreign financial
institution (that is not otherwise exempt), it must either (1) enter into an agreement with the U.S. Treasury requiring, among other
things, that it undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign entities, annually report certain
information about such accounts, and withhold 30% on payments to account holders whose actions prevent it from complying with
these reporting and other requirements or (2) in the case of a foreign financial institution that is resident in a jurisdiction that has
entered into an intergovernmental agreement to implement FATCA, comply with the revised diligence and reporting obligations of
such intergovernmental agreement. Prospective investors should consult their tax advisors regarding the application of FATCA to an
investment in our company.
Taxation of Tax-Exempt Stockholders
Tax-exempt entities, including qualified employee pension and profit sharing trusts and individual retirement accounts, generally
are exempt from federal income taxation. However, they may be subject to taxation on their unrelated business taxable income, or
UBTI. While some investments in real estate may generate UBTI, the IRS has ruled that dividend distributions from a REIT to a taxexempt entity do not constitute UBTI. Based on that ruling, and provided that (1) a tax-exempt stockholder has not held our stock as
“debt financed property” within the meaning of the Internal Revenue Code (i.e., where the acquisition or holding of the property is
financed through a borrowing by the tax-exempt stockholder) and (2) our stock is not otherwise used in an unrelated trade or business,
distributions that we make and income from the sale of our stock generally should not give rise to UBTI to a tax-exempt stockholder.
Tax-exempt stockholders that are social clubs, voluntary employee benefit associations, supplemental unemployment benefit
trusts and qualified group legal services plans exempt from federal income taxation under Sections 501(c)(7), (c)(9), (c)(17) and
(c)(20) of the Internal Revenue Code are subject to different UBTI rules, which generally require such stockholders to characterize
distributions that we make as UBTI.
In certain circumstances, a pension trust that owns more than 10% of our stock could be required to treat a percentage of its
distributions as UBTI, if we are a “pension-held REIT.” We will not be a pension-held REIT unless (i) we are required to “look
through” one or more of our pension trust stockholders in order to satisfy the REIT “closely held” test and (ii) either (1) one pension
trust owns more than 25% of the value of our stock or (2) a group of pension trusts, each individually holding more than 10% of the
value of our stock, collectively owns more than 50% of our stock. Certain restrictions on ownership and transfer of our stock should
generally prevent a tax-exempt entity from owning more than 10% of the value of our stock and should generally prevent us from
becoming a pension-held REIT.
Tax-exempt stockholders are urged to consult their tax advisors regarding the federal, state, local and foreign income and other
tax consequences of owning and disposing of our stock.
Tax Consequences of Participation in Distribution Reinvestment Plan
If you elect to participate in our distribution reinvestment plan and are subject to federal income taxation, you will incur a tax
liability for distributions allocated to you even though you have elected not to receive the distributions in cash but rather to have the
distributions withheld and reinvested pursuant to our distribution reinvestment plan. Specifically, you will be treated as if you have
received the distribution from us in cash and then applied such distribution to the purchase of additional shares. In addition, to the
extent you purchase shares through our distribution reinvestment plan at a discount to their fair market value, you will be treated for
tax purposes as receiving an additional distribution equal to the amount of the discount, if any. You will be taxed on the amount of the
distribution as a dividend to the extent such distribution is from current or accumulated earnings and profits, unless we have
designated all or a portion of the distribution as a capital gain distribution. You will be subject to backup withholding if you fail to
comply with certain tax requirements. See below under —Backup Withholding and Information Reporting.
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Backup Withholding and Information Reporting
We will must report to our U.S. stockholders and the IRS the amount of dividends paid during each calendar year and the amount
of any tax withheld. Under the backup withholding rules, a U.S. stockholder may be subject to backup withholding with respect to
dividends paid unless the holder is a corporation or comes within other exempt categories and, when required, demonstrates this fact
or provides a taxpayer identification number or social security number, certifies as to no loss of exemption from backup withholding
and otherwise complies with applicable requirements of the backup withholding rules. A U.S. stockholder that does not provide his or
her correct taxpayer identification number or social security number may also be subject to penalties imposed by the IRS. Backup
withholding is not an additional tax. In addition, we may be required to withhold a portion of a capital gain distribution to any U.S.
stockholder who fails to certify its non-foreign status.
We must report annually to the IRS and to each non-U.S. stockholder the amount of dividends paid to such holder and the tax
withheld with respect to such dividends, regardless of whether withholding was required. Copies of the information returns reporting
such dividends and withholding may also be made available to the tax authorities in the country in which the non-U.S. stockholder
resides under the provisions of an applicable income tax treaty. A non-U.S. stockholder may be subject to backup withholding unless
applicable certification requirements are met.
Payment of the proceeds of a sale of our stock within the United States is subject to both backup withholding and information
reporting unless the beneficial owner certifies under penalties of perjury that it is a non-U.S. stockholder (and the payor does not have
actual knowledge or reason to know that the beneficial owner is a U.S. person) or the holder otherwise establishes an exemption.
Payment of the proceeds of a sale of our common stock conducted through certain U.S.-related financial intermediaries is subject to
information reporting (but not backup withholding) unless the financial intermediary has documentary evidence in its records that the
beneficial owner is a non-U.S. stockholder and specified conditions are met or an exemption is otherwise established.
Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against such holder’s U.S.
federal income tax liability provided the required information is furnished to the IRS.
Other Tax Considerations
Legislative or Other Actions Affecting REITs
The rules dealing with federal income taxation are constantly under review by persons involved in the legislative process and by
the IRS and the U.S. Treasury Department. Changes to the federal tax laws and interpretations thereof could adversely affect an
investment in our stock. The Tax Cuts and Jobs Act is a complex revision to the U.S. federal income tax laws with various impacts on
different categories of taxpayers and industries, and will require subsequent rulemaking and interpretation in a number of areas. The
long-term impact of the Tax Cuts and Jobs Act on the overall economy, government revenues, our tenants, us, and the real estate
industry cannot be reliably predicted at this time.
State, Local and Foreign Taxes
We and our subsidiaries and stockholders may be subject to state, local or foreign taxation in various jurisdictions including those
in which we or they transact business, own property or reside. We may own real property assets located in numerous jurisdictions, and
may be required to file tax returns in some or all of those jurisdictions. Our state, local or foreign tax treatment and that of our
stockholders may not conform to the federal income tax treatment discussed above. We may own foreign real estate assets and pay
foreign property taxes, and dispositions of foreign property or operations involving, or investments in, foreign real estate assets may
give rise to foreign income or other tax liability in amounts that could be substantial. Any foreign taxes that we incur do not pass
through to stockholders as a credit against their U.S. federal income tax liability. Prospective investors should consult their tax
advisors regarding the application and effect of state, local and foreign income and other tax laws on an investment in our stock.
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ERISA CONSIDERATIONS
The following is a summary of some considerations associated with an investment in our shares by a tax-qualified employee
pension benefit plan subject to Title I of ERISA (“ERISA Plans”), IRAs and other arrangements that are subject to Section 4975 of the
Internal Revenue Code. This summary is based on provisions of ERISA and the Internal Revenue Code, each as amended through the
date of this memorandum, and the relevant regulations, opinions and other authority issued by the Department of Labor and the IRS.
We cannot assure you that there will not be adverse tax or labor decisions or legislative, regulatory or administrative changes in the
future that would significantly modify the statements expressed herein. Any such changes may apply to transactions entered into prior
to the date of their enactment. We urge prospective investors to consult with their own advisors regarding the specific consequences of
purchasing, owning, and selling our shares.
This summary does not include a discussion of any laws, regulations, or statutes that may apply to investors not covered by
ERISA or the prohibited transaction rules in Section 4975 of the Internal Revenue Code, including, for example, investors such as
plans or arrangements that constitute governmental plans and church plans, which are exempt from ERISA and many Internal
Revenue Code requirements, and foreign plans. For such plans and arrangements, applicable laws (such as state laws) may impose
fiduciary responsibility requirements in connection with the investment of assets, and may have prohibitions that operate similarly to
the prohibited transaction rules of ERISA and the Internal Revenue Code, but which may also vary significantly from such
prohibitions. For any governmental, church plan or foreign plan, or other plans or arrangements not subject to ERISA or Section 4975
of the Internal Revenue Code, those persons responsible for the investment of the assets of such a plan or arrangements should
carefully consider the impact of such laws on an investment in our shares.
Each fiduciary of an ERISA Plan or any other retirement plan or account subject to Section 4975 of the Internal Revenue Code,
such as an IRA, seeking to invest plan assets in our shares must consider, taking into account the facts and circumstances of each such
plan or IRA, each a “benefit plan,” among other matters, whether:
•

the investment is consistent with the applicable provisions of ERISA, the Internal Revenue Code and other applicable laws;

•

the investment is made in accordance with the documents and instruments governing the benefit plan, including any investment
policy;

•

under the facts and circumstances pertaining to the benefit plan in question, the fiduciary’s responsibility to the plan has been
satisfied;

•

the investment will not constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal
Revenue Code or similar applicable law;

•

the investment will not be treated as “plan assets” of its plan or account under ERISA and Department of Labor regulations;

•

the investment will produce an unacceptable amount of “unrelated business taxable income,” or UBTI, to the benefit plan (see
Federal Income Tax Considerations—Taxation of Stockholders—Taxation of Tax-Exempt Stockholders);

•

the frequency of the need to value the assets of the benefit plan is sufficient; and

•

the investment in our shares is consistent with the liquidity needs of the plan or IRA, including liquidity needs to satisfy
minimum and other distribution requirements and tax withholding requirements that may be applicable.

Fiduciary Obligations
ERISA imposes certain requirements on ERISA Plans and on those persons who are fiduciaries with respect to ERISA Plans. A
person is generally a “fiduciary” with respect to an ERISA Plan if the person exercises discretionary authority or control with respect
to the management of the ERISA Plan or the management or disposition of the ERISA Plan’s assets or provides investment advice for
a fee with respect to Plan assets. Under ERISA, a plan fiduciary’s responsibilities include the following duties:
•

to act solely in the interest of plan participants and beneficiaries and for the exclusive purpose of providing benefits to them,
as well as defraying reasonable expenses of plan administration;

•

to invest plan assets prudently;

•

to diversify the investments of the plan, unless it is clearly prudent not to do so;

•

to ensure sufficient liquidity for the plan;

•

to ensure that plan investments are made in accordance with plan documents; and

•

to consider whether an investment would constitute or give rise to a prohibited transaction under ERISA or the Internal
Revenue Code.
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ERISA also requires that, with certain exceptions, the assets of an ERISA Plan be held in trust and that the trustee, or a duly
authorized named fiduciary or investment manager, have exclusive authority and discretion to manage and control the assets of the
plan. Individuals making investment decisions with respect to an ERISA Plan need to determine whether an investment in our shares
is appropriate under the custodial or trust agreement governing such ERISA Plan. It is highly advisable to confer with the custodian or
trustee of an ERISA Plan to ensure that an investment in the shares presents no problems under the ERISA Plan’s custodial or trust
agreement.
On June 5, 2019, the SEC finalized “Regulation Best Interest” which, among other things, generally requires a heightened
standard of care for broker-dealers (i.e., that they act in the “best interest” of their retail customers when recommending securities
transactions) and clarifies the SEC’s view of the fiduciary duty that investment advisors owe their clients. In addition, on June 29,
2020, the Department of Labor released a proposed prohibited transaction class exemption allowing investment advisors, brokerdealers, banks, insurance companies and other financial firms that provide fiduciary investment advice to give retirement investment
advice using “Impartial Conduct Standards,” which are intended to be consistent with the Regulation Best Interest issued by the SEC
and the fiduciary duty of registered investment advisers under securities laws. The Impartial Conduct Standards generally require
investment advice fiduciaries to provide advice in the best interest of retirement investors, charge only reasonable compensation, and
make no materially misleading statements. The proposed exemption also describes when advice about rollovers to IRAs could be
considered fiduciary advice under ERISA and the Internal Revenue Code. Benefit plans are urged to consult with their own advisors
regarding the impact of these rules on purchasing and holding investments in our shares.
Prohibited Transactions
Generally, both ERISA and the Internal Revenue Code prohibit benefit plans from engaging in certain transactions involving
plan assets with specified parties, such as sales or exchanges or leasing of property, loans or other extensions of credit, furnishing
goods or services, or transfers to, or use of, plan assets. The specified parties are referred to as “parties-in-interest” under ERISA and
as “disqualified persons” under the Internal Revenue Code. These definitions generally include fiduciaries and “persons providing
services” to the benefit plan, employer or employee organization sponsors of the benefit plan and other individuals or entities affiliated
with the foregoing. Thus, if we are deemed to hold plan assets, our management could be characterized as fiduciaries with respect to
such assets, and each would be deemed to be a party-in-interest under ERISA and a disqualified person under the Internal Revenue
Code with respect to investing benefit plans. Whether or not we are deemed to hold plan assets, if we or our affiliates are affiliated
with a benefit plan investor, we might be a disqualified person or party-in-interest with respect to such benefit plan investor, resulting
in a prohibited transaction merely upon investment by such benefit plan in our shares.
If a prohibited transaction were to occur for which no exemption is available, the Internal Revenue Code imposes an excise tax
equal to 15% of the amount involved and authorizes the IRS to impose an additional 100% excise tax if the prohibited transaction is
not “corrected” in a timely manner. These taxes would be imposed on any disqualified person who participates in the prohibited
transaction. In addition, we and possibly other fiduciaries of benefit plan stockholders subject to ERISA who permitted the prohibited
transaction to occur or who otherwise breached their fiduciary responsibilities (or a non-fiduciary participating in a prohibited
transaction) could be required to restore to the benefit plan any profits they realized as a result of the transaction or breach and make
good to the benefit plan any losses incurred by the benefit plan as a result of the transaction or breach. With respect to an IRA that
invests in our shares, the occurrence of a prohibited transaction involving the individual who established the IRA, or his or her
beneficiary, would cause the IRA to lose its tax-exempt status under Section 408(e)(2) of the Internal Revenue Code.
Plan Asset Considerations
In order to determine whether an investment in our shares by a benefit plan creates or gives rise to the potential for either
prohibited transactions or our assets being treated as plan assets as referred to above, a fiduciary must consider whether an investment
in our shares will cause our assets to be treated as assets of the investing benefit plan. Neither ERISA nor the Internal Revenue Code
expressly defines the term “plan assets”; however, regulations promulgated by the Department of Labor (Regulation Section 2510.3101, as modified by Section 3(42) of ERISA) provide guidelines as to whether, and under what circumstances, the underlying assets of
an entity will be deemed to constitute assets of a benefit plan when the plan invests in that entity. We refer to this regulation as the
“Plan Assets Regulation.”
If our assets were deemed to be plan assets under ERISA, among other things:
•
•

•
•

the prudence and other fiduciary responsibility standards of ERISA would apply to investments made by the Company;
certain transactions in which we might seek to engage could constitute “prohibited transactions” under ERISA and the Internal
Revenue Code, which, absent an exemption, could restrict us from acquiring an otherwise desirable asset or from entering into
an otherwise favorable transaction;
we might have to provide benefit plan stockholders with the opportunity to sell their shares to us or we might dissolve;
our assets could be subject to ERISA’s reporting and disclosure requirements;
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•
•

the fiduciary causing the benefit plan to make an investment in our shares could be deemed to have delegated its responsibility
to manage the assets of the benefit plan; and
the indicia of ownership of our assets would have to be maintained within the jurisdiction of the district courts of the United
States unless certain regulatory exceptions were applicable.

The Plan Assets Regulation provides that the underlying assets of an entity such as a REIT will be treated as assets of a benefit
plan investing therein unless the entity satisfies one of the exceptions to the general rule. We believe that we will satisfy one or more
of the exceptions that are described below.
Exception for “Publicly-Offered Securities.” If a benefit plan acquires “publicly-offered securities,” the assets of the issuer of the
securities will not be deemed to be “plan assets” under the Plan Assets Regulation. A publicly-offered security must be:
•

sold as part of a public offering registered under the Securities Act, and be part of a class of securities registered under the
Exchange Act within a specified time period;

•

part of a class of securities that is owned by 100 or more persons who are independent of the issuer and one another; and

•

“freely transferable.”

Our shares are being sold as part of an offering of securities to the public pursuant to an effective registration statement under the
Securities Act and are part of a class that was registered under the Exchange Act within the specified period. In addition, we have in
excess of 100 independent stockholders.
Whether a security is “freely transferable” depends upon the particular facts and circumstances. The Plan Assets Regulation
provides several examples of restrictions on transferability that, absent unusual circumstances, will not prevent the rights of ownership
in question from being considered “freely transferable” if the minimum investment is $10,000 or less. Where the minimum investment
in a public offering of securities is $10,000 or less, the presence of the following restrictions on transfer will not ordinarily affect a
determination that such securities are “freely transferable”:
•

any restriction on, or prohibition against, any transfer or assignment that would either result in a termination or
reclassification of the entity for federal or state tax purposes or that would violate any state or federal statute, regulation,
court order, judicial decree or rule of law;

•

any requirement that not less than a minimum number of shares or units of such security be transferred or assigned by any
investor, provided that such requirement does not prevent transfer of all of the then remaining shares or units held by an
investor;

•

any prohibition against transfer or assignment of such security or rights in respect thereof to an ineligible or unsuitable
investor; and

•

any requirement that reasonable transfer or administrative fees be paid in connection with a transfer or assignment.

We have been structured with the intent to satisfy the “freely transferable” requirement set forth in the Plan Assets Regulation
with respect to our shares, although there is no assurance that our shares will meet such requirement. Our shares are subject to certain
restrictions on transfer intended to ensure that we continue to qualify for federal income tax treatment as a REIT and to comply with
state securities laws and regulations with respect to investor suitability. The minimum investment in our shares is at least $500, except
under certain circumstances. Because the minimum investment is less than $10,000, these restrictions should not cause the shares to be
deemed not “freely transferable.”
As our Class C common stock is intended to be held by 100 or more independent stockholders, and assuming that no other facts
and circumstances other than those referred to in the preceding paragraphs exist that restrict transferability of shares of our Class C
common stock and this offering takes place as described in this memorandum, shares of our Class C common stock should constitute
“publicly-offered securities.” Accordingly, we believe that our underlying assets should not be considered “plan assets” under the Plan
Assets Regulation.
Exception for Insignificant Participation by Benefit Plan Investors. The Plan Assets Regulation provides that the assets of an
entity will not be deemed to be the assets of a benefit plan if equity participation in the entity by benefit plan investors, including
benefit plans, is not “significant.” The Plan Assets Regulation provides that equity participation in an entity by benefit plan investors
is “significant” if at any time 25% or more of the value of any class of equity interest is held by benefit plan investors. The term
benefit plan investors is defined for this purpose under ERISA Section 3(42) and includes any employee benefit plan subject to Part 4
of Title I of ERISA, any plan subject Section 4975 of the Internal Revenue Code, and any entity whose underlying assets include plan
assets by reason of a plan’s investment in such entity. In calculating the value of a class of equity interests, the value of any equity
interests held by us or any of our affiliates, or any person (other than a benefit plan investor) that has discretionary authority or control
with respect to our assets or that provides investment advice for a fee with respect to our assets (or an affiliate of such person), must
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be excluded. It is not clear whether we will qualify for this exception since we do expect to have equity participation by benefit plan
investors that may be in excess of 25%, which would be deemed to be significant, as defined above.
Other Prohibited Transactions
Regardless of whether the shares qualify for the “publicly-offered securities” exception of the Plan Assets Regulation, a
prohibited transaction could occur if we, any selected broker-dealer or any of their affiliates is a fiduciary (within the meaning of
Section 3(21) of ERISA) with respect to any benefit plan purchasing our shares. Accordingly, unless an administrative or statutory
exemption applies, shares should not be purchased by a benefit plan with respect to which any of the above persons is a fiduciary.
Annual Valuation
A fiduciary of an ERISA Plan is required to determine annually the fair market value of each asset of the plan as of the end of the
plan’s fiscal year and to file a report reflecting that value with the Department of Labor. When the fair market value of any particular
asset is not available, the fiduciary is required to make a good faith determination of that asset’s fair market value, assuming an
orderly liquidation at the time the determination is made. In addition, a trustee or custodian of an IRA must provide an IRA participant
with a statement of the value of the IRA each year. Failure to satisfy these requirements may result in penalties, damages or other
sanctions.
Commencing as of December 31, 2017, we have valued our shares annually and shortly thereafter publish a NAV per share.
Commencing as of January 1, 2021, we will value our shares quarterly and shortly thereafter publish a NAV per share. To date,
neither the IRS nor the Department of Labor has promulgated regulations specifying how a plan fiduciary or IRA custodian should
determine the fair market value of shares when the fair market value of such shares is not determined in the marketplace.
On January 27, 2020, our board of directors approved an offering price calculated as of December 31, 2020 after adjustment for
our 1:3 reverse stock split on February 1, 2021 of $23.03 per share for shares of Class C common stock to be sold in this offering and
for shares of Class C common stock to be sold under our distribution reinvestment plan.
As with any valuation methodology, the methodologies used to calculate our NAV are based upon a number of estimates and
assumptions that may not be accurate or complete. Different parties using different assumptions and estimates could derive a different
NAV per share of our Class C common stock, and these differences could be significant. The NAV per share is not audited and does
not represent the fair value of our assets less the fair value of our liabilities according to GAAP. The NAV per share does not reflect a
discount for the fact that we will have been externally managed prior to the Self-Management Transaction, nor does it reflect a real
estate portfolio premium/discount versus the sum of the individual property values. The NAV per share also does not take into account
estimated disposition costs and fees for real estate properties that are not held for sale, debt prepayment penalties that could apply
upon the prepayment of certain of our debt obligations, the impact of restrictions on the assumption of debt or swap breakage fees that
may be incurred upon the termination of certain of our swaps prior to expiration.
Accordingly, with respect to our NAV per share which becomes our updated offering price, we can give no assurance that:
• a stockholder would ultimately realize distributions per share equal to NAV per share upon a sale of our company;
• our shares of Class C common stock would trade at our NAV value per share on a national securities exchange;
• a third party would offer our NAV per share in an arm’s-length transaction to purchase all or substantially all of our shares of
Class C common stock;
• another independent third-party appraiser or third-party valuation firm would agree with our NAV per share; or
• the methodology used to determine our NAV per share would be sufficient to enable fiduciaries or IRA custodians to comply
with ERISA and Internal Revenue Code reporting requirements.
The value of our shares will fluctuate over time in response to developments related to the capital raised during our offering
stage, future investments, the performance of individual assets in our portfolio and the management of those assets and the real estate
and finance markets. Our board of directors generally anticipates that the NAV per share will be determined in on a quarterly basis.
In calculating NAV per share, our board of directors will estimate the value of our shares based on the estimated value of our
assets less the estimated value of our liabilities divided by the number of shares outstanding. As a result, such NAV per share will be
subject to the limitations discussed in the paragraph above. Benefit plan investors should consider whether an investment in the
Company will inhibit the benefit plan’s ability to value its plan assets in accordance with ERISA, the Internal Revenue Code and the
terms of the benefit plan.
Plan Liquidity
Benefit plan investors should consider the limited liquidity of an investment in the Company as it relates to the minimum
distribution requirements of the Internal Revenue Code, if applicable, and as it relates to other distributions (such as, for example, de
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minimis cash-out distributions and minimum required distributions) that may be required under the terms of the plan or by applicable
law. Benefit plan investors should also consider whether the limited liquidity of an investment in the Company could impair the
benefit plan’s withholding or other tax obligations.
The foregoing requirements of ERISA, the Internal Revenue Code and similar applicable law are complex and subject to
change. Plan fiduciaries and the beneficial owners of IRAs are urged to consult with their own legal and tax advisors
regarding an investment in our shares.
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DESCRIPTION OF SHARES
Our charter authorizes the issuance of 450,000,000 shares of capital stock, of which 300,000,000 shares are designated as Class C
common stock with a par value of $0.001 per share; 100,000,000 are designated as Class S common stock with a par value of $0.001
per share; and 50,000,000 are designated as preferred stock with a par value of $0.001 per share. Our board of directors may amend
our charter from time-to-time, without stockholder approval, to increase or decrease the aggregate number of authorized shares of
capital stock or the number of authorized shares of capital stock of any class or series. Except as otherwise set forth in our charter,
Class C common stock and Class S common stock have identical preferences, rights, voting powers, restrictions, limitations as to
dividends and other distributions, qualifications, and terms and conditions of redemption. As of December 31, 2020 and after adjusting
for the 1:3 reverse stock split that was effective on February 1, 2021, there were 7,874,541 shares of our Class C common stock issued
and outstanding, 62,860 shares of our Class S common stock issued and outstanding, and no shares of preferred stock issued and
outstanding.
Common Stock
Our charter authorizes our board of directors, without approval of our common stockholders, to reclassify any unissued shares of
common stock into one or more classes or series of common stock. Subject to the provisions of our charter regarding the restrictions
on ownership and transfer of our stock and except as may otherwise be specified in the terms of any class or series of common stock,
each outstanding share of common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including
the election of directors and, except as provided with respect to any other class or series of stock, the holders of shares of common
stock will possess the exclusive voting power. Our charter does not provide for cumulative voting in the election of our directors.
Therefore, the holders of a majority of our outstanding shares of common stock, voting together as a single class, can elect our entire
board of directors.
Subject to any preferential rights of any outstanding class or series of shares of stock and to the provisions in our charter
regarding the restriction on ownership and transfer of stock, the holders of our common stock are entitled to receive such distributions
as may be authorized from time to time by our board of directors (or a committee of the board of directors) and declared by us out of
legally available funds and, upon liquidation, are entitled to receive all assets available for distribution to our stockholders. Holders of
shares of our common stock do not have preemptive rights, which means that you will not have an automatic option to purchase any
new shares that we issue, nor do holders of our shares of common stock have any preference, conversion, exchange, sinking fund, or
appraisal rights. Our shares of common stock, when purchased and paid for and issued in accordance with the terms of this
memorandum, will be legally issued, fully paid and non-assessable.
Class C Shares
Shares of Class C common stock will be issued and sold in this offering exclusively to U.S. Persons, as such term is defined in
Regulation S promulgated under the Securities Act.
Class S Shares
We are not offering any shares of Class S common stock for sale as part of this offering. Rather, we intend to offer and sell shares
of Class S common stock exclusively to non-U.S. Persons as defined under Rule 903 promulgated under the Securities Act pursuant to
an exemption from the registration requirements of the Securities Act under and in accordance with Regulation S of the Securities Act.
We intend to sell the Class S shares either directly or through brokers or other persons who may be paid upfront selling
commissions in amounts of up to 3.5% of the purchase amount. We may also pay deferred commissions to such brokers or other
persons of up to 2.0% per annum of the purchase amount for a period of years. In any event, all such commissions shall not exceed
10.0% of the gross proceeds from the sale of such shares excluding upfront commissions.
Preferred Stock
Our charter authorizes our board of directors to designate and issue one or more classes or series of preferred stock without
approval of our Class C common stockholders and to establish the preferences, conversion or other rights, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications and terms or conditions of repurchase of each class or series of
preferred stock so issued. Because our board of directors has the power to establish the preferences and rights of each class or series of
preferred stock, it may afford the holders of any series or class of preferred stock preferences, powers and rights senior to the rights of
holders of our common stock. The issuance of preferred stock could have the effect of delaying or preventing a change in control. Our
board of directors has no present plans to issue preferred stock but may do so at any time in the future without stockholder approval. A
majority of our independent directors who do not have an interest in the transaction must approve any issuance of preferred stock. Our
independent directors are authorized by our charter to consult with company counsel or independent counsel at our expense before
deciding whether to approve the issuance of preferred stock.
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Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Phoenix American Financial Services, Inc. Our transfer agent maintains
a stock ledger that contains the name and address of each stockholder and the number of shares that the stockholder holds. We are not
required to issue shares of our common stock in certificated form. Information regarding restrictions on the transferability of our
shares appear on our share certificates, if any, or will be provided to stockholders in a written statement provided on request and
without charge. With respect to uncertificated stock, we will continue to treat the stockholder registered on our stock ledger as the
owner of the shares until the record owner and the new owner deliver a properly executed stock transfer form to us, along with a fee to
cover reasonable transfer costs, in an amount determined by our board of directors. We will provide the required form to any
registered holder upon request.
Meetings and Special Voting Requirements
An annual meeting of our stockholders will be held each year, at least 30 days after delivery of our annual report to stockholders.
Special meetings of stockholders may be called only upon the request of a majority of our directors, a majority of our independent
directors, our president, our chief executive officer and must be called by our secretary upon the written request of common
stockholders holding at least 10% of the votes entitled to be cast on any issue proposed to be considered at the special meeting. The
meeting must be held not less than 15 days nor more than 60 days after the distribution of the notice of the meeting. A quorum
consists of the presence in person or by proxy of stockholders entitled to cast a majority of all the votes entitled to be cast at a
stockholder meeting, except that when specified business is to be voted on by a class or series voting as a class, the holders of a
majority of the shares of such class or series shall constitute a quorum for the transaction of such business. Generally, the affirmative
vote of a majority of all votes cast is necessary to take stockholder action, except as described in the next paragraph and except that
the affirmative vote of a majority of the shares represented in person or by proxy at a meeting at which a quorum is required to elect a
director.
Under the MGCL and our charter, stockholders generally are entitled to vote at a duly held meeting at which a quorum is present
on (1) amendments to our charter, (2) our liquidation and dissolution, (3) a merger, consolidation, conversion, statutory share
exchange or sale or other disposition of all or substantially all of our assets, (4) election or removal of our directors, (5) if provided by
our bylaws, amendment of our bylaws to the extent provided in our bylaws and (6) such other matters that our board of directors has
declared advisable and directed that the matter be submitted to our stockholders for approval or ratification. Except with respect to the
election of directors or as otherwise provided in our charter, the vote of stockholders holding at least a majority of the outstanding
shares of our stock entitled to vote is required to approve any such action, and no such action can be taken by our board of directors
without such majority vote of our stockholders. In addition, although the North American Securities Administrators Association’s
Statement of Policy Regarding Real Estate Investment Trusts, as revised and adopted on May 7, 2007 (the “NASAA Guidelines”),
indicates that stockholders are permitted to amend our charter or dissolve us without the necessity for concurrence by our board of
directors, we are required to comply with the MGCL, which provides that any amendment to our charter or any dissolution of our
company must first be declared advisable by our board of directors. Therefore, except with respect to the election or removal of our
directors, prior to a stockholder vote, our board of directors must first adopt a resolution that the proposed action is advisable and
directing the matter to be submitted to the stockholders. Accordingly, the only proposals to amend our charter or to dissolve our
company that will be presented to our stockholders will be those that have been declared advisable by our board of directors.
Stockholders are not entitled to exercise any of the rights of an objecting stockholder provided for in Title 3, Subtitle 2 of the MGCL
unless our board of directors determines that such rights apply, with respect to all or any classes or series of stock, to one or more
transactions occurring after the date of the determination in connection with which stockholders would otherwise be entitled to
exercise such rights. Stockholders have the power, without the concurrence of the directors, to remove a director from our board of
directors with or without cause and by the affirmative vote of at least a majority of the shares of stock entitled to vote generally in the
election of directors.
Advance Notice for Stockholder Nominations for Directors and Proposals of 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 our stockholders may be made only (1) pursuant to our notice of the
meeting, (2) by or at the direction of our board of directors or (3) by a stockholder who is a stockholder of record at the record date set
by the board of directors for purposes of determining stockholders entitled to vote at the meeting, at the time of giving the advance
notice required by the bylaws and at the time of the meeting who is entitled to vote at the meeting in the election of each individual
nominated or on such other business and who has complied with the advance notice procedures of the bylaws. In order for a
stockholder to nominate a director or propose new business at the annual stockholders’ meeting, our bylaws generally require that the
stockholder give notice of the nomination or proposal not less than 120 days nor more than 150 days prior to the anniversary of the
preceding year’s annual meeting.
With respect to special meetings of stockholders, only the business specified in our notice of the meeting may be brought before
the meeting. Our bylaws contain a similar notice requirement in connection with nominations for directors at a special meeting of
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stockholders called for the purpose of electing one or more directors. Failure to comply with the notice provisions will result in such
stockholders being unable to nominate directors or propose new business.
Restriction on Ownership of Shares
Ownership Limit
To maintain our REIT qualification, not more than 50% in value of our outstanding shares may be owned, directly or indirectly,
by five or fewer individuals (including certain entities treated as individuals under the Internal Revenue Code) during the last half of
each taxable year. In addition, at least 100 persons who are independent of us and each other must beneficially own our outstanding
shares for at least 335 days per 12-month taxable year or during a proportionate part of a shorter taxable year. We may prohibit certain
acquisitions and transfers of shares so as to ensure our continued qualification as a REIT under the Internal Revenue Code.
Our charter contains a limitation on ownership that prohibits any individual or entity from directly acquiring beneficial ownership
of more than 9.8% in value of our then outstanding shares of capital stock (which includes common stock and any preferred stock we
may issue) or more than 9.8% in value or number, whichever is more restrictive, of our then outstanding shares of common stock.
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 and the proposed transferee will acquire no rights in such stock. Any attempted transfer of our stock
which, if effective, would result in violation of the ownership limits discussed above or in our being “closely held” under
Section 856(h) of the Internal Revenue Code or otherwise failing to maintain our qualification as a REIT, will cause the number of
shares of our stock causing the violation (rounded up to the nearest whole share) to be automatically transferred to a trust for the
exclusive benefit of one or more charitable beneficiaries, and the proposed transferee will not acquire any rights in the shares of our
stock. If the transfer to the trust would not be effective for any reason to prevent any of the foregoing, the transfer of that number of
shares that otherwise would cause a person to violate any of the restrictions described above will be null and void and the proposed
transferee will acquire no rights in such shares of our stock. The automatic transfer will be deemed to be effective as of the close of
business on the business day, as defined in our charter, prior to the date of the transfer. Shares of our stock held in the trust will be
issued and outstanding shares. The proposed transferee will not benefit economically from ownership of any shares of stock held in
the trust, will have no rights to dividends and no rights to vote or other rights attributable to the shares of stock held in the trust. The
trustee of the trust will have all voting rights and rights to dividends or other distributions with respect to shares held in the trust.
These rights will be exercised for the exclusive benefit of the charitable 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. Any dividend or distribution paid to the
trustee will be held in trust for the charitable beneficiary. 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 charitable beneficiary. However, if we have already
taken irreversible corporate action, then the trustee will not have the authority to rescind and recast the vote.
Shares of our stock transferred to the trustee are deemed offered for sale to us, or our designee, at a price per share equal to the
lesser of (i) the price paid by the proposed transferee for the shares (or, in the case of a devise or gift, the market price at the time of
such devise or gift) and (ii) the market price on the date we accept, or our designee accepts, such offer. We may reduce the amount so
payable to the trustee by the amount of any distribution that we made to the proposed transferee before we discovered that the shares
had been automatically transferred to the trust and that are then owed by the proposed transferee to the trustee as described above, and
we may pay the amount of any such reduction to the trustee for distribution to the charitable beneficiary. We have the right to accept
such offer until the trustee has sold the shares of our stock held in the trust as discussed below. Upon a sale to us, the interest of the
charitable beneficiary in the shares sold terminates, and the trustee must distribute the net proceeds of the sale to the proposed
transferee and must distribute any distributions held by the trustee with respect to such shares to the charitable beneficiary.
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 charitable beneficiary in the shares sold will terminate and the trustee will distribute the net proceeds of the sale
to the proposed transferee and to the charitable beneficiary as follows. The proposed transferee will receive the lesser of (i) the price
paid by the proposed transferee for the shares or, if the proposed transferee did not give value for the shares in connection with the
event causing the shares to be held in the trust, such as a gift, devise or other similar transaction, the market price, as defined in our
charter, of the shares on the day of the event causing the shares to be held in the trust and (ii) the price per share received by the
trustee from the sale or other disposition of the shares. The trustee may reduce the amount payable to the proposed transferee by the
amount of dividends and other distributions which have been paid to the proposed transferee and are owed by the proposed transferor
to the transferee. Any net sale proceeds in excess of the amount payable per share to the proposed transferee will be paid immediately
to the charitable beneficiary. 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 shall be deemed to have been sold on behalf of the trust and, to the extent that the proposed
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transferee received an amount for the shares that exceeds the amount he was entitled to receive, the excess shall be paid to the trustee
upon demand.
Any person who acquires or attempts or intends to acquire shares of our stock in violation of the foregoing restriction or who
owns shares of our stock that were transferred to any such trust is required to give immediate written notice to us of such event or, in
the case of a proposed or attempted transaction, at least 15 days’ prior written notice. Such person shall provide to us such other
information as we may request in order to determine the effect, if any, of such transfer on our status as a REIT.
The foregoing restrictions continue to apply until our board of directors determines it is no longer in our best interest to continue
to qualify as a REIT or that compliance with the foregoing restrictions is no longer required for REIT qualification.
Our board of directors, in its sole discretion, may exempt a person (prospectively or retroactively) from the limitation on
ownership of more than 9.8% in value of our then outstanding shares of capital stock (which includes common stock and any preferred
stock we may issue) or more than 9.8% in value or number, whichever is more restrictive, of our then outstanding shares of common
stock. However, the board of directors may not exempt any person whose ownership of our outstanding stock would result in our
being “closely held” within the meaning of Section 856(h) of the Internal Revenue Code or otherwise would result in our failure to
maintain our qualification as a REIT. In order to be considered by our board of directors for exemption, a person also must not own,
directly or indirectly, an interest in our tenant (or a tenant of any entity which we own or control) that would cause us to own, directly
or indirectly, more than a 9.9% interest in the tenant. Any violation or attempted violation of any such representations or undertakings
will result in such stockholder’s shares of stock being automatically transferred to a charitable trust. As a condition of granting the
waiver or establishing the excepted holder limit, our board of directors may require an opinion of counsel or a ruling from the IRS, in
either case in form and substance satisfactory to our board of directors, in its sole discretion, in order to determine or ensure our status
as a REIT and such representations and undertakings from the person requesting the exception as our board of directors may require in
its sole discretion to make the determinations above.
Every owner of more than 5% of the outstanding shares of our stock during any taxable year, or such lower percentage as
required by the Internal Revenue Code or the regulations promulgated thereunder, within 30 days after the end of each taxable year, is
required to give us written notice, stating his or her name and address, the number of shares of our stock which he or she beneficially
owns and a description of the manner in which the shares are held. Each such owner shall provide us with such additional information
as we may request in order to determine the effect, if any, of its beneficial ownership on our status as a REIT and to ensure
compliance with the ownership limits. In addition, each stockholder shall, upon demand, be required to provide us with such
information as we may request in order to determine our status as a REIT and to comply with the requirements of any taxing authority
or governmental authority or to determine such compliance. These restrictions could delay, defer or prevent a transaction or change in
control of our company that might involve a premium price for our shares of Class C common stock or otherwise be in the best
interests of our stockholders.
Investor Qualifications and Transfer Restrictions
Federal securities laws require that purchasers of our Class C common stock meet standards regarding net worth, income or
financial sophistication. These standards are described above at Investor Qualifications immediately following the cover page of this
memorandum.
Because of the following restrictions, purchasers of our Class C common stock are advised to consult legal counsel prior to making
any reoffer, resale, pledge or other transfer of the shares offered by this memorandum.
The offer and sale of the shares of our Class C common stock pursuant to this memorandum have not been, and will not be, registered
under the Securities Act, or any other securities law, including state securities or blue-sky laws. This offering is made as a private placement
pursuant to Section 4(a)(2) of the Securities Act, and only to parties that are “accredited investors” as defined in Rule 501(a) of Regulation
D under the Securities Act.
The shares of Class C common stock offered by this memorandum are subject to restrictions on transferability and resale and may not
be transferred or resold except as permitted under federal and state securities laws or pursuant to registration or applicable exemption
therefrom, or in a transaction outside the United States pursuant to the resale provisions of Regulation S. The shares offered by this
memorandum may only be resold to (a) the Company or any of its subsidiaries, (b) to “qualified institutional buyers” (as defined under
Rule 144A of the Securities Act) in compliance with Rule 144A under the Securities Act, (c) to Institutional Accredited Investors (under
Rule 501(a)(1), (2), (3) or (7) under the Securities Act) that are not a “qualified institutional buyer” and that are acquiring the shares for
their own account or for the account of another Institutional Accredited Investor for investment purposes and not with a view to, or for,
an offer or sale in connection with any distribution in violation of the Securities Act, (d) in transactions outside the United States pursuant
to the exemption from registration provided by Regulation S under the Securities Act, (e) pursuant to the exemption from registration
provided by Rule 144 under the Securities Act or (f) in accordance with another exemption from the registration requirements under the
Securities Act, applicable state or foreign securities laws. Investors should be aware that they will be required to bear the financial risks of
their investment for an indefinite period.
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Distributions
We intend to pay distributions on a monthly basis, and we paid our first distribution on July 11, 2016. The rate is determined by
our board of directors based on our financial condition and such other factors as our board of directors deems relevant. Our board of
directors has not pre-established a percentage range of return for distributions to stockholders. We have not established a minimum
distribution level, and our charter does not require that we make distributions to our stockholders.
The 13th Distribution
Subject to stockholder approval of planned amendments to our charter, we plan to pay a 13th distribution if our Adjusted Funds
From Operations (“AFFO”) exceeds 100% of distributions declared for the year ending December 31, 2021. Any 13th distribution
would be declared by our board of directors during January 2022 and be based on the outstanding shares held by stockholders on the
declaration date using the following formula: (i) the daily amount of the 13th distribution divided by 365 days (ii) multiplied by the
number of days such shares were held by such stockholder from January 1, 2021 through December 31, 2021. Stockholders will only
be eligible for any 13th distribution declared by the board of directors if they hold such shares on the declaration date in January 2022.
During our offering stage, when we may raise capital more quickly than we acquire income producing assets, and from time to
time during our operational state, we may not pay distributions solely from our operations. Distributions declared, distributions paid
and cash flows from operations were as follows for the years ended December 31, 2020 and December 31, 2019:
Total
Distributions
Period (1)
First Quarter 2020 (2)
Second Quarter 2020 (3)
Third Quarter 2020 (4)
Fourth Quarter 2020 (5)
2020 Totals
First Quarter 2019 (7)
Second Quarter 2019 (8)
Third Quarter 2019 (9)
Fourth Quarter 2019 (10)
2019 Totals

$

Distributions
Declared

Declared
Per Share
4,189,102 $
0.175875 $
3,270,291
0.136000
2,135,815
0.088219
2,106,619
0.088219

Distributions Paid
Cash
Reinvested
1,379,751 $
2,360,514 $
1,710,514
2,304,199
981,432
1,150,452
940,662
1,137,995

Cash Flows
Provided by
Operating
Activities
1,947,505 *
(774,533) *
2,638,676
(6)

$

11,701,827 $

0.488313 $

5,012,359 $

6,953,160 $

3,811,648

$

2,388,694 $
2,605,268
2,784,235
2,807,322

0.175875 $
0.175875
0.175875
0.175875

552,134 $
630,184
719,257
2,116,411

1,763,630 $
1,900,893
2,020,768
667,391

733,736
2,112,395
1,677,064 *
185,709 *

$

10,585,519 $

0.703500 $

4,017,986 $

6,352,682 $

4,748,904 *

*

Includes non-recurring Merger costs of $201,920 during the nine months ended September 30, 2020 ($193,460 during the quarter
ended March 31, 2020 and $8,460 during the quarter ended June 30, 2020) and $1,468,913 for the year ended December 31, 2019
($800,359 during the quarter ended September 30, 2019 and $668,554 during the quarter ended December 31, 2019).

(1)

The distribution paid per share of Class S common stock is net of deferred selling commissions.

(2)

The distribution of $1,415,328 for the month of March 2020 was declared in January 2020 and paid on April 27, 2020. The
amount was recorded as a liability as of March 31, 2020.

(3)

The distribution of $691,443 for the month of June 2020 was declared in May 2020 and paid on July 27, 2020. The amount was
recorded as a liability as of June 30, 2020.

(4)

The distribution of $674,837 for the month of September 2020 was declared in May 2020 and paid on October 26, 2020. The
amount was recorded as a liability as of September 30, 2020.

(5)

The distribution of $705,596 for the month of December 2020 was declared in September 2020 and paid on January 22, 2021.
The amount was recorded as a liability as of December 31, 2020.

(6)

Cash Flows Provided By Operating Activities for the fourth quarter of 2020 will be determined upon completion of the audit of
the Company’s financial statements for the year ended December 31, 2020.

(7)

The distribution of $821,300 for the month of March 2019 was declared in February 2019 and paid on April 25, 2019. The amount
was recorded as a liability as of March 31, 2019.

(8)

The distribution of $896,291 for the month of June 2019 was declared in February 2019 and paid on July 25, 2019. The amount
was recorded as a liability as of June 30, 2019.
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(9)

The distribution of $937,863 for the month of September 2019 was declared in August 30, 2019 and paid on October 25, 2019.
The amount was recorded as a liability as of September 30, 2019.

(10)

The distribution of $966,491 for the month of December 2019 was declared in August 30, 2019 and paid on January 25, 2020.
The amount was recorded as a liability as of December 31, 2019.
Our sources of distribution payments were as follows:
Net
Rental
Income
Received

Period
2020:
First Quarter 2020
Second Quarter 2020
Third Quarter 2020
Fourth Quarter 2020
2020 Totals
2019:
First Quarter 2019
Second Quarter 2019
Third Quarter 2019
Fourth Quarter 2019
2019 Totals

$

4,189,102
3,270,291
2,135,815
(1)

$

(1)

Waived
Advisor
Asset
Management
Fees

Deferred
Advisor
Asset
Management
Fees

(3)
(3)
(3)
(3)

(3)
(3)
(3)
(3)

Offering
Proceeds (2)
$

—
—
—
—

$

—

$

2,388,694 $
2,605,268
2,784,235
2,807,322

— $
—
—
—

— $
—
—
—

—
—
—
—

$

10,585,519 $

— $

— $

—

(1)

Net Rental Income Received for the fourth quarter and full year of 2020 will be determined upon completion of the audit of the
Company’s financial statements for the year ended December 31, 2020.

(2)

In connection with the acquisition of some properties, we may negotiate a reduced purchase price for the acquired property in
an amount that equals an agreed-upon rent abatement. During the period of any rent abatement on properties that we acquire,
we may be unable to fully fund our distributions from net rental income received. In connection with the extension of the lease
term of some existing properties, we may agree to pay a lease extension fee. In those events, we may expand the sources of
cash used to fund our stockholder distributions to include proceeds from the sale of our common stock, but only during the
periods, and up to the amounts, of any rent abatements where we are able to negotiate a reduced purchase price or the amounts
extend a lease term by payment of an extension fee.

(3)

Subsequent to the Self-Management Transaction on December 31, 2019, asset management fees are not applicable.

Distributions are paid on a monthly basis. For the year ended December 31, 2020, distributions paid to our stockholders were
0% ordinary income, 0% capital gain and 100% return of capital/non-dividend distribution. For the year ended December 31, 2019,
distributions paid to our stockholders were 18.1% ordinary income, 0% capital gain and 81.9% return of capital/non-dividend
distribution. The following presents the U.S. federal income tax characterization of the distributions paid in 2020 and 2019:
Years Ended December 31,
2020
2019
Ordinary income
Non-taxable distribution
Total

$
$
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0.0000
0.4833
0.4833

$
$

0.1275
0.5760
0.7035

Distributions to stockholders were declared and paid based on daily record dates at rates per share per day. The distribution
details are as follows:
Distribution Period
2021:
January 1-31
2020:
January 1-31
February 1-29
March 1-31
April 1-30
May 1-31
June 1-30
July 1-31
August 1-31
September 1-30
October 1-31
November 1-30
December 1-31
2019:
January 1-31
February 1-28
March 1-31
April 1-30
May 1-31
June 1-30
July 1-31
August 1-31
September 1-30
October 1-31
November 1-30
December 1-31

Rate Per Share Per
Day (1)

Declaration Date

Payment Date

$

0.00095890

December 9, 2020

(3)

$
$
$
$
$
$
$
$
$
$
$
$

0.00192210
0.00191257
0.00191257
0.00191257
0.00160493
0.00095890
0.00095890
0.00095890
0.00095890
0.00095890
0.00095890
0.00095890

December 18, 2019
January 24, 2020
January 24, 2020
January 24, 2020
May 20, 2020
May 20, 2020
May 20, 2020
May 20, 2020
May 20, 2020
September 30, 2020
September 30, 2020
September 30, 2020

February 25, 2020
March 25, 2020
April 27, 2020
May 26, 2020
June 25, 2020
July 27, 2020
August 25, 2020
September 28, 2020
October 26, 2020
November 25, 2020
December 28, 2020
January 22, 2021

$
$
$
$
$
$
$
$
$
$
$
$

0.00191183
0.00209375
0.00192740
0.00192740
0.00192740
0.00192740
0.00189113
0.00189113
0.00192740
0.00192740
0.00192740
0.00192740

December 26, 2018
January 31, 2019
February 28, 2019
February 28, 2019
February 28, 2019
February 28, 2019
June 25, 2019
July 31, 2019
August 30, 2019
August 30, 2019
August 30, 2019
August 30, 2019

February 25, 2019
March 25, 2019
April 25, 2019
May 28, 2019
June 25, 2019
July 25, 2019
August 26, 2019
September 25, 2019
October 25, 2019
November 25, 2019
December 26, 2019
January 25, 2020

(2)

(1)

Distributions paid per share of Class S common stock are net of deferred selling commissions.

(2)

Rate per share per day reflects $0.00191257 per day through May 21, 2020 and $0.00095890 per day thereafter.

(3)

Distribution has not been paid as of the date of this memorandum.

Going forward, we expect our board of directors to continue to authorize cash distributions based on daily record dates and to
aggregate and pay these distributions on a monthly basis, and to authorize stock distributions based on a single record date as of the
end of the month, and to pay these dividends on monthly basis. Distributions will be determined by our board of directors based on
our financial condition and such other factors as our board of directors deems relevant. Our board of directors has not pre-established a
percentage rate of return for stock dividends or cash distributions to stockholders. We have not established a minimum dividend or
distribution level, and our charter does not require that we make dividends or distributions to our stockholders other than as necessary
to meet IRS REIT qualification standards.
Our operating performance cannot be accurately predicted and may deteriorate in the future due to numerous factors, including
those discussed under Risk Factors in this memorandum. If our cash flow from operations decreases in the future, the level of our
distributions may also decrease.
We will not use borrowed money to pay distributions to our stockholders and, unless otherwise determined by our board of
directors in specific and limited circumstances (including as described below), we do not intend to use the proceeds from sales of our
common stock to pay distributions but rather intend to pay distributions from net rental income received. The leases for certain of our
real estate acquisitions provide for rent abatements. These abatements were an inducement for the tenant to enter into or extend the
term of its lease. In connection with our acquisition of some of these properties, we were able to negotiate a reduced purchase price for
the acquired property in an amount that equals the previously agreed-upon rent abatement. Notwithstanding this, our rental income
from these properties is reduced during the period of any rent abatement. During the period of any rent abatement on properties that
104

we acquire, we may be unable to fully fund our distributions from net rental income received. In that event, we may expand the
sources of cash used to fund our stockholder distributions to include proceeds from the sale of our common stock, but only during the
periods, and up to the amounts, of any rent abatements where we were able to negotiate a reduced purchase price. We will disclose the
dollar amount of proceeds from the sale of our common stock used to fund our stockholder distributions.
The source of cash used to pay our stockholder distributions during the nine months ended September 30, 2020 and the years
ended December 31, 2019 and December 31, 2018 was net rental income received. Through December 31, 2017, the sources of cash
used to pay our stockholder distributions were net rental income received plus $513,315 of asset management fees that were deferred
by our former advisor, $171,041 of asset management fees that were waived by our former advisor and $288,370 of proceeds from our
initial public offering equal to the amount of rent abatements we obtained in exchange for a reduced purchase price for certain
properties.
Our operating performance cannot be accurately predicted and may deteriorate in the future due to numerous factors, including
those discussed under Risk Factors. Those factors include: (a) our ability to continue to raise capital to make additional investments;
(b) the future operating performance of our current and future real estate investments in the existing real estate and financial
environment; (c) our ability to identify additional real estate and real estate-related investments that are suitable to execute our
investment objectives; (d) the success and economic viability of our tenants; (e) our ability to refinance existing indebtedness at
comparable terms; (f) changes in interest rates on any variable rate debt obligations we incur; and (g) the level of participation in our
distribution reinvestment plan. In the event our cash flow from operations decrease in the future, the level of our distributions may
also decrease. In addition, future distributions declared and paid may exceed cash flow from operations.
To maintain our qualification as a REIT, we must make aggregate annual distributions to our stockholders of at least 90% of our
REIT taxable income (which is computed without regard to the dividends-paid deduction or net capital gain and which does not
necessarily equal net income as calculated in accordance with GAAP). If we meet the REIT qualification requirements, we generally
will not be subject to federal income tax on the income that we distribute to our stockholders each year. See U.S. Federal Income Tax
Considerations—Taxation of Modiv Inc. —Annual Distribution Requirements. Our board of directors may authorize distributions in
excess of those required for us to maintain REIT status depending on our financial condition and such other factors as our board of
directors deems relevant. Distributions that you receive, including distributions that are reinvested pursuant to our distribution
reinvestment plan, will be taxed as ordinary income to the extent they are from current or accumulated earnings and profits.
Participants in our distribution reinvestment plan will also be treated for tax purposes as having received an additional distribution to
the extent that they purchase shares under our distribution reinvestment plan at a discount to fair market value, if any. As a result,
participants in our distribution reinvestment plan may have tax liability with respect to their share of our taxable income, but they will
not receive cash distributions to pay such liability.
To the extent any portion of your distribution is not from current or accumulated earnings and profits, it will not be subject to tax
immediately; it will be considered a return of capital for tax purposes and will reduce the tax basis of your investment (and potentially
result in taxable gain upon your sale of the stock). Distributions that constitute a return of capital, in effect, defer a portion of your tax
until your investment is sold or we are liquidated, at which time you will be taxed at capital gains rates. However, because each
investor’s tax considerations are different, we suggest that you consult with your tax advisor.
Inspection of Books and Records
As a part of our books and records, we maintain at our principal office an alphabetical list of the names of our Class C common
stockholders, along with their addresses and telephone numbers and the number of shares of Class C common stock held by each of
them. We update this stockholder list at least quarterly and it is available for inspection at our principal office by a Class C common
stockholder or his or her designated agent upon request of the stockholder. We will also mail this list to any Class C common
stockholder within ten days of receipt of his or her request. We may impose a reasonable charge for expenses incurred in reproducing
such list. Stockholders, however, may not sell or use this list for commercial purposes. The purposes for which stockholders may
request this list include matters relating to their voting rights.
If our management or our board of directors neglects or refuses to exhibit, produce or mail a copy of the stockholder list as
requested, our management and/or board of directors, as the case may be, shall be liable to the Class C common stockholder
requesting the list for the costs, including attorneys’ fees, incurred by that stockholder for compelling the production of the
stockholder list and any actual damages suffered by any Class C common stockholder for the neglect or refusal to produce the list. It
shall be a defense that the actual purpose and reason for the requests for inspection or for a copy of the stockholder list is not for a
proper purpose but is instead for the purpose of securing such list of stockholders or other information for the purpose of selling such
list or copies thereof, or of using the same for a commercial purpose other than in the interest of the applicant as a stockholder relative
to the affairs of our company. We may require that the stockholder requesting the stockholder list represent that the request is not for a
commercial purpose unrelated to the stockholder’s interest in our company. The remedies provided by our charter to stockholders
requesting copies of the stockholder list are in addition to, and do not in any way limit, other remedies available to stockholders under
federal law, or the law of any state.
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Business Combinations
Under the MGCL, certain business combinations between a Maryland corporation and an interested stockholder or an affiliate of
an interested stockholder are prohibited for five years after the most recent date on which the interested stockholder becomes an
interested stockholder. These business combinations include a merger, consolidation, share exchange, or, in circumstances specified in
the statute, an asset transfer or issuance or reclassification of equity securities. An “interested stockholder” is defined as:
• any person who beneficially owns, directly or indirectly, 10.0% or more of the voting power of the corporation’s outstanding
voting stock; or
• an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question, was the
beneficial owner, directly or indirectly, of 10.0% or more of the voting power of the then outstanding stock of the corporation.
A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction by which
he 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 of
directors.
After the five-year prohibition, any business combination between the Maryland corporation and an interested stockholder
generally must be recommended by the board of directors of the corporation and approved by the affirmative vote of at least:
• 80.0% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and
• two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares of 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.
These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum price, as
defined under Maryland law, for their shares of our common stock in the form of cash or other consideration in the same form as
previously paid by the interested stockholder for its shares of our common stock.
The statute permits various exemptions from its provisions, including business combinations that are exempted by the board of
directors before the time that the interested stockholder becomes an interested stockholder.
Control Share Acquisitions
The MGCL provides a holder of control shares of a Maryland corporation acquired in a control share acquisition has no voting
rights except to the extent approved by a vote of stockholders entitled to cast two-thirds of the votes entitled to be cast on the matter.
Shares of stock owned by the acquiror, by officers or by employees who are directors of the corporation are excluded from shares of
stock entitled to vote on the matter. “Control shares” are voting shares of stock which, if aggregated with all other shares of stock
owned by the acquiror or in respect of which the acquiror is able to exercise or direct the exercise of voting power (except solely by
virtue of a revocable proxy), would entitle the acquiror to exercise voting power in electing directors within one of the following
ranges of voting power:
• one-tenth or more but less than one-third;
• one-third or more but less than a majority; or
• a majority or more of all voting power.
Control shares do not include shares of stock the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval or shares acquired directly from the corporation. A “control share acquisition” means the acquisition of
issued and outstanding control shares subject to certain exceptions.
A person who has made or proposes to make a control share acquisition may compel our board of directors to call a special
meeting of stockholders to be held within 50 days of the demand to consider the voting rights of the shares of stock. The right to
compel the calling of a special meeting is subject to the satisfaction of certain conditions, including an undertaking to pay the expenses
of the meeting. If no request for a meeting is made, the corporation may itself present the question at any stockholders meeting.
If voting rights are not approved at the meeting or if the acquiring person does not deliver an “acquiring person statement” as
required by the statute, then the corporation may redeem for fair value any or all of the control shares, except those for which voting
rights have previously been approved. The right of the corporation to redeem control shares is subject to certain conditions and
limitations. Fair value is determined, without regard to the absence of voting rights for the control shares, as of the date of any meeting
of stockholders at which the voting rights of the shares of stock are considered and not approved or, if no such meeting is held, as of
the date of the last control share acquisition by the acquiror. If voting rights for control shares are approved at a stockholders’ meeting
and the acquiror becomes entitled to vote a majority of the shares of stock entitled to vote, all other stockholders may exercise
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appraisal rights. The fair value of the shares of stock as determined for purposes of appraisal rights may not be less than the highest
price per share paid by the acquiror in the control share acquisition.
The control share acquisition statute does not apply (1) to shares of stock acquired in a merger, consolidation or share exchange if
the corporation is a party to the transaction, or (2) to 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 of shares of our
stock by any person. This bylaw provision may 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 or a resolution of its board of
directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of five provisions:
•

a classified board,

•

a two-thirds vote requirement for removing a director,

•

a requirement that the number of directors be fixed only by vote of the directors,

•

a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full term of
the directorship in which the vacancy occurred, and

•

a majority requirement for the calling of a special meeting of stockholders.

Pursuant to Subtitle 8, we have elected to provide that vacancies on our board of directors be filled only by the remaining
directors and that directors elected by the board of directors to fill vacancies will serve for the remainder of the full term of the
directorship in which the vacancy occurred. Through other provisions in our charter and bylaws unrelated to Subtitle 8, we vest in our
board of directors the exclusive power to fix the number of directorships, provided that the number is not less than three or more than
15. We have not elected to be subject to any of the other provisions described above, but our charter does not prohibit our board of
directors from opting into any of these provisions in the future.
Restrictions on Roll-Up Transactions
A Roll-up Transaction is a transaction involving the acquisition, merger, conversion or consolidation, directly or indirectly, of us
and the issuance of securities of an entity that is created or would survive after the successful completion of a Roll-up Transaction,
which we refer to as a Roll-up Entity. This term does not include:
•

a transaction involving our securities that have been for at least 12 months listed on a national securities exchange; or

•

a transaction involving only our conversion into a trust or association if, as a consequence of the transaction, there will be no
significant adverse change in the voting rights of our common stockholders, the term of our existence, the compensation to
our advisor or our investment objectives.

In connection with any proposed Roll-up Transaction, an appraisal of all our assets will be obtained from a competent
independent appraiser. Our assets will be appraised on a consistent basis, and the appraisal will be based on an evaluation of all
relevant information and will indicate the value of our assets as of a date immediately preceding the announcement of the proposed
Roll-up Transaction. If the appraisal will be included in a memorandum used to offer the securities of a Roll-Up Entity, the appraisal
will be filed with the SEC and, if applicable, the states in which registration of such securities is sought, as an exhibit to the
registration statement for the offering. The appraisal will assume an orderly liquidation of assets over a 12-month period. The terms of
the engagement of the independent appraiser will clearly state that the engagement is for our benefit and the benefit of our
stockholders. A summary of the appraisal, indicating all material assumptions underlying the appraisal, will be included in a report to
our stockholders in connection with any proposed Roll-up Transaction.
In connection with a proposed Roll-up Transaction, the person sponsoring the Roll-up Transaction must offer to our common
stockholders who vote “no” on the proposal the choice of:
(1)

accepting the securities of the Roll-up Entity offered in the proposed Roll-up Transaction; or

(2)

one of the following:
(A) remaining as common stockholders of us and preserving their interests in us on the same terms and conditions as existed
previously; or
(B) receiving cash in an amount equal to the stockholders’ pro rata share of the appraised value of our net assets.

We are prohibited from participating in any proposed Roll-up Transaction:
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• that would result in our common stockholders having democracy rights in a Roll-up Entity that are less than those provided in
our charter and bylaws with respect to the election and removal of directors and the other voting rights of our common
stockholders, annual reports, annual and special meetings of common stockholders, the amendment of our charter and our
dissolution;
• that includes provisions that would operate to materially impede or frustrate the accumulation of shares by any purchaser of
the securities of the Roll-up Entity, except to the minimum extent necessary to preserve the tax status of the Roll-up Entity,
or that would limit the ability of an investor to exercise the voting rights of its securities of the Roll-up Entity on the basis of
the number of shares of common stock that such investor had held in us;
• in which investors’ rights of access to the records of the Roll-up Entity would be less than those provided in our charter and
described in the section of this memorandum entitled “Description of Shares—Meetings and Special Voting Requirements”;
or
• in which any of the costs of the Roll-up Transaction would be borne by us if the Roll-up Transaction is not approved by our
common stockholders.
Distribution Reinvestment Plan
We are separately offering shares of the Company’s Class C common stock pursuant to the Company’s distribution reinvestment
plan under a Registration Statement on Form S-3 (Registration No. 333-252321 that was filed with the SEC on January 22, 2021 and
automatically became effective as of such date. Pursuant to the terms of the Company's distribution reinvestment plan, distributions
(excluding those our board of directors designates as ineligible for reinvestment through the distribution reinvestment plan) will be
reinvested in shares of the Company’s Class C common stock at a price equal to the most recently disclosed estimated NAV per share,
as determined by our board of directors. For more information regarding the distribution reinvestment plan Registration Statement on
Form S-3, please contact us at info@modiv.com or (888) 686-6348. The information contained in our distribution reinvestment plan
Registration Statement on Form S-3 is not a part of this memorandum.
Share Repurchase Program
Our shares are currently not listed on a national securities exchange or included for quotation on a national securities market, and
we currently do not intend to list our shares. In order to provide our stockholders with some liquidity, we have adopted a share
repurchase program that may enable you to sell your shares of Class C common stock to us in limited circumstances. Stockholders
may present for repurchase all or a portion of their shares to us in accordance with the procedures outlined herein. Shares must be held
for six months after they have been issued to the applicable stockholder before we will accept requests for repurchase, except for
shares acquired pursuant to our distribution reinvestment plan if the applicable stockholder has held their initial investment for at least
six months. Upon such presentation, we may, subject to the conditions and limitations described below, repurchase the shares
presented to us for cash to the extent we have sufficient funds available to us to fund such repurchase.
From inception of our initial public offering through January 27, 2021, we repurchased 5,425,741 shares of Class C common
stock. The repurchase details for 2019 and 2020 and sources of repurchase payments are as follows:
Number of Shares

First Quarter 2020
Second Quarter 2020
Third Quarter of 2020
Fourth Quarter of 2020
2020 Totals
First Quarter 2019
Second Quarter 2019
Third Quarter 2019
Fourth Quarter 2019
2019 Totals

Deferred or
Rejected

Average
Price Per
Share
of Shares
Repurchased

Sources of Repurchases Payments
Cash Flows
Provided by
Operating
Activities

Requested for
Repurchases

Honored and
Repurchased

895,216
3,899,898
3,458,650
2,687,250
10,941,014

895,216
85,924
454,700
634,215
2,070,055

— $
3,813,974
3,003,950
2,053,035
8,870,959 $

10.16 $
10.20
6.96
6.97
8.48 $

— $
—
—
—
— $

9,091,146
876,744
3,166,251
4,417,824
17,551,965

224,888
222,561
394,954
375,892
1,218,295

224,888
222,561
394,954
375,892
1,218,295

— $
—
—
—
— $

9.90 $
9.96
9.96
10.31
10.06 $

— $
—
—
—
— $

2,225,987
2,217,667
3,935,682
3,873,967
12,253,303
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Offering

Repurchase Price
Share repurchases requested after February 1, 2021 will be processed at a repurchase price based on the post-reverse split NAV
per share of $23.03, and shares held by a stockholder for less than two years will receive 98% of the most recently published NAV per
share. Shares held by a stockholder for at least two years will receive 100% of the most recently published NAV per share.
However, at any time we are engaged in an offering of shares, the price at which we will repurchase shares will never be greater
than the applicable per-share offering price.
For purposes of determining the time period a stockholder has held each share, the time period begins as of the date the
stockholder acquired the share. As described above, the shares owned by a stockholder may be repurchased at different prices
depending on how long the stockholder has held each share submitted for repurchase, provided that the stockholder has held the shares
for at least six months, except for shares acquired prior to February 1, 2021, or pursuant to our distribution reinvestment plan if the
applicable stockholder has held their initial investment for at least six months. Shares acquired pursuant to our distribution
reinvestment plan will be repurchased at 100% of the most recently published NAV per share.
Further, in extenuating circumstances if the six-month holding requirement described above would place an undue hardship on a
stockholder, our management reserves the right, in its sole discretion, to make exceptions to the six-month holding requirement.
Our board of directors generally anticipates that our NAV and NAV per share will be determined quarterly within 45 days after
the end of each quarter, barring any extenuating circumstances, calculated as of the last day of the prior quarter. In addition, we may
update our NAV at any time between our quarterly calculations of NAV to reflect significant events that we have determined have had
a material impact on NAV. We will report the NAV per share of our Class C common stock (a) in a Current Report on Form 8-K or in
our annual or quarterly reports, all publicly filed with the SEC, or (b) in a separate written notice to the stockholders. We will also
provide information about our NAV per share on our website, www.modiv.com (such information may be provided by means of a link
to our public filings on the SEC’s website, www.sec.gov).
In the event that our NAV and NAV per share change during the quarter, we will publish our new NAV per share no later than
ten business days prior to the second-to-last business day of the month in which such adjustment occurs.
Limitations on Repurchase
We may, but are not required to, use available cash not otherwise dedicated to a particular use to pay the repurchase price,
including cash proceeds generated from the distribution reinvestment plan, securities offerings, operating cash flow not intended for
distributions, borrowings and capital transactions, such as asset sales or refinancings. We cannot guarantee that we will have sufficient
available cash to accommodate all or any repurchase requests made in any given month.
In addition, we may not repurchase shares in an amount that would violate the restrictions on distributions under Maryland law,
which prohibits distributions that would cause a corporation to fail to meet statutory tests of solvency.
Additional limitations on share repurchases under the share repurchase program are as follows:
• Repurchases per month will be limited to no more than 2% of our most recently determined aggregate NAV, which we
currently intend to calculate on a quarterly basis, within 45 days following the end of the prior quarter. Repurchases for any
calendar quarter will be limited to no more than 5% of our most recently determined aggregate NAV, which means we will be
permitted to repurchase shares with a value of up to an aggregate limit of approximately 20% of our aggregate NAV in any
12-month period.
• We currently intend that the foregoing repurchase limitations will be based on “net repurchases” during a quarter or month, as
applicable. The term “net repurchases” means the excess of our share repurchases (capital outflows) over the proceeds from
the sale of our shares (capital inflows) for a given period. Thus, for any given calendar quarter or month, the maximum
amount of repurchases during that quarter or month will be equal to (1) 5% or 2% (as applicable) of our most recently
determined aggregate NAV, plus (2) proceeds from sales of new shares in the offering (including purchases pursuant to our
distribution reinvestment plan) since the beginning of a current calendar quarter or month, less (3) repurchase proceeds paid
since the beginning of the current calendar quarter or month.
• While we currently intend to calculate the foregoing repurchase limitations on a net basis, our board of directors may choose
whether the 5% quarterly limit will be applied to “gross repurchases,” meaning that amounts paid to repurchase shares would
not be netted against capital inflows. If repurchases for a given quarter are measured on a gross basis rather than on a net basis,
the 5% quarterly limit could limit the amount of shares repurchased in a given quarter despite us receiving a net capital inflow
for that quarter.
• In order for our board of directors to change the basis of repurchases from net to gross, or vice versa, we will provide notice to
our stockholders in a supplement or amendment to this memorandum or a Current Report or periodic report filed with the
SEC, as well as in a press release or on our website, at least 10 days before the first business day of the quarter for which the
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new test will apply. The determination to measure repurchases on a gross basis, or vice versa, will only be made for an entire
quarter, and not particular months within a quarter.
Procedures for Repurchase
Qualifying stockholders who desire to have their shares repurchased by us would have to give notice as provided on their
personal on-line dashboard at www.modiv.com. All requests for repurchase must be received by us at least two business days prior to
the end of a month in order for the repurchase to be considered in the following month. You may also withdraw a previously made
request to have your shares repurchased, but must do so at least two business days prior to the end of a month. Approved repurchase
requests will be processed by the third business day after the end of a month in which a request for repurchase was received and not
withdrawn.
If, as a result of a request for repurchase, a stockholder will own shares of our Class C common stock having a value of less than
$1,000 (based on our most recently-published offering price per share), we reserve the right to repurchase all of the shares of Class C
common stock owned by such stockholder.
As noted above, we may use cash not otherwise dedicated to a particular use to fund repurchases under the share repurchase
program. However, our management has the discretion to repurchase fewer shares than have been requested to be repurchased in a
particular month or quarter, or to repurchase no shares at all, in the event that we lack readily available funds to do so due to market
conditions beyond our control, our need to maintain liquidity for our operations or because our management determines that investing
in real property or other illiquid investments is a better use of our capital than repurchasing our shares. Any determination to
repurchase fewer shares than have been requested to be repurchased, or to repurchase no shares at all, may be made immediately prior
to the applicable date of repurchase.
In the event that we repurchase some but not all of the shares submitted for repurchase in a given period, shares submitted for
repurchase during such period will be repurchased on a pro rata basis, subject to any Extraordinary Circumstance Repurchase (defined
below). If, in each of the first two months of a quarter, the 2% monthly repurchase limit is reached and repurchases are reduced pro
rata for such months, then in the third and final month of that quarter, the applicable limit for such month will be less than 2% of our
aggregate NAV because repurchases for that month, combined with repurchases for the two previous months, cannot exceed 5% of
our aggregate NAV.
We have the discretion, but not the obligation, under extraordinary market or economic circumstances, to make a special
repurchase in equal, nominal quantities of shares from all stockholders who have submitted share repurchase requests during the
period (“Extraordinary Circumstance Repurchase”). Extraordinary Circumstance Repurchases will precede any pro rata share
repurchases that may be made during the period.
If we do not repurchase all shares presented for repurchase in a given period, then all unsatisfied repurchase requests must be
resubmitted at the start of the next month or quarter, or upon the recommencement of the share repurchase program (in the event of its
suspension), as applicable, to be eligible for repurchase in a later month. Within three business days after a stockholder repurchase
request becomes fully or partially unsatisfied, we will notify the stockholder by email that the unsatisfied portion of the request must
be resubmitted.
Amendment, Suspension or Termination of Program and Notice
Our board of directors may amend, suspend or terminate the share repurchase program without stockholder approval upon 10
days’ notice, if our board of directors believes such action is in our and our stockholders’ best interests, including because share
repurchases place an undue burden on our liquidity, adversely affect our operations, adversely affect stockholders whose shares are
not repurchased, or if our board of directors determines that the funds otherwise available to fund our share repurchase program are
needed for other purposes. The share repurchase program will immediately terminate if our shares are listed on any national securities
exchange. In addition, our board of directors may amend, suspend or terminate the share repurchase program for any reason, including
due to changes in law or regulation, or if the board of directors becomes aware of undisclosed material information that it believes
should be publicly disclosed before shares are repurchased. Material modifications, including any reduction to the monthly or
quarterly limitations on repurchases, and suspensions of the stock repurchase program, will be promptly disclosed in a supplement or
amendment to this memorandum or a Current Report on Form 8-K or periodic report filed with SEC, as well as on our website.
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THE OPERATING PARTNERSHIP AGREEMENT
General
Modiv Operating Partnership, LP, or the Operating Partnership, is a Delaware limited partnership. We plan to own substantially
all of our assets and conduct our operations through the Operating Partnership. We are the sole general partner of the Operating
Partnership and, as of the date of this memorandum, we own an approximate 83% interest in the Operating Partnership and our limited
partners own approximately 17% of the Operating Partnership. As the sole general partner, we have the exclusive power to manage
and conduct the business of the Operating Partnership.
As we accept subscriptions for shares in this offering, we will transfer substantially all of the net proceeds of this offering to our
Operating Partnership as a capital contribution in exchange for units of limited partnership interest. The Operating Partnership will be
deemed to have simultaneously paid the costs associated with this offering.
As a result of this structure, we are considered an UPREIT, or an umbrella partnership real estate investment trust. An UPREIT is
a structure that REITs often use to acquire real property from sellers on a tax-deferred basis because the sellers can generally accept
partnership interests and defer taxable gain otherwise required to be recognized by them upon the disposition of their properties. Such
sellers may also desire to achieve diversity in their investment and other benefits afforded to stockholders in a REIT. For purposes of
satisfying the asset and income tests for qualification as a REIT, the REIT’s proportionate share of the assets and income of the
Operating Partnership will be deemed to be assets and income of the REIT.
Below is a summary of the key terms of the Amended OP Agreement. The summaries of key terms below are qualified in their
entirety by reference to the Amended OP Agreement, a copy of which is available on the SEC’s website at www.sec.gov or on our
website at www.modiv.com.
Capital Contributions
Although we intend to invest substantially all of the proceeds of this offering in the Operating Partnership, neither our charter nor
the Amended OP Agreement requires us to contribute the proceeds of any offering of our shares of stock to the Operating Partnership
as an additional capital contribution. When we contribute additional capital to the Operating Partnership, our partnership interests in
the Operating Partnership will be increased on a proportionate basis based upon the amount of such additional capital contributions
and the value of the Operating Partnership at the time of such contributions. Each class of our capital stock will have a corresponding
separate class of limited partnership interest in the Operating Partnership. The Operating Partnership is also able to issue preferred
partnership interests in connection with acquisitions of property or otherwise. These preferred partnership interests may have priority
over other limited partnership interests with respect to distributions from the Operating Partnership, including priority over the
partnership interests that we would own as a limited partner. If the general partner makes a request for loans, the partners, pro rata or
as they may otherwise agree, may make a loan or loans to the Operating Partnership. The amount of any such loan or advance shall
not be deemed an increase in the capital contributions of the partner that makes such loan or entitle that lending partner to any increase
in its percentage interest in the Operating Partnership. The partners shall not be required to loan any funds to the Operating
Partnership.
Operations
The Amended OP Agreement provides that, so long as we (or any other limited partner) remain qualified as a REIT, the
Operating Partnership will be operated in a manner that will enable such parties to satisfy the requirements for being classified as a
REIT for tax purposes. We, as the sole general partner, also have the power to take actions to ensure that the Operating Partnership
will not be classified as a “publicly traded partnership” for purposes of Section 7704 of the Internal Revenue Code. Classification as a
publicly traded partnership could result in the Operating Partnership being taxed as a corporation, rather than as a partnership.
Distributions and Allocations of Profits and Losses
The Amended OP Agreement provides that the Operating Partnership will distribute cash flow from operations to its partners in
accordance with their respective percentage interests in amounts and at times that we, as the general partner, determine.
Similarly, the Amended OP Agreement provides that the Operating Partnership will allocate taxable income to its partners in
accordance with their respective partnership interests. It is our intention to make distributions on at least a monthly basis.
Upon liquidation of the Operating Partnership, after payment of, or adequate provision for, debts and obligations of the Operating
Partnership, including partner loans, any remaining assets of the Operating Partnership will be distributed to its partners in accordance
with their respective positive capital account balances.
Admission of Additional Partners
We, as the sole general partner, are authorized to cause the Operating Partnership to issue additional partnership interests for any
purpose at any time or from time to time on terms and conditions as we shall establish in our sole and absolute discretion and thereby
admit additional limited partners.
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Our Rights, Obligations and Powers as the General Partner
We are the general partner of the Operating Partnership. The general partner has discretion to manage and control the Operating
Partnership’s business and to make all decisions affecting its assets. Under the authority granted by the Amended OP Agreement, the
general partner can, among other things, take the following actions on behalf of the Operating Partnership:
• acquire, purchase, own, operate, lease, manage and dispose of any real property and any other assets;
• authorize, issue, sell, repurchase or otherwise purchase securities;
• borrow or lend money;
• make or revoke any tax election;
• maintain insurance coverage in amounts and types as it determines is necessary;
• retain employees or other service providers;
• form or acquire interests in joint ventures; and
• merge, consolidate or combine the Operating Partnership with another entity.
Under the Amended OP Agreement, the Operating Partnership will continue to pay all of the administrative and operating costs
and expenses it incurs in acquiring or originating and operating and managing its investments. The Operating Partnership also pays all
of the general partner’s administrative costs and expenses and such expenses are treated as expenses of the Operating Partnership.
Such expenses may include:
• all expenses relating to our organization and continuity of existence;
• all expenses relating to the offering and registration of our securities;
• all expenses associated with the preparation and filing of our periodic reports under federal, state or local laws or regulations;
• all expenses associated with our compliance with applicable laws, rules and regulations; and
• all of our other operating or administrative costs incurred in the ordinary course of business.
The only costs and expenses we could incur that the Operating Partnership would not reimburse would be costs and expenses
relating to assets we may own outside of the Operating Partnership. We would pay the expenses relating to such assets directly.
Change in General Partner
We expect that we generally would not be able to withdraw as the sole general partner of the Operating Partnership or transfer
our general partnership interest in the Operating Partnership (unless we transferred our interest to a wholly owned subsidiary). The
principal exception to this would be if we merged with another entity and (i) the holders of a majority of partnership interests
(including those we held) approved the transaction; (ii) the partners received or had the right to receive an amount of cash, securities
or other property equal in value to the amount they would have received if they had exercised their exchange rights immediately
before such transaction; (iii) we were the surviving entity and our stockholders did not receive cash, securities or other property in the
transaction; or (iv) the successor entity contributed substantially all of its assets to the Operating Partnership in return for an interest in
the Operating Partnership and agreed to assume all obligations of the general partner of the Operating Partnership. If we voluntarily
sought protection under bankruptcy or state insolvency laws, or if we were involuntarily placed under such protection for more than
90 days, we would be deemed to be automatically removed as the general partner. Otherwise, the limited partners would not have the
right to remove us as general partner.
Transferability of Interests
With certain exceptions, the limited partners are not able to transfer their interests in the Operating Partnership, in whole or in
part, without the written consent of the general partner.
Amended and Restated Limited Partnership Agreement
The Amended OP Agreement, dated February 1, 2021, which amended the Second Amended and Restated Agreement of Limited
Partnership of the Operating Partnership dated December 31, 2019, provides the terms of the Class M OP Units and Class P OP Units
issued in connection with the Self-Management Transaction as further described below and the Class R OP Units described below.
The Class M OP Units were issued to Daisho on December 31, 2019 in connection with the Self-Management Transaction and
are non-voting, non-dividend accruing, and were not able to be converted or exchanged prior to the one-year anniversary of the
completion of the Self-Management Transaction. Investors holding units in BrixInvest received Daisho units in a ratio of 1:1 for an
aggregate of 657,949.5 Daisho units. During 2020, Daisho distributed the Class M OP Units to its members and the Class M OP Units
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will become convertible into Class C OP Units at a conversion ratio (after adjustment for the 1:3 reverse stock split on February 1,
2021) of 1.6667 Class C OP Units for each one Class M OP Unit, subject to a reduction in the conversion ratio (which reduction will
vary depending upon the amount of time held) if the exchange occurs prior to the four-year anniversary of the completion of the SelfManagement Transaction. In the event that the Class M OP Units are converted into Class C OP Units prior to December 31, 2023,
such Class M OP Units shall be exchanged at the rate indicated below:
Date of Exchange
From December 31, 2020 to December 30, 2021
From December 31, 2021 to December 30, 2022
From December 31, 2022 to December 30, 2023

Early Conversion Rate
50% of the Class M conversion ratio
60% of the Class M conversion ratio
70% of the Class M conversion ratio

The Class M OP Units are eligible for an increase in the conversion ratio (conversion ratio enhancement) if the Company
achieves both of the targets for assets under management (“AUM”) and AFFO in a given year as set forth below:
Hurdles
AUM
AFFO Per Share
($ in billions)
($)
Initial Conversion Ratio
Fiscal Year 2021
Fiscal Year 2022
Fiscal Year 2023

$
$
$

0.860 $
1.175 $
1.551 $

1.77
1.95
2.10

Class M
Conversion Ratio
1:1.6667
1:1.9167
1:2.5000
1:3.0000

The AFFO per share hurdles and Class M conversion ratios set forth above have been adjusted to reflect the 1:3 reverse stock
split on February 1, 2021. Based on the current conversion ratio of 1.6667 Class C OP Units for each one Class M OP Unit, if a Class
M OP Unit is converted on or after December 31, 2023, and based on the current NAV per share of $23.03, a Class M OP Unit would
be valued at $38.38. The current NAV does not impact the early conversion rate or the future conversion enhancement ratio of the
Class M OP Units and Class P OP Units.
The Company also issued a portion of the Class P OP Units described below in connection with the Self-Management
Transaction. The Class P OP Units are intended to be treated as “profits interests” in the Operating Partnership, which are non-voting,
non-dividend accruing, and are not able to be transferred or exchanged prior to the earlier of (1) March 31, 2024, (2) a change of
control (as defined in the Amended OP Agreement), or (3) the date of the recipient's involuntary termination without cause (as defined
in the relevant award agreement for the Class P OP Units) (collectively, the “Lockup Period”). Following the expiration of the Lockup
Period, the Class P OP Units are convertible into Class C OP Units at a conversion ratio of 1.6667 Class C OP Units for each one
Class P OP Unit (after adjustment for the 1:3 reverse stock split on February 1, 2021); provided, however, that the foregoing
conversion ratio shall be subject to increase on generally the same terms and conditions as the Class M OP Units, as set forth above.
The Company issued a total of 56,029 Class P OP Units to Messrs. Halfacre and Pacini, including 26,318 Class P OP Units
issued in exchange for Messrs. Halfacre's and Pacini's agreements to forfeit a similar number of restricted units in BrixInvest in
connection with the Self-Management Transaction. The remaining 29,711 Class P OP Units were issued to these executives as a
portion of their incentive compensation for 2020 in connection with their entry into restrictive covenant agreements.
On January 25, 2021, the compensation committee of our board of directors recommended, and our board of directors approved,
the grant of 120,000 Class R OP Units to Mr. Halfacre for his 2020 compensation and 512,000 Class R OP Units as equity incentive
compensation for the next three years, along with granting Mr. Pacini 100,000 Class R OP Units as equity incentive compensation for
the next three years. An additional 348,000 Class R OP Units were granted to the rest of the employees of the Company. The Class R
OP Units vest on March 31, 2024 and are then convertible into Class C OP Units at a conversion ratio of 1:1, which conversion ratio
can increase to 1:2.5 Class C OP Units if the Company generates funds from operations of $1.05, or more, per weighted average fullydiluted share outstanding for the year ending December 31, 2023. As a result of the Company’s 1:3 reverse stock split on February 1,
2021, Mr. Halfacre’s, Mr. Pacini’s and the remaining employees’ Class R OP Units were adjusted to 210,667 Class R OP Units,
33,333 Class R OP Units and 116,000 Class R OP Units, respectively, for a total of 360,000 Class R OP Units outstanding after
adjustment for the 1:3 reverse stock split on February 1, 2021.
If the Operating Partnership ever decides to acquire properties in exchange for partnership interests in the Operating Partnership,
we expect to amend the partnership agreement as determined in the discretion of the general partner to accommodate such
transactions.
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PLAN OF DISTRIBUTION
General
We are offering a maximum of up to $700,000,000 in shares of our Class C common stock, priced at $23.03 per share as of the
date of this memorandum based on a NAV per share calculated as of December 31, 2020 after adjustment for the 1:3 reverse stock
split on February 1, 2021, on a “best efforts” basis. Our board of directors generally anticipates that it will adjust the offering price of
the shares quarterly within 45 days after the end of each quarter, barring any extenuating circumstances, calculated as of the last day of
the immediately preceding quarter. We will sell the shares to investors through North Capital, a registered broker-dealer and our
dealer manager for this offering. We will offer our shares of Class C common stock in this offering utilizing the website
www.modiv.com, an online investment platform owned and operated by us. We may also offer our shares of Class C common stock in
this offering on other crowd funding platforms. Because this is a “best efforts” offering, North Capital must use only best efforts to
sell the shares and has no firm commitment or obligation to purchase any of our shares. There is no minimum offering amount, and
upon acceptance of subscriptions, we will immediately use the proceeds for the purposes described in this memorandum.
We expect to receive and communicate confidential information about individual investors and their accounts over the Internet.
We are responsible for the safety and confidentiality of customer information and investors’ funds. We take steps to safeguard
customer data and customer assets and recognize our responsibility to maintain the most current safety and security measures in
keeping with Internet and financial transaction standards.
Offering Period
We intend to sell the shares of Class C common stock offered in this offering on a continuous basis. We may suspend or
terminate this offering at any time, even if we have not raised the $700,000,000 offering amount, and we will provide that information
in a Current Report on Form 8-K.
Dealer Manager Compensation and Terms
Given our investor-first focus, the benefit to investors of utilizing a dealer manager that is registered with FINRA and complying
with FINRA’s heightened regulatory standards outweigh the minimal costs. North Capital is our dealer manager for this offering on a
“best efforts” basis, which generally means that our dealer manager is required to use only its best efforts to sell the shares of our
Class C common stock and it has no firm commitment or obligation to purchase any of the shares of our Class C common stock. In
addition, we may sell shares of our Class C common stock through registered investment advisors.
In connection with this offering, we will pay to North Capital an amount equal to $10,000 per month until the cumulative,
aggregate dollar amount of capital raised in this offering and our follow-on public offering that commenced on December 23, 2019
and terminated on January 27, 2021 equals $25,000,000; thereafter, we will pay to North Capital upfront monthly variable
compensation equal to 0.50% of the purchase price of each incremental share of Class C common stock sold in this offering in excess
of the aforementioned $25,000,000 threshold. In addition, we will reimburse North Capital for reasonable and documented out-ofpocket expenses incurred to update its requisite background checks in connection with this offering (estimated at $450 annually in the
aggregate) and any other reasonable, documented out-of-pocket expenses approved by us. As required by the rules of FINRA, total
underwriting compensation, including but not limited to expense reimbursements and non-cash compensation, will not exceed 10.0%
of the gross offering proceeds from this offering.
Investors will not pay upfront selling commissions in connection with the purchase of our shares of Class C common stock. All
compensation payable to North Capital or other crowd funding platforms will be paid by us. No third-party dealer manager
compensation, selling commissions or other fees or expenses will be paid with respect to shares of our Class C common stock sold
through our distribution reinvestment plan. We also will not pay referral or similar fees to any accountants, attorneys or other persons
in connection with the distribution of our common stock.
The table below shows the estimated maximum compensation payable to our dealer manager and estimated organization and
offering expenses in connection with this offering, including the nature and estimated amount of all items viewed as “underwriting
compensation” by FINRA. To show the maximum amount of compensation that may be paid in connection with this offering, this
table assumes that (i) we sell all of the shares of Class C common stock offered by this memorandum, (ii) no shares are sold pursuant
to our distribution reinvestment plan, and (iii) the offering price per share remains $23.03.
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Maximum Estimated Underwriting Fees and Expenses at Maximum Offering of $700,000,000
Type of Compensation and Expenses

Maximum Amount

Underwriting Fees and Expenses
Third-party dealer manager compensation(1)
Selling commissions(2)

Percentage of
Offering

Total underwriting costs

$
$
$

3,519,000
—
3,519,000

0.50%
—%
0.50%

Organization and Offering Expenses(3)

$

13,110,000

1.87%

(1)

For providing compliance services as the dealer manager for this offering, North Capital will receive an amount equal to $10,000 per month until the cumulative,
aggregate dollar amount of capital raised in this offering and our follow-on public offering that commenced on December 23, 2019 and terminated on January
27, 2021 equals $25,000,000; thereafter, we will pay to North Capital upfront monthly variable compensation equal to 0.50% of the purchase price of each
incremental share of Class C common stock sold in this offering in excess of the aforementioned $25,000,000 threshold.

(2)

We do not have any selling arrangements with broker-dealers that would require payment of commissions in connection with this offering.

(3)

We will pay all organization and offering expenses in connection with this offering, including the payment of third-party dealer manager compensation to North
Capital as described above. The organization and offering costs are not a fee charged to investors, and Modiv, any affiliates and its employees do not realize any
benefit from these expenses. These are the minimal required costs associated with attracting and raising capital as a perpetual life investment vehicle.
Organization and offering costs provide benefit to existing investors by helping us raise capital that will be deployed to purchase additional assets, thereby
providing greater scale, income potential and portfolio diversification. The organization and offering expense numbers shown above represent our estimates of
expenses expected to be incurred in connection with this offering (other than third-party dealer manager compensation), including our actual legal, accounting,
printing, marketing, advertising, filing fees, transfer agent costs and other accountable offering-related expenses, including but not limited to: (i) all marketing
related costs and expenses, including marketing personnel costs; (ii) personnel employed for the purpose of and in connection with the offering and to respond to
inquiries from prospective stockholders (including salaries, payroll taxes, benefits and other related expenses); and (iii) facilities and technology costs, insurance
expenses and other costs and expenses associated with this offering and marketing of our shares. The actual amount of organization and offering expenses we
pay in connection with this offering will also vary based on the actual expenses we incur in connection with this offering. In no event may the total organization
and offering expenses (including third-party dealer manager compensation) exceed 3% of the aggregate gross proceeds raised in this offering when terminated or
completed.

We have agreed to indemnify our dealer manager against certain liabilities, including liabilities under the Securities Act or the
Exchange Act, that arise out of material misstatements and omissions contained in this memorandum, other sales material used in
connection with this offer or filings made to qualify this offering with individual states, any breaches by us of the dealer manager
agreement between us and our dealer manager or any failure by us to comply with applicable FINRA and SEC rules. However, the
SEC takes the position that indemnification against liabilities arising under the Securities Act is against public policy and is
unenforceable.
Subscription Procedures
To purchase shares in this offering directly from us, you must complete and sign a subscription agreement for a specific number
of shares and pay for the shares at the time of your subscription. All of this can be done on-line at www.modiv.com, and we encourage
you to do so. Alternatively, this process can be done manually. You should make your check payable to “Modiv Inc.”
Our dealer manager has the responsibility to make every reasonable effort to determine whether the investor is a U.S. Person and
whether a purchase of shares of our Class C common stock is appropriate for the investor and that the minimum income and net worth
standards established by us are met. See the Investor Qualifications section of this memorandum (immediately following the cover
page). In making this determination, our dealer manager will rely on relevant information provided by the investors, including
information as to the investor’s age, investment objectives, investment experience, income, net worth, financial situation, other
investments, and other pertinent information. Each investor should be aware that our dealer manager will be responsible for
determining investor suitability. Each investor will be required to answer various questions contained in the subscription agreement
that addresses their qualifications as an accredited investor, as well as provide certain documentation to verify their responses to the
relevant questions. North Capital will review the investor’s responses and related documentation to verify accredited investor status.
Some purchasers of our Class C common stock may be clients of registered investment advisors. Investments in us through a
registered investment advisor may require us to pay certain nominal account set-up fees to the registered investment advisor. In
addition, in connection with such investments, investors may be required to pay certain fees, such as transactions fees or quarterly or
annual account or asset management fees, to the registered investment advisor; in our discretion, a portion of these fees may be paid
by us on behalf of the investor. To purchase shares in this offering through a registered investment advisor, the registered investment
advisor will be responsible for (i) making every reasonable effort to determine whether you are a U.S. Person and a purchase of our
shares is suitable for you, (ii) delivering to you a copy of the final memorandum for this offering, including any amendments, and (iii)
transmitting to us promptly your completed subscription documentation and any supporting documentation we may reasonably
require, including information necessary to verify an investor’s status as an accredited investor.
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Subscriptions will be effective only upon North Capital’s review and acceptance, and we reserve the right to reject any
subscription in whole or in part. Following North Capital’s approval of the subscription agreement, we will submit a subscriber’s
form(s) of payment in compliance with Rule 15c2-4 of the Exchange Act. A subscriber’s form(s) of payment will be deposited within
two business days following receipt into a segregated bank account for all investors funds. You will receive a confirmation of your
purchase via email. We admit stockholders every business day.
We and our dealer manager will maintain the records used to determine that our shares are a suitable investment for you for at
least six years.
Minimum Purchase Requirements
You must initially invest at least $1,000 in our shares to be eligible to participate in this offering. If you have satisfied the
applicable minimum purchase requirement, any additional purchase must be in amounts of at least $100.
Unless you are transferring all of your shares of Class C common stock, you may not transfer your shares in a manner that causes
you or your transferee to own fewer than the number of shares required to meet the minimum purchase requirements, except for the
following transfers without consideration: transfers by gift, transfers by inheritance, intrafamily transfers, family dissolutions, transfers
to affiliates and transfers by operation of law. All sales must also comply with applicable state and federal securities laws.
Purchases by Retirement Accounts
With respect to any custodial retirement account held through Forge Trust Company, the preferred custodian designated by us,
which continues to hold Class C common stock in the amount of $1,000 or more (valued based on our then-current NAV per share),
we will pay all custodial fees charged by Forge Trust Company.
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SUPPLEMENTAL SALES MATERIAL
In addition to this memorandum, we may utilize additional sales materials in connection with this offering. The supplemental
sales material will not contain all of the information material to an investment decision and should be reviewed together with this
memorandum. These supplemental sales materials may include:
•

“pay per click” advertisements on social media, and search engine Internet websites

•

electronic correspondence transmitting this memorandum;

•

electronic brochures containing a summary description of this offering;

•

electronic fact sheets describing the general nature of Modiv Inc. and our investment objectives;

•

electronic flyers describing our recent acquisitions;

•

online investor presentations;

•

website material;

•

electronic media presentations;

•

any of the above in professionally printed format;

•

client seminars and seminar advertisements and invitations; and

•

third party industry-related article reprints.

All of the foregoing material will be prepared by us with the exception of the third-party article reprints. All sales materials will
comply with applicable state laws and regulations. In certain jurisdictions, some or all of such sales material may not be available. In
addition, the sales material may contain certain quotes from various publications without obtaining the consent of the author or the
publication for use of the quoted material in the sales material.
We are offering shares only by means of this memorandum. Although the information contained in our supplemental sales
materials will not conflict with any of the information contained in this memorandum, the supplemental materials do not purport to be
complete and should not be considered a part of this memorandum.
LEGAL COUNSEL
The Company and its affiliates have been (and in the future may be) represented by Morris, Manning & Martin, LLP in
connection with activities related to the Company. No stockholder has been (or will be) represented by Morris, Manning & Martin,
LLP in connection with any aspect of this offering.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. We intend to furnish our
stockholders with annual reports containing consolidated financial statements certified by an independent public accounting firm.
These and any of these future filings with the SEC are and will be available to the public free of charge over the Internet at our website
at www.modiv.com or through the SEC’s website at www.sec.gov. These filings are available promptly after we file them with, or
furnish them to, the SEC. The information relating to us contained in this memorandum does not purport to be comprehensive and
should be read together with the information contained in the documents filed with the SEC.
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