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_________________________ 

 
CS1031 Richmond Active Living Apartments, DST, a Delaware statutory trust (the “Trust”), has been formed 

for the purpose of acquiring Everleigh Short Pump, a recently constructed, 165-unit, luxury, Class A active-adult 
apartment community, located at 12651 Three Chopt Road in Short Pump, Virginia, an affluent suburb of Richmond 
(the “Property”).  The Property was completed in 2019 and consists of one apartment building, seven parking garages 
and one pool pump building on approximately 8.494 acres of land. 

 
The Property is comprised of 83 one-bedroom units, 80 two-bedroom units and 2 three-bedroom units, with 

an average unit size of 1,001 square feet.   The Property offers high-end interior finishes, including expansive floor 
plans, nine-foot ceilings, custom wood cabinetry, prep islands, stainless steel appliances, granite countertops, and 
walk-in tiled showers with spa benches.  Select units feature private patios, balconies, carports and garages.  
Community amenities include a great room for large gatherings and events, resident lounge, business center, coffee 
bar and bistro, prep/warming kitchen, business entertainment room for private meetings or dining, library, gaming 
area, open reading lounge, outside terrace, theater room, fitness center, yoga studio, art studio, heated swimming pool, 
sun deck and weather protected porte-cochere.  In keeping with the wants and needs of the active adult demographic, 
the Property also offers many community services, including happy and yappy hours, home maintenance provided by 
a professional maintenance team, a dedicated activities director, WiFi throughout, package services, fitness classes, 
creative classes, education classes and social events. 

 
The Property is located in Short Pump, one of the most desirable suburbs within the greater Richmond MSA, 

which boasts a population of nearly 1.3 million and is the second-fastest growing region in Virginia. Short Pump is 
an affluent community, with an average home value of $782,000 (up 2.5% year-over-year), a median sale price of 
$605,000, and household incomes averaging $177,000. Residents at the Property enjoy immediate access to 5.5 
million square feet of retail, dining, and entertainment, within a community that is rated “A” for retirees by Niche. 
With unemployment below the national average at just 3.7% and convenient proximity to major thoroughfares and a 
Kroger-anchored shopping center, the Sponsor believes the Property is in an ideal location for active adult living. 

 
Richmond, the capital of Virginia and one of America’s oldest major cities, combines historic charm with 

modern economic vitality. Richmond’s diverse economy includes strong sectors in healthcare, finance, logistics, and 
technology, attracting major corporate investments, such as The Lego Group’s new $360 million regional distribution 
center in nearby Prince George County and Eli Lilly’s planned $5 billion manufacturing facility that will be located 
just five miles from the Property. With its strategic location, highly educated workforce, and vibrant cultural 
amenities—from outdoor recreation along the James River to a nationally recognized food scene—Richmond offers 
a dynamic environment for both businesses and residents. See the sections of the Memorandum entitled 
“INVESTMENT HIGHLIGHTS” and “BUSINESS PLAN.” 

 

 
1 See the Projections attached hereto as Exhibit F. 
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As of December 15, 2025, the Property was approximately 95.7% occupied. 
 

The Trust acquired a fee simple interest in the Property by the assignment to the Trust of the rights to acquire 
the Property by CS1031 Richmond Active Living Apartments Holdings, LLC, a Delaware limited liability company 
(the “Depositor”), in exchange for 100% of the initial beneficial interests of the Trust.  Investors in the Trust will 
acquire a pro rata portion of the beneficial interests in the Trust (the “Interests”).  The Interests are being offered (the 
“Offering”) to certain investors (the “Purchasers” or “Beneficial Owners”) pursuant to this Confidential Private 
Placement Memorandum (with exhibits hereto, the “Memorandum”).  The Trust is managed by CS1031 Richmond 
Active Living Apartments ST, LLC, a Delaware limited liability company (the “Signatory Trustee”).  The sponsor of 
the Offering is Capital Square Realty Advisors, LLC, a Virginia limited liability company (“Capital Square” or the 
“Sponsor”), which is further described below in the section titled “MANAGEMENT.” 

 
The Trust acquired the Property from an unaffiliated seller (the “Seller”) on December 17, 2025, for a total 

purchase price of $63,500,000. The Trust master leased the Property to CS1031 Richmond Active Living Apartments 
Master Lessee, LLC, a Delaware limited liability company (the “Master Tenant”), an indirect wholly owned subsidiary 
of the Sponsor, pursuant to a master lease agreement, the form of which is attached as Exhibit B to this Memorandum 
(the “Master Lease”).  Capitalized terms relating to the Master Lease that are not defined in this Memorandum are 
defined in the Master Lease.  The Master Tenant may engage third parties to manage some, or all, of its responsibilities 
under the Master Lease.  The Master Tenant entered into a property management agreement with Capital Square Asset 
Management, LLC, a Virginia limited liability company, an Affiliate of the Master Tenant (“CSAM”).  CSAM then 
subcontracted with GREP Atlantic, LLC, an affiliate of Greystar Management Company (the “Property Manager” or 
“Greystar”), which is serving as the initial on-site property manager for the Property. 

 
Greystar was founded in 1993 and is the global leader in rental housing, providing end-to-end property 

management services for residential housing, apartment homes, furnished corporate housing, and mixed-use properties 
incorporating retail space. Supported by a global team of more than 25,800 employees, Greystar currently manages 
more than 2,675 communities for more than 550 clients. With offices in 65 cities serving 249 markets globally, and 
more than 790,000 units and student beds under management, Greystar currently ranks first among the Top 50 U.S. 
Apartment Managers according to the 2024 National Multifamily Housing Council. Greystar Active Adult is a 
Greystar subsidiary which specializes in management of active adult communities. Today, Greystar Active Adult 
manages 154 communities across 105 markets in 27 states. Greystar Active Adult relies on more than 850 onsite team 
members and 70 corporate support team members and benefits from greater than 8 years’ worth of historical data 
specific to active adult communities. The Master Tenant shall be responsible for payment of all property management 
fees payable under any such property management agreements. 

 
Except as provided otherwise in the Trust Agreement and the Master Lease, the Purchasers will be entitled, 

based on their respective Interests in the Trust, to the operating cash flow of the Trust and the net proceeds from any 
sale, exchange, or refinancing of the Property, after reimbursement of the Signatory Trustee and the Delaware Trustee 
(defined below) (collectively, the “Trustees”) for expenses, amounts necessary to pay anticipated ordinary current and 
future expenses of the Trust, and other commissions and fees.  The Property is projected to generate stable cash flow 
to the Purchasers during the holding period.  

 
Interests will be sold to the Purchasers on the terms and conditions described herein for a total cost (the 

“Investment Cost”) of $72,379,000, which includes attribution of the Loan (defined below) to the Purchasers.  
Purchasers will not be individually liable for the Loan but will be attributed their pro rata portion of the Loan for tax 
purposes.  The Investment Cost consists of the costs described herein, including: (i) the total purchase price of 
$63,500,000 paid to the Seller, (ii) selling commissions and due diligence allowances, (iii) Organization and Offering 
Expenses (defined below), (iv) lender escrows, various loan fees, and costs, (v) closing costs, including title insurance, 
acquisition fees, escrow fees, prorations, document preparation fees, miscellaneous recording fees and charges and 
legal fees, and (vi) certain reserves.  Each sale of Interests to the Purchasers will reduce the ownership of the Depositor 
in the Trust by a proportional amount and the proceeds from this Offering will be used by the Signatory Trustee, in 
part, to redeem the beneficial interests held by the Depositor. 

 
The Depositor negotiated the terms of, and directed the Trust to enter into, a nonrecourse loan in the original 

principal amount of $39,079,000 (the “Loan”) from KeyBank National Association (the “Lender) under the Federal 
Home Loan Mortgage Corporation (“Freddie Mac”) Origination and Underwriting (OUS) loan program.  The Loan 
(i) bears interest at a fixed rate of 4.97% (the interest rate has been locked for the full term), (ii) requires interest only 
payments for the first 6 years of the Loan and, thereafter, requires monthly payments of principal and interest based 
upon a 30-year amortization schedule through ten years from funding, (iii) has an initial maturity date of January 1, 
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2036, and (iv) has an initial Loan to Investment Cost ratio of approximately 53.99%.  The Sponsor obtained funds 
from its credit facility with KeyBank National Association (“KeyBank”) in the approximate amount of $26,650,000, 
which were used to make an equity contribution to CS1031 Richmond Active Living Apartments SPE Member, LLC, 
a Delaware limited liability company (“SPE Member”), and the Depositor to pay a portion of the purchase price for 
the Property. The Property was purchased by the Trust with the Loan and the equity contribution from the Sponsor. 
As the holder of unsold Interests, the Depositor will use all of the net proceeds from the sale of Interests to first repay 
the Sponsor for the funds it obtained from its credit facility to fund the equity contribution used to acquire the Property.  
See “ACQUISITION TERMS AND FINANCING” and “BUSINESS PLAN.” 

 
An investment in the Interests is highly speculative and involves substantial investment and tax risks, 

including, without limitation, the following risks: 
 

• This is a “best efforts” offering with no minimum raise requirement. 
• There are various risks associated with owning, financing, operating and leasing residential real 

estate in Short Pump, Virginia. 
• The Interests do not represent a diversified investment. 
• Beneficial Owners must completely rely on the Master Tenant under the Master Lease and the 

Property Manager to collect the Rent and operate, manage, lease and maintain the Property. 
• The Beneficial Owners have no voting rights with respect to the management or operations of the 

Trust or in connection with the sale of the Property. 
• The Master Lease is a long-term lease. 
• There are various conflicts of interest among the Trust, the Property Manager, the Sponsor, the 

Signatory Trustee, and their Affiliates. 
• The Interests are illiquid. 
• There are tax risks associated with an investment in the Interests.  
• There are risks related to competition from properties similar to and near the Property.  
• There may be environmental risks related to the Property. 

 
PURCHASERS MUST READ AND CAREFULLY CONSIDER THE MATTERS SET FORTH 

UNDER “RISK FACTORS” FOR A COMPLETE DISCUSSION OF THESE AND OTHER RISKS 
PERTAINING TO THIS INVESTMENT.  See “RISK FACTORS” and “CONFLICTS OF INTEREST.” 

 
The purchase price for a 1% Interest is $723,790 (representing $333,000 of equity and $390,790 of estimated 

debt).  Any additional purchase will be in the same ratio of cash and Loan attribution.  The minimum purchase is a 
0.15015% Interest, or $108,677 (representing $50,000 of equity and $58,677 of estimated debt) unless the Signatory 
Trustee, in its sole discretion, allows a smaller investment.  See “SUMMARY OF THE PURCHASE AGREEMENT.”  
Each Purchaser will be required to enter into the Trust Agreement with the other Purchasers. See “SUMMARY OF 
THE TRUST AGREEMENT.”   
 
              
 

 Price to 
Purchasers 

Selling Commissions and 
Expenses and O&O 

Expenses(1)  

Proceeds to 
Trust 

    
Per 1% Interest in the Trust(2) $333,000  $32,134.50 $300,865.50 
Maximum Offering Amount $33,300,000 $3,213,450 $30,086,550 

              
 

(1) Offers and sales of Interests will be made on a “best efforts” basis by broker-dealers (“Broker-Dealers,” 
collectively the “Selling Group”) who are members of the Financial Industry Regulatory Authority, Inc. 
(“FINRA”).  Broker-Dealers will receive: (i) a selling commission of up to 6.0% of the gross equity proceeds 
(“Gross Proceeds”) of the Offering (“Selling Commissions”), and (ii) a non-accountable marketing and due 
diligence allowance of up to 2.50% of the Gross Proceeds (“Broker Dealer Allowance”), a portion of which 
may be paid out of the allowance for Organization and Offering Expenses (defined below) or other items of 
compensation payable to the Signatory Trustee or an Affiliate if elected by such Signatory Trustee or Affiliate 
in its sole discretion.  The Manager expects that the Broker Dealer Allowance will average 1.00% of Gross 
Proceeds, as shown in the Estimated Use of Proceeds table. WealthForge Securities, LLC (the “Managing 
Broker-Dealer”), a member of FINRA, will act as Managing Broker-Dealer.  The Managing Broker-Dealer 
will receive a managing broker-dealer fee of up to 0.40% of the Gross Proceeds for serving as Managing 
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Broker-Dealer (“Dealer Management Fee”).  In addition, a wholesaling fee of up to 1.0% of the Gross Proceeds 
may be paid to wholesalers (“Wholesaling Fee”), including employees and contractors of the Sponsor.  The 
total aggregate amount of commissions and expense reimbursements (collectively, “Selling Commissions and 
Expenses”) will not exceed 9.65% of the Gross Proceeds.  The Sponsor reserves the right to reallocate items 
of compensation set forth herein, provided that the maximum shall not exceed 9.65% of the Gross Proceeds.  
An organization, marketing, and offering cost allowance (the “Organization and Offering Expenses”) of 1.25% 
of the Gross Proceeds will be paid to the Signatory Trustee or an Affiliate as reimbursement for expenses 
incurred in connection with the Offering, including, but not limited to, the costs of organizing the Trust, 
marketing, legal, finance, and printing fees and expenses incurred in connection with this Offering, which it 
may reallow (in its sole discretion) to other members of the Selling Group on a nonaccountable basis.  See 
“PLAN OF DISTRIBUTION - Marketing of Interests” and “ESTIMATED USE OF PROCEEDS.”  The 
Signatory Trustee, on a selective basis in its sole discretion, may accept purchases of Interests net (or partially 
net) of the Selling Commissions and Expenses and other items of compensation due to the Sponsor or an 
Affiliate in certain circumstances deemed appropriate by it, in its sole discretion, including by way of 
illustration, but not limitation, from Purchasers purchasing through a registered investment advisor, or from 
Purchasers who are Affiliates of the Signatory Trustee or a member of the Selling Group.  For purposes hereof, 
an “Affiliate” of any person (i.e., a natural person, corporation, partnership, trust, unincorporated association 
or other legal entity) shall be any person directly or indirectly controlling, controlled by, or under common 
control with, another person.   

 
(2) The minimum purchase is a 0.15015% Interest, or $108,677 (which equals $50,000 of equity and the attribution 

of $58,677 of estimated debt).  The Signatory Trustee has the right, in its sole discretion, to waive the minimum 
purchase requirement. 

 
The mailing address of the Signatory Trustee is 4851 Lake Brook Drive, Glen Allen, Virginia 23060, and the 

telephone number is (888) 818-1031. 
 

These securities have not been approved or disapproved by the Securities and Exchange Commission 
(“SEC”) or the securities regulatory authority of any state, nor has the SEC or any securities regulatory authority of 
any state passed upon the accuracy or adequacy of the Memorandum.  Any representation to the contrary is a criminal 
offense. 
 

The offer and sale of Interests pursuant to this Memorandum is limited to Accredited Investors who meet the 
requirements described in the “WHO MAY INVEST” section of this Memorandum.  This Memorandum constitutes 
an offer only to the offeree whose name appears in the appropriate space on the cover page.  Furthermore, this 
Memorandum does not constitute an offer or solicitation to anyone in any jurisdiction in which such an offer or 
solicitation is not authorized. 

 
These securities are subject to restrictions on transferability and resale and may not be transferred or resold 

except as permitted under the Securities Act of 1933, as amended (the “Securities Act”) and applicable state securities 
laws pursuant to registration or exemption therefrom.  Purchasers should be aware that they will be required to bear 
the financial risks of this investment for an indefinite period of time. 

 A purchase of the Interests involves certain substantial risks, including material tax risks.  Purchasers must 
read and carefully consider the discussion set forth below in “RISK FACTORS” and “FEDERAL INCOME TAX 
CONSEQUENCES.” A purchase of the Interests is suitable only for persons of substantial financial means who satisfy 
certain Investor Suitability Requirements (defined below) and have no need for liquidity in their investment.  See 
“WHO MAY INVEST.” 
 

The Trust will offer the Interests until November 30, 2026, which date may be extended in the sole and 
absolute discretion of the Trust (the “Offering Termination Date”). 

 
This Memorandum has been prepared solely for the benefit of prospective Purchasers (and their authorized 

representatives and advisors) interested in the Offering, and recipients of the Memorandum are required to keep such 
information confidential.  Any reproduction or distribution of this Memorandum, in whole or in part, or the disclosure 
of any of its contents without the prior written consent of the Signatory Trustee is expressly prohibited.  By accepting 
delivery of this Memorandum, the recipient agrees to the foregoing, and agrees to return this Memorandum and all 
other documents furnished in connection with the Offering to the Signatory Trustee immediately upon request if the 
recipient does not elect to invest or if the Offering is withdrawn or terminated by the Signatory Trustee. 
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No person has been authorized by the Trust to make any representations or furnish any information with 
respect to the Trust or the Interests, other than the representations and information set forth in this Memorandum or 
other documents or information furnished by the Trust upon request as described in this Memorandum. However, 
authorized representatives of the Trust will, if such information is reasonably available, provide additional information 
that you or your representative requests for the purpose of evaluating the merits and risks of this Offering. 

 
All brand names, trademarks, service marks, and copyrighted works appearing in this Memorandum are the 

property of their respective owners.  This Memorandum may contain references to registered trademarks, service 
marks, and copyrights owned by the third-party information providers.  None of the third-party information providers 
is endorsing the Offering of, and shall not in any way be deemed an issuer or underwriter of, the Interests, and shall 
not have any liability or responsibility for any statements made in this Memorandum or for any financial statements, 
financial projections or other financial information contained in, or attached as an exhibit to, this Memorandum. 

______________________ 
 

Tax Disclosure Notice.  Prospective Purchasers are hereby notified that (a) any discussion of federal tax 
issues contained or referred to in this Memorandum is not intended or written to be used, and cannot be used, by 
prospective Purchasers for the purpose of avoiding penalties that may be imposed on them under the Internal Revenue 
Code of 1986, as amended (“Code”); (b) such discussion is written in connection with the promotion and marketing 
by the Signatory Trustee of the transactions or matters addressed in this Memorandum; and (c) prospective Purchasers 
should seek advice based on their particular circumstances from an independent tax adviser. 

______________________ 
 

FOR FLORIDA RESIDENTS 
 
 The securities referred to in this Memorandum have not been registered under the Florida Securities Act.  If 
sales are made to five or more Purchasers in Florida, any Florida Purchaser may, at his option, void any purchase 
hereunder within a period of three days after he (a) first tenders or pays to the Trust, an agent of the Trust, or an escrow 
agent the consideration required hereunder or (b) delivers his executed Subscription Documents (defined below), 
whichever occurs later.  To accomplish this, it is sufficient for a Florida Purchaser to send a letter or telegram to the 
Trust within such three-day period, stating that he is voiding and rescinding the purchase.  If any Purchaser sends a 
letter, it is prudent to do so by certified mail, return receipt requested, to ensure that the letter is received and to 
evidence the time of mailing. 

______________________ 
 

FOR NEW HAMPSHIRE RESIDENTS 
 
 Neither the fact that a registration statement or an application for a license has been filed under Chapter 421-
B of the New Hampshire Revised Statutes with the State of New Hampshire nor the fact that a security is effectively 
registered or a person is licensed in the State of New Hampshire constitutes a finding by the Secretary of State that 
any document filed under RSA-421-B is true, complete and not misleading.  Neither any such fact nor the fact that an 
exemption or exception is available for a security or a transaction means that the Secretary of State has passed in any 
way upon the merits or qualifications of, or recommended or given approval to, any person, security or transaction.  It 
is unlawful to make, or cause to be made, to any prospective Purchaser, customer, or client any representation 
inconsistent with the provisions of this paragraph. 

________________________________ 
 

FOR PENNSYLVANIA RESIDENTS 
 

 These securities have not been registered under the Pennsylvania Securities Act of 1972 in reliance upon an 
exemption therefrom.  Any sale made pursuant to such exemption is voidable by a Pennsylvania Purchaser within two 
business days from the date of receipt by the Trust of his or her Purchase Agreement or, in the case of a transaction in 
which there is not a written binding contract or purchase, within two business days after he or she makes the initial 
payment for the securities being offered.  However, this right is not available to any Purchaser who is a bank, trust 
company, savings institution, insurance company, securities dealer, investment company (as defined in the Investment 
Company Act), pension or profit-sharing trust, any qualified institutional buyer as defined in 17 C.F.R. 230.144A(a), 
under the Securities Act, or such other financial institutions as defined by the Pennsylvania Securities Act of 1932 or 
regulation of the Pennsylvania Securities Commission. 
 

 



6 

TABLE OF CONTENTS 
Page 

 
WHO MAY INVEST .................................................................................................................................................... 7 
HOW TO SUBSCRIBE ............................................................................................................................................... 11 
SUMMARY OF THE OFFERING ............................................................................................................................. 13 
FREQUENTLY ASKED QUESTIONS ...................................................................................................................... 21 
RISK FACTORS ......................................................................................................................................................... 25 

RISKS RELATING TO FORWARD-LOOKING STATEMENTS ........................................................................ 25 
MISCELLANEOUS RISKS RELATING TO THE OFFERING ........................................................................... 25 
DELAWARE STATUTORY TRUST STRUCTURE RISKS ................................................................................ 28 
REAL ESTATE RISKS ........................................................................................................................................... 30 
RISKS RELATING TO THE FINANCING ........................................................................................................... 35 
RISKS RELATING TO THE BENEFICIAL OWNERS ........................................................................................ 35 
RISKS RELATING TO THE MANAGEMENT OF THE PROPERTY ................................................................ 37 
TAX RISKS ............................................................................................................................................................. 38 

ESTIMATED USE OF PROCEEDS ........................................................................................................................... 42 
PHOTOS OF THE PROPERTY ................................................................................................................................. 44 
INVESTMENT HIGHLIGHTS ................................................................................................................................... 46 
PROPERTY SPECIFICATIONS ................................................................................................................................ 49 
MARKET OVERVIEW .............................................................................................................................................. 51 
BUSINESS PLAN ....................................................................................................................................................... 61 
SUMMARY OF THE MASTER LEASE ................................................................................................................... 66 
ACQUISITION TERMS AND FINANCING ............................................................................................................. 70 
PLAN OF DISTRIBUTION ........................................................................................................................................ 71 
MANAGEMENT ........................................................................................................................................................ 73 
ORGANIZATION CHART ........................................................................................................................................ 79 
FIDUCIARY DUTIES OF THE TRUSTEE ............................................................................................................... 80 
CONFLICTS OF INTEREST...................................................................................................................................... 80 
COMPENSATION OF THE SPONSOR AND AFFILIATES ................................................................................... 82 
SUMMARY OF THE PURCHASE AGREEMENT................................................................................................... 85 
SUMMARY OF THE TRUST AGREEMENT ........................................................................................................... 87 
SUMMARY OF THE LIMITED LIABILITY COMPANY AGREEMENT ............................................................. 90 
SUMMARY OF THE AGREEMENT OF CONTRIBUTION ................................................................................... 92 
RESTRICTIONS ON TRANSFERABILITY ............................................................................................................. 93 
FEDERAL INCOME TAX CONSEQUENCES ......................................................................................................... 94 
TAX DISCLAIMER NOTICE .................................................................................................................................. 102 
ERISA CONSIDERATIONS .................................................................................................................................... 102 
LITIGATION ............................................................................................................................................................ 103 
REPORTS.................................................................................................................................................................. 103 
TAX OPINION ......................................................................................................................................................... 103 
ADDITIONAL INFORMATION.............................................................................................................................. 103 

 
EXHIBITS 

 
A Form of Trust Agreement  
B Form of Master Lease 
C Tax Opinion  
D Purchaser Questionnaire  
E Purchase Agreement 
F Projections 
G  Sponsor Audited Balance Sheet 
H Audited Full-Cycle Multifamily DST Track Record 
I Audited Track Record of Capital Square-Sponsored Investment Offerings 
 



7 

WHO MAY INVEST 
 

The securities offered hereby have not been registered under the Securities Act or the securities laws of any 
state and are being offered and sold in reliance on exemptions from the registration requirements of the Securities Act 
and such laws.  The securities are subject to restrictions on transferability and resale and may not be transferred or 
resold except as permitted under the Securities Act and such laws pursuant to registration or exemption therefrom.  
Accordingly, distribution of this Memorandum is strictly limited to persons who meet the requirements and make the 
representations set forth below.  The Signatory Trustee, in its sole discretion, reserves the right to declare any 
prospective Purchaser ineligible to purchase the Interests based on any information which may become known or 
available to the Signatory Trustee concerning the suitability of such prospective Purchaser or for any other reason or 
for no reason.  The Interests may be sold only to Accredited Investors (as defined under Rule 501 of Regulation D of 
the Securities Act). 

 
In making an investment decision, you must rely on your own examination of the person or entity creating 

the securities and the terms of the Offering, including the merits and risks involved. These securities have not been 
recommended by any federal or state securities commission or regulatory authority. 

 
 The Interests are speculative, involve a significant risk, and are suitable only for persons of substantial 
financial means who have no need for liquidity in this investment.  Interests will be sold only to prospective Purchasers 
who:  
 

(1) purchase a minimum 0.15015% Interest unless the Signatory Trustee, in its sole discretion, waives 
the minimum purchase requirement; 

 
(2) represent in writing that they are “Accredited Investors” (as defined by Rule 501 of Regulation D 

promulgated under the Securities Act); and  
 
(3) satisfy the Investor Suitability Requirements established by the Signatory Trustee and as may be 

required under federal or state law.   
 
Each prospective Purchaser must represent in writing that the Purchaser meets, among others, ALL of the 

following requirements: 
 
(a) Purchaser has received, read and fully understands this Memorandum and is basing the decision to 

invest only on this Memorandum.  Purchaser has relied only on the information contained in this 
Memorandum and has not relied upon any representations made by any other person or other means; 

 
(b) Purchaser understands that an investment in the Interests involves substantial risks and Purchaser is 

fully cognizant of, and understands, all of the risk factors relating to a purchase of the Interests, 
including, without limitation, those risks set forth below in the section entitled “RISK FACTORS”;  

 
(c) Purchaser’s overall commitment to investments that are not readily marketable or redeemable is not 

disproportionate to Purchaser’s individual net worth, and Purchaser’s investment in the Interests 
will not cause such overall commitment to become excessive;  

 
(d) Purchaser has adequate means of providing for Purchaser’s financial requirements, both current and 

anticipated, and has no need for liquidity in this investment;  
 
(e) Purchaser can bear, and is willing to accept, the economic risk of losing Purchaser’s entire 

investment in the Interests;  
 
(f) Purchaser is acquiring the Interests for Purchaser’s own account and for investment purposes only 

and has no present intention, agreement, or arrangement for the distribution, transfer, assignment, 
resale, or subdivision of the Interests; and 

 
(g) Purchaser is an Accredited Investor (as defined under Rule 501 of Regulation D of the Securities 

Act). 
 

 A person or entity that meets one of the following tests should qualify as an “Accredited Investor”: 
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(i) The prospective Purchaser is a natural person who has had individual income in excess of $200,000 

in each of the two most recent years, or joint income with that person’s spouse or spousal equivalent 
in excess of $300,000 in each of these years, and has a reasonable expectation of reaching the same 
income level in the current year; 

 
(ii) The prospective Purchaser is a natural person whose individual net worth, or joint net worth with 

that person’s spouse or spousal equivalent, exceeds $1,000,000 at the time of purchase of the 
Interests; 

 
(iii) The prospective Purchaser is an executive officer or general partner of the Trust or a manager or 

executive officer of the general partner of the Trust; 
 
(iv) The prospective Purchaser is a natural person and holds one of the following licenses in good 

standing: General Securities Representative license (Series 7), the Private Securities Offerings 
Representative license (Series 82), or the Investment Adviser Representative license (Series 65);  

 
(v) The prospective Purchaser is an organization described in Section 501(c)(3) of the Code, a 

corporation, a Massachusetts or similar business trust, a partnership, or a limited liability company, 
not formed for the specific purpose of acquiring the Interests, with total assets in excess of 
$5,000,000; 

 
(vi) The prospective Purchaser is a bank or a savings and loan association or other institution as defined 

in the Securities Act, a broker or dealer registered pursuant to Section 15 of the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), an investment adviser registered pursuant to Section 
203 of the Investment Advisers Act of 1940 (the “Advisers Act”) or registered pursuant to the laws 
of a state, an investment adviser relying on the exemption from registering with the SEC under 
Section 203(l) or Section 203(m) of the Advisers Act, an insurance company as defined by the 
Securities Act, an investment company registered under the Investment Company Act of 1940, as 
amended (the “Investment Company Act”), or a business development company as defined in that 
act, any Small Business Investment Company licensed by the Small Business Investment Act of 
1958, a private business development company as defined in the Advisers Act, or a rural business 
investment company as defined in Section 384A of the Consolidated Farm and Rural Development 
Act; 

 
(vii) The prospective Purchaser is an entity (including an Individual Retirement Account trust) in which 

each equity owner is an accredited investor;  
 
(viii) The prospective Purchaser is a trust with total assets in excess of $5,000,000, the purchase of 

Interests is directed by a person who either alone or with his purchaser representative(s) (as defined 
in Regulation D promulgated under the Securities Act) has such knowledge and experience in 
financial and business matters that such person is capable of evaluating the merits and risks of the 
prospective investment, and the prospective Purchaser was not formed for the specific purpose of 
investing in the Interests;  

 
(ix) The prospective Purchaser is a 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 assets in excess of $5,000,000;  

 
(x) The prospective Purchaser is an entity, of a type not listed in Subsections (g)(i) to (g)(ix) above, 

owning investments in excess of $5,000,000 and was not formed for the specific purpose of 
investing in the Interests;  

 
(xi) The prospective Purchaser is a “family office,” as defined in Rule 202(a)(11)(G)-1 under the 

Advisers Act, with assets under management in excess of $5,000,000, the purchase of Interests is 
directed by a person who has such knowledge and experience in financial and business matters that 
the prospective Purchaser is capable of evaluating the merits and risks of the prospective investment, 
and the prospective Purchaser was not formed for the specific purpose of investing in the Interests; 
or 
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(xii) The prospective Purchaser is a “family client,” as defined in Rule 202(a)(11)(G)-1 under the 

Advisers Act, of a family office meeting the requirements in Subsection (g)(xi) above and the 
purchase of Interests is directed by such family office pursuant to Subsection (g)(xi) above. 

For purposes of Subsections (g)(i) and (g)(ii) above, “spousal equivalent” is defined as a cohabitant 
occupying a relationship generally equivalent to that of a spouse. For the purposes of calculating a prospective 
Purchaser’s net worth, “net worth” is defined as the difference between total assets and total liabilities, but total assets 
does not include a primary residence and total liabilities does not include indebtedness secured by a primary residence, 
up to the value of the primary residence.  Any indebtedness secured by a primary residence in excess of the estimated 
fair market value of a primary residence is to be included in the total liabilities.  In the case of fiduciary accounts, net 
worth and/or income suitability requirements may be satisfied by the beneficiary of the account or by the fiduciary, if 
the fiduciary directly or indirectly provides funds for the purchase of the Interests. 

 
Representations with respect to the foregoing and certain other matters will be made by each prospective 

Purchaser in the Purchase Agreement, in the form attached as Exhibit E.  Prospective Purchasers who are unable or 
unwilling to make the foregoing representations may not purchase the Interests.  The Trust will rely on the accuracy 
of such representations and may require additional evidence that the prospective Purchaser satisfies the applicable 
standards at any time prior to acceptance.  Prospective Purchasers are not obligated to supply any information so 
requested by the Signatory Trustee, but the Signatory Trustee may reject a Purchase Agreement from any prospective 
Purchaser who fails to supply any information so requested.   

 
 The investor suitability requirements stated above (the “Investor Suitability Requirements”) represent 
minimum suitability requirements, as established by the Signatory Trustee for prospective Purchasers.  However, 
satisfaction of such Investor Suitability Requirements will not necessarily mean that the Interests are a suitable 
investment for the prospective Purchaser, or that the Signatory Trustee will accept the prospective Purchaser’s 
Purchase Agreement.  Furthermore, the Signatory Trustee, as appropriate, may modify such Investor Suitability 
Requirements, at its sole discretion from time to time, and any such modification may increase such requirements for 
certain prospective Purchasers. 
 

THE INTERESTS MAY NOT BE A SUITABLE INVESTMENT FOR A QUALIFIED PLAN, AN 
IRA OR OTHER TAX-EXEMPT ENTITY.  THEREFORE, THIS MEMORANDUM PROVIDES VERY 
LIMITED DISCLOSURES ABOUT THE RISKS THAT MAY BE ASSOCIATED WITH AN INVESTMENT 
IN THE INTERESTS BY A QUALIFIED PLAN, AN IRA OR OTHER TAX-EXEMPT ENTITY. SEE “RISK 
FACTORS – ERISA RISKS”, “ERISA CONSIDERATIONS” AND “FEDERAL INCOME TAX 
CONSEQUENCES – TAXATION OF TAX-EXEMPT INVESTORS.” 
 

Also, each Purchaser must represent in writing that such Purchaser also meets, among other requirements, 
the following additional investment requirements: 

 
THE PURCHASER UNDERSTANDS THAT THE TAX CONSEQUENCES OF AN INVESTMENT 

IN THE INTERESTS, ESPECIALLY THE QUALIFICATION OF THE INTERESTS UNDER CODE 
SECTION 1031 AND THE RELATED REGULATIONS OF THE U.S. TREASURY DEPARTMENT (THE 
“TREASURY REGULATIONS”), ARE COMPLEX AND VARY WITH THE FACTS AND 
CIRCUMSTANCES OF EACH INDIVIDUAL PURCHASER.  FURTHER, THE PURCHASER 
REPRESENTS AND WARRANTS THAT: (I) PURCHASER HAS CONSULTED PURCHASER’S OWN 
INDEPENDENT TAX ADVISOR REGARDING AN INVESTMENT IN THE INTERESTS AND THE 
QUALIFICATION OF THE TRANSACTION UNDER CODE SECTION 1031 AND APPLICABLE STATE 
TAX LAWS; (II) EXCEPT FOR THE TAX OPINION ATTACHED AS EXHIBIT C (THE “TAX OPINION”), 
PURCHASER IS NOT RELYING ON THE SPONSOR, THE SIGNATORY TRUSTEE OR ANY OF THEIR 
AFFILIATES OR AGENTS, INCLUDING THEIR GENERAL COUNSEL, TAX COUNSEL AND 
ACCOUNTANTS, OR ANY MEMBER OF THE SELLING GROUP FOR TAX ADVICE REGARDING THE 
QUALIFICATION OF THE INTERESTS UNDER CODE SECTION 1031 OR ANY OTHER MATTER; (III) 
EXCEPT FOR THE TAX OPINION ATTACHED AS EXHIBIT C, WHICH IS BASED ON NUMEROUS 
ASSUMPTIONS AND QUALIFICATIONS THAT MAY NOT BE APPLICABLE TO THE PURCHASER, 
PURCHASER IS NOT RELYING ON ANY STATEMENTS MADE IN THIS MEMORANDUM 
REGARDING THE QUALIFICATION OF THE INTERESTS UNDER CODE SECTION 1031; (IV) 
PURCHASER UNDERSTANDS THE TAX OPINION IS TAX COUNSEL’S VIEW OF THE ANTICIPATED 
TAX TREATMENT AND THERE IS NO GUARANTEE THAT THE INTERNAL REVENUE SERVICE 
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(“IRS”) WILL AGREE WITH SUCH OPINION;  (V) PURCHASER IS AWARE THAT THE IRS HAS 
ISSUED REVENUE RULING 2004-86, 2004-2 C.A. 191 SPECIFICALLY ADDRESSING DELAWARE 
STATUTORY TRUSTS, THE REVENUE RULING IS MERELY GUIDANCE AND IS NOT A “SAFE 
HARBOR” FOR TAXPAYERS AND, WITHOUT THE ISSUANCE OF A PRIVATE LETTER RULING ON 
A SPECIFIC OFFERING, THERE IS NO ASSURANCE THAT THE INTERESTS WILL NOT BE DEEMED 
PARTNERSHIP INTERESTS OR OTHERWISE NOT LIKE-KIND TO REAL ESTATE FOR FEDERAL 
INCOME TAX PURPOSES; AND (VI) PURCHASER SHALL, FOR FEDERAL INCOME TAX PURPOSES, 
REPORT THE PURCHASE OF THE INTEREST PURSUANT TO THE PURCHASE AGREEMENT AS A 
PURCHASE OF A DIRECT OWNERSHIP INTEREST IN THE PROPERTY. 
 

No person has been authorized by the Signatory Trustee to make any representations or furnish any 
information with respect to the Trust, the Signatory Trustee or the Interests other than as set forth in this Memorandum 
or other documents or information furnished by the Signatory Trustee upon request as described herein.  This 
Memorandum contains summaries of certain other documents, which summaries are believed to be accurate, but 
reference is hereby made to the full text of the actual documents for complete information concerning the rights and 
obligations of the parties thereto.  Such information necessarily incorporates significant assumptions, as well as factual 
matters.  All documents relating to this Offering and related documents and agreements, if readily available to the 
Trust, will be made available to a prospective Purchaser or its representatives upon request to the Signatory Trustee.  
During the course of this Offering and prior to sale, each prospective Purchaser is invited to ask questions of and 
obtain additional information from the Signatory Trustee concerning the terms and conditions of this Offering, the 
Trust, the Signatory Trustee, the Interests and any other relevant matters, including, but not limited to, additional 
information necessary or desirable to verify the accuracy of the information set forth in this Memorandum.  The 
Signatory Trustee will provide the information to the extent it possesses such information or can obtain it without 
unreasonable effort or expense. 

 
 If you do not meet the requirements described above, do not read further and immediately return this 
Memorandum to the Signatory Trustee.  In the event you do not meet such requirements, this Memorandum 
does not constitute an offer to sell Interests to you. 
 
Restrictions Imposed by the USA PATRIOT Act and Related Acts 
 

The Interests may not be offered, sold, transferred or delivered, directly or indirectly, to any “Unacceptable 
Investor.”  “Unacceptable Investor” means any person who is a: 
 

• Person or entity who is a “designated national,” “specially designated national,” “specially 
designated terrorist,” “specially designated global terrorist,” “foreign terrorist organization,” or 
“blocked person” within the definitions set forth in the Foreign Assets Control Regulations of the 
U.S. Treasury Department;  

 
• Person acting on behalf of, or any entity owned or controlled by, any government against whom the 

U.S. maintains economic sanctions or embargoes under the Treasury Regulations;  
 
• Person or entity who is within the scope of Executive Order 13224-Blocking Property and 

Prohibiting Transactions with Persons who Commit, Threaten to Commit, or Support Terrorism, 
effective September 24, 2001; or  

 
• Person or entity subject to additional restrictions imposed by the following statutes or regulations 

and executive orders issued thereunder: the Trading with the Enemy Act, the Iraq Sanctions Act, 
the National Emergencies Act, the Antiterrorism and Effective Death Penalty Act of 1996, the 
International Emergency Economic Powers Act, the United Nations Participation Act, the 
International Security and Development Cooperation Act, the Nuclear Proliferation Prevention Act 
of 1994, the Foreign Narcotics Kingpin Designation Act, the Iran and Libya Sanctions Act of 1996, 
the Cuban Democracy Act, the Cuban Liberty and Democratic Solidarity Act and the Foreign 
Operation, Export Financing and Related Programs Appropriations Act or any other law of similar 
import as to any non-U.S. country, as each such act or law has been or may be amended, adjusted, 
modified or reviewed from time to time. 
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HOW TO SUBSCRIBE 
 
 Purchasers who would like to subscribe for the Interests must carefully read this Memorandum, including all 
exhibits.  Then, Purchasers must complete, execute, and deliver the Purchaser Questionnaire attached hereto as Exhibit 
D. 
 

After receipt of the completed and executed Purchaser Questionnaire, Purchasers will be sent the Purchase 
Agreement attached hereto as Exhibit E to complete and execute, along with any additional documents necessary for 
closing as provided by the Signatory Trustee (collectively, the “Subscription Documents”).  In addition, Purchasers 
may be required, within five (5) days of executing and returning the Purchase Agreement, to fund a $5,000 earnest 
money deposit (the “Deposit”) by check or wire funds payable to CS1031 Richmond Active Living Apartments, DST, 
which will be credited against the purchase price for the Interests or refunded, at the Purchaser’s election.  The 
Signatory Trustee may waive this Deposit requirement in its sole discretion.   The Signatory Trustee may elect to 
retain the Deposit of a Purchaser who is in default under the Purchase Agreement.  See “SUMMARY OF THE 
PURCHASE AGREEMENT - Deposit; Liquidated Damages.” 
 
 These Subscription Documents should be emailed to closings@capitalsq.com, faxed to 804-964-1444 or 
mailed or delivered to: 
 

CS1031 Richmond Active Living Apartments, DST 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive 
Glen Allen, Virginia 23060 
Attn: DST Closing Department 
 

The Managing Broker-Dealer and Signatory Trustee will review the signed Purchaser Questionnaire and the 
Purchase Agreement and attempt to verify the Purchaser’s investment qualification.  The Signatory Trustee will have 
the right, in its sole discretion, to accept or reject any prospective Purchaser’s subscription.  The Signatory Trustee 
will notify each prospective Purchaser in writing whether its subscription has been accepted or rejected.  If the 
Purchaser’s subscription has been rejected, the Signatory Trustee will immediately return the Deposit to the Purchaser, 
subject to its rights to retain the Deposit as liquidated damages if the Purchaser has defaulted under the Purchase 
Agreement. 
 

Documentation or Verification Requirements. The Trust is offering and selling the Interests pursuant to 
the exemption from registration under the Securities Act provided for under Rule 506(c) of Regulation D. Therefore, 
the Trust must take reasonable steps to verify that each prospective Purchaser is an Accredited Investor prior to 
permitting an investment in the Trust.  In order for the Trust to make that determination, each prospective Purchaser 
must provide the documentation required by the Purchaser Questionnaire and Purchase Agreement with respect to the 
type of Accredited Investor such Purchaser is claiming to be.  

 
If the prospective Purchaser is a natural person and is claiming to be an Accredited Investor on the basis of 

having a net worth of at least $1,000,000, such Purchaser will be required to provide documentary evidence of such 
Purchaser’s assets dated within three months of the date of such Purchaser’s Purchase Agreement, including without 
limitation: (i) bank statements; (ii) brokerage statements and other statements of securities holdings; (iii) certificates 
of deposit; (iv) tax assessments of real property; and (v) independent third party appraisals of assets. Purchaser will 
also be required to either: (a) provide a copy of a consumer or credit report dated within three months prior to the date 
of such Purchaser’s Purchase Agreement from a nationwide consumer reporting agency such as Equifax, Experian or 
TransUnion (a “Credit Report”); or (b) consent to the Trust’s procurement of such Purchaser’s Credit Report. The 
Purchaser will also be required to represent that such Purchaser has no other material liabilities other than those 
appearing on Purchaser’s Credit Report.  

 
If the prospective Purchaser is a natural person and is claiming to be an Accredited Investor on the basis of 

having individual income in excess of $200,000, or joint income with such Purchaser’s spouse or spousal equivalent 
in excess of $300,000, in each of the two most recent years and a reasonable expectation of reaching the same income 
level in the current year, such Purchaser will be required to provide all Internal Revenue Service forms Purchaser has 
received or completed with respect to Purchaser’s taxable income for the most recent two full calendar years, including 
without limitation, Forms W-2, 1099, 1040 and Schedule K-1 of Form 1065.  

 

mailto:closings@capitalsq.com
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Prospective Purchasers who are not natural persons should review the information requested by the Purchaser 
Questionnaire and Purchase Agreement and respond accordingly.  

 
In lieu of providing the documentation required by the Purchaser Questionnaire and Purchase Agreement for 

us to verify that a prospective Purchaser is an Accredited Investor, a prospective Purchaser may include with such 
Purchaser’s Purchase Agreement (i) a certificate from a registered broker-dealer, a registered investment advisor, a 
certified public accountant or a licensed attorney that such person has taken reasonable steps to verify that Purchaser 
is an Accredited Investor within the three months immediately preceding the date of Purchaser’s Purchase Agreement, 
or (ii) a written representation that Purchaser continues to qualify as an “Accredited Investor,” if within the past five 
(5) years from the date of Purchaser’s Purchase Agreement such Purchaser had previously subscribed in one or more 
offerings sponsored by the Sponsor that were offered and sold pursuant to the exemption from registration under the 
Securities Act provided for under Rule 506(c) of Regulation D and such Purchaser was previously verified as an 
“Accredited Investor” by the Sponsor at the time of Purchaser’s subscription using one of the verification methods 
described in this section. 

 
Representations with respect to the foregoing and certain other matters will be made by each Purchaser in 

the Purchase Agreement, the form of which is attached hereto as Exhibit E. The Trust will rely on the accuracy of 
each Purchaser’s representations set forth in the Purchase Agreement and may require additional evidence that a 
Purchaser satisfies the applicable standards at any time prior to the acceptance of a Purchaser’s investment.  A 
Purchaser is not obligated to supply any information so requested by the Trust, but the Trust may reject a subscription 
from any Purchaser who fails to supply any information so requested.  
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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SUMMARY OF THE OFFERING 
 

The following summary is intended to provide selected limited information regarding the Depositor, the 
Master Lease, the Signatory Trustee, the Trust and the Offering and should be read in conjunction with, and is qualified 
in its entirety by, the detailed information appearing elsewhere in this Memorandum.  EACH PROSPECTIVE 
PURCHASER OF INTERESTS MUST READ THIS ENTIRE MEMORANDUM.   

 
Securities Offered:  The Trust has been formed for the purpose of acquiring Everleigh Short Pump, a 

recently constructed, 165-unit, luxury, Class A active-adult apartment community, 
located at 12651 Three Chopt Road in Short Pump, Virginia, an affluent suburb of 
Richmond (the “Property”).  The Property was completed in 2019 and consists of 
one apartment building, seven parking garages and one pool pump building on 
approximately 8.494 acres of land. 

 
The Property is comprised of 83 one-bedroom units, 80 two-bedroom units and 2 
three-bedroom units, with an average unit size of 1,001 square feet.   The Property 
offers high-end interior finishes, including expansive floor plans, nine-foot ceilings, 
custom wood cabinetry, prep islands, stainless steel appliances, granite countertops, 
and walk-in tiled showers with spa benches.  Select units feature private patios, 
balconies, carports and garages.  Community amenities include a great room for 
large gatherings, dining and events, resident lounge, business center, coffee bar and 
bistro, prep/warming kitchen, business entertainment room for private meetings or 
dining, library, gaming area, open reading lounge, outside terrace, theater room, 
fitness center, yoga studio, art studio, heated swimming pool, sun deck and weather 
protected porte-cochere.  In keeping with the wants and needs of the active adult 
demographic, the Property also offers many community services, including happy 
and yappy hours, home maintenance provided by professional maintenance team, 
dedicated activities director, WiFi throughout, package services, fitness classes, 
creative classes, education classes and social events. 

 
The Property is located in Short Pump, one of the most desirable suburbs within the 
greater Richmond MSA, which boasts a population of nearly 1.3 million and is the 
second-fastest growing region in Virginia. Short Pump is an affluent community, 
with an average home value of $782,000 (up 2.5% year-over-year), a median sale 
price of $605,000, and household incomes averaging $177,000. Residents at the 
Property enjoy immediate access to 5.5 million square feet of retail, dining, and 
entertainment, within a community that is rated “A” for retirees by Niche. With 
unemployment below the national average at just 3.7% and convenient proximity to 
major thoroughfares and a Kroger-anchored shopping center, the Sponsor believes 
the Property is in an ideal location for active adult living. 
 
Richmond, the capital of Virginia and one of America’s oldest major cities, 
combines historic charm with modern economic vitality. Richmond’s diverse 
economy includes strong sectors in healthcare, finance, logistics, and technology, 
attracting major corporate investments, such as The Lego Group’s new $360 million 
regional distribution center in nearby Prince George County and Eli Lilly’s planned 
$5 billion manufacturing facility that will be located just five miles from the 
Property. With its strategic location, highly educated workforce, and vibrant cultural 
amenities—from outdoor recreation along the James River to a nationally 
recognized food scene—Richmond offers a dynamic environment for both 
businesses and residents. See the sections of the Memorandum entitled 
“INVESTMENT HIGHLIGHTS” and “BUSINESS PLAN.” 

 
As of December 15, 2025, the Property was approximately 95.7% occupied. 
 
The minimum purchase is a 0.15015% Interest, or $108,677 ($50,000 of equity, 
$58,677 of estimated debt) unless the Signatory Trustee, in its sole discretion, allows 
a smaller investment.  See “PLAN OF DISTRIBUTION.”  A cost segregation study 
will be prepared for the Property to assist the Purchasers. 
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The Property is projected to generate stable cash flow to the Purchasers during the 
holding period.  See the Projections attached hereto as Exhibit F. 

   
Beneficial Owners:  The Purchasers of Interests will own beneficial interests in the Trust and are referred 

to herein collectively as the “Beneficial Owners.”  Each Beneficial Owner will be 
subject to the terms of the Trust described in the Trust Agreement, the form of which 
is attached as Exhibit A.  Beneficial Owners will have no voting rights with respect 
to the affairs of the Trust and will not have legal title to any portion of the Property.  
Beneficial Owners will not be permitted to seek partition of the assets of the Trust, 
including the Property.  Beneficial Owners will not be permitted to file a petition in 
bankruptcy on behalf of the Trust or to otherwise take any action in support of the 
filing of an involuntary bankruptcy proceeding involving the Trust.  Except as 
provided otherwise in the Trust Agreement and the Master Lease and as summarized 
in this Memorandum, the Beneficial Owners will be entitled, based on their 
respective Interests in the Trust, to receive distributions from the Trust as a result of 
the operations and sale of the Property.  See “SUMMARY OF THE TRUST 
AGREEMENT.” 

   
The Trust:  The Signatory Trustee, Delaware Trustee and Independent Trustee entered into a 

Trust Agreement of the Trust (the “Trust Agreement”). This Trust Agreement will 
govern the rights and obligations of the Beneficial Owners with respect to the Trust 
and the Trust’s interest in the Property.  The Trust acquired the Property from the 
Seller at the direction of the Depositor. Sorensen Entity Services LLC is appointed 
as the “Delaware Trustee” of the Trust and CS1031 Richmond Active Living 
Apartments ST, LLC is appointed as the “Signatory Trustee” of the Trust.  The 
Signatory Trustee has the power and authority to manage the activities and affairs 
of the Trust and has the sole power to determine when it is appropriate to sell, convey 
or otherwise dispose of the Property, including by means of a 721 UPREIT 
Contribution (as defined below).  The Signatory Trustee will distribute available 
cash to the Beneficial Owners on a monthly basis.  The first monthly distribution of 
distributable cash, if any, will be paid to the Beneficial Owners no later than the 15th 
day of the second month following the date of the Trust’s acquisition of the Property. 
If the Signatory Trustee determines that the Master Tenant has defaulted in paying 
Rent, the Property is in jeopardy of being lost due to a default on the Loan, the 
Master Lease with the Master Tenant is terminated, or in certain other 
circumstances, then the Signatory Trustee may determine to terminate the Trust and 
title to the Property in question will transfer (the “Transfer Distribution”) to a limited 
liability company (the “Springing LLC”). The Beneficial Owners will become 
members in the Springing LLC and the Signatory Trustee will become the manager 
of the Springing LLC.  The Trust may sell, convey or otherwise dispose of the 
Property at any time upon receipt of a notice from the Signatory Trustee that the 
Signatory Trustee has determined (in its sole discretion, but upon consultation with 
the Beneficial Owners) that a disposition of the Property is appropriate.  The Trust 
will remain in effect until such time as the Property is sold and the Loan has been 
paid in full.  See “SUMMARY OF THE TRUST AGREEMENT.”   

   
Description of the 
Property: 

 The Property was completed in 2019.  The Property is situated on approximately 
8.494 acres, with one apartment building, seven parking garages and one pool pump 
building.  The Property is comprised of 83 one-bedroom units, 80 two-bedroom 
units and 2 three-bedroom units, with an average unit size of 1,001 square feet.  See 
“DESCRIPTION OF THE PROPERTY” for a more detailed description of the unit 
breakdown.  The Property has a total of 215 parking spaces, a ratio of 1.3 parking 
spaces per unit.  As of December 15, 2025, the Property was approximately 95.7% 
occupied. A Property Condition Assessment, a Phase 1 Environmental Site 
Assessment Report, a Zoning Report and an Appraisal have been obtained on behalf 
of the Lender, summaries of which are provided in this Memorandum. Complete 
copies of these third-party reports will be made available for review. See 
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“DESCRIPTION OF THE PROPERTY” and “SUMMARY OF THE MASTER 
LEASE.”  

   
Acquisition of the 
Property: 

 The Trust acquired the Property, at the direction of the Depositor, from the Seller on 
December 17, 2025, for a total purchase price of $63,500,000.  Interests will be sold 
to the Purchasers on the terms and conditions described herein for a total cost (the 
“Investment Cost”) of $72,379,000, which includes attribution of the Loan to the 
Purchasers.  The Investment Cost consists of the costs described herein, including: 
(i) the total purchase price of $63,500,000 paid to the Seller, (ii) selling commissions 
and due diligence allowances, (iii) Organization and Offering Expenses, (iv) lender 
escrows, various Loan fees, and costs, (v) closing costs, including title insurance, 
acquisition fees, escrow fees, prorations, document preparation fees, miscellaneous 
recording fees and charges and legal fees, and (vi) certain reserves.  The Beneficial 
Owners will be attributed their pro rata share of the Loan entered into by the Trust.  
See “ESTIMATED USE OF PROCEEDS” and “ACQUISITION TERMS AND 
FINANCING.” 

   
Financing of the Property:  The Depositor negotiated the terms of, and directed the Trust to enter into, a 

nonrecourse loan in the original principal amount of $39,079,000 (the “Loan”) from 
KeyBank National Association (the “Lender) under the Federal Home Loan 
Mortgage Corporation (“Freddie Mac”) Origination and Underwriting (OUS) loan 
program.  The Loan (i) bears interest at a fixed rate of 4.97% (the interest rate has 
been locked for the full term), (ii) requires interest only payments for the first 6 years 
of the Loan and, thereafter, requires monthly payments of principal and interest 
based upon a 30-year amortization schedule through ten years from funding, (iii) 
has an initial maturity date of January 1, 2036, and (iv) has an initial Loan to 
Investment Cost ratio of approximately 53.99%. 
 
The Sponsor obtained funds from its credit facility with KeyBank National 
Association (“KeyBank”) in the approximate amount of $26,650,000, which were 
used to make an equity contribution to CS1031 Richmond Active Living Apartments 
SPE Member, LLC, a Delaware limited liability company (“SPE Member”), and the 
Depositor to pay a portion of the purchase price for the Property. The Property was 
purchased by the Trust with the Loan and the equity contribution from the Sponsor. 
As the holder of unsold Interests, the Depositor will use all of the net proceeds from 
the sale of Interests to first repay the Sponsor for the funds it obtained from its credit 
facility to fund the equity contribution used to acquire the Property. 
 
The Loan is evidenced by a Promissory Note (the “Note”) and secured by a deed of 
trust recorded against the Property (the “Deed of Trust”, and collectively with the 
Loan Agreement, the Note and all other documents evidencing the Loan, the “Loan 
Documents”).  The Loan was made on a nonrecourse basis, which means that the 
Purchasers of the Interests will not be personally liable for repayment of the Loan. 
The Loan is expected to be secured by the Property, and the Trust will be liable for 
repayment of the Loan as owner of the Property.  Upon an uncured event of default 
under the Loan with respect to Property, the Lender will have the right to foreclose 
on the Property.  See “RISK FACTORS – Risks Relating to the Financing.” If this 
were to occur, the Beneficial Owners would be likely to lose their entire investment 
in the Trust.  The Loan Documents provide that under certain circumstances, the 
removal or resignation of the Master Tenant or transfer of the Interests without the 
Lender’s prior written consent will constitute an event of default under the Loan. 
See “ACQUISITION TERMS AND FINANCING.”  The Sponsor will make copies 
of the Loan Documents available to the Purchasers upon request. 
 
The rent paid by the Master Tenant to the Trust will be used in part to pay monthly 
debt service and all required monthly escrows on the Loan.  The Base Rent will be 
equal to the debt service payments plus deposits in the Replacement Reserve 
Account held by the Lender (as defined in “SUMMARY OF THE MASTER 
LEASE”) required by the Lender (collectively, the “Debt Service”).  All additional 
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payments made by the Master Tenant for tax, insurance and other escrow payments 
will be treated as assets due from the Trust.  When tax, insurance and other operating 
expense payments are paid from the Trust escrow for benefit of the Master Tenant, 
this asset will be reduced by the Master Tenant.  At disposition of the Trust, the 
Master Tenant is entitled to any excess of the monthly tax, insurance and other 
escrow payments made over the tax, insurance and other operating expenses paid 
from the Trust escrow.  The Signatory Trustee will direct the Master Tenant to make 
the required monthly Loan payments directly to the Lender on behalf of the Trust.  
The Lender will be entitled to foreclose on the Property upon an occurrence of any 
event of default under the Loan Documents, including failure to make debt service 
payments.  If the Lender were to foreclose on the Property, the Purchasers would be 
likely to lose their entire investment in the Property and suffer material adverse tax 
consequences.  The Loan likely will restrict various common privileges of 
ownership, including, but not limited to, the right of the Trust to transfer the 
Property, the ability of the Trust to prepay the Loan prior to maturity, the ability of 
the Trust to terminate the Master Lease, and the ability of the Trust to obtain 
additional capital or equity.  See “ACQUISITION TERMS AND FINANCING.” 

   
Master Lease:  Simultaneously with the acquisition of the Property, the Trust entered into the 

Master Lease with the Master Tenant in the form attached to this Memorandum as 
Exhibit B.  Under the Master Lease, the Trust leased the Property to the Master 
Tenant for an original term of ten years commencing as of the date the Trust acquires 
the Property, and the Master Tenant has the right, in its sole discretion, to renew the 
Master Lease for three additional terms of five years each.  During the term and 
subject to the provisions of the Master Lease, the Master Tenant is obligated to pay 
the Rent (as defined in the Master Lease and described in “SUMMARY OF THE 
MASTER LEASE”) to the Trust and to pay certain other expenses.  See 
“SUMMARY OF THE MASTER LEASE” and “RISK FACTORS – Real Estate 
Risks,” including, without limitation, the section titled “Limited Capital of the 
Master Tenant.” 
 
Rent from the Master Lease will be distributed to the Beneficial Owners net of any 
reserves and payment of debt service and Property expenses incurred by the Trust.    
 
Notwithstanding the foregoing, the Master Tenant may defer payment of up to one-
half of the Annual Rent (as defined in the Master Lease and described in 
“SUMMARY OF THE MASTER LEASE”) payable each month as long as Base 
Rent payable each month and all other Property expenses are timely paid by the 
Master Tenant, and all other Master Tenant cash flow received during such period 
is applied to the Annual Rent.  Any deferred Annual Rent would bear interest at 
three percent (3%) annually until paid, must be paid on the next succeeding due date 
for Annual Rent to the extent of available cash flow, and would be payable in full 
(subject to the terms of the Loan Documents) no later than ninety-one (91) days after 
(a) the Loan is repaid in full or (b) the end of the applicable Master Lease Term. 
 
Any cash from the Property in excess of the total Rent obligations of the Master 
Tenant under the Master Lease will be retained by the Master Tenant. 

   
Property – Master Lease, 
Operation and 
Management: 
 

 The duties of the Master Tenant generally include, but are not limited to, the 
operation, repair, replacement, maintenance and management of the Property, 
except that, generally, the Master Tenant is not responsible for “Capital Expenses” 
as defined in the Master Lease or for the costs of repair following a condemnation 
or casualty.  The Master Tenant may engage the Property Manager to perform some 
or all of its duties.  The Master Tenant will be responsible for paying property 
management fees and other costs associated with the management of the Property. 
See “SUMMARY OF THE MASTER LEASE” for details about which costs are the 
responsibility of the Trust and which costs are the responsibility of the Master 
Tenant.  The objectives of the Master Tenant will be to generate cash flow for the 
payment of the Rent (as defined in the Master Lease and described in “SUMMARY 
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OF THE MASTER LEASE”) to the Trust by maintaining a high subtenant 
occupancy level and maintaining and increasing rental rates upon termination of any 
sublease. Any Property Manager may be hired or terminated, including a Property 
Manager affiliated with the Sponsor, solely in the discretion of the Master Tenant 
without consultation with or notice given to the Trust or Beneficial Owners.  The 
Beneficial Owners will not be involved in the management of the Property. See 
“SUMMARY OF THE MASTER LEASE” and “SUMMARY OF THE TRUST 
AGREEMENT.”  See also “RISK FACTORS – Real Estate Risks,” including, 
without limitation, the sections titled “Limited Capital of the Master Tenant” and 
“Risks Relating to the Management of the Property.” 

   
Exit Strategies:  The anticipated holding period of the Property is ten years, subject to modification 

based on market conditions at the time.  Any sale of the Property with an assumption 
of the Loan will be subject to Lender approval.  As an alternative exit strategy, the 
Signatory Trustee may elect to facilitate a contribution transaction pursuant to 
Section 721 of the Code (a “721 UPREIT Contribution”). In a 721 UPREIT 
Contribution, the Signatory Trustee will provide each Beneficial Owner with the 
option of either (i) exchanging its Interests for an equivalent value of operating 
partnership units (“OP Units”) of a Sponsor-affiliated real estate investment trust 
(“REIT”) (such exchange is referred to as a “721 Exchange”) or (ii) in lieu of 
participation in the 721 Exchange, receiving a fair market value cash buy-out of its 
Interests. 
 
The fair market value of a Beneficial Owner’s Interests at the time of the 721 
UPREIT Contribution will be determined by the greater of two fair market values 
of the Property, each as determined by a separate independent appraisal firm selected 
by the Signatory Trustee in its sole discretion. However, if the quotient equal to (A) 
the difference between the fair market values determined by the two independent 
appraisal firms pursuant to the preceding sentence, divided by (B) the greater of the 
two fair market values determined by the independent appraisal firms pursuant to 
the preceding sentence, is greater than 20%, then the Signatory Trustee shall select 
a third independent appraisal firm in its sole discretion to determine the fair market 
value of the Property. Under such circumstances, the Signatory Trustee shall average 
the two highest of the three appraisal values determined by the three independent 
appraisal firms and use such averaged amount for purposes of determining the fair 
market value of a Beneficial Owner’s Interests. Such appraisals shall have been 
completed within three (3) months of the date that the Signatory Trustee gives notice 
to the Beneficial Owners that it has elected to facilitate a 721 UPREIT Contribution. 
No discounts for lack of liquidity or minority interests shall be considered in 
determining the fair market value of such Interests. 
 
The Sponsor-affiliated REIT will also obtain a fairness opinion of value from an 
independent expert selected by the REIT’s Independent Directors. 
 
Beneficial Owners who elect to receive a cash buy-out of their Interests will be free 
to (a) structure a Code Section 1031 tax-deferred exchange (a “1031 Exchange”) (to 
the extent permitted by applicable law at that time and provided that they comply 
with all 1031 Exchange requirements), or (b) cash out on a taxable basis. 
 
The Beneficial Owners will not be entitled to approve a sale of the Property, a 721 
UPREIT Contribution, any refinancing of the Loan or any Transfer Distribution 
necessary to effectuate a refinancing of the Loan.  Nevertheless, before the Signatory 
Trustee directs the Trust to enter into a binding contract to sell or convey the 
Property or to facilitate a 721 UPREIT Contribution, the Signatory Trustee will 
canvass the Beneficial Owners regarding their views of the potential transaction. 
The Signatory Trustee will consider the Beneficial Owners’ views and opinions in 
good faith but will not be bound by their opinions, and the decision to sell or 
otherwise convey the Property will rest solely with the Signatory Trustee.  See 
“SUMMARY OF THE TRUST AGREEMENT” and “RISK FACTORS – Real 
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Estate Risks – No Right to Control the Actions of the Trust.” 
   
Purchaser 
Requirements: 

 To purchase the Interests, a prospective Purchaser will be required to deliver to the 
Signatory Trustee a number of executed documents, including, but not limited to, 
the following: 

(i)   Purchaser Questionnaire (Exhibit D); 
 (ii)  Purchase Agreement (Exhibit E); and 
(iii) any documents reasonably requested by the Depositor, the Signatory 

Trustee or the Lender. 
   
Investment Arrangements:  Prospective Purchasers must complete, execute and deliver the Purchaser 

Questionnaire, which is attached hereto as Exhibit D.  Prospective Purchasers may 
be accepted or rejected by the Signatory Trustee at any time within thirty days after 
the executed documents are received.  In addition, Purchasers may be required, 
within five days of executing and returning the Purchase Agreement, to fund a 
$5,000 Deposit payable to “CS1031 Richmond Active Living Apartments, DST.”  
The Signatory Trustee may waive this Deposit requirement in its sole discretion.  
If the investment is approved by the Signatory Trustee, the Purchaser must deliver 
the full amount of the purchase price no later than five business days prior to the 
closing and satisfy certain other closing conditions set forth in the Purchase 
Agreement.  The approval of the investment by a prospective Purchaser may also 
be subject to the approval of the Lender. 

   
Minimum Purchase:  A minimum purchase is a 0.15015% Interest in the Trust, or $108,677 (which equals 

$50,000 of equity and the attribution of $58,677 of estimated debt).  The Signatory 
Trustee reserves the right, in its sole discretion, to waive the minimum purchase 
requirement. 

   
Investor Suitability 
Requirements: 

 The Offering of the Interests is strictly limited to Accredited Investors who meet 
certain minimum Investor Suitability Requirements.  See “WHO MAY INVEST.” 

   
Investment Objectives:  The principal investment objectives will be to: (i) preserve the Purchasers’ capital 

investment, (ii) realize income through the operation and, within approximately ten 
years, the future sale of the Property or exchange of the Property pursuant to a 721 
UPREIT Contribution, and (iii) make monthly distributions to the Purchasers from 
the Rent collected under the Master Lease, which will be passive income and may 
be partially sheltered as a result of depreciation.  The Signatory Trustee anticipates 
that the Property will provide the Purchasers with the potential for stable cash flow.  
HOWEVER, NO ASSURANCE CAN BE GIVEN THAT THESE OBJECTIVES 
WILL BE ACHIEVED. 

   
Compensation of the 
Sponsor and Affiliates: 

 The Sponsor, the Depositor, the Property Manager, the Signatory Trustee and their 
Affiliates will receive substantial fees and compensation from the Offering, and 
managing the Trust, as described elsewhere herein.  The Sponsor or an Affiliate will 
receive an Acquisition Fee equal to $1,270,000, or approximately 2.00% of the 
purchase price for the Property, and a Capital Expenditure Due Diligence and 
Assessment Fee in the amount of up to $25,000 (the “CapEx Due Diligence Fee”). 
Also, the Sponsor will receive a Loan Fee in connection with obtaining financing 
for the Trust and serving as carve-out guarantor in an amount equal to approximately 
1.0% of the original principal amount of the Loan or approximately $390,790.  In 
addition, the Signatory Trustee or an Affiliate will earn an annual asset management 
fee of up to $166,500 per year for the holding period (the “Asset Management Fee”) 
and an annual fee for providing Trust administration, accounting and investor 
services, in an amount of $27,500 at the acquisition of the Property to cover expenses 
for the first year and up to $25,000 per year thereafter for the holding period (the 
“DST Administration and Accounting Fee”).  See the Projections attached hereto as 
Exhibit F.  Finally, the Signatory Trustee or an Affiliate will be entitled to a 
Disposition Fee in the amount of 2.95% of the gross proceeds generated from the 
sale or other disposition of the Property (including, for the avoidance of doubt, a 721 
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UPREIT Contribution); however, the Signatory Trustee or Affiliate will subordinate 
the payment of the Disposition Fee until the Beneficial Owners receive a return of 
100% of their capital invested in the Offering from any special distributions and 
final distributions upon the sale or other disposition of the Property, but excluding 
monthly distributions of Annual Rent. The Sponsor may reallow (pay) some or all 
of its fees or compensation to third parties, in its sole discretion. See 
“COMPENSATION OF THE SPONSOR AND AFFILIATES.” 

   
Cash from 
Operations: 

 The Rent will be distributed to the Beneficial Owners under the terms of the Master 
Lease, net of any reserves established by the Signatory Trustee and payments of the 
debt service under the Loan or other liabilities of the Trust under the Trust 
Agreement. 

   
Cash from Capital 
Transactions: 

 All net cash from capital transactions (sale and refinancing of the Property) will be 
distributed 100% to the Beneficial Owners. 

   
Reserves and Escrows:  The Signatory Trustee intends to establish the following reserves from Offering 

Proceeds: (i) Lender required reserves of approximately $72,930 (the “Lender 
Required Reserves”), (ii) capital expense reserves of approximately $1,000,000 (the 
“Capital Expense Reserves”), and (iii) investor reserves of approximately $163,142 
(the “Investor Reserves”).  The Signatory Trustee also intends to escrow from 
Offering Proceeds the amount of approximately $400,000 for startup costs and 
prepaid interest, insurance and taxes.  Upon a sale or other disposition of the 
Property, all remaining Trust reserve funds will be distributed 100% to the 
Beneficial Owners.  See the Projections attached hereto as Exhibit F. 

   
Risk Factors:  There are numerous material risk factors associated with the Offering.  See 

“RISK FACTORS.” 
   
Tax Opinion:  Sands Anderson PC, special tax counsel to the Trust, (“Tax Counsel”), will render 

a Tax Opinion that: (i) the Trust should be treated as an investment trust described 
in Treasury Regulation Section 301.7701-4(c) that is classified as a “trust” under 
Treasury Regulation Section 301.7701-4(a); (ii) the Beneficial Owners should be 
treated as “grantors” of the Trust; (iii) as “grantors,” the Beneficial Owners should 
be treated as owning an undivided fractional interest in the Property and other assets 
of the Trust for federal income tax purposes; and (iv) an Interest should not be 
treated as a “security” under Section 1031 of the Code.  The Tax Opinion, however, 
is subject to certain limitations and assumptions as described therein.  See 
“FEDERAL INCOME TAX CONSEQUENCES.” 

   
State Tax:  Each prospective Purchaser should consult with his own tax advisor regarding 

the effect of state fees and taxes on an investment in the Interests.  See “RISK 
FACTORS - Tax Risks.” 

   
Tax-Exempt Investors:  The Trust intends to limit investments by “benefit plan investors” to less than 25% 

of the total value of the Interests outstanding at any time in order to prevent the 
Signatory Trustee from being a fiduciary under the Employee Retirement Income 
Security Act of 1974, as amended (“ERISA”) to employee benefit plan investors.  
See “RISK FACTORS – ERISA Risks” and “ERISA CONSIDERATIONS.”  
Prospective tax-exempt Purchasers should be aware that investment in the Trust is 
likely to generate income treated as unrelated business taxable income (“UBTI”) for 
U.S. federal income tax purposes.  See “FEDERAL INCOME TAX 
CONSEQUENCES – Taxation of Tax-Exempt Investors.” 

   
Conclusion:  The Signatory Trustee believes that the Property should provide Purchasers with the 

potential to obtain both stable cash flow, preservation of capital and capital gains 
upon a sale.  HOWEVER, NO ASSURANCE CAN BE GIVEN THAT THESE 
INVESTMENT OBJECTIVES WILL BE ACHIEVED. 
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Defined Terms:   Capitalized terms are defined throughout this Memorandum. 
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FREQUENTLY ASKED QUESTIONS 
 

Who is Capital Square Realty Advisors, LLC? 

Capital Square Realty Advisors, LLC (“Capital Square” or the “Sponsor”) is a national real estate firm 
headquartered in Richmond, Virginia.  Capital Square specializes in sponsoring tax-advantaged real estate offerings, 
including Delaware statutory trusts (“DST”), qualified opportunity zone funds, a real estate investment trust and 
development funds.  The investor-centric firm has completed more than $7.8 billion in transaction volume and has 
overseen more than 170 real estate assets nationally. The firm is a leading sponsor of DST offerings for investors 
seeking replacement property as part of a Section 1031 exchange and other investors seeking cash flow and 
appreciation. The firm provides a range of services on a turn-key basis, including due diligence, acquisition, loan 
sourcing, property/asset management, and disposition, for over 6,500 high net worth investors, private equity firms, 
family offices and institutional investors nationwide. Capital Square strategically focuses on multifamily, healthcare, 
industrial and office properties for most of its DST offerings. Capital Square sponsors turn-key real estate investment 
offerings with low investment minimums to provide investors greater access to real estate investments. Since 2017, 
Capital Square has been recognized by Inc. 5000 as one of the fastest growing companies in the nation for nine 
consecutive years. In 2017, 2018 and 2020, the company was also ranked on Richmond BizSense’s list of fastest 
growing companies. Additionally, Capital Square was listed by Virginia Business on their “Best Places to Work in 
Virginia” report in 2019 and their “Fantastic 50” reports in 2019 and 2020. In 2023, Capital Square was recognized 
by the Richmond Times-Dispatch as one of the region’s “Top Workplaces.” In 2024, the firm was ranked #54 among 
the Top Inspiring Workplaces in North America. 
 

The Audited Full-Cycle Multifamily DST Track Record is attached hereto as Exhibit H, the Audited Track 
Record of Capital Square-Sponsored Investment Offerings is attached hereto as Exhibit I, and the Sponsor’s audited 
balance sheet is available upon request. 
 
What am I purchasing? 
 

You are purchasing an Interest, which is a beneficial interest in the Trust, which owns fee interests in the 
Property.  For federal income tax purposes, an Interest should constitute an interest in replacement property and you 
will be treated as having assumed your pro rata share of the Trust’s debt for purposes of calculating the amount of 
your Code Section 1031 replacement property. 

 
Is there a Master Lease associated with the Property? 
 
 Yes, the Trust master leased the Property to CS1031 Richmond Active Living Apartments Master Lessee, 
LLC, a Delaware limited liability company (the “Master Tenant”), an indirect wholly owned subsidiary of the Sponsor, 
pursuant to the Master Lease, the form of which is attached as an exhibit to this Memorandum.  The Master Tenant 
will sublease the Property to the underlying residents at the Property. 
 
Have the Interests been registered with the SEC and States? 
 

No.  The Interests have not been, and will not be, registered under the Securities Act or any state securities 
laws.  The Interests will be offered and sold pursuant to an exemption from the registration requirements of the 
Securities Act, in accordance with Rule 506(c) of Regulation D, and in compliance with any applicable state securities 
laws.  If the Trust fails to comply with the requirements of this exemption or fails to comply with the state securities 
laws, a Purchaser may have the right to rescind his purchase of the Interests. 
 
Why is the Property being held in a Delaware Statutory Trust? 
 

The DST structure, rather than a tenant-in-common structure, was used for the ownership of the Property 
largely based on the following reasons:  
 

• more favorable loan terms, including, but not limited to, simplified underwriting procedures for the 
Purchasers; 

• lower annual administrative costs for the Purchasers since no single member limited liability companies 
are required to be formed and maintained for each Purchaser; 

• no personal liability for Purchasers under the Loan with regard to the Property; and 
• lower transaction costs, since the Purchasers do not assume the Loan or obtain direct title to the Property. 
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There are certain risks related to the DST structure, including the risk that Purchasers have limited control 

over the Trust. See “RISK FACTORS – Delaware Statutory Trust Structure Risks” for a discussion of the risks related 
to the DST structure. 

 
Will any taxable income from the Property be considered passive source income? 
 

To the extent this investment generates taxable income or loss, such income or loss is expected to be passive 
income or loss.  Generally, a Purchaser’s passive income, if any, from an investment in the Interests may be offset by 
the Purchaser’s other passive losses, and a Purchaser’s passive losses, if any, from an investment in the Interests may 
be used to offset the Purchaser’s other passive income.  However, the rules regarding the deductibility of passive 
losses (whether from an investment in an Interest or from another passive activity that potentially could be used to 
offset income from an investment in an Interest) are complex and vary with the facts and circumstances particular to 
each Purchaser.  In addition, the income may be subject to the 3.8% Medicare Contributions Tax imposed on rent and 
other types of investment income for tax years beginning after 2012.  Prospective Purchasers should consult with their 
own legal, tax, accounting and financial advisors regarding these and other tax issues relating to an investment in the 
Interests. 

 
How long is the closing process for my purchase of an Interest? 
 

It is anticipated that your purchase of an Interest will be closed several days after the Signatory Trustee 
receives your completed Purchaser Questionnaire and Purchase Agreement.  Accordingly, if you are acquiring an 
Interest as replacement property in a 1031 Exchange, you must have sufficient time remaining in your 180-day period 
for acquiring your replacement property to accommodate the period necessary for the closing to occur. 
 
Will there be debt on the Property? 
 

Yes.  Many Purchasers’ previous properties are likely to have been encumbered by debt. Therefore, to meet 
IRS safe harbor rules and accomplish a successful 1031 Exchange, there must be equal or greater debt on the 
replacement property(ies). Through an investment in the Property that is leveraged with debt, Purchasers have the 
opportunity to cover the debt associated with their relinquished property. 

 
The Property will be subject to the Loan in the original principal amount of $39,079,000 which will be 

secured by, among other things, a first Deed of Trust on the Property.  In connection with the acquisition of an Interest, 
each Purchaser will be treated, for tax purposes, as the borrower of his pro-rata share of the Loan, which is $390,790 
per 1% Interest.  See “ACQUISITION TERMS AND FINANCING” and “RISK FACTORS – Risks Relating to the 
Financing” for additional discussion regarding the Loan. 
 
Will the Lender have to approve me as a Purchaser? 
 

Other than searches required under the Patriot Act, the International Emergency Economic Powers Act, The 
Trading with the Enemy Act, and the Office of Foreign Assets Control and other inquiries as set forth in the Purchaser 
Questionnaire attached hereto as Exhibit D and the Purchase Agreement attached hereto as Exhibit E, we do not 
anticipate the Lender will require any underwriting with regard to prospective Purchasers, unless the prospective 
Purchaser purchases an Interest in the Trust of 10% or more. 

 
Am I responsible for any out-of-pocket costs associated with the purchase of the Interests? 
 

Yes. Each prospective Purchaser is responsible for all costs associated with his independent accountant, tax 
advisor, financial advisor and attorney.  Please note that these costs may not be funded from the 1031 Exchange escrow 
held by your qualified intermediary, if applicable. 
 
How does a prospective Purchaser find a qualified intermediary? 
 

If a prospective Purchaser does not currently have a qualified intermediary, upon request, Capital Square can 
provide a list of qualified intermediaries familiar with this type of sophisticated transaction. 

 
Can a Purchaser keep some of the proceeds from the sale of his relinquished property or do all of the proceeds 
have to be reinvested? 
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If you choose to retain some of the proceeds, you will generally be taxed on what you keep.  The cash retained 

is known as “boot” in a 1031 Exchange.  The Trust cannot advise you on the particular tax treatment to which you 
will be subject.  You should consult with your own tax professional regarding the proper tax treatment of any such 
amounts. 

 
Can retirement or other tax-exempt funds invest in the Trust? 
 

The Trust intends to limit investments by “benefit plan investors” to less than 25% of the total value of the 
Interests outstanding at any time to prevent the Signatory Trustee from being a fiduciary under the Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”) to employee benefit plan investors.  See “RISK 
FACTORS – ERISA Risks” and “ERISA CONSIDERATIONS.”  Prospective tax-exempt Purchasers should be aware 
that investment in the Trust is likely to generate income treated as unrelated business taxable income (“UBTI”) for 
U.S. federal income tax purposes.  See “FEDERAL INCOME TAX CONSEQUENCES – Taxation of Tax-Exempt 
Investors”. 
 
What should I do if I want to sell my Interest in the Trust before the Property is sold? 
 

The Interests are being offered and sold pursuant to exemptions from the registration provisions of federal 
and state law.  Accordingly, the Interests are subject to restrictions on transfer.  The Trust Agreement has additional 
restrictions on transfer.  If a Purchaser is able to sell his Interest, the Purchaser will bear the costs, if any, of the sale 
or transfer.  See “RISK FACTORS – Risks Relating to the Beneficial Owners -- Restrictions on Transferability” for 
additional discussion related to the restrictions on transfer.  There will be a $250 administration fee payable to the 
Sponsor for each transfer of Interests. 
 
How often will distributions be made to the Purchasers? 
 

The Signatory Trustee intends to make monthly distributions, payable on the 10th day of each month or the 
first business day thereafter if the 10th of the month falls on a weekend or holiday.  Notwithstanding the foregoing, the 
first monthly distribution of distributable cash, if any, will be paid to the Beneficial Owners no later than the 15th day 
of the second month following the date of the Trust’s acquisition of the Property. Actual distributions may vary from 
those contained in the Projections, attached hereto as Exhibit F. 
 
What kind of audit will be performed on the operations of the Property? 
 

The Trust intends to obtain an audit of the Property’s cash flow (income and expenses) from a qualified CPA 
firm for the period starting with the initial closing of the Offering through the end of the calendar year in which the 
final closing of the Offering occurs.  Thereafter, the Trust will use good faith efforts to obtain such a cash flow audit 
on an annual basis, provided the cost does not exceed $5,000 per annum.  If the cost of such audit exceeds $5,000 per 
annum, the Signatory Trustee may poll Purchasers and will have the right, in its sole discretion, to obtain or not obtain 
such an audit.  This is intended to be an audit of the cash flow from the Property (income and expenses) and will not 
be prepared in accordance with GAAP or address Property valuation issues. 

 
What kind of tax and financial reporting do I receive at the end of the year? When can I expect it? 
 

On or before January 31st following the end of each calendar year, the Sponsor will mail to each Purchaser a 
profit and loss statement, balance sheet, 1099-MISC for proportionate share of the Trust’s gross profit and 1098 for 
proportionate share of mortgage interest paid.  Each Purchaser will need to calculate his, her or its own depreciation 
deduction for tax purposes. 

 
Will I be subject to state income tax in the state in which the Property is located? 
 

Although some states have income thresholds that must be exceeded to be subject to income tax, each state 
has its own filing requirements and tax code.  You should consult with your own tax professional regarding individual 
state filings. 

 
Is there an additional form that must be returned to the IRS when I acquire replacement property in a 1031 
Exchange? 
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Yes.  The IRS requires that you file Form 8824 with your annual tax filings for the year that you transfer the 
property.  State and local governmental entities may also require additional filings.  You should consult with your 
own tax professional regarding such filings. 

 
How do I purchase the Interests? 
 

Purchasers who would like to subscribe for the Interests must carefully read this Memorandum, including all 
exhibits.  Then, Purchasers must complete, execute, and deliver the Purchaser Questionnaire attached hereto as Exhibit 
D. 

 
After receipt of the completed and executed Purchaser Questionnaire, Purchasers will be sent the Purchase 

Agreement attached hereto as Exhibit E to complete and execute, along with any additional documents necessary for 
closing as provided by the Signatory Trustee.  In addition, Purchasers may be required, within five (5) days of 
executing and returning the Purchase Agreement, to fund a $5,000 Deposit by check or wire funds payable to CS1031 
Richmond Active Living Apartments, DST, which will be credited against the purchase price for the Interests or 
refunded, at the Purchaser’s election.  These documents should be emailed to closings@capitalsq.com, faxed to 804-
964-1444 or mailed or delivered to: 
 

 
CS1031 Richmond Active Living Apartments, DST 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive 
Glen Allen, Virginia 23060 
Attn: DST Closing Department 

 
The Signatory Trustee will review the signed Purchaser Questionnaire and the Purchase Agreement and 

attempt to verify the Purchaser’s investment qualification.  The Signatory Trustee will have the right, in its sole 
discretion, to accept or reject any prospective Purchaser’s subscription.  The Signatory Trustee will notify each 
prospective Purchaser in writing whether its subscription has been accepted or rejected.  If the Purchaser’s subscription 
has been rejected, the Signatory Trustee will immediately return the Deposit to the Purchaser, subject to its rights to 
retain the Deposit as liquidated damages if the Purchaser has defaulted under the Purchase Agreement. 
 
Is there a fee to transfer my Interests to a trust, heirs, a limited liability company, etc.? 
 

Yes, there will be a $250 administration fee payable to the Sponsor for each transfer of Interests. 
 

Should I engage an attorney to close my purchase of the Interests? 
 

You are strongly encouraged to engage independent legal counsel in connection with the purchase of the 
Interests, including reviewing the documents related to the acquisition of the Interests. 

 
[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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RISK FACTORS 
 

A purchase of the Interests is speculative and involves a high degree of risk.  It is difficult to accurately 
predict the results to a Purchaser of Interests from an investment in the Property because of general 
uncertainties associated with the ownership of real estate.  In addition to the various risk factors set forth below 
in this “RISK FACTORS” section, which each prospective Purchaser must read prior to subscribing for the 
Interests, each prospective Purchaser should consult with his own legal, tax and financial advisors with respect 
thereto.  A purchase of the Interests may result in a loss of capital. 
 
RISKS RELATING TO FORWARD-LOOKING STATEMENTS 
 
 Specified matters discussed in this Memorandum are forward-looking statements.  The Signatory Trustee has 
based these forward-looking statements on its current expectations and predictions about future events.  These 
forward-looking statements are subject to risks, uncertainties and assumptions about the Property, including, among 
other things, factors discussed below: 
 

• general economic performance of the local and national economy; 
• required capital expenditures at the Property; 
• competition from properties similar to and near the Property;  
• adverse changes in local population trends, market conditions, neighborhood values, and local economic 

and social conditions; 
• supply and demand for property such as the Property;  
• interest rates and real estate tax rates;  
• governmental rules, regulations and fiscal policies; 
• the enactment of unfavorable real estate, rent control, environmental, zoning or hazardous material laws;  
• uninsured losses; and 
• anticipated market capitalization rates at the time of sale. 

 
 The Signatory Trustee intends to identify forward-looking statements in this Memorandum by using words 
or phrases such as “anticipates,” “believes,” “estimates,” “expects,” “intends,” “objective,” “plan,” “predict,” 
“project,” “may be” and “will be” and similar words or phrases, or the negative thereof or other variations thereof or 
comparable terminology.  All forward-looking statements involve known and unknown risks, uncertainties and other 
factors which may cause the actual transactions, results, performance or achievements of the Property to be materially 
different from any future transactions, results, performance or achievements expressed or implied by such forward-
looking statements.  The cautionary statements set forth under the caption “Risk Factors” and elsewhere in this 
Memorandum identify important factors with respect to such forward-looking statements. 
 
ALTHOUGH THE SIGNATORY TRUSTEE BELIEVES THE EXPECTATIONS REFLECTED IN SUCH 
FORWARD-LOOKING STATEMENTS ARE BASED UPON REASONABLE ASSUMPTIONS, IT 
CANNOT ASSURE PURCHASERS THAT ITS EXPECTATIONS WILL BE ATTAINED OR THAT ANY 
DEVIATIONS WILL NOT BE MATERIAL.  THE SIGNATORY TRUSTEE UNDERTAKES NO 
OBLIGATION TO RELEASE THE RESULT OF ANY REVISIONS TO THESE FORWARD-LOOKING 
STATEMENTS THAT MAY BE MADE TO REFLECT ANY FUTURE EVENTS OR CIRCUMSTANCES. 
 
MISCELLANEOUS RISKS RELATING TO THE OFFERING 
 

Experience of Sponsor.  The Sponsor has completed over 120 individual private offerings involving a 
Delaware statutory trust since the Sponsor was formed in 2012.  See the Audited Full-Cycle Multifamily DST Track 
Record attached hereto as Exhibit H.   There is no assurance that the Sponsor will be successful in selling some or all 
of the Interests, which would result in the Trust having smaller reserves than set forth in the Projections attached as 
Exhibit F.  In addition, if the Master Tenant fails to operate the Property profitably, the Master Tenant may not be able 
to pay the Rent.  If the Master Tenant is unable to pay the Rent and becomes bankrupt or insolvent, the Trust may 
terminate the Master Lease and attempt to renegotiate or refinance the Loan.  There is no assurance that the Trust will 
be successful in these activities and the Lender may declare the Loan in default and foreclose on the Property.  This 
could result in the Purchasers losing some or all of their investment in the Trust.  The Sponsor and its respective 
Affiliates are, and may in the future become, involved in other real estate projects and may make guarantees of other 
equity or debt offerings or property related loans in the future.   The Sponsor’s audited balance sheet is available upon 
request. 
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Loss of Deposit.  The Signatory Trustee may on behalf of the Trust retain the Deposit of a Purchaser who is 

in default under the Purchase Agreement.  See “SUMMARY OF THE PURCHASE AGREEMENT - Deposit; 
Liquidated Damages.” 

 
No Representation of Beneficial Owners.  Each Beneficial Owner acknowledges and agrees in the Purchase 

Agreement that legal counsel representing the Depositor, the Signatory Trustee, the Property Manager and their 
Affiliates do not represent, and shall not be deemed under the applicable codes of professional responsibility to have 
represented or to be representing, any or all of the Beneficial Owners. 
 

Receipt of Compensation Regardless of Profitability.  The Sponsor, the Signatory Trustee, the Property 
Manager and their Affiliates are entitled to receive certain significant fees and other significant compensation, 
payments and reimbursements from the acquisition and operation of the Property regardless of whether the Property 
operates at a profit.  See “ESTIMATED USE OF PROCEEDS” and “COMPENSATION OF THE SPONSOR AND 
AFFILIATES.” 
 

Sale of the Property.  The proceeds realized from the sale of the Property will be distributed among the 
Beneficial Owners, but only after payment of the Loan (and any other loans) and satisfaction of the claims of other 
third-party creditors and Affiliates of the Sponsor.  The ability of a Beneficial Owner to recover all or any portion of 
its investment, accordingly, will depend on the amount of net proceeds realized from such sale and the amount of 
claims to be satisfied therefrom.  There can be no assurance that the Beneficial Owners will realize gains on sale of 
the Property.  

 
No Fiduciary Duty.  The Delaware statutes that govern statutory trusts do not impose any fiduciary duty 

upon the trustees, managers or owners of statutory trusts and permit the waiver of all fiduciary duties other than the 
implied duty of good faith and fair dealing.  None of the Trust, the Signatory Trustee, the Master Tenant, the Depositor, 
the Property Manager, their Affiliates or the other Beneficial Owners will have a fiduciary duty to a Beneficial 
Owner.  Therefore, the Trust, the Signatory Trustee, the Master Tenant, the Depositor, the Property Manager, their 
Affiliates and/or the other Beneficial Owners may take actions that would not be in the best interests of one or more 
of the Beneficial Owners.  As permitted under applicable Delaware law, the Signatory Trustee and the Delaware 
Trustee have expressly disclaimed all duties to the Beneficial Owner except for the duties expressly contained under 
the Trust Agreement.  The Trust Agreement provides that the Signatory Trustee will not be liable to the Trust or the 
Beneficial Owners for any act or omission performed or omitted by it in good faith, but will be liable only for fraud, 
bad faith, gross negligence or willful misconduct. Beneficial Owners may, accordingly, have a more limited right of 
action against the Signatory Trustee than they would have absent such an exculpatory provision in the Trust 
Agreement.  See “FIDUCIARY DUTIES OF THE TRUSTEE.” 

 
Limited Transferability of the Interests.  Each Purchaser will be required to represent that he is acquiring 

the Interests for investment and not with a view to distribution or resale, that such Purchaser understands the Interests 
are not freely transferable and, in any event, that such Purchaser must bear the economic risk of investment in the 
Interests for an indefinite period of time because:  (i) the Interests have not been registered under the Securities Act 
or applicable state “Blue Sky” or securities laws; and (ii) the Interests cannot be sold unless they are subsequently 
registered or an exemption from such registration is available.  There will be no market for the Interests and the 
Purchasers cannot expect to be able to liquidate their investment in case of an emergency.  Also, a Purchaser can only 
transfer an Interest if permitted under the Loan Documents or otherwise approved by the Lender and in accordance 
with the Trust Agreement.   See “RESTRICTIONS ON TRANSFERABILITY.”  Finally, the sale of the Interests may 
have adverse federal income tax consequences.  See “FEDERAL INCOME TAX CONSEQUENCES.”   
 

Offering Not Registered with SEC or State Securities Authorities.  The Offering of the Interests will not 
be registered with the SEC under the Securities Act or the securities agency of any state and are being offered in 
reliance upon an exemption from the registration provisions of the Securities Act and state securities laws applicable 
only to offers and sales to Purchasers meeting the Investor Suitability Requirements set forth herein. 
 

Private Offering - Lack of Agency Review.  Since this is a nonpublic offering and, as such, is not registered 
under federal or state securities laws, prospective Purchasers will not have the benefit of review by the SEC or any 
state securities regulatory authority.  The terms and conditions of the Offering may not comply with the guidelines 
and regulations established for real estate programs that are required to be registered and qualified with those agencies. 
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Private Offering Exemption - Compliance with Requirements.  The Interests are being offered, and will 
be sold, in reliance upon a private offering exemption from registration provided in the Securities Act and state 
securities laws.  If the Signatory Trustee should fail to comply with the requirements of such exemption, including, 
without limitation, the “bad actor” provisions of Rule 506(d) which became effective on September 23, 2013, 
Purchasers may have the right, if they so desire, to rescind their purchase of the Interests.  It is possible that one or 
more Purchasers seeking rescission would succeed.  This might also occur under the applicable state securities or 
“Blue Sky” laws and regulations in states where the Interests will be offered without registration or qualification 
pursuant to a private offering or other exemption.  If a number of Purchasers were to be successful in seeking 
rescission, the Trust would face severe financial demands that would have a direct adverse effect on the Trust and an 
indirect adverse effect on the other Purchasers. 

 
 No Audited Results of Prior Operation; No Guaranteed Cash Flow. The Trust does not intend to provide 
to prospective Purchasers, audited operating statements regarding the operations of the Property prior to the closing 
of the acquisition of the Property. The Trust is relying on financial information provided by the Seller.  The Seller has 
not made any representations as to the accuracy of its statements in its Purchase and Sale Agreement, as amended, for 
the Property.  Thus, it is possible that information relied upon by the Trust with respect to the acquisition of the 
Property may not be accurate, and the Trust makes no warranties as to the accuracy or completeness of the information 
supplied. Potential Purchasers should make a careful examination of the Projections attached as Exhibit F with the 
assistance of their financial advisors and are invited to conduct their own examination of financial data provided. If 
the Property does not generate sufficient cash flow, then the Trust may be unable to pay the debt service or pay 
distributions and Purchasers’ returns may be materially and adversely affected. 
 

Future Cash Flow Audits.  With respect to the future operations of the Property, the Trust intends to obtain 
an audit of the Property’s cash flow (income and expenses) from a qualified CPA firm for the period starting with the 
initial closing of the Offering through the end of the calendar year in which the final closing of the Offering occurs.  
Thereafter, the Trust will use good faith efforts to obtain such a cash flow audit on an annual basis, provided the cost 
does not exceed $5,000 per annum.  If the cost of such audit exceeds $5,000 per annum, the Signatory Trustee may 
poll Purchasers and will have the right, in its sole discretion, to obtain or not obtain such an audit.  This is intended to 
be an audit of the cash flow from the Property (income and expenses) and will not be prepared in accordance with 
GAAP or address valuation issues with the Property. 
 

No Minimum Offering.  There is no minimum amount of Offering Proceeds that must be raised or minimum 
number of Purchasers required in connection with this Offering.  Accordingly, if the Signatory Trustee is unable to 
sell all of the Interests, the Depositor will retain unsold Interests or may transfer unsold Interests to the Sponsor or 
Affiliates.  The ownership of the Interests by the Sponsor or its Affiliates involves certain risks that potential 
Purchasers should consider, including, but not limited to, the fact that there may be conflicts of interest between the 
objectives of the Purchasers and that of the Sponsor, or, if the Offering is not fully subscribed, that a significant amount 
of the Interests will not have been acquired by disinterested Purchasers after an assessment of the merits of the 
Offering. 
 

Risks Relating to the Sponsor’s Equity Contribution.  The Sponsor obtained funds from its credit facility 
with KeyBank in the approximate amount of $26,650,000, which were used to make an equity contribution to the SPE 
Member and the Depositor to pay a portion of the purchase price for the Property. The Property was purchased by the 
Trust with the Loan and the equity contribution from the Sponsor.  As the holder of unsold Interests, the Depositor 
will use all of the net proceeds from the sale of Interests to first repay the Sponsor for the funds it obtained from its 
credit facility to fund the equity contribution used to acquire the Property.  If the Sponsor is not able to pay back the 
funds it obtained from its credit facility through Offering proceeds, it may be required to make a balloon payment to 
pay off the balance. 

 
Prior Performance of Capital Square DST Affiliates.  Purchasers should be aware that past performance 

is not indicative of future results. The historical performance data of Capital Square-sponsored DST programs 
provided in Exhibit I is intended for illustrative purposes only and may not accurately predict future performance. 
When reviewing Exhibit I, Purchasers should consider the following: 

 
• Market conditions can change rapidly, and past performance may not account for future market volatility 

or economic shifts. 
 

• The strategies employed in the past may differ from those used in the future, potentially affecting 
performance outcomes. 
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• Unforeseen events such as regulatory changes, geopolitical developments, or natural disasters can 

significantly impact DST program performance. 
 

• Because the prior performance tables in Exhibit I were prepared as of December 31, 2024 and will only 
be updated on an annual basis, the information presented as of any given time may not (a) reflect the 
most current performance data or the current state of the DST programs or (b) account for recent market 
conditions or events that could significantly impact the performance of the DST programs. 

 
DELAWARE STATUTORY TRUST STRUCTURE RISKS 
 
 Beneficial Owners Have No Control Over the Trust.  The Trust is operated and managed only by its 
Delaware Trustee and Signatory Trustee.  The Beneficial Owners will have no right to participate in the management 
of the Trust or in the decisions made by such Trustees.  Before the Signatory Trustee directs the Trust to enter into a 
binding contract to sell or convey the Property or to facilitate a 721 UPREIT Contribution, the Signatory Trustee will 
canvass the Beneficial Owners regarding their views of the potential transaction. The Signatory Trustee will consider 
the Beneficial Owners’ views and opinions in good faith; however, the Signatory Trustee will not be bound by the 
opinions of the Beneficial Owners, and the decision to sell or otherwise convey the Property will rest solely with the 
Signatory Trustee.  The Beneficial Owners will likely be required to waive any right to file a petition in bankruptcy 
on behalf of the Trust or to consent to any filing of an involuntary bankruptcy proceeding involving the Trust.  The 
Signatory Trustee will collect Rent from the Master Tenant and make distributions pursuant to the Trust Agreement.  
The Signatory Trustee will sell or otherwise convey the Property in accordance with the provisions of the Trust 
Agreement, which provides that the Signatory Trustee has the sole power to determine when it is appropriate to dispose 
of the Property.  The Delaware Trustee may remove the Signatory Trustee only for willful misconduct, bad faith, 
fraud, or gross negligence of the Signatory Trustee. 
 
 Beneficial Owners Do Not Have Legal Title.  The Beneficial Owners will not have legal title to the 
Property.  The Beneficial Owners will not have any right to seek an in-kind distribution of the Property or divide or 
partition the Property.  Beneficial Owners do not have the right to sell the Property. 
 
 The Delaware Trustee and Signatory Trustee Have Limited Duties to Beneficial Owners.  The Delaware 
Trustee and the Signatory Trustee will not owe any duties to the Beneficial Owners other than those duties set forth 
in the Trust Agreement.  In performing their duties under the Trust Agreement, the Delaware Trustee will only be 
liable to the Beneficial Owners for willful misconduct, bad faith, fraud or gross negligence of the Delaware Trustee.  
Similarly, the Signatory Trustee will only be liable to the Beneficial Owners for willful misconduct, bad faith, fraud 
or gross negligence of the Signatory Trustee. 
 
 Limited Powers of Trustees; Risk of Termination of Trust.  The Delaware Trustee and Signatory Trustee 
have limited powers, and the Trust may therefore face increased termination risk.  In order to comply with the tax law 
regarding investment trusts and exchanges under Code Section 1031, the Trust Agreement expressly prohibits the 
Delaware Trustee and the Signatory Trustee from taking a number of actions, including the following: (a) selling, 
transferring, or exchanging the Property except as required or permitted under the Trust Agreement; (b) reinvesting 
any monies of the Trust, except to make permitted modifications or repairs to the Property or in short-term liquid 
assets; (c) renegotiating the terms of the Loan or entering into new financing; (d) renegotiating the Master Lease on 
the Property or entering into a new lease, except in the case of the Master Tenant’s bankruptcy or insolvency; (e) 
making modifications to the Property (other than minor nonstructural modifications) unless required by law; (f) 
accepting any capital from a Beneficial Owner except funds contributed by the Depositor or by the Purchasers in 
connection with the purchase of the Interests that will be distributed to redeem the beneficial interests held by the 
Depositor or fund any reserves in connection with the Offering or fund Offering-related expenses; or (g) taking any 
other action that would in the opinion of Tax Counsel to the Trust cause the Trust to be treated as a business entity for 
federal income tax purposes if the effect would be that such action or actions would constitute a power under the Trust 
Agreement to “vary the investment of the certificate holders” under applicable tax law.  As a result, the Trust may be 
required to effect a Transfer Distribution in order to take the actions necessary to preserve and protect the Property or 
sell the Property at a time when the market may not be optimal for the Purchasers.  See “SUMMARY OF THE TRUST 
AGREEMENT.”  While the Property will remain subject to the Loan after such Transfer Distribution, the Beneficial 
Owners will no longer be considered to own, for federal income tax purposes, a direct ownership interest in the 
Property. 
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 Management and Indemnification.  The Signatory Trustee will have administrative authority with respect 
to the Trust.  The Trust Agreement will provide for indemnification by the Beneficial Owners of the Delaware Trustee 
and the Signatory Trustee against liabilities not attributable to its willful misconduct, bad faith, fraud or gross 
negligence.  Such indemnity and limitation of liability may limit rights that Beneficial Owners would otherwise have 
to seek redress against the Delaware Trustee and the Signatory Trustee. 
 
 Untested Form of Ownership.  The utilization of a Delaware statutory trust (such as the Trust in this 
Offering) to acquire and hold property for purposes of a 1031 Exchange is relatively untested under the tax laws.  This 
ownership structure is based primarily on Revenue Ruling 2004-86, 2004-2 C.A. 191, which sets forth terms under 
which a trust will be treated as an “entity” that is taxable as a “trust” rather than taxable as a partnership.  It is possible 
that the IRS could modify or revoke Revenue Ruling 2004-86 or, in the alternative, determine that the Trust does not 
comply with the requirements of that ruling.  A determination that the Trust is not taxable as a trust (within the meaning 
of Treas. Reg. § 301.7701-4) could have a significant adverse impact on the Beneficial Owners and would likely have 
an adverse impact on any Purchaser completing a 1031 Exchange for an Interest. 
 
 Exit Strategies; Sale of the Property.  The Trust will sell or otherwise dispose of the Property at any time 
upon receipt of a notice from the Signatory Trustee that the Signatory Trustee has determined, in its sole discretion, 
that a sale or other disposition of the Property is appropriate.  This sale will occur without regard to the tax position, 
preferences or desires of any of the Beneficial Owners, and the Beneficial Owners will have no right to approve or 
disapprove of the sale or disposition of the Property.  The Beneficial Owners will not have the right to sell the Property.  
A Beneficial Owner may or may not be able to defer the recognition of gain for federal, state or local income tax 
purposes when this sale occurs.  Under current law, Interests in the Trust should constitute interests in real estate and, 
therefore, a sale of the Property should qualify for nonrecognition of gain under a 1031 Exchange provided that the 
requirements of a 1031 Exchange are met.  The Signatory Trustee and the Delaware Trustee are expressly instructed 
to take all reasonable actions that would enable the sale to qualify, with respect to each Beneficial Owner, as a like-
kind exchange within the meaning of Section 1031 of the Code. 
 
 It is possible, however, that current law will change before the Trust disposes of the Property, and the 
Beneficial Owners might not have the option to pursue a 1031 Exchange at that time.  Code Section 1031 has been 
the subject of Congressional scrutiny in recent years.  In 2017, the House Ways & Means Committee proposed the 
complete elimination of Code Section 1031.  Ultimately, the Tax Cuts & Jobs Act of 2017 eliminated all personal 
property exchanges, retaining real estate for tax-deferred treatment under Code Section 1031. 
 
 To give the Beneficial Owners the option to continue their tax deferral, the Signatory Trustee may elect to 
facilitate a 721 UPREIT Contribution, pursuant to which the Signatory Trustee will provide each Beneficial Owner 
with the option of either (i) exchanging its Interests for an equivalent value of OP Units of a Sponsor-affiliated REIT 
(such exchange is referred to as a “721 Exchange”) or (ii) in lieu of participation in the 721 Exchange, receiving a fair 
market value cash buy-out of its Interests. 
 

The fair market value of a Beneficial Owner’s Interests at the time of the 721 UPREIT Contribution will be 
determined by the greater of two fair market values of the Property, each as determined by a separate independent 
appraisal firm selected by the Signatory Trustee in its sole discretion. However, if the quotient equal to (A) the 
difference between the fair market values determined by the two independent appraisal firms pursuant to the preceding 
sentence, divided by (B) the greater of the two fair market values determined by the independent appraisal firms 
pursuant to the preceding sentence, is greater than 20%, then the Signatory Trustee shall select a third independent 
appraisal firm in its sole discretion to determine the fair market value of the Property. Under such circumstances, the 
Signatory Trustee shall average the two highest of the three appraisal values determined by the three independent 
appraisal firms and use such averaged amount for purposes of determining the fair market value of a Beneficial 
Owner’s Interests. Such appraisals shall have been completed within three (3) months of the date that the Signatory 
Trustee gives notice to the Beneficial Owners that it has elected to facilitate a 721 UPREIT Contribution. No discounts 
for lack of liquidity or minority interests shall be considered in determining the fair market value of such Interests. 

 
The Sponsor-affiliated REIT will also obtain a fairness opinion of value from an independent expert selected 

by the REIT’s Independent Directors. 
 
Beneficial Owners who elect to receive a cash buy-out of their Interests will be free to (a) structure a 1031 

Exchange (to the extent permitted by applicable law at that time and provided that they comply with all 1031 Exchange 
requirements), or (b) cash out on a taxable basis. 
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This 721 UPREIT Contribution exit strategy aims to provide Beneficial Owners with (a) access to a 
diversified portfolio of institutional-quality real estate, (b) further deferral of capital gains taxes, (c) realization of the 
economic benefits of the REIT’s entire portfolio, including potential capital appreciation and distributions of operating 
income, (d) convertibility of the OP Units into REIT shares (at each Beneficial Owner’s discretion at the time of exit 
or needing liquidity), (e) management of tax gain through partial conversion and liquidation of the OP Units over 
time, (f) full divisibility of the OP Units, and (g) upon death, receipt by each Beneficial Owner’s heirs of a stepped-
up basis in the OP Units.  However, there can be no assurance that such a 721 UPREIT Contribution will be available 
or successful, especially since current tax law is in flux, and there can be no guaranty that the Beneficial Owners will 
be able to achieve any of these targeted benefits.  In addition, Beneficial Owners who choose to participate in a 721 
Exchange will likely lose their ability to continue any future 1031 Exchanges once they exchange their Interests into 
OP Units.  In the event the Signatory Trustee elects to facilitate a 721 UPREIT Contribution, the Beneficial Owners 
are encouraged to consult with their own individual counsel and advisors about the potential tax and other 
ramifications of a 721 Exchange prior to making their election.  
 

Unfavorable economic conditions, changes to the current law and/or other unforeseen conditions or events 
may prevent the Trust from conducting any of the exit strategies contemplated by this Memorandum and the Trust 
Agreement, which could cause the Beneficial Owners’ investment to remain illiquid for longer than anticipated and 
adversely affect returns to the Beneficial Owners.  
 
 Transfer to the Springing LLC.  If the Signatory Trustee determines that it is necessary to effectuate a 
Transfer Distribution, the Signatory Trustee will transfer the Property to the Springing LLC, which will be treated as 
a partnership for federal income tax purposes, and the Beneficial Owners will become members in the Springing LLC.   
Unlike interests in the Trust, interests in the Springing LLC will not be treated as interests in real property for federal 
income tax purposes (including for purposes of a 1031 Exchange).  Thus, if the Trust transfers the Property to the 
Springing LLC in a Transfer Distribution, it is unlikely that any of the Beneficial Owners will thereafter be able to 
defer the recognition of gain under Section 1031 of the Code.  The transfer of the Property to the Springing LLC will 
occur under the circumstances set forth in the Trust Agreement without regard to the costs incurred as a result of such 
transfer.  It is possible that such transfer will result in the imposition of (i) state and/or local transfer, sales or use taxes, 
or (ii) federal income tax (although no federal income tax would be imposed under current law). 
 

No Right to Control the Actions of the Trust.  The Beneficial Owners each will acquire Interests in the 
Trust.  None of the Beneficial Owners will have the right to direct ownership of any assets of the Trust, including the 
Property.  Even though the Beneficial Owners will be canvassed prior to the Signatory Trustee entering into a binding 
contract to sell the Property or facilitating a 721 UPREIT Contribution, and even though the Signatory Trustee will 
take the opinions of the Beneficial Owners concerning such prospective sale or transaction into account in good faith, 
the Signatory Trustee is under no obligation to make its decision with respect to such prospective sale or transaction 
in accordance with the wishes of the Beneficial Owners.   

      
The Signatory Trustee and the Delaware Trustee will manage the operations of the Trust pursuant to the Trust 

Agreement, the form of which is attached as Exhibit A, and the Master Tenant will manage the operations of the 
Property pursuant to the terms of the Master Lease.  The Beneficial Owners will have no voting rights with respect to 
the operations of the Trust or the Property.   
  
 The Trust is Not a Diversified Investment.  An investment in the Interests effectively represents an 
investment in a specific real property.  Therefore, an investment in the Interests is not a diversified investment.  
Accordingly, the poor performance of the Property will adversely affect the profitability of the Trust.  Moreover, the 
poor performance of the Property will adversely affect the ability of the Trust to pay distributions or to make debt 
service and the overall returns to the Beneficial Owners may be adversely impacted.  This return may be lower than 
if the Beneficial Owners owned an interest in many properties.  Therefore, the poor performance of the Property could 
significantly and adversely impact the ability of the Beneficial Owners to satisfy their financial objectives. 
 
REAL ESTATE RISKS  
 

General Risk of Investment in the Property. The economic success of the Interests will depend upon the 
results of operations of the Property. The results of operations are subject to those risks typically associated with 
investments in real estate. Fluctuations in vacancy rates, rent schedules, and operating expenses can adversely affect 
such results or render the sale or refinancing of the Property difficult or unattractive.  No assurance can be given that 
certain assumptions as to the future levels of occupancy of the Property, future rental appreciation, future cost of 
capital improvements or future costs of operating the Property will be accurate since such matters will depend on 
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events and factors beyond the control of the Trust and the Purchasers. Such factors include continued validity and 
enforceability of the leases, vacancy rates for properties similar to the Property, financial resources of residents, rent 
levels near the Property, adverse changes in local population trends, market conditions, neighborhood values, local 
economic and social conditions, supply and demand for property similar to the Property, competition from similar 
properties, interest rates and real estate tax rates, governmental rules, regulations, and fiscal policies, the enactment of 
unfavorable real estate, rent control, environmental, zoning or hazardous material laws, uninsured losses, effects of 
inflation, and other risks. 

 
Physical Condition of the Property.  The condition of the Property will not be guaranteed by the Signatory 

Trustee to the Purchasers of the Interests.  Prospective Purchasers are encouraged to perform their own evaluation of 
the physical and structural condition of the Property. NV5 d/b/a GRS Group (“GRS”) issued a Property Condition 
Assessment dated October 29, 2025 (the “PCA”).  The PCA identified $2,600 in immediate repairs for minor asphalt 
crack sealing and repairing a soffit.   The PCA also recommended approximately $437,356 (inflated) in total 
replacement/repair reserves over a 12-year period (the anticipated holding period of the Property is ten years).  The 
Sponsor believes the $1,236,072 in Lender Required Reserves, Capital Expense Reserves and Investor Reserves, as 
well as monthly reserve funding, should be more than adequate to cover aggregate replacement reserves during the 
anticipated holding period for the Property.  See “SUMMARY OF THE OFFERING – Reserves and Escrows” and 
the Projections attached hereto as Exhibit F. 

  
No assurance can be given that such capital reserves will be sufficient.  If the reserves held by the Sponsor 

are insufficient to make necessary capital improvements, in order to avoid a default under the Master Lease or under 
the Loan and the loss of the Property, the Signatory Trustee may be required to terminate the Trust by converting it 
into (or otherwise effecting the transfer of the Property to) the Springing LLC.  As a result of such conversion or 
transfer, the Interests will be converted into membership interests in the Springing LLC, which cannot be transferred 
in an exchange that qualifies for tax-deferred exchange treatment under Code Section 1031.  If, after the conversion 
of the Trust into a Springing LLC, the Purchasers wish to engage in tax-deferred exchange of their indirect interests 
in the Property, the Springing LLC’s manager will attempt to convert the Purchasers’ interests in the Springing LLC 
into (or exchange them for) direct interests in the Property or adopt some other tax strategy to accomplish the tax-
deferred exchange.  However, there can be no guarantee that this will be accomplished, or that there exists any strategy 
that will allow the Purchasers to complete a 1031 Exchange once the Trust has been converted into the Springing 
LLC. 

 
Difficulty Making Material Modifications to the Property.  In order to preserve its status as a fixed 

investment trust, the Trust is not permitted to make any material modifications to the Property. The Trust may only 
make minor nonstructural modifications and repairs in order to preserve the Property.  As a result, the Trust may find 
it difficult to make any material modification to the Property or to reposition the Property in the future, even if such 
modifications would be deemed appropriate for purposes of assisting in the marketing of the Property. 
 

Availability of Financing and Market Conditions.  Market fluctuations in real estate financing may affect 
the availability and cost of funds needed for the Property in the future.  In addition, credit availability has been 
restricted over the past year and continues to be restricted.  There has been recent upheaval in the capital markets that 
is resulting in increased interest rate volatility and uncertainty for both lenders and borrowers.  Restrictions upon the 
availability of real estate financing or high interest rates for real estate loans could adversely affect the Property, 
including the ability to currently finance the Property and the ability of the Trust to sell the Property at a profit or at 
any price. 

 
Tenant Rate of Occupancy. As of December 15, 2025, the Property was approximately 95.7% occupied.  

While the Sponsor believes that it will be able to maintain a high occupancy as provided in the Business Plan and in 
the Projections attached hereto as Exhibit F, there can be no assurance that the Property will meet the occupancy 
assumptions as contemplated in Projections. If the occupancy assumptions are not met, the operating results of the 
Property would be substantially and adversely affected by the loss of revenue.  There can be no assurance that the 
Property will be substantially occupied at projected rents.  There can be no assurance that the Property Manager will 
be able to lease the remaining units or maintain the current levels of occupancy. In addition, it may be necessary to 
make concessions in terms of rent and lease incentives to attract new residents or to keep existing residents.  If these 
expenditures and concessions become necessary, or in fact were to increase, the financial performance of the Property 
would be adversely affected.  In addition, residents may be unable to make their lease payments.  Defaults by a 
significant number of residents could, depending on the number of units affected and the ability to successfully find 
substitute residents, have a material adverse effect on the financial performance of the Property, which would 
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materially adversely affect the Master Tenant’s ability to pay the Rent (including, without limitation, Debt Service to 
the Lender) and returns to Purchasers. 

 
Competition from Multi-Family and Single-Family Rental Properties in the Surrounding Geographic 

Areas; Vacancy Rates.  There exist comparable single-family rental properties of similar size and amenities within 
the Property’s submarket.  Competing multi-family and single-family rental properties may reduce demand for the 
Property, increase vacancy rates, decrease leasing rates and impact the value of the Property itself.  It is possible that 
residents of the Property will move to an existing or new multi-family or single-family rental property in the 
surrounding areas, which could adversely affect the financial performance of the Property.  Competition from nearby 
multi-family and single-family rental properties could make it more difficult to attract new residents, maintain rents 
at their current rates, and ultimately sell the Property on a profitable basis.  Further, the availability of possible sites 
for future construction may affect vacancy and leasing rates if competitive properties are developed in the future.  
There is no assurance the Master Tenant will improve or maintain the current position of the Property or better compete 
in its market or submarket. 

 
Title and Survey Matters.  The Property is subject to various matters affecting title, including but not limited 

to, certain of the Property Agreements (as defined below) and all the matters set forth on any title commitment and 
survey, zoning ordinances, and building codes.  The title commitment, title documents listed as exceptions on the title 
commitment (including the Property Agreements), and the surveys will be made available upon request.  Such matters 
may include, for example, easements, declarations, restrictions and other limitations on the right of the Trust to 
construct, develop and use the Property.  In addition, other issues that are not disclosed by the title commitments or 
the surveys may affect title and/or the use of the Property.  In connection with the acquisition of the Property, the 
Trust obtained title insurance.  In the event that a known or new matter arises with respect to the Property, however, 
there is no guarantee that the title insurance will sufficiently protect the Trust against all title issues affecting the 
Property, that the title company will pay any claim, that the title insurance is sufficient to cover any damages, or that 
the Trust will not incur costs in making a title insurance claim. 

Limited Capital of the Master Tenant.  The Master Tenant’s capitalization is supported solely by the cash 
flow from the underlying tenant leases.  The Sponsor is not under any obligation to contribute capital to the Master 
Tenant.  If the Master Tenant needs funds to pay the Rent or satisfy its other obligations under the Master Lease, it 
may not have adequate capital to enable the Master Tenant to pay the Rent or to fund its obligations under the Master 
Lease.  If the Master Tenant is unable to pay the Rent or satisfy its obligations under the Master Lease, the Master 
Tenant would be in default on the Master Lease and the Trust would likely terminate the Master Lease.  In such event, 
the Trust may not be able to master lease the Property on terms similar to the Master Lease.  If the Trust were unable 
to enter into a new master lease for the Property, the returns to Purchasers would likely be materially adversely 
affected.  In addition, if the Trust were unable to enter into a new master lease, it would likely become necessary for 
the Trust to spring into an LLC in order to engage in leasing activities, which would be likely to have adverse tax 
consequences to Purchasers, including rendering it unlikely that Purchasers could complete a future 1031 Exchange 
of their investment in the Trust.  Absent a bankruptcy by the Master Tenant, the Signatory Trustee would not be 
empowered to execute such a replacement Master Lease.  Furthermore, if the Master Tenant is unable to pay the Rent 
or satisfy its obligations under the Master Lease, the Trust would be unable to pay the debt service on the Loan and 
the Lender could foreclose on the Property.  In such event, the Purchasers could lose their entire investment in the 
Trust and suffer adverse tax consequences.  See “RISK FACTORS – Risks Relating to the Trust Structure – Limited 
Powers of Trustees; Risk of Termination of Trust,” and “RISK FACTORS – Risks Relating to the Financing – 
Leverage; Risk of Foreclosure.” 
 

Increase in Real Estate Taxes.  The projected income from the Property is based on certain assumptions, 
including an increase in real estate taxes. However, from time to time the real estate taxes may increase further as 
property values or assessment rates change or for other reasons deemed relevant by the assessors. Real estate taxes 
may increase even if the value of the Property declines. An increase in the assessed valuation of the Property for real 
estate tax purposes will result in an increase in the related real estate taxes on the Property. 

Accrual of Annual Rent.  The Master Lease provides that, as long as the Loan remains outstanding, then 
the Master Tenant may accrue, rather than pay to the Trust, up to one-half of the Annual Rent payable under the 
Master Lease, but only to the extent that the cash flow generated by the Property is insufficient to pay the Annual 
Rent.  In such an instance Purchasers may receive less or more varied distributions than they would have if the Master 
Tenant were not able to accrue a portion of the Annual Rent.  Furthermore, if future cash flow from the Property is 
insufficient to pay the accrued Annual Rent, then the Trust would never receive the accrued Annual Rent which would 
materially and adversely affect the returns to the Purchasers. 
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Agreements Affecting the Property. By purchasing the Property, the Trust became a party to various 

agreements, including easements, declarations, restrictive covenants, and development guidelines, including, among 
others, that certain Declaration of Easements, Covenant to Share Costs and Architectural Covenants for Wellesley 
Centre, dated December 8, 1997 and recorded in Book 2766, Page 1928 in the Henrico County records, and as 
amended (collectively, the “Property Agreements”) entered into by predecessors-in-interest which run with the land 
and continue to affect the Property.  The Trust sought endorsements from the title company with respect to any such 
easements for any loss or damage incurred by any violation of such easements by the Trust. Certain of the Property 
Agreements contain obligations and restrictions with which the Signatory Trustee, the Trust, the Property Manager 
and the Master Tenant must comply. Although the Sponsor and the Trust are not aware of any material non-compliance 
under the Property Agreements, it is possible that the Property is in breach of the terms of the Property Agreements. 
A breach of the Property Agreements could result in potentially costly litigation incurred by the Trust which would 
have an adverse impact on distributions made to the Purchasers. 

 
Easements.  The Property is subject to several utility, access and maintenance easements. The presence of 

the easements could limit operations and/or development at the Property, which also could have an adverse financial 
impact on the Property. 

Projected Aggregate Cash Flow.  Projected financial results prepared by the Sponsor are attached as part 
of Exhibit F to this Memorandum, but have not been reviewed, analyzed, or otherwise passed upon by the Sponsor’s 
counsel, or accounting firm.  Such “forward-looking” statements are based on various assumptions made by the 
Sponsor, which assumptions may not prove to be correct, for example, the continued growth and expansion of the 
local and regional economies, terms of the Loan, anticipated leasing schedules, lease-up of the currently vacant units 
and budgeted capital expenditures.  Accordingly, there can be no assurance that such projections, assumptions, and 
statements will accurately predict future events or the actual performance of the Property.  In addition, any projections 
and statements, written or oral, which do not conform to those contained in this Memorandum should be disregarded, 
and their use is a violation of law.  The projections contained herein are based upon specified assumptions.  If these 
assumptions are incorrect, the projections likewise will be incorrect.  No representation or warranty can be given that 
the estimates, opinions or assumptions made herein or therein will prove to be accurate.  Potential Purchasers should 
closely review the assumptions set forth in the projections.  Any projected cash flow included in this Memorandum 
and all other materials or documents supplied by the Sponsor or Signatory Trustee should be considered speculative 
and are qualified in their entirety by the assumptions, information, and risks disclosed in this Memorandum.  The 
assumptions and facts upon which such projections are based are subject to variations that may arise as future events 
actually occur.  The projections included herein are based upon assumptions made by the Sponsor regarding future 
events.  There is no assurance that actual events will correspond with these assumptions.  Actual results for any period 
may or may not approximate such projections.  Potential Purchasers are advised to consult with their own independent 
tax and business advisors concerning the validity and reasonableness of the factual, accounting and tax assumptions.  
No representations or warranties whatsoever are made by the Sponsor, the Signatory Trustee, their Affiliates, or any 
other person or entity as to the future profitability of the Property or the results of making an investment in the Interests. 

 
Total purchase price for the Interests is higher than the purchase price paid by the Trust for the 

Property.  The Trust acquired the Property on December 17, 2025, for a purchase price of $63,500,000.  See 
“SUMMARY OF THE OFFERING – Acquisition of the Property.”  The purchase price for the Interests is determined 
unilaterally by the Signatory Trustee, does not reflect the current market value of the Property and was not based on 
an arm’s-length negotiation with the Seller.  In fact, the total Investment Cost is significantly higher than the purchase 
price paid by the Trust in its acquisition of the Property.  Based on the foregoing, Purchasers, therefore, should not 
anticipate or expect that the price paid for their investment is reflective of the current fair market value of the Property 
on a stand-alone basis.  The Purchasers are, however, acquiring their Interests based on the existence of the financing 
and the Master Lease and the management expertise provided by Affiliates of the Sponsor.  Nevertheless, there is no 
evidence that such additional rights support the increase between the total purchase price for the Property and the 
Investment Cost.  Purchasers should also be aware that it may not be possible to sell the Property at a later date for a 
price equal to or greater than the Investment Cost, which is greater than the appraised value of the Property.  In the 
event the Property must be sold for less than the Investment Cost, the Purchasers’ financial goals will be adversely 
affected. 
 

The Condition of the U.S. and Global Financial Markets Has Continued to be Volatile and May 
Continue to be Volatile.  Purchasers should be aware that the U.S. and global financial markets are currently quite 
volatile and that the condition of the financial markets has remained significantly weakened and destabilized in the 
past two years.  Continued volatility and instability could adversely affect the Signatory Trustee’s ability to make 
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investments, particularly investments that support the debt service obligations on the Interests.  Further, financial 
market instability could result in significant regulatory changes that would have an unpredictable effect on the 
financial markets in general and the commercial real estate business in particular.   
 

General Risk of Investment in the Property.  The operations of the Property will be subject to those risks 
typically associated with real estate investments.  Fluctuations in vacancy rates, rent schedules, and operating expenses 
can adversely affect operating results or render the sale or refinancing of the Property difficult or unattractive.  See 
“RISK FACTORS – Agreements Affecting the Property.”  No assurance can be given that certain assumptions as to 
the future levels of occupancy of the Property, future rental appreciation, future cost of capital improvements, future 
costs of operating the Property, or future capitalization rates will be accurate since such matters will depend on events 
and factors beyond the control of the Trust, the Signatory Trustee, the Beneficial Owners, and the Master Tenant.  
Such factors include continued validity and enforceability of the Master Lease, vacancy rates for properties similar to 
the Property, financial resources of residents, rent levels near the Property, adverse changes in local population trends, 
market conditions, neighborhood values, local economic and social conditions, supply and demand for properties 
similar to the Property, competition from similar properties, interest rates and real estate tax rates, governmental rules, 
regulations, and fiscal policies, the enactment of unfavorable real estate, rent control, environmental, zoning or 
hazardous material laws, uninsured losses, effects of inflation, and other risks. 

 
No Environmental Indemnity. Federal, state and local laws impose liability on a landowner for the release 

or the otherwise improper presence on the premises of hazardous materials or hazardous substances. This liability is 
without regard to fault for, or knowledge of, the presence of such materials or substances, subject to certain defenses. 
A landowner may be held liable for hazardous materials or substances brought onto the property before it acquired 
title and for hazardous materials or substances that are not discovered until after it sells the property. In addition, a 
landowner may be held liable for hazardous materials or substances that migrate from the property onto or beneath 
adjacent sites, as well as hazardous materials or substances from unknown or unidentified sources that may migrate 
from adjacent sites onto or beneath the property. Similar liability may occur under applicable state law. The 
Depositor has not made any representations or warranties to the Trust with respect to compliance with environmental 
laws, and the Seller made only a limited representation to the Trust with respect to such compliance. If any hazardous 
materials or substances are found within the Property in violation of law at any time, the Trust may be liable for 
cleanup costs, fines, penalties and other costs and it may have little or no recourse against the Depositor. This potential 
liability may continue after the Trust sells the Property and may apply to hazardous materials or substances present 
within the Property before the Trust acquired the Property. An innocent landowner defense to environmental liability 
under the Comprehensive Environmental Response, Compensation and Liability Act may be available where a 
landowner has conducted appropriate inquiry with respect to potential hazardous materials at the subject property in 
accordance with good commercial and customary practices. Such a defense is generally predicated on obtaining an 
environmental site assessment dated within 180 days prior to the landowner’s acquisition of the subject property that 
has been prepared in substantial compliance with the ASTM Practice Designation E 1527-13 or 1527-21: Standard 
Practice for Phase I Environmental Site Assessments. Further, a similar defense may not be available under state or 
local law. GRS has prepared a Phase 1 Environmental Site Assessment for the Property dated November 12, 2025 
(the “ESA”).  GRS did not identify evidence of any recognized environmental conditions, controlled recognized 
environmental conditions, historical recognized environmental conditions, or business environmental risks, and 
recommended no further investigation at this time.  The ESA is in compliance with the ASTM E1527-21: Standard 
Practice for Phase I Environmental Assessments. The Sponsor and the Trust intend to receive a reliance letter from 
GRS to have contractual rights against the preparer of the ESA. If losses arise from hazardous substance 
contamination that cannot be recovered from responsible parties, the financial viability of the Property may be 
substantially affected. 
 
 Risk of Mold Contamination.  Mold contamination has been linked to a number of health problems, 
resulting in recent litigation by residents seeking various remedies, including damages and ability to terminate their 
leases.  No assurance can be given that a mold condition will not arise in the future, with the risk of substantial 
damages, legal fees, and possibly loss of residents.  It is unclear whether such mold claims would be covered by the 
customary insurance policies obtained for the Trust.   
 

Compliance with the Americans with Disabilities Act.  Under the Americans with Disabilities Act of 1990 
(the “ADA”), public accommodations must meet certain federal requirements related to access and use by disabled 
persons.  If the Property were not in compliance, the Trust may be required to pay for improvements to effect 
compliance with the ADA.  To comply with the ADA requirements, the Trust could be required to remove access 
barriers at significant cost, and noncompliance could result in the imposition of fines by the federal government or an 
award of damages to private litigants.  State and federal laws in this area are constantly evolving and any changes to 
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such laws could place a greater cost or burden in the future on the Trust, as the owner of the Property, or the Master 
Tenant, as the tenant of the Property.  While the Signatory Trustee believes the Property will comply with the ADA 
in all material respects, the Signatory Trustee cannot provide any assurance to potential Purchasers that ADA 
violations do not or will not exist at the Property.   

 
RISKS RELATING TO THE FINANCING 
 
 Lender’s Approval Rights.  The Lender has numerous rights under the Loan Documents, including the right 
to approve any change in the ownership and management of the Signatory Trustee.  In addition, although the Delaware 
Trustee can remove the Signatory Trustee, the Lender is expected to require that there is an adequately capitalized 
successor Signatory Trustee that is acceptable to that Lender.  The effect of this provision in the Loan Documents will 
be to limit the ability of the Delaware Trustee to remove a Signatory Trustee, since the exercise of such right would 
give rise to a default under the Loan.  Prospective Purchasers are encouraged to request from the Signatory Trustee 
and review a complete set of Loan Documents prior to subscribing for the Interests.  
 

Leverage; Risk of Foreclosure.  The Property has an initial Loan to Investment Cost ratio of approximately 
53.99%.  As a result, a decrease in rental revenues of the Property may materially and adversely affect the Property’s 
cash flow and, in turn, the Trust’s ability to make distributions to Purchasers.  No assurance can be given that future 
cash flow will be sufficient to make the debt service payments on any borrowed funds and also cover capital 
expenditures or operating expenses.  If the revenue from the Property is insufficient to pay debt service, capital 
expenditures and operating expenses, the Trust would be required to use working capital or seek additional funds.  
There can be no assurance that additional funds would be available, if needed, or, if such funds were available, that 
they would be available on terms acceptable to the Trust.  Further, since the Trust is prohibited from borrowing 
additional funds or from accepting additional capital contributions, the Trust would in such a situation be required to 
effectuate a Transfer Distribution into the Springing LLC.  If the Trust is unable to pay debt service, the Lender could 
foreclose on the Property and the Beneficial Owners would be likely to lose their entire investment in the Trust. 

 
Nonrecourse Loan.  The Loan is nonrecourse to the Purchasers of Interests.  This means that the Lender, 

generally, will have full recourse against the Property (that is, may foreclose on the Property) but may not proceed 
against the Purchasers personally for any deficiency that may occur.  If there is a breach of the recourse or 
environmental exceptions to the non-recourse nature of any such financing, the Sponsor serving as the carve-out 
guarantor will be personally liable to the Lender for such breach.  Upon an uncured event of default on the Loan, the 
Lender will have the right to foreclose on the Property.  If this were to occur, the Purchasers would be likely to lose 
their entire investment in the Property and suffer material adverse tax consequences. 

 
Restrictions on Transfer and Encumbrance.  The terms of the Loan prohibit the transfer or further 

encumbrance of the Property or any interest in the Property except with the Lender’s prior written consent, which 
consent may be withheld.  The Loan provides that upon violation of these restrictions on transfer or encumbrance, the 
Lender may declare the entire amount of the Loan, including principal, interest, prepayment premiums and other 
charges, to be immediately due and payable.  If the Lender declares the Loan to be immediately due and payable, the 
Trust will have the obligation to immediately repay the Loan in full.  If the Trust is unable to obtain replacement 
financing or otherwise fail to immediately repay the Loan in full, the Lender may invoke its remedies under the Loan 
Documents, including proceeding with a foreclosure sale that is likely to result in the Beneficial Owners losing their 
entire investment in the Trust.  Further, since the Trust is prohibited from borrowing additional funds or from accepting 
additional capital contributions, the Trust would in such a situation be required to effectuate a Transfer Distribution 
into the Springing LLC. 

 
Speculative Investment.  No assurance can be given that the Beneficial Owners will realize their investment 

objectives.  No assurance can be given that Beneficial Owners of Interests will realize a substantial return (if any) on 
their investment or that they will not lose their entire investment in the Trust.  For this reason, each prospective 
Purchaser should carefully read this Memorandum, including all exhibits hereto.  ALL SUCH PERSONS OR 
ENTITIES SHOULD CONSULT WITH THEIR ATTORNEY OR BUSINESS ADVISOR PRIOR TO 
MAKING AN INVESTMENT. 
 
RISKS RELATING TO THE BENEFICIAL OWNERS 
 

Closing Costs.  Closing costs and Loan-related fees payable in connection with the purchase of the Property 
will include, but not necessarily be limited to, title insurance costs, escrow fees, recording fees, allocation of legal fees 
and costs for the Lender, and transfer taxes.  The Trust, the Depositor, or their Affiliates, as applicable, will be partially 



36 

reimbursed for such costs and expenses from the Offering Proceeds.  If the actual costs and expenses exceed the 
estimates, the Sponsor will pay those costs and expenses.  Conversely, if the estimates exceed the actual costs and 
expenses, the Sponsor will retain the difference as additional compensation. 

 
Uninsured Losses.  The Master Tenant will attempt to maintain adequate insurance coverage against liability 

for personal injury and property damage on the Property.  However, there can be no assurance that insurance will be 
sufficient to cover any such liabilities.  Furthermore, insurance against certain risks that are generally catastrophic in 
nature, such as terrorism, floods, hurricanes, and/or earthquakes, may be unavailable or available only at an 
unacceptable cost, or subject to limitations such as large deductibles or co-payments, or in amounts that are less than 
the full market value or replacement costs of the Property.  The Master Tenant obtained terrorism and wind insurance 
in connection with the acquisition and financing of the Property; however, there can be no assurance that particular 
risks that currently are insurable will continue to be insurable on an economical basis or that current levels of coverage 
will continue to be available.  If a loss occurs that is partially or completely uninsured, the Beneficial Owners may 
lose all of their investment in the Trust.  In addition, if insurance proceeds are not adequate to fully restore any damage 
to the Property, the Trust may be required to repay the Loan or the Beneficial Owners may lose their entire investment 
in the Trust. 

 
Bankruptcy of a Beneficial Owner.  A bankruptcy or similar insolvency proceeding relating to any 

Beneficial Owner may adversely affect returns from the Trust to the other Beneficial Owners.  For example, the 
bankrupt Beneficial Owner, or its trustee in a bankruptcy proceeding, may attempt to reject and terminate the Trust 
Agreement or other relevant agreements.  A bankruptcy filing by or against a Beneficial Owner generally will 
automatically stay all action or proceedings against such Beneficial Owner.  The stay generally will prevent the Trust 
from pursuing any claims against the bankrupt Beneficial Owner and may otherwise jeopardize the Trust.  Claims of 
the Trust probably will be treated as general unsecured claims and it is unlikely that such claims would be paid in full, 
if at all.   

 
Possible Delays in Sale; Refinancing of the Property.  The Signatory Trustee anticipates that it may be in 

the best interests of the Beneficial Owners for the Trust to hold the Property for approximately ten years.  However, 
it may not be possible to sell the Property at the price indicated in the projections or at all in such a timeframe.  If the 
Property cannot be sold as anticipated, the Trust may have to refinance the Loan.  As the Trust is prohibited from 
undertaking any such action, the Signatory Trustee would be required to exercise a Transfer Distribution that would 
result in the transfer of the Property to the Springing LLC.  Fluctuations in the supply of money affect the availability 
and cost of funds, and the Signatory Trustee is unable to predict the effect of such fluctuations.  Prevailing market 
conditions at the time the Beneficial Owners seek to refinance the Property may make such refinancing difficult, costly 
or impossible to obtain.  Such conditions may also adversely affect the cash flow of the Property and the sale price a 
purchaser is willing to pay for the Property.   

 
Limitation of Liability/Indemnification of the Signatory Trustee and Delaware Trustee.  The Signatory 

Trustee and Delaware Trustee may not be liable to the Beneficial Owners for errors of judgment or other acts or 
omissions not constituting gross negligence or fraud as a result of certain indemnification provisions in the Trust 
Agreement.  See “SUMMARY OF THE TRUST AGREEMENT.”  If Trust assets are used to pay a successful claim 
for indemnification of the Signatory Trustee or Delaware Trustee, the value of the Interests would be depleted by the 
amount paid in satisfaction of such claim.  

 
Risk of Distributions Being Paid from Reserves; Return of Capital.  The Signatory Trustee intends to 

make distributions to the Beneficial Owners out of cash flow from the Rent paid by the Master Tenant to the Trust.  
Cash flow is based on the profitability of the Property, which is beyond the control of the Signatory Trustee and is not 
guaranteed.  See the Risk Factor entitled “No Guaranteed Cash Flow” below.  While the Signatory Trustee generally 
intends to make distributions to the Beneficial Owners out of cash flow from operation of the Property, the Signatory 
Trustee reserves the right, subject to the Loan Documents, to make distributions out of funds on hand from other 
sources, including funds in reserve accounts held by the Trust and/or the Lender.  Accordingly, a portion of the cash 
distributed may constitute a return of each Beneficial Owner’s capital investment.  Any such distribution will not 
constitute profit or earnings, but merely a return of the Beneficial Owner’s own capital.  
 
 No Guaranteed Cash Flow.  There can be no assurance that cash flow or profits will be generated by the 
Property.  If the Property does not generate anticipated cash flow, the Master Tenant may not be able to pay the Rent 
to the Trust and the Beneficial Owners would not receive their anticipated cash flow from the Interests and, therefore, 
not be able to pay the debt service of the Loan or receive the anticipated return.  Further, the Rent is a fixed amount 
that does not fluctuate based on the status of the Loan or any replacement loans.  Accordingly, the Beneficial Owners 
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are at risk for any fluctuations in the debt service under the Loan or any increased debt service under any replacement 
loans. 

 
 Restrictions on Transferability.  The Interests are not freely transferable by the Beneficial Owners.  The 
rights to transfer, assign, encumber, or pledge an Interest will be subject to conformity with the Loan Documents or 
otherwise approved by the Lender and in accordance with the Trust Agreement.  Any transferee shall take such Interest 
subject to the Trust Agreement.  In addition, each Beneficial Owner will be responsible for compliance with applicable 
securities laws with respect to any sale of his Interest.  See “RESTRICTIONS ON TRANSFERABILITY.” 

 
RISKS RELATING TO THE MANAGEMENT OF THE PROPERTY  
 

Property Management.  The Master Tenant has the sole right to hire or terminate the Property Manager, 
without consultation or notice to the Trust.  If the Property Manager resigns or is terminated for any reason, there can 
be no assurance that the Trust or the Master Tenant will be able to obtain a successor property manager.  In addition, 
there is no assurance that the Property Manager will be successful in operating the Property, in which case the Master 
Tenant may not have sufficient funds to pay the Rent, which could result in the Lender declaring the Loan in default 
and foreclosing on the Property.  This could result in the Purchasers losing their entire investment in the Trust.  It is 
anticipated that the Loan Documents will provide that the Lender must approve any change of the Master Tenant or 
Property Manager, which may make it difficult and/or costly to make a desired change in the management of the 
Property. 

No Operating History of the Master Tenant.  Although the Master Tenant is newly formed and has no 
prior operating history, the principals of the Master Tenant have substantial prior experience. See “MANAGEMENT.”  
Nevertheless, there is no assurance that the Master Tenant will manage the Property successfully, or that any related 
or third-party property managers subcontracted by the Master Tenant (including without limitation the Property 
Manager) will do so adequately.  If the Master Tenant is not able to operate and lease the Property profitably, the 
Master Tenant may not be able to pay the Rent.  If the Master Tenant is unable to pay the Rent and is bankrupt or 
insolvent, the Trust will terminate the Master Lease and attempt to renegotiate or refinance the Loan, which may 
necessitate the conversion of the Trust into the LLC, which likely would have adverse tax consequences to the 
Purchasers.  There is no assurance that the Trust will be successful in these activities and the Lender may declare the 
Loan in default and foreclose on the Property.  Foreclosure could result in the Purchasers losing some or all of their 
investment in the Trust. 

Bankruptcy of the Master Tenant.  In addition to a loss of Rent, a bankruptcy or similar insolvency 
proceeding with respect to the Master Tenant will adversely affect the Trust.  For example, the bankruptcy trustee of 
the Master Tenant might attempt to reject one or more of the subleases between the Master Tenant and the occupying 
tenant of the Property.  In addition, any such bankruptcy or similar proceeding would likely constitute a default under 
the Loan Documents entitling the Lender to pursue foreclosure proceedings and other remedies.  Further, as a result 
of the automatic stay provided for under the applicable bankruptcy laws, the Trust might not be able to enforce the 
Master Tenant’s obligations under the Master Lease, including the obligation to pay the installment payments due 
under the Loan from the Rent, or be able to reach rental payments being made by the sub-residents under the subleases, 
thereby affecting the Trust’s ability to receive Rent and to have funds available to pay the Loan.  In the event of the 
bankruptcy or insolvency of the Master Tenant, the Trust will be able to terminate the Master Lease and negotiate a 
new master lease with a new tenant and will be able to attempt to renegotiate or refinance the Loan.  Re-leasing the 
Property to a new master tenant, or renegotiating or refinancing the Loan, requires incurring transactional costs which 
would adversely affect income to the Purchasers.  In addition, there is no guarantee that the Trust will be successful 
in re-leasing the Property to a new master tenant or renegotiating or refinancing the Loan.  Additionally, the 
renegotiation or refinancing of the Loan or re-leasing of the Property (or bankruptcy of the Master Tenant) may require 
the Trust to convert to an LLC, and any such conversion would likely have adverse tax consequences to the Purchasers. 

Conflicts of Interest.  The Master Tenant and the Signatory Trustee are Affiliates of the Sponsor and its 
principals.  This may lead to a conflict of interest between their various roles as owners or officers of the Sponsor, 
Master Tenant, and Signatory Trustee, including conflicts with the Purchasers regarding decisions related to the Master 
Lease and the Property.  The principals of the Sponsor are employed independently of this Offering and engage in 
other activities, including ownership and management of other residential or commercial properties.  As such, the 
principals of the Sponsor will have conflicts of interest in allocating management time, services, and functions between 
the Sponsor, Signatory Trust and Master Tenant on the one hand and their various other existing enterprises and future 
enterprises on the other.  In addition, the Sponsor and its Affiliates may continue to own and organize other business 
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ventures that compete directly with the Property.  This may result in the interests of the Sponsor and its principals and 
the interests of the Purchasers not always being aligned.  See “CONFLICTS OF INTEREST.” 

Sale of the Property.  The proceeds realized from the sale of the Property will be distributed among the 
Purchasers in accordance with their respective Interests, but only after payment of the Loan (and any other loans) and 
satisfaction of the claims of other third-party creditors.  The ability of any Purchaser to recover all or any portion of 
its investment will, accordingly, depend on the amount of net proceeds realized from such sale and the amount of 
claims to be satisfied therefrom.  There can be no assurance that the Purchasers will receive any proceeds from the 
sale of the Property. 

Termination of Master Lease and/or Signatory Trustee.  The Master Lease and the Signatory Trustee are 
perceived by the Lender under the Loan as critical resources for the ownership and operation of the Property since the 
Signatory Trustee and its Affiliates have significant experience in the ownership and operation of real properties.  
Therefore, the Loan will likely require that the Master Lease and the Signatory Trustee remain in place during the 
term of the Loan.  Therefore, it is likely that the Master Tenant and the Signatory Trustee will retain their respective 
positions during the term of the Loan.    
 
TAX RISKS 
 

General.  An investment in an Interest entails federal income tax risks, some of which are described 
immediately below.  (A general description of the federal income tax consequences associated with ownership of an 
Interest is described in “Federal Income Tax Consequences.”)  Because the tax consequences from the ownership 
of an Interest are complex, may vary from Purchaser to Purchaser depending on individual circumstances, and 
entail legal issues that are not settled, each prospective Purchaser is strongly encouraged to consult his own tax 
advisor about his tax consequences from the purchase of an Interest.  No representation or warranty of any 
kind can be given that the IRS will accept any claim that a Purchaser may make regarding his Interest.   

 
Potential Tax Reform -- Changes in Tax Law.  The description that is set forth in the Memorandum about 

the tax consequences from an investment in an Interest is based on the current law and on administrative and judicial 
interpretations of such law as in effect on the date of the Memorandum.  In addition, Congress is considering a number 
of bills that could modify or eliminate Code Section 1031.  Therefore, prospective Purchasers should be aware that 
future tax reform could change the tax treatment of the Interests, such changes could be made retroactively and could 
materially and adversely impact an investment in the Interests.   
 

Classification as Real Property Under Code Section 1031.  An Interest must be considered real estate and 
not a partnership interest, security or some other form of property in order to qualify as replacement property for a 
like-kind exchange of real estate under Code Section 1031.  The Signatory Trustee has attempted to structure the Trust 
in a manner that will cause the Interests to qualify as real property and Tax Counsel has given a Tax Opinion that an 
Interest should be considered an interest in real estate and not a partnership interest for federal income tax purposes, 
subject to conditions and assumptions set forth in such opinion.  Tax Counsel’s Tax Opinion also concludes that (i) 
the Trust should be classified as a trust and not a partnership or a corporation for federal income tax purposes under 
Treasury Regulation Section 301.7701-4, (ii) a Beneficial Owner should be considered to be a grantor of the Trust 
under Section 671 of the Code, (iii) as a “grantor,” a Beneficial Owner should be considered to own a direct interest 
in the Property for federal income tax purposes, and (iv) an Interest should not be treated as a “security” under Section 
1031 of the Code.  
 

Tax Counsel’s Tax Opinion is based in part on Revenue Ruling 2004-86, 2004-2 C.B. 191.  However, as 
described below, the transaction that is the subject of the Offering contains facts and terms that were not present in 
the transaction that is the subject of Revenue Ruling 2004-86.  Moreover, Tax Counsel’s Tax Opinion is not binding 
on the IRS and the Signatory Trustee will not apply for an IRS ruling.  Thus, no assurance can be given that an Interest 
will qualify as a real property interest under Section 1031 of the Code.  A Purchaser is not entitled to rely on statements 
of the Signatory Trustee, any of its Affiliates or its agents, any member of the selling group or the Trust’s accountant 
or counsel (except for Tax Counsel’s Tax Opinion) regarding such qualification.  Each Purchaser must consult his 
own tax advisor regarding the qualification of the Interests as like-kind to real property under Code Section 1031 and 
state tax law.   
 
 Tax Counsel also has concluded that a guarantee of the Loan by the Sponsor should not cause the Sponsor 
and the Beneficial Owners to be considered partners in a partnership for federal income tax purposes.  If the Sponsor 
and the Trust were considered to be acting together in a partnership, the Beneficial Owners would not be considered 
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to be acquiring a direct interest in Real Property and the acquisition of an Interest would not qualify as eligible 
replacement property in a like-kind exchange of real property.  However, because the Trust will not request an IRS 
ruling about this issue, no assurance can be given that the IRS will not challenge such conclusion. 
 

Replacement Property Identification.  Code Section 1031 requires a taxpayer in a deferred like-kind 
exchange to formally identify replacement properties and to do so not later than 45 days after disposition of his 
relinquished property.  Regulation §1.1031(k)-1(c)(4) permits a taxpayer to identify multiple replacement properties.  
A taxpayer may (i) identify three properties without regard to the fair market value of the properties (the “three-
property rule”) or (ii) identify multiple properties with a total fair market value not in excess of 200% of the value of 
the relinquished property (the “200% rule”) or (iii) identify any number of properties if the taxpayer acquires at least 
95% in value of the properties identified (the “95% rule”).  The identification rules of Code Section 1031 are strictly 
construed and an exchange will be completely disqualified if the identification rules are violated.  (The identification 
requirement is deemed to be satisfied if replacement property is acquired by the last day of the identification period.)  
A prospective Purchaser should obtain the advice of his tax advisor before subscribing for an Interest or identifying 
the Property as a possible replacement property. 

 
Delayed Closing; Inability to Close.  Under Code Section 1031, closing on the acquisition of replacement 

property must occur on or before the earlier of (i) 180 days after the sale of the relinquished property or (ii) the due 
date (determined with regard to extension) for the taxpayer’s return for the year in which transfer of the relinquished 
property occurred.  See Code § 1031(a)(3)(B).  The IRS is not authorized to extend any deadline or grant other relief 
from the deadline for acquiring replacement property. 

 
 Use of Exchange Funds.  A portion of the proceeds of the Offering will be used to pay each Purchaser’s pro 
rata share of closing costs, expenses, and other various fees and costs of the Offering described herein.  In addition, 
reserves may be established using a portion of the funds contributed by the Depositor and/or the Offering Proceeds 
paid by the Purchasers.  Certain of these items may constitute the acquisition of property that is not “like-kind” to real 
estate for purposes of Code Section 1031 and, consequently, may represent taxable “boot.” Any personal property that 
may be part of the Property, amounts used to establish reserves and impositions or other items that are not attributable 
to the purchase of real property might not be treated as an interest in real property and may be treated as “boot.” In 
addition, the IRS could take the position that the increase in the purchase price of the Property paid by the Purchasers 
would not be considered as an interest in real property and may be treated as “boot.” Also, to the extent that the portion 
of the debt acquired with the purchase of an Interest in the Property is less than the Purchaser’s debt on its relinquished 
property, such difference will constitute “boot” and may be taxable depending on the Purchaser’s basis in the 
applicable relinquished property. In the event any item is determined to be “boot,” the taxpayer will have current 
income for any such “boot” up to the amount of gain on the exchange of the real property.  
 

Because the tax treatment of certain expenses of the Offering, closing costs, financing costs, or reserves is 
unclear and may vary, depending upon the circumstances, Tax Counsel cannot give any advice or opinion regarding 
the tax treatment of such costs and reserves, which may be considered taxable “boot” to a Purchaser who purchases 
his Interests as part of a 1031 Exchange.  Furthermore, no opinion is being provided by the Trust, the Sponsor or their 
affiliates with respect to the amount of “boot” in the transaction. Prospective Purchasers must consult their own 
independent tax advisors regarding these items.  A Purchaser may elect to pay such expenses from his own funds. 
 
 State Law.  The availability of tax-deferred like-kind exchanges under state law varies from state to state.  
Some states have adopted Code Section 1031 in whole, other states have adopted Code Section 1031 in part, and still 
other states have their own requirements for qualifying for such deferral.  In addition, while many states follow federal 
tax law by treating the owner of an interest in a fixed investment trust as owning an interest in the assets held by the 
Trust, other state laws may differ and could result in the imposition of income or other taxes on such entities.  
Generally, the law of the state where the relinquished property was located and the law of the state where a Purchaser 
resides govern the state law tax consequences from the disposition of a Purchaser’s relinquished property and the 
acquisition of an Interest.  Each Purchaser should consult his own tax advisor regarding the qualification of the 
transaction for like-kind exchange treatment under state law.  
 

Transfer Distribution to the Springing LLC.  If a Transfer Distribution occurs, the Signatory Trustee will 
transfer title to the Property from the Trust to the Springing LLC and the Purchasers will acquire membership interests 
in the Springing LLC.  Under current law, such a transfer generally would not be subject to federal income tax pursuant 
to Section 721 of the Code but could be subject to state or local income tax or transfer tax.  In addition, no assurance 
can be given that such a transfer will not be taxable under federal income tax law at the time that the transfer occurs.  
Because a Transfer Distribution could occur in several situations, it is not possible to determine all of a Beneficial 
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Owner’s tax consequences from a Transfer Distribution.  A PURCHASER SHOULD CONSULT HIS OWN TAX 
ADVISOR REGARDING THE TAX CONSEQUENCES OF A TRANSFER DISTRIBUTION AND THE TAX 
CONSEQUENCES OF A SALE OF THE PROPERTY BY THE SPRINGING LLC RATHER THAN THE 
TRUST. 
 

No Deferral of Tax upon Sale of Springing LLC Membership Interests.  Unlike an interest in the Trust, 
an interest in a Springing LLC is not considered an interest in real property for purposes of the like-kind exchange 
rules under Section 1031 of the Code but is considered a partnership interest.  Under current law, a partnership 
interest is not eligible for like-kind exchange treatment under Section 1031 of the Code.  THUS, IF THE TRUST 
TRANSFERS THE PROPERTY TO A SPRINGING LLC IN A TRANSFER DISTRIBUTION, A 
BENEFICIAL OWNER WHO RECEIVES AN INTEREST IN THE SPRINGING LLC LIKELY WILL NOT 
BE ABLE TO DEFER GAIN FROM A FUTURE SALE OF SUCH INTEREST OR FROM THE SPRINGING 
LLC’S FUTURE SALE OF THE PROPERTY. 

 
721 UPREIT Contribution.  As an alternative exit strategy, the Signatory Trustee may elect to facilitate a 

721 UPREIT Contribution.  Beneficial Owners who choose to participate in a 721 Exchange will likely lose their 
ability to continue any future 1031 Exchanges once they exchange their Interests into OP Units.  IN THE EVENT 
THE SIGNATORY TRUSTEE ELECTS TO FACILITATE A 721 UPREIT CONTRIBUTION, THE 
BENEFICIAL OWNERS ARE ENCOURAGED TO CONSULT WITH THEIR OWN INDIVIDUAL 
COUNSEL AND ADVISORS ABOUT THE POTENTIAL TAX AND OTHER RAMIFICATIONS OF A 721 
EXCHANGE PRIOR TO MAKING THEIR ELECTION. 
 

Passive Activity Limitation.  The ownership of an Interest will be considered a passive activity for each 
Purchaser and any income or loss that a Purchaser recognizes from the Property will be considered passive income 
and loss for purposes of the rules.  The passive loss rules limit the amount of loss from operation of the Property that 
a taxpayer may deduct if the taxpayer is an individual, an estate, a trust or a certain kind of C corporation.  Under the 
passive loss rules, a taxpayer may not use his passive losses to shelter wages, income from an activity in which the 
taxpayer is an active participant, or portfolio income.  Portfolio income includes dividend and interest income, income 
from an annuity and certain capital gains.   
 

Losses under the At-Risk Rules.  A Purchaser that is an individual or a closely held corporation may not 
deduct taxable loss arising from the ownership of an Interest to the extent that such loss exceeds the amount by which 
the Purchaser is considered at-risk.  Such disallowed losses may be carried forward and deducted in future years 
subject to the same limitation.  
 

Taxable Income in Excess of Cash Receipts.  It is possible that the income tax that a Purchaser owes each 
or any year from the ownership of an Interest will exceed the amount of the cash distribution that the Purchaser 
receives from the Property. This may occur because income from the Property may be used to fund nondeductible 
capital expenditures or reserves or applied to pay mortgage principal.  Thus, in certain years a Purchaser may have to 
use funds from other sources to satisfy his tax liability associated with the Property.   
 
 Underpayment Penalties.  The Code imposes a penalty of 20% on an underpayment of tax that is attributable 
to negligence, a substantial understatement of income tax or a valuation misstatement.  See “Federal Income Tax 
Consequences – Penalties and Interest.” 
 

Variation Among Beneficial Owners.  The tax consequences of an investment in an Interest could vary 
widely among Purchasers as a result of differences in their particular circumstances.  The Memorandum describes 
only general consequences and does not address the effect of such consequences on particular situations.  Therefore, 
each Purchaser must consult his own tax advisor to determine how the consequences of an investment in Interests will 
affect his particular situation.   
 

Tax Disclosure Notice.  The statements in this Memorandum are not intended to be used and may not be 
used for the purpose of avoiding penalties that might be imposed on a Purchaser as a taxpayer.  The statements were 
written to support the marketing of the transaction described in this Memorandum.  Each Purchaser should seek advice 
regarding his tax consequences from the purchase of an Interest from an independent tax advisor. 
 

State Income Tax.  Income from the Property may be subject to income tax in one or more states, including 
the state where the Property is located, and the state where a Purchaser resides (subject, possibly, to a credit for income 
tax paid in the state where the Property is located).  Each Purchaser is solely responsible for filing tax returns and 
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paying taxes attributable to the Interest owned by such Purchaser.  Therefore, each Purchaser should consult his own 
tax advisor regarding the income tax consequences under the laws of the states, of owning an Interest.  See FEDERAL 
INCOME TAX CONSEQUENCES - State and Local Taxes. 
 
 Tax Opinion; Avoiding Penalties.  The Tax Opinion of Tax Counsel attached as Exhibit C to this 
Memorandum was not intended or written to be used, and it cannot be used, by any Purchaser for the purpose of 
avoiding penalties that may be imposed under the Code.  The Tax Opinion was written to support the promotion or 
marketing of this transaction, and each Purchaser should seek advice based on the Purchaser’s particular circumstances 
from an independent tax advisor. 

ERISA Risks.  ERISA and Code Section 4975 impose certain fiduciary restrictions, including prohibited 
transaction restrictions, on funds that hold “plan assets.”  The Department of Labor (“DOL”) Plan Asset Rules provide 
that, subject to certain exceptions outlined in the rules, the assets of an entity (such as the Trust) in which a Benefit 
Plan Investor holds an ownership interest may be treated as assets of an investing plan, in which event the assets of 
the Trust (and transactions involving such assets, such as a sale of the Property) would be subject to ERISA’s fiduciary 
provisions, including any prohibited transaction provisions under ERISA or Code Section 4975.  One of the exceptions 
in the Plan Asset Rules will apply if ownership in the Trust is limited so that only a percentage of the Interests that is 
less than 25% may be owned by “benefit plan investors” (as defined in the Plan Asset Rules, and hereinafter, “Benefit 
Plan Investors”).  The Sponsor and the Signatory Trustee will use reasonable best efforts to qualify the Trust for this 
exception to the Plan Asset Rules.  If, nevertheless, Benefit Plan Investors acquire 25% or more of the Interests and 
the Plan Asset Rules apply to the Trust, ERISA’s fiduciary standards and prohibited transaction rules would apply to 
the operation of the Trust, which would likely impose substantial additional compliance expenses upon the Trust, 
thereby potentially reducing amounts distributable by the Trust to the Purchasers.  Finally, if the Trust is subject to 
the Plan Asset Rules and is not able to comply with ERISA or Code Section 4975, Benefit Plan Investors may be at 
risk of breaching fiduciary duties owed to their sponsoring plan. 

Employee benefit plans such as governmental and non-United States plans, while not subject to ERISA, may 
be subject to laws regulating employee benefit plans that contain rules substantially similar to ERISA and may contain 
other rules relating to permissible investments.  Such plans should conclude that an investment in the Interests would 
satisfy all such laws before making such an investment (and, as indicated above, may be required to make certain 
assurances to the Trust). 
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ESTIMATED USE OF PROCEEDS 
 

The following table sets forth the estimated sources and uses of the proceeds of the Offering.  The Sponsor, 
Signatory Trustee and their respective Affiliates will receive substantial compensation and fees in connection with the 
Offering and the acquisition of the Property, as described in this Memorandum.  The figures below are based upon the 
sale of 100% of the Interests, equivalent to $33,300,000. The Sponsor may reallow (pay) some or all of its fees or 
compensation to third parties. 
 

 Total Proceeds 
(Offering Proceeds 
& Loan Proceeds) 

Amount from 
Loan  

Proceeds 

Amount from 
Offering 
Proceeds 

 
Percentage of  

Total Proceeds  
Sources     
Offering Proceeds   $33,300,000  46.01% 
Loan Proceeds   $39,079,000    53.99% 
Total Sources $72,379,000  $39,079,000  $33,300,000  100.00% 
 
Application 
 

    

Selling Commissions and Expenses     
Selling Commissions 1, 2   $1,998,000  2.76% 
Broker-Dealer Allowance 1, 2   $333,000  0.46% 
Wholesaling Fee 1   $333,000  0.46% 
Dealer Management Fee   $133,200  0.18% 
Organization and Offering Expenses 1, 2, 5     $416,250  0.58% 
Total  $0  $3,213,450  4.44% 
     
Cost of Acquisition     
Total Acquisition Cost 4, 5  $39,079,000  $26,714,688  36.91% 
Acquisition Fee, Loan Fee and CapEx 
Due Diligence Fee 1   $1,685,790  2.33% 

Third Party Due Diligence Expenses 3   $50,000  0.07% 
Reserves and Escrows     $1,636,072  2.26% 
Total Sources     
Offering Proceeds   $33,300,000  46.01% 
Loan Proceeds   $39,079,000    53.99% 
Total Application $72,379,000  $39,079,000  $33,300,000 100.00% 

 
(1) The Trust will pay or reimburse some or all of these amounts to Affiliates of the Trust, as described in this Memorandum. The 

Sponsor may reallow (pay) some or all these amounts to third parties. 
(2) Offers and sales of Interests will be made on a “best efforts” basis by broker-dealers (“Broker-Dealers,” collectively the 

“Selling Group”) who are members of the Financial Industry Regulatory Authority, Inc. (“FINRA”).  Broker-Dealers will 
receive: (i) a selling commission of up to 6.0% of the gross equity proceeds (“Gross Proceeds”) of the Offering (“Selling 
Commissions”), and (ii) a non-accountable marketing and due diligence allowance of up to 2.50% of the Gross Proceeds 
(“Broker Dealer Allowance”), a portion of which may be paid out of the allowance for Organization and Offering Expenses 
(defined below) or other items of compensation payable to the Signatory Trustee or an Affiliate if elected by such Signatory 
Trustee or Affiliate in its sole discretion.  The Manager expects that the Broker Dealer Allowance will average 1.00% of Gross 
Proceeds, as shown in the table above. WealthForge Securities, LLC (the “Managing Broker-Dealer”), a member of FINRA, 
will act as Managing Broker-Dealer.  The Managing Broker-Dealer will receive a managing broker-dealer fee of up to 0.40% 
of the Gross Proceeds for serving as Managing Broker-Dealer (“Dealer Management Fee”).  In addition, a wholesaling fee of 
up to 1.0% of the Gross Proceeds may be paid to wholesalers (“Wholesaling Fee”), including employees and contractors of 
the Sponsor.  The total aggregate amount of commissions and expense reimbursements (collectively, “Selling Commissions 
and Expenses”) will not exceed 9.65% of the Gross Proceeds.  The Sponsor reserves the right to reallocate items of 
compensation set forth herein, provided that the maximum shall not exceed 9.65% of the Gross Proceeds.  An organization, 
marketing, and offering cost allowance (the “Organization and Offering Expenses”) of 1.25% of the Gross Proceeds will be 
paid to the Signatory Trustee or an Affiliate as reimbursement for expenses incurred in connection with the Offering, including, 
but not limited to, the costs of organizing the Trust, marketing, legal, finance, and printing fees and expenses incurred in 
connection with this Offering, which it may reallow (in its sole discretion) to other members of the Selling Group on a 
nonaccountable basis.  See “PLAN OF DISTRIBUTION - Marketing of Interests” and “ESTIMATED USE OF PROCEEDS.”  
The Signatory Trustee, on a selective basis in its sole discretion, may accept purchases of Interests net (or partially net) of the 
Selling Commissions and Expenses and other items of compensation due to the Sponsor or an Affiliate in certain circumstances 
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deemed appropriate by it, in its sole discretion, including by way of illustration, but not limitation, from Purchasers purchasing 
through a registered investment advisor, or from Purchasers who are Affiliates of the Signatory Trustee or a member of the 
Selling Group.  For purposes hereof, an “Affiliate” of any person (i.e., a natural person, corporation, partnership, trust, 
unincorporated association or other legal entity) shall be any person directly or indirectly controlling, controlled by, or under 
common control with, another person.   

(3) The Trust will reimburse the expenses of third parties conducting a due diligence evaluation on behalf of third-party Broker-
Dealers. 

(4) The Total Acquisition Cost is comprised of: (a) the purchase price of the Property; (b) the acquisition closing costs, which 
include costs paid in connection with acquisition of the Property relating to title insurance, recording costs, insurance 
premiums, document taxes, escrow costs, tax review fees, prepaid taxes, document preparation and closing prorations, as set 
forth in the Projections attached as Exhibit F hereto, as supplemented; (c) the financing closing costs, which include costs paid 
to the Lender in connection with financing the Property relating to loan origination and processing, loan application fees, title 
insurance, recording costs, insurance premiums, mortgage taxes, escrow costs, Property reports obtained by Lender, document 
preparation and Lender legal expenses; (d) mortgage broker and real estate brokerage fees; and (e) Trust administration, 
accounting and investor services expenses.  The Total Acquisition Cost also includes an amount estimated to be sufficient to 
repay the Sponsor for the carrying costs, interest and fees associated with the funds it obtained from its credit facility with 
KeyBank to fund the equity contribution used to acquire the Property, including funds sufficient to establish an aggregate 
interest reserve to be held and maintained by the Depositor (the “Interest Reserve”).  The funds in such Interest Reserve will 
be distributed to SPE Member and then to Sponsor to repay interest on the funds obtained from the credit facility, in accordance 
with the Sponsor’s credit agreement with KeyBank.  The Interest Reserve shall not exceed (or be less than) the amount set 
forth in the “Sponsor Credit Facility Carry” line item of the Projections attached hereto as Exhibit F. 

(5) These costs have been estimated for purposes of this table.  If the actual costs and expenses exceed the estimates, the Sponsor 
will pay those costs and expenses.  Conversely, if the estimates exceed the actual costs and expenses, the Sponsor will retain 
the difference as additional compensation. The Sponsor may reallow (pay) some or all of its fees or compensation to third 
parties. 
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PHOTOS OF THE PROPERTY 
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 Outdoor Courtyard Great Room 
 

 
  

 
 Media Room Concierge Desk 
 

 
  
 

Fitness Center Package Lockers 
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Sample Unit Living Room Sample Unit Living Room 

 

  
 
 

 Sample Unit Kitchen Sample Unit Kitchen 
 

 
  

 
 Sample Unit Bathroom Sample Unit Bathroom 
 

  
  

 
 Sample Unit Bedroom Sample Unit Bedroom 
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INVESTMENT HIGHLIGHTS 
 
• The Property is a recently constructed, 165-unit, luxury, Class A active-adult apartment community, located at 

12651 Three Chopt Road in Short Pump, Virginia, an affluent suburb of Richmond. 
 

• The Property was completed in 2019 and consists of one apartment building, seven parking garages and one pool 
pump building on approximately 8.494 acres of land. 
 

• The Property is comprised of 83 one-bedroom units, 80 two-bedroom units and 2 three-bedroom units, with an 
average unit size of 1,001 square feet. 
 

• The Property offers high-end interior finishes, including expansive floor plans, nine-foot ceilings, custom wood 
cabinetry, prep islands, stainless steel appliances, granite countertops, and walk-in tiled showers with spa benches.  
Select units feature private patios, balconies, carports and garages. 
 

• Community amenities include a great room for large gatherings and events, resident lounge, business center, 
coffee bar and bistro, prep/warming kitchen, business entertainment room for private meetings or dining, library, 
gaming area, open reading lounge, outside terrace, theater room, fitness center, yoga studio, art studio, heated 
swimming pool, sun deck and weather protected porte-cochere. 
 

• In keeping with the wants and needs of the active adult demographic, the Property also offers many community 
services, including happy and yappy hours, home maintenance provided by a professional maintenance team, a 
dedicated activities director, WiFi throughout, package services, fitness classes, creative classes, education classes 
and social events. 
 

• The Property is located in Short Pump, one of the most desirable suburbs within the greater Richmond MSA, 
which boasts a population of nearly 1.3 million and is the second-fastest growing region in Virginia.2 
 

• Short Pump is an affluent community, with an average home value of $782,000 (up 2.5% year-over-year), a 
median sale price of $605,000, and household incomes averaging $177,000.3 
 

• Residents at the Property enjoy immediate access to 5.5 million square feet of retail, dining, and entertainment, 
within a community that is rated “A” for retirees by Niche.4 
 

• With unemployment below the national average at just 3.7%5 and convenient proximity to major thoroughfares 
and a Kroger-anchored shopping center, the Sponsor believes the Property is in an ideal location for active adult 
living. 
 

• Richmond, the capital of Virginia and one of America’s oldest major cities, combines historic charm with modern 
economic vitality.6 
 

• CNBC ranked Virginia as the #1 State for Education and the #1 State for Business in 2024.7 
 

• Richmond’s diverse economy includes strong sectors in healthcare, finance, logistics, and technology, attracting 
major corporate investments, such as The Lego Group’s new $360 million regional distribution center in nearby 

 
2 Richmond Economic Development, 2025. 
3 “Short Pump,” Homes.com, accessed December 8, 2025, https://www.homes.com/local-guide/glen-allen-va/short-pump-
neighborhood/. 
4 Niche.com, “2025 Best Places to Retire in Henrico County,” accessed December 3, 2025, https://www.niche.com/places-to-
live/search/best-places-to-retire/c/henrico-county-va/. 
5 FRED Data, “Virginia and Richmond Unemployment Rates,” August 2025. 
6 “Regional Profile: Greater Richmond,” Virginia Economic Development Partnership, accessed December 3, 2025, 
https://www.vedp.org/region/greater-richmond. 
7 “Experience Richmond Education,” The Economic Development Authority of the City of Richmond, citing CNBC, 2024 Top 
States for Business, accessed December 3, 2025, https://www.richmondeda.com/education/. 
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Prince George County8 and Eli Lilly’s planned $5 billion manufacturing facility that will be located just five miles 
from the Property.9 
 

• Richmond’s strategic location as Virginia’s capital gives it excellent connectivity and access to a highly educated 
labor pool, featuring over 677,000 skilled workers10 and drawing regularly from a metropolitan workforce of 
more than 728,000.11 
 

• The region benefits from proximity to major universities, like Virginia Commonwealth University, ranked as one 
of the Top 50 public research institutions in the country with more than 28,000 students, the University of 
Richmond which landed in the top 20 best liberal arts colleges in 2022, and Virginia Union University which was 
recognized as a Top 25 performer for social mobility by U.S. News & World Report in 2022.12  Together, these 
campuses provide a steady pipeline of workers and drive demand for nearby residential and commercial space. 
 

• The Richmond area’s outdoor recreational assets are a major draw, including extensive programming along the 
James River Park System, where park rangers and educational activities help residents and visitors stay active 
and engaged.13 
 

• Richmond also offers a celebrated food scene, with over 550 restaurants within city limits and national acclaim, 
such as Essence magazine naming Richmond a top-10 culinary travel destination in 2024.14 

 
• Population growth has remained consistently positive, with the Richmond MSA adding more than 180,000 new 

residents over the past decade.15 This steady in-migration has strengthened housing demand across the region. 
 

• Median home prices now exceed $400,000, while high-demand neighborhoods such as Scott’s Addition, the Fan 
District and Manchester continue to see strong absorption and sustained rent and price growth.16 

 
• Commercial activity across the metro continues to expand. New office, mixed-use and residential developments 

continue to reshape Downtown Richmond and emerging districts such as Manchester.17 Industrial demand is 
strong along the I-95 corridor, fueled by Richmond’s central location and access to the Port of Virginia. The 
hospitality sector is also performing well, supported by tourism, conventions and a growing roster of regional 
events.  In 2024, the Richmond area generated $3.9 billion in spending.18 

 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]  

 
8 LEGO Group Press Release, “LEGO Breaks Ground on $360 Million Distribution Center in Prince George County,” November 
13, 2025, https://www.lego.com/en-us/aboutus/news/2025/november/the-lego-group-breaks-ground-on-new-regional-
distribution-center-in-virginia-to-support-its-us-factory-under-construction?locale=en-us. 
9 PR Newswire, “Eli Lilly to Invest $5 Billion in Goochland County Manufacturing Facility,” September 16, 2025, 
https://www.prnewswire.com/news-releases/lilly-announces-plans-to-build-5-billion-manufacturing-facility-in-virginia-
302556880.html. 
10 “Workforce: Richmond: Virginia’s Working Capital,” City of Richmond, VA, accessed December 3, 2025, 
https://www.rva.gov/economic-development/workforce. 
11 “By the Numbers,” The Economic Development Authority of the City of Richmond, accessed December 3, 2025, 
https://www.richmondeda.com/. 
12 “Experience Richmond Education,” The Economic Development Authority of the City of Richmond, accessed December 3, 
2025, https://www.richmondeda.com/education/. 
13 “James River Park System,” City of Richmond, VA, accessed December 3, 2025, https://www.rva.gov/parks-recreation/james-
river-park-system. 
14 Sheryl Nance-Nash, “Pack Your Appetite: The Best Destinations for Culinary Travel in 2024, Essence Magazine, updated 
January 1, 2024, https://www.essence.com/lifestyle/foodie-destinations/; see also Annie Tobey, “Recognition for Richmond As a 
Culinary Destination,” BOOMER Magazine, November 30, 2023, https://www.boomermagazine.com/recognition-for-richmond-
as-a-culinary-destination/. 
15 U.S. Census, 2025. 
16 Redfin, 2025. 
17 Liz Greving, “Richmond MarketBeat Reports,” Cushman & Wakefield, October 9, 2025, 
https://www.cushmanwakefield.com/en/united-states/insights/us-marketbeats/richmond-marketbeats?utm. 
18 Trevor Dickerson, “Richmond area tourism tops $3.9 billion in visitor spending in 2024,” RVA Hub, September 22, 2025, 
https://rvahub.com/2025/09/22/richmond-area-tourism-tops-3-9-billion-in-visitor-spending-in-2024/. 
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DESCRIPTION OF THE PROPERTY 
 
Property Overview 
 

The Property is a recently constructed, 165-unit, luxury, Class A active-adult apartment community, located 
at 12651 Three Chopt Road in Short Pump, Virginia, an affluent suburb of Richmond (the “Property”).  The Property 
was completed in 2019 and consists of one apartment building, seven parking garages and one pool pump building on 
approximately 8.494 acres of land.  The Property is comprised of 83 one-bedroom units, 80 two-bedroom units and 2 
three-bedroom units, with an average unit size of 1,001 square feet.   The Property has a total of 215 parking spaces, 
a ratio of 1.3 parking spaces per unit.   

 
As of December 15, 2025, the Property was approximately 95.7% occupied. 
 

Property Highlights and Amenities 
 

Community amenities include a great room for large gatherings and events, resident lounge, business center, 
coffee bar and bistro, prep/warming kitchen, business entertainment room for private meetings or dining, library, 
gaming area, open reading lounge, outside terrace, theater room, fitness center, yoga studio, art studio, heated 
swimming pool, sun deck and weather protected porte-cochere.  In keeping with the wants and needs of the active 
adult demographic, the Property also offers many community services, including happy and yappy hours, home 
maintenance provided by a professional maintenance team, a dedicated activities director, WiFi throughout, package 
services, fitness classes, creative classes, education classes and social events. 

 
Unit Breakdown 
 

Floor Plan Beds Baths Unit Count Percent of 
Total 

Square Feet 

A1 1 1 11 6.67% 605 
A2-HC 1 1 2 1.21% 649 
A2 1 1 18 10.91% 653 
A4 1 1 20 12.12% 853 
A4 alt 2 1 1 3 1.82% 853 
A3 1 2 24 14.55% 854 
A3 alt 6 1 2 4 2.42% 854 
A5 1 1 1 0.61% 1,000 
B1-HC 2 2 2 1.21% 1,080 
B1 2 2 26 15.76% 1,082 
B1 alt 4 2 2 8 4.85% 1,083 
B3 2 2 11 6.67% 1,298 
B3 alt 2 2 2 3 1.82% 1,298 
B3a 2 2 12 7.27% 1,298 
B2 2 2 10 6.06% 1,356 
B4 2 2 8 4.85% 1,442 
C1 3 2 1 0.61% 1,546 
C1-HC 3 2 1 0.61% 1,546 
TOTAL/AVERAGE 165 100% 1,002 

 

Interior Amenities 

The Property offers high-end interior finishes, including expansive floor plans, nine-foot ceilings, custom 
wood cabinetry, prep islands, stainless steel appliances, granite countertops, and walk-in tiled showers with spa 
benches.  Select units feature private patios, balconies, carports and garages.   
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PROPERTY SPECIFICATIONS 
 

Year Built: 2019. 
  
Site Size: Approximately 8.494 acres (a ratio of approximately 19.43 units per acre). 
  
Primary Flood Zone: X-Unshaded (area of minimal flood hazard). 
  
Foundation: Poured reinforced concrete footings / concrete slab at grade over compact fill. 
  
Exterior Walls: Hardie lap-board and batten siding and brick veneer. 
  
Roof Construction: Flat prefabricated wood trusses at the roof top condenser areas and the Porte Cochere. 

Prefabricated wood "A" frame roof trusses for the balance of the roof. 
  
Roofing System: 60 mil Thermoplastics polyolefin single-ply roofing membrane (TPO) over 

coverboard and plywood sheathing at the condenser areas and the Porte Cochere. 
Architectural shingles at the “A” frame roofs. 

  
Windows: Vinyl window frames. 
  
Exterior Doors: Metal doors and frames. 
  
Patios Doors: Fiberglass in wood frames. 
  
Living Room Floors: Luxury vinyl tile flooring. 
  
Kitchen Floors: Luxury vinyl tile flooring. 
  
Bathroom Floors: Tile. 
  
Ceiling Material: Smooth finished gypsum board. 
  
Ceiling Height: 9' 0". 
  
Unit Fire Protection: Interior fire sprinkler with hard-wired smoke detectors. 
  
Corridor Fire Protection: Interior fire sprinkler with hard-wired smoke detectors. Cabinet mounted fire 

extinguishers. 
  
Unit Life Safety: Hard-wired smoke detector system and horn/strobes. 
  
HVAC Individual, electric, central air conditioning systems with interior closet air handlers 

and roof mounted condensing units. Air conditioning units are split system, electric, 
fan coil units. 

  
Heating: Heat pump. 
  
Plumbing: Water via submeter. 
  
Piping: PVC 
  
Water Heater: Electric. 
  
Washer and Dryer: All units have washers and dryers. 
  
Telephone/Cable TV: Pre-wired for telephone/cable television. Hi-speed internet service (cat5) in all 

bedrooms and living areas. 
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The information supplied above is derived from information provided by the Seller and third-party reports, 
and is believed to be accurate, but has not been independently verified by the Sponsor and no assurance can be given 
as to the accuracy of such information. 

 
Summary of Appraisal  
 

Partner Valuation Advisors (“Partner”) issued to the Lender a Valuation Report dated December 11, 2025, 
for the Property (the “Appraisal”).  According to the Appraisal, the Property is in excellent overall condition and had 
an “As-Is” market value of $64,100,000 as of October 21, 2025, which is $600,000 more than the purchase price paid 
to the Seller, but less than the Investment Cost being paid by the Purchasers. 
 
Summary of the Property Condition Asssessment 
 

NV5 d/b/a GRS Group (“GRS”) issued a Property Condition Assessment dated October 29, 2025 (the 
“PCA”).  The PCA identified $2,600 in immediate repairs for minor asphalt crack sealing and repairing a soffit.   The 
PCA also recommended approximately $437,356 (inflated) in total replacement/repair reserves over a 12-year period 
(the anticipated holding period of the Property is ten years).  The Sponsor believes the $1,236,072 in Lender Required 
Reserves, Capital Expense Reserves and Investor Reserves, as well as monthly reserve funding, should be more than 
adequate to cover aggregate replacement reserves during the anticipated holding period for the Property.  See 
“SUMMARY OF THE OFFERING – Reserves and Escrows” and the Projections attached hereto as Exhibit F. 
 
Summary of Phase I Environmental Site Assessment 
 

GRS has prepared a Phase 1 Environmental Site Assessment for the Property dated November 12, 2025 (the 
“ESA”).  GRS did not identify evidence of any recognized environmental conditions, controlled recognized 
environmental conditions, historical recognized environmental conditions, or business environmental risks, and 
recommended no further investigation at this time. 

 
Summary of Zoning Report 
 

Armada Analytics issued a Zoning Report dated as of November 12, 2025 (the “Zoning Report”).  According 
to the Zoning Report, the Property’s use and improvements are considered to be Legal Conforming.  The Zoning 
Report did not reveal any open zoning, building or fire code violations on the Property. 
 
 The Sponsor and the Trust intend to receive reliance letters from the vendors that prepared the Appraisal, 
PCA and ESA in order to have contractual rights against the preparers of the third-party reports. 
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]  
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MARKET OVERVIEW 
 
 The information provided in this section is derived from information provided by the Seller and third-
party reports, and is believed to be accurate, but has not been independently verified by the Sponsor and no 
assurance can be given as to the accuracy of such information. 
 
AREA OVERVIEW 
 

The Property is located in the Richmond MSA, as defined by the U.S. Office of Management and Budget. 
The Richmond MSA is 4,364 square miles in size with a population density of 316 people per square mile. 
 

 
 
Population 
 

The Richmond MSA has an estimated 2025 population of 1,376,741. The Richmond MSA experienced an 
average population growth of 12,461 residents per year over the 2020 - 2025 period.  
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Employment Statistics 
 

Employment statistics for the Richmond MSA are shown in the following table. 
 

 
 
Major Employers 
 

The table below contains the major employers for the Richmond MSA which represent a broad diversity of 
sectors: 
 

 
 
Median Household Income 
 

Median household income for the Richmond MSA is $88,190, which is 5.66% less than Virginia but 21.47% 
higher than the country’s median household income. 
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Household Summary 
 

Approximately 63.73% of housing units within a 5-mile radius are owner-occupied, which is below the 
Richmond MSA average of 65.36% The median year built for homes within a 5-mile radius of the Property is 1991 
which is newer than the Richmond MSA average of 1984. 

 

 
 
Neighborhood Analysis 
 
Access & Linkages 
 

Primary access to the area is provided by I-64, I-295, U.S. Highway 250. The nearest interchange is 
Lauderdale Dr & U.S. Highway 250 which is located 0.10 miles from the Property. The major commercial corridors 
or throughfares in this neighborhood are W Broad St, which runs east and west, and Pouncey Trace Rd, which runs 
north and south. The main source of transportation in the surrounding area is personal vehicle. 
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Retail and Public Services 
 

Local government services like fire and police are provided in this area at the County level. The nearest retail 
and public services to the Property are detailed in the following chart. 
 

 
 
Economic Analysis Conclusion 
 

The Property is located in the Richmond MSA, which trails the State of Virginia in median household income 
and is expected to exceed the State of Virginia in terms of population growth over the next 5 year forecast. The 
Richmond MSA has also performed well over the last decade in terms of creating new jobs. Given these economic 
signals, Partner projects growth in the Richmond MSA will remain positive, resulting in a continued modest demand 
for real estate. 

 
Additionally, the existing mix of uses and services provided in the area is generally meeting the needs of the 

neighborhood. The area has adequate vehicular and public transportation access to employment centers and retail. 
Growing population is generating demand for additional commercial real estate of all types, and specifically senior 
housing properties. A diverse and stable employment base suggest continued stability and growth. Partner concluded 
there is implied demand for additional senior housing development in this area. 

 
SENIORS HOUSING MARKET OVERVIEW 
 
Demographic Trends 
 

Demographic trends impacting the Seniors Housing sector continue to be positive and demand will be driven 
by people over the age of 75. As of the 2020 Census, there were more than 55 million elderly Americans (those aged 
65 and older), making up nearly 17% of the total population. By 2030, when the last baby boomer generation ages 
into older adulthood, this population is expected to be just over 73 million, which means that 1 in 5 people will be of 
retirement age. In 2050, 86 million people will be 65 and older which will encompass approximately 22% of the U.S. 
population at that time. 

 
From 2010 to 2030, the overall US population is forecast to grow at an annual pace of 0.7%. Growth in the 

65+ population is much stronger at 3.0% per year for the 65+ population and 2.5% per year for the 85+ population. 
These growth rates will lead to increased demand for Seniors Housing, healthcare services and medical related real 
estate. 
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National Seniors Housing Overview (Primary & Secondary Markets) 
 

The following discussion illustrates some general observations regarding the overall fundamentals of the 
Property type within the Seniors Housing sector. NIC MAP serves as a primary resource to lenders, investors, 
developers and operators of Seniors Housing and care properties. NIC MAP reports industry specific data for 140 
metro markets on a national basis. 

 
The following represents information from NIC MAP & NIC Map Monitor as of Third Quarter 2025. 

 

 
 

“The Seniors Housing sector occupancy improved for the seventeenth consecutive quarter to 88.7% in the 
third quarter. Seniors Housing occupancy has increased by 150 basis points in the last two quarters. Twelve of the last 
seventeen quarters have seen the highest volumes of absorption in the history of NIC MAP data collection, a strong 
indication of consumer demand for seniors housing. Seniors housing occupancy is up 70 basis points from the previous 
quarter and 230 basis points above the third quarter of last year. 
 

This quarter marks the seventeenth consecutive quarter in which absorption, the net change in occupied units, 
has exceeded inventory growth, the net change in operational units, which has led to continued occupancy growth 
across the sector. Absorption increased from the previous quarter with five of the last six quarters exceeding 5,700 
units filled in Primary markets. Furthermore, eleven of the last fourteen quarters have resulted in at least 4,000 units 
being absorbed per quarter for an average of nearly 6,000 units being absorbed per quarter. 
 

The pace of new inventory growth increased after a very low second quarter, however inventory growth 
overall remains historically low as the third quarter had less than 1,500 Seniors Housing units added to Primary 
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Markets. This now marks six of the last eight quarters with inventory growth at less than 2,000 units per quarter. By 
comparison, the eight quarters prior to the pandemic averaged nearly 5,000 units added in Primary Markets per quarter. 
Moreover, the number of seniors housing units currently under construction has declined fifteen straight quarters as 
the third quarter is down 17% compared to the third quarter of last year. 

 
While Seniors Housing occupancy is increasing, the reported annual rent change, measured against the 

previous year, appears to have fully stabilized. The average asking rent for Seniors Housing in the third quarter 
exceeded $5,650. This is a 4.3% increase compared to the previous year. After four consecutive quarters of rate 
deceleration from its peak of 6.2% in the second quarter of 2023, annual rent change has normalized and ranged from 
4.0% to 4.5% year-on-year increase over the last six quarters. 

 
However, the 4.3% annual rate increase remains above the previous industry norm of 3% to 3.5% set prior 

to the pandemic. Keep in mind, over the last thirteen quarters annual rent changes have ranged from 4.0% to 6.2% 
year over year. Over an even more elongated period, the average rate increase went from 1.3% year-over-year in the 
first quarter of 2021 to 6.2% year-over-year in the second quarter of 2023 to 4.2% by the third quarter of 2024. No 
other period in the history of data collection has this pace of acceleration and then deceleration occurred. 

 
Construction activity in the third quarter continues its slow downward trend, currently above 17,000 Seniors 

Housing units in Primary markets. This is the lowest number of Seniors Housing units under construction since the 
fourth quarter of 2012. This downward trend started in late 2019 prior to the COVID-19 pandemic when there were 
just under 50,000 Seniors Housing units under construction. Construction represented 2.4% of existing inventory in 
the third quarter, down from 2.9% a year prior.” 

 
New Construction Activity for Seniors Housing 
 

“As of the third quarter of 2025, assisted living campuses (i.e., freestanding, and combined assisted living 
communities) had the most units under construction at 8,253, followed by independent living with 5,731, CCRCs with 
3,117 and freestanding memory care with 368. Compared to the third quarter of last year, assisted living construction 
was down 27%, while independent living construction was down 8%. Compared to last year, CCRC and freestanding 
memory care are slightly up. 

 
As a percentage of existing inventory, independent living construction outpaced activity in other campus 

types. As of the third quarter, current construction in independent living represented 3.4% of the existing inventory, 
down from 3.8% in the third quarter of last year. Assisted living construction represented 2.6% of inventory, down 
from 3.6% in the third quarter of last year. The number of units under construction as a share of inventory in CCRCs 
and freestanding memory care units was 1.3% for both. 

 
The New York NY-NJ CBSA is the top market with eleven (11) new properties under construction. With the 

exception of Washington D.C., most Primary markets skew towards development of Assisted Living communities 
compared to other property types. Los Angeles, Dallas, Atlanta, and Washington D.C. round out the top five Primary 
markets with at least seven (7) properties under development in each CBSA. Of the NIC Primary 31 markets, there 
are five (5) markets without a single property under construction and another six (6) markets with only one single 
property under construction. The top five markets in number of properties under construction account for over 40% 
of the total new construction projects across all primary markets.” 
 
Majority Independent Living 
 

The following represents information from NIC MAP & NIC Map Monitor as of Third Quarter 2025. 
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“Majority Independent Living property occupancy increased to 90.2% in the third quarter. This is an increase 
of 50 basis points from the previous quarter and 230 basis points from the third quarter of last year. This also marks 
the first time Majority Independent Living has been above 90% occupied since the third quarter of 2019. Furthermore, 
over the last three years, the occupancy rate for majority independent living properties has increased an average of 50 
basis points per quarter. 

 
The third quarter marked the tenth consecutive quarter of absorption exceeding 1,000 units per quarter. 

Absorption was slightly down from the third quarter of last year. However, the third quarter mark of 2,600 units 
absorbed is in line with the quarterly absorption average over the last ten quarters. Absorption, the net change in 
occupied units, totaled over 2,600 units absorbed in Primary markets in the third quarter. 

 
Conversely, the pace of inventory growth delivered in the third quarter increased slightly but remains 

historically low at under 900 units. Moreover, only two of the last seven quarters exceeded 1,000 Majority IL units 
being delivered to Primary markets in a quarter. 

 
After four straight quarters of rent growth deceleration for Majority Independent Living properties, rent 

growth has normalized and held steady at 4.2% year-over-year in the third quarter. This increase has remained largely 
unchanged over the last three quarters. At its peak, rent growth was at 5.7% in the second quarter of 2023. However, 
rent growth has since decelerated and seems to be oscillating near 4.0% over the last four quarters ranging from 3.9% 
to 4.3%. The average asking rent for Majority Independent Living was $4,441 in the third quarter. 
 

Compared to the third quarter of last year, construction activity for Majority Independent Living properties 
decreased by 6%, now just above 8,400 units under construction in Primary Markets. This marks five consecutive 
quarters where Majority Independent Living units under construction have remained under 10,000 units per quarter. 
Construction represented 2.4% of existing inventory in the third quarter, down from 2.5% a year prior.” 

 
Seniors Housing Transaction Volume & Average Pricing 

 
The following charts represent information from NIC MAP Vision/MSCI Real Capital Analytics as of Third 

Quarter 2025. 
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As noted above, closed transaction volume was approximately $4.2 billion which was down by 25% from the second 
quarter of 2025 due to the decline by 41% in the nursing care sector. In addition, when compared to the rolling four 
quarter data, total sales volume increased 40% from $15.6 billion to $21.8 billion while seniors housing volume 
decreased 3%. 
 

 
 

As noted in the above chart, private buyers in third quarter 2025 represented 53% of the total dollar volume, 
or $2.2 billion. This compares to an average 50% of dollar volume over the last four quarters. However, Public Buyers 
increased in transaction activity by closing $1.0 billion for five quarters in a row. The Public Buyer represented 29% 
of the buyer volume during the third quarter. It is noted that the institutional buyer volume represented 11% of the 
buyer volume and decreased 13%. 
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Seniors Housing pricing was reported at $174,000 per unit as of third quarter 2025, which increased 14% 
from the previous quarter and 43% higher from the prior year. Nursing care was approximately $95,000 per bed for 
the same time period, an increase of 4% from the previous quarter and a 21% increase from a year ago. Overall, these 
per unit increases are very positive for the sector due to the current buyer demand. 
 
Seniors Housing Capitalization Rate Trends 
 

The following is a discussion of capitalization rate trends for each care type from information provided in 
The Senior Care Acquisition Report for 2025 by LevinPro LTC. 
 

 
 

The average and median capitalization rates for independent living properties have generally declined from 
2014. Capitalization rates reached an average low in 2019 of 6.7% which then increased in 2020 due to uncertainty 
caused by the COVID-19 pandemic. Capitalization rates declined significantly in 2021 as the COVID-19 pandemic 
eased in the United States and uncertainties regarding the market diminished. The capitalization rate average remained 
stagnant in 2022 in comparison to the 2021 period. Not surprisingly, cap rates in 2023 increased to 7.5% due to rising 
interest rates. However, cap rates decreased to 7.1% on average in 2024. 
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National Seniors Housing & Care Conclusion 
 

There is optimism and bullishness for the remainder of 2025 and into 2026 as the M&A market came off a 
record year in 2024 with over 700 publicly announced transactions. Previous to 2024, the highest annual transaction 
period was 2022 with 560 transactions. Due to superior cost of capital, REITs were able to capitalize on financing 
availability for non-performing/unstabilized assets.  

 
As previously stated, the sector’s occupancy improved for a sixteenth consecutive quarter to 88.1% including 

substantial increases in absorption as this is a strong indicator of demand in the sector. As construction activity remains 
slow in the sector, these figures will most likely continue to increase as expected occupancy and NOI growth continue 
to be favorable from an investment perspective. 
 

With continued labor market challenges, relatively high interest rates, cost of debt, and increased construction 
costs will continue into 2026. However, capitalization rates seemed to have leveled off and have compressed in some 
care segments. Another positive note is that the liquidity in the transaction market is improving, and it is expected that 
many equity and debt providers will increase their capital allocations in 2026. 

 
Strong demand drivers provide a bright outlook for the sector as the effects of an aging population will 

continue to impact demand in the sector. It is noted that the liquidity in the transaction market is improving. Equity 
and debt providers are expected to increase their capital allocations in the sector during the remainder of 2025 and 
into 2026. 

 
For the long term, curtailed construction recently caused by the pandemic only magnifies the upcoming 

supply shortage. As previously noted, the need to serve the middle-income population will continue to grow. Medium 
and long-term investment remains bullish as experts prepare for the “silver tsunami”, with the leading-edge baby 
boomer is now well within a ten-year investment cycle of occupancy. Despite the disruption caused by the pandemic 
and the recent volatility in the capital markets, long-term investor demand for seniors housing and healthcare 
properties remains positive. 

 
Overall, the increased tone of optimism for the industry is becoming more prevalent as fundamentals are 

improving and attracting more investors. For the remainder of 2025 and into 2026, a strong M&A market is expected 
to continue as financing costs will most likely decrease making yields more attractive in this space than other real 
estate sectors. 
 
Source of the information in the Market Overview: the Appraisal. 
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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BUSINESS PLAN 
 
Property Summary 

 
The Property is a 165-unit, Class A, 55+ age-restricted active adult community located in Short Pump, an 

affluent suburb within the greater Richmond, Virginia MSA. Completed in 2019, the Property delivers a premier 
resort-style living experience tailored to the needs and preferences of the active adult demographic seeking low-
maintenance, luxury rental housing. The community features thoughtfully designed one, two, and three bedroom 
floorplans with open layouts averaging over 1,000 square feet. Units include condominium-quality interior finishes 
such as wood-style vinyl plank flooring, granite kitchen counters and islands, and stainless-steel appliances with 
French door refrigerators. Nine-foot ceilings and spacious closets contribute to a bright, contemporary living 
environment. 

 
The Property’s design encourages connectivity and social engagement. All 165 residences are within a single, 

fully interconnected building, allowing residents interior access to all amenity spaces. The community offers a 
comprehensive suite of interior and exterior amenities tailored to the active adult lifestyle, including a heated outdoor 
swimming pool with an expansive sundeck, yoga studio, fitness center, and an art studio. The Great Room serves as 
a central gathering space for large resident events, dining, and entertainment. Additional amenities include a theater 
room, business center, resident lounge/bistro and multiple open lounge areas throughout. Private garages, carports, 
and surface parking are available, along with several rentable storage units. 
 

The Property maintains a high level of resident engagement and satisfaction, driven by its dedicated activities 
director who creates a robust calendar of social events, fitness programs, and educational classes. As of December 15, 
2025, the Property was approximately 95.7% occupied, having averaged approximately 96.3% occupancy since 
opening, and boasts an impressive 83% resident retention rate. Many residents who moved in at the time of delivery 
remain in occupancy, reflecting the long-term stability typical of active adult rental housing, where residents tend to 
remain for an average of seven years compared to two years in traditional multifamily communities.19 
 

Located at the intersection of Three Chopt Road and Lauderdale Drive, the Property is positioned in the heart 
of Short Pump, an affluent suburb of Richmond, and benefits from immediate walkable access to retail, dining, and 
entertainment amenities. Residents can easily access The Corner at Short Pump Shopping Center, which includes a 
Kroger grocery store, Orangetheory Fitness, and a range of local and national retailers and restaurants. The 
community’s combination of walkability, high-quality design, and exceptional amenity offerings positions it among 
the premier active adult communities in the Richmond MSA. 

 
The Property is one of nine active adult communities developed under the “Everleigh” brand through a 

partnership between Greystar and Eagle Realty. The Everleigh platform targets high-barrier-to-entry suburban and 
mixed-use locations with strong demographics, convenient access to lifestyle amenities, and an emphasis on high-
quality, experiential living for the 55+ demographic. 
 
Market Summary 
 

Richmond, the capital of Virginia, is among the oldest and most historic cities in the United States, blending 
a rich cultural heritage with modern urban amenities. Situated approximately two hours south of Washington, D.C. 
and centrally located along the East Coast corridor between Boston and Atlanta, Richmond offers excellent 
accessibility and serves as a key regional hub for business, culture, and education. The Richmond MSA, home to 
nearly 1.3 million residents, is the second-fastest-growing region in Virginia and has experienced an 11% population 
increase in the City of Richmond alone over the past decade.20 
 

The Short Pump area represents one of the most affluent and desirable suburbs within the Richmond MSA. 
Known for its vibrant retail and dining scene, the submarket features over 5.5 million square feet of retail, 
entertainment, and restaurant options, including Short Pump Town Center and The Corner at Short Pump. Average 

 
19 “Seniors Housing U.S. Active Adult Report, 2023,” Berkadia, https://www.berkadia.com/wp-content/uploads/2023/12/2023-
active-adult-report.pdf. 
20 “Demographics,” Richmond VA Economic Development, accessed December 8, 2025, 
https://www.richmondeda.com/richmond-demographics/. 
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home values in the submarket are approximately $782,000, with a median sale price of $605,000 and an average 
household income of $177,000.21  
 

According to Neighborhood Scout, the Short Pump area is rated “Excellent” for luxury communities, with 
73.4% of residents holding a college degree and 40.3% holding an advanced degree. The area’s unemployment rate 
of 1.5% is significantly below both the state (3.7%) and national (4.3%) averages,22 while violent crime is minimal, 
earning a safety index of 91 (100 being safest).  Local public schools are rated among the best in the state, with 
elementary and middle schools scoring 9 out of 10 and the local high school scoring 8 out of 10. 
 

Richmond’s economy continues to strengthen, supported by a diverse base of employers across government, 
finance, healthcare, logistics, and education. Major ongoing developments, including CoStar’s global headquarters 
expansion, LEGO’s $1 billion manufacturing facility, and the Riverfront Amphitheater; a 7,500-seat entertainment 
venue on the James River which further reinforces the city’s economic growth trajectory and appeal to new residents 
and businesses alike. 
 

The strong fundamentals of the Richmond MSA and specifically, the Short Pump submarket are impactful 
drivers for the Property. As the active adult demographic makes the transition into age restricted rental housing, they 
tend to follow warm or moderate climates and more importantly, their children and grandchildren. Richmond’s growth 
continues to attract more businesses and residents alike and, by extension, their grandparents. 
 
Active Adult Market 
 

Short Pump’s strong demographic fundamentals and high quality of life make it particularly attractive to the 
active adult segment. The area has been rated “A” for retirees by Niche, 23 citing safety, amenities, and lifestyle quality. 
Combined with Richmond’s dynamic cultural scene, outdoor recreation along the James River, and proximity to the 
Blue Ridge Mountains and Virginia’s coast, the market presents a compelling backdrop for long-term investment in 
active adult housing. 

 
The following property market analysis indicates a current undersupply of 351 active adult units, with an 

expected 415 units undersupplied in 2030. The analysis looks at supply and demand metrics within a 5-mile radius of 
the Property.  
 

 
 

 
21 “Short Pump,” Homes.com, accessed December 8, 2025, https://www.homes.com/local-guide/glen-allen-va/short-pump-
neighborhood/. 
22 FRED Data, accessed December 8, 2025, https://fred.stlouisfed.org/series/UNRATE. 
23 Niche.com, “2025 Best Places to Retire in Henrico County,” accessed December 3, 2025, https://www.niche.com/places-to-
live/search/best-places-to-retire/c/henrico-county-va/. 
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This expected undersupply is driven by the wave of baby boomers reaching retirement age and transitioning into their 
senior years. The “silver tsunami,” as it’s sometimes called, includes more than 4.1 million Americans turning 65 per 
year through 2027.24  By 2030, all baby boomers will have reached age 65, at which point there will be an estimated 
73 million seniors living in the United States.25 Chief among the questions surrounding how life will change and adapt 
to a greying population is where, and how, all these seniors will live.  
 

 The “silver tsunami” that will transpire over the next several years brings significant challenges on the supply 
front nationwide. The Wall Street Journal reports that high interest rates and elevated building costs beginning during 
the pandemic have continued to make it difficult for developers to move forward with new senior housing projects.26 
Based on the projected development pipeline, the data service provider NIC MAP estimates that the forecasted 
191,032 new units added by 2030 will fall far short of the 755,252 new units that would be required to maintain 90% 
occupancy based upon population growth and senior housing units per household.27 Given this strain on supply there 
is a strong case for sustained levels of high occupancy among active adult communities.  
 
Operational Strategy 
 

The Property is a fully stabilized, institutional-quality community that has demonstrated exceptional 
operational performance since completion. The Property’s consistent occupancy levels, strong retention rates, and 
proven resident satisfaction support a long-term strategy focused on maximizing steady cash flow and incremental 
rental growth. The Property’s active adult resident base, which experiences turnover rates significantly lower than 
those of conventional multifamily housing, 28 provides durable and predictable operating income over time. 
 

Given the Property’s Class A construction quality, recent delivery, and well-maintained condition, no 
significant capital needs are anticipated during the hold period. Standard reserves are maintained to address potential 
future improvements, but the primary strategy centers on preserving asset quality and leveraging favorable 
demographic and market trends in the Short Pump and broader Richmond areas. The demographic profile, together 
with the strong retention characteristic of active adult products, contributes to lower turnover and decreased capital 
expenditure requirements. 

 

 
24 “Welcome to the Peak 65 Zone – A New Chapter in America’s Retirement Landscape,” Alliance for Lifetime Income by 
LIMRA, accessed December 8, 2025, https://www.protectedincome.org/peak65/. 
25 America Counts Staff, “By 2030, All Baby Boomers Will Be Age 65 or Older,” United States Census Bureau, December 10, 
2019, https://www.census.gov/library/stories/2019/12/by-2030-all-baby-boomers-will-be-age-65-or-older.html 
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Source: GreenStreet-HealthCareInsights 
 
Greystar Active Adult  
 

The Property’s management team, supported by Greystar’s experienced active adult operating platform, plays 
a beneficial role in the community’s success. Greystar is the largest management company in the world and the 
Sponsor intends on retaining Greystar to manage the Property, specifically through its Greystar Active Adult 
subsidiary, which specializes in management of active adult communities. Today, Greystar Active Adult manages 154 
communities across 105 markets in 27 states. Greystar Active Adult relies on 850+ onsite team members and 70+ 
corporate support team members and benefits from 8+ years’ worth of historical data specific to active adult 
communities.  
 

While similar to conventional multifamily, the active adult segment has proven to be nuanced and there are 
key operational differences that can be taken for granted. Attention to resident engagement is paramount for success 
and success is only achieved with a strong onsite and regional team who are willing and able to cater to the 
demographic on a daily basis. Greystar Active adult has managed the Property since its initial lease-up. The 
combination of expertise in the active adult sector and continuity at the site level provides the ideal management 
solution for the Property and will ensure operational success. 

 
Exit Strategies 
 

The Trust intends to sell or otherwise dispose of the Property within approximately ten years. As an 
alternative exit strategy, the Signatory Trustee may elect to facilitate a 721 UPREIT Contribution. In a 721 UPREIT 
Contribution, the Signatory Trustee will provide each Beneficial Owner with the option of either (i) exchanging its 
Interests for an equivalent value of OP Units of a Sponsor-affiliated REIT (such exchange is referred to as a “721 
Exchange”) or (ii) in lieu of participation in the 721 Exchange, receiving a fair market value cash buy-out of its 
Interests. 

 
Beneficial Owners who elect to receive a cash buy-out of their Interests will be free to (a) structure a 1031 

Exchange (to the extent permitted by applicable law at that time and provided that they comply with all 1031 Exchange 
requirements), or (b) cash out on a taxable basis. 

 
The fair market value of a Beneficial Owner’s Interests at the time of the 721 UPREIT Contribution will be 

determined by the greater of two fair market values of the Property, each as determined by a separate independent 
appraisal firm selected by the Signatory Trustee in its sole discretion. However, if the quotient equal to (A) the 
difference between the fair market values determined by the two independent appraisal firms pursuant to the preceding 
sentence, divided by (B) the greater of the two fair market values determined by the independent appraisal firms 
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pursuant to the preceding sentence, is greater than 20%, then the Signatory Trustee shall select a third independent 
appraisal firm in its sole discretion to determine the fair market value of the Property. Under such circumstances, the 
Signatory Trustee shall average the two highest of the three appraisal values determined by the three independent 
appraisal firms and use such averaged amount for purposes of determining the fair market value of a Beneficial 
Owner’s Interests. Such appraisals shall have been completed within three (3) months of the date that the Signatory 
Trustee gives notice to the Beneficial Owners that it has elected to facilitate a 721 UPREIT Contribution. No discounts 
for lack of liquidity or minority interests shall be considered in determining the fair market value of such Interests. 

 
The Sponsor-affiliated REIT will also obtain a fairness opinion of value from an independent expert selected 

by the REIT’s Independent Directors. 
 

This 721 UPREIT Contribution exit strategy aims to provide Beneficial Owners with (a) access to a 
diversified portfolio of institutional-quality real estate, (b) further deferral of capital gains taxes, (c) realization of the 
economic benefits of the REIT’s entire portfolio, including potential capital appreciation and distributions of operating 
income, (d) convertibility of the OP Units into REIT shares (at each Beneficial Owner’s discretion at the time of exit 
or needing liquidity), (e) management of tax gain through partial conversion and liquidation of the OP Units over 
time, (f) full divisibility of the OP Units, and (g) upon death, receipt by each Beneficial Owner’s heirs of a stepped-
up basis in the OP Units. While there can be no guarantee that the Beneficial Owners will receive any of these targeted 
benefits or that a liquidity or exit transaction will take place within the Trust’s targeted timeframe, the Signatory 
Trustee intends to pursue such an exit or liquidity event if it believes that it will be in the best interests of the Beneficial 
Owners and will provide them with enhanced liquidity and value. See “RISK FACTORS – Delaware Statutory Trust 
Structure Risks – Sale of the Property; Exit Strategies”, “RISK FACTORS – Tax Risks – 721 UPREIT Contribution” 
and “CONFLICTS OF INTEREST.” 
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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SUMMARY OF THE MASTER LEASE 
 

General 

The Trust, as landlord, and the Master Tenant, as tenant, entered into a Master Lease for the Property in its 
entirety in substantially the form attached as Exhibit B to this Memorandum, effective as of the date of the acquisition 
of the Property.  The basic terms and conditions of the Master Lease are summarized below, which is qualified in its 
entirety by reference to the full Master Lease. 

Term 

The Master Lease is for an original term of ten years commencing as of the date the Trust acquired the 
Property.  The Master Tenant will have the right, in its sole discretion, to exercise three successive renewal terms of 
five years each (each a “Renewal Term”; together with the Original Term, the “Term”).  The Master Tenant is required 
to give the Trust 60 days’ prior written notice of its intention to exercise a Renewal Term.  However, the Master 
Tenant cannot exercise a Renewal Term if it is then in default of the Master Lease.  During the Term, the Master 
Tenant is obligated to pay the Rent (as described below and generally bear all costs of operating, maintaining, 
repairing, and leasing the Property, other than Capital Expenses as defined in the Master Lease or expenses relating 
to restoration after a casualty or condemnation).  The Master Lease may be terminated prior to the end of a Term in 
the following circumstances: (a) by the Trust in the event of a default by the Master Tenant; (b) by the Master Tenant, 
in the event of a default by the Trust, but only if a person not affiliated with the Master Tenant is the Signatory Trustee 
of the Trust; or (c) if the Lender fails to make insurance proceeds available to the Trust in the event of a material 
casualty and neither the Trust nor the Master Tenant elect to cause such repair, or in the event of a permanent taking 
of all the Property (or a permanent taking of less than all of the Property, but it is impractical to rebuild the Property), 
in which case the Master Lease terminates automatically.  The Master Lease terminates automatically upon the sale 
or other disposition of the Property.  Upon the termination of the Master Lease, (i) the Master Tenant’s rights and 
obligations in and under all the underlying space leases will automatically vest in the Trust and the Trust will be 
deemed to have assumed all of the Master Tenant’s obligations under the space leases from and after the effective date 
of the termination, and the Master Tenant shall transfer all security deposits to the Trust and (ii) the Trust also shall 
indemnify and hold the Master Tenant harmless from and against any and all liabilities, claims, damages, losses, 
charges and expenses (including, without limitation, attorneys’ fees and expenses) arising out of or pursuant to any 
space lease to the extent that they relate to facts occurring from or after the effective date of the termination of the 
Master Lease.  Termination of the Master Lease may cause the Trust to be converted into an LLC, which would be 
likely to cause adverse tax consequences to the Beneficial Owners.  See “RISK FACTORS – Delaware Statutory Trust 
Structure Risks – Exit Strategies; Sale of the Property,” “RISK FACTORS – Delaware Statutory Trust Structure Risks 
– Transfer to the Springing LLC,” and “Summary of the Trust Agreement – Termination Upon Risk of Default.” 

Rent 

Total rent (“Rent”) consists of the following: (i) an amount equal to the then-annual Debt Service due to the 
Lender pursuant to the terms of the Loan Documents for monthly debt service payments plus monthly deposits of any 
Replacement Reserve required by the Lender (the “Base Rent”), and (ii) an amount equaling a percentage (see table 
below) per annum of the Purchasers’ equity (assuming the Maximum Offering Amount is sold) paid in arrears to the 
Trust in equal monthly installments (the “Annual Rent”). 

The Master Tenant will pay the Base Rent by making monthly Debt Service payments directly to the Lender’s 
loan servicer on behalf of the Trust.  Simultaneously with its payment of any installment of Base Rent, the Master 
Tenant shall also make direct monthly payments to the Lender’s loan servicer for tax, insurance, and all other monthly 
escrows required by Lender (other than Replacement Reserve Account escrow payments that are a component of Base 
Rent).  All additional payments made by the Master Tenant for tax, insurance and other escrow payments (other than 
Replacement Reserve Account escrow payments) will be treated as assets due from the Trust.  When tax, insurance 
and other operating expense payments are paid from the Trust escrow for benefit of the Master Tenant, this asset will 
be reduced by the Master Tenant.  At disposition of the Trust, the Master Tenant is entitled to any excess of the 
monthly tax, insurance and other escrow payments made over the tax, insurance and other operating expenses paid 
from the Trust escrow. 
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Lease Year Base Rent Annual Rent  % of Equity  

Lease Year 1 $2,005,667* $1,499,668 4.50% 

Lease Year 2 $2,005,667* $1,515,234 4.55% 

Lease Year 3 $2,011,062* $1,543,302 4.63% 

Lease Year 4 $2,005,667* $1,558,978 4.68% 

Lease Year 5 $2,005,667* $1,653,169 4.96% 

Lease Year 6 $2,005,667* $1,770,809 5.32% 

Lease Year 7 $2,545,288* $1,358,899 4.08% 

Lease Year 8 $2,545,288* $1,483,840 4.46% 

Lease Year 9 $2,545,288* $1,612,600 4.84% 

Lease Year 10 $2,545,288* $1,745,296 5.24% 

 
* Estimated interest payments on the Loan plus monthly deposits of any Replacement 

Reserve Funds required by the Lender. 
 

Option Term 1 
(Lease Years 11-15) 

The total annual rent for Option Term 1 will be equal to the sum of Annual 
Rent for  Lease Year 10, plus Base Rent equal to the greater of (i) then annual 
Debt Service or (ii) the average of Base Rent for Lease Years 1-10. 
 

Option Term 2 
(Lease Years 16-20) 

The total annual rent for Option Term 2 will be equal to the sum of Annual 
Rent for  Lease Year 15, plus Base Rent equal to the greater of (i) then annual 
Debt Service or (ii) the average of Base Rent for Lease Years 11-15. 
 

Option Term 3 
(Lease Years 21-25) 

The total annual rent for Option Term 3 will be equal to the sum of Annual 
Rent for Lease Year 20, plus Base Rent equal to the greater of (i) then annual 
Debt Service or (ii) the average of Base Rent for Lease Years 16-20. 

 
Notwithstanding the foregoing, the Master Tenant may defer payment of up to one-half of the Annual Rent 

payable each month as long as Base Rent payable each month and all other Property expenses are timely paid by the 
Master Tenant, and all other Master Tenant cash flow received during such period is applied to the Annual Rent.  
Any deferred Annual Rent would bear interest at three percent (3%) annually until paid, must be paid on the next 
succeeding due date for Annual Rent to the extent of available cash flow, and would be payable in full (subject to the 
terms of the Loan Documents) no later than ninety-one (91) days after (a) the Loan is repaid in full or (b) the end of 
the applicable Master Lease Term.  See “RISK FACTORS – Real Estate Risks – Limited Capital of the Master 
Tenant” and “RISK FACTORS – Accrual of Annual Rent.” 
 
Property Expenses 

The Trust is financially responsible for casualty and condemnation restoration and all “Capital Expenses” of 
the Property, which means all costs and expenses incurred in connection with the Property that are normally capitalized 
under generally accepted accounting principles, including but not limited to repairs and replacements to roofs, 
chimneys, parking lots, paving, balconies, porches, patios, foundations, exterior walls and all load bearing walls, 
exterior doors and doorways, windows, elevators, and exterior painting. 
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The Master Tenant is financially responsible for all costs and expenses incurred in connection with the 
Property that are not Capital Expenses (including without limitation real estate taxes, insurance, utilities, HVAC 
equipment, water heaters, plumbing fixtures, electrical fixtures and repairs and replacements of personal property that 
are normally not capitalized under generally accepted accounting principles) or related to restoration after casualty or 
condemnation.   

The Master Tenant will be fully responsible for performing all maintenance and repairs to the Property and 
will be reimbursed for any Capital Expenses paid by the Master Tenant on behalf of the Trust to the extent funds are 
available in the Reserve Accounts (as defined in the Master Lease) and the Trust shall not be required to actually 
perform any maintenance of the Property. If funds are not available in the Reserve Accounts to reimburse the Master 
Tenant for any Capital Expenses that are the obligations of the Trust, the Master Tenant may, but is not obligated to, 
pay for such Capital Expenses and may recover the difference by a setoff against Annual Rent. 

The Master Tenant may charge the Trust a construction management fee of five percent (5%) in connection 
with the Master Tenant’s performance of repairs related to casualty, condemnation, and Capital Expenses.  If such 
repair becomes necessary in order to avoid a default under the Loan, the Trust may be required to convert into an LLC, 
which may have adverse consequences to the Beneficial Owners.  See “RISK FACTORS – Delaware Statutory Trust 
Exchange Risks – Transfer to the Springing LLC.” 

Taxes, Utilities, and Insurance 

The Master Tenant is required to pay real property taxes, utilities, and insurance costs that will be payable 
with respect to the Property during each year that the Trust is projected to own the Property.  The Master Tenant must 
obtain, at its sole cost, comprehensive, property insurance with limits equal to 100% of replacement cost and insurance 
for personal liability (or, if different, such amounts required by the Lender).  The Trust will be named as an additional 
insured or loss payee, as the case may be, on the insurance policies obtained by the Master Tenant, including all-risk 
and terrorism coverage, to the extent Master Tenant elects or is required by Lender to obtain terrorism coverage. 

Casualty and Condemnation 

In the event of a casualty or condemnation, subject to the terms of the Loan Documents, the Master Tenant 
will, to the extent permitted by law, restore such Property using the insurance proceeds or award, as applicable.  If the 
condemnation award exceeds the cost to restore such Property, then the Trust will retain the excess; if the insurance 
proceeds exceed the cost to restore such Property, then whichever party maintained the applicable policy will retain 
the excess. 

Reserve Accounts 

In order to help the Trust defray its costs and expenses related to the Property and to help the Master Tenant 
defray its costs and expenses related to the Property, it is anticipated that the Lender will require a reserve account 
(the “Replacement Reserve Account”; and together with the Immediate Repairs Reserve Account, and any other 
reserve accounts held by the Trust, the “Reserve Accounts”) to be established for expected maintenance and repairs 
at the Property which is anticipated to be funded from cash flow from the Property and, if required by the Lender, 
proceeds from the Loan to be received by the Trust.  It is anticipated that the funds in the Reserve Accounts will be 
available to and may be withdrawn by the Master Tenant, upon receipt of consent from the Trust and the Lender, to 
pay for capital expenses required by the first lienholder of the Property in accordance with the Loan Documents.    

 
So long as the Reserve Accounts have not been totally depleted and subject to approval of the Trust and any 

required approvals of the Lender, the funds in the Reserve Accounts will be available to and may be withdrawn by the 
Master Tenant, to pay for costs and expenses in connection with Capital Expenses and non-capital expenses that are 
currently budgeted in or allocated to the Reserve Accounts in the Projections attached as Exhibit F, costs incurred in 
connection with restoring the Property to leasable condition, any restoration required after a casualty or condemnation, 
and for other costs and expenses that are the responsibility of the Trust. Master Tenant may also withdraw funds from 
the Reserve Accounts to pay for costs and expenses which are the responsibility of the Master Tenant.  

 
If the Reserve Accounts are not available for any reason and funds of the Master Tenant are used to pay for 

expenses for which the Trust is responsible, such amounts will be treated as a non-interest-bearing loan from the 
Master Tenant to the Trust, which the Master Tenant may recover, in the Master Tenant’s sole discretion, out of the 
Reserve Accounts (if not depleted), by set off against Rent, or from proceeds of a sale of the Property. If funds held 



69 

in the Reserve Accounts are used by the Master Tenant to pay for expenses for which the Master Tenant is responsible 
under the Master Lease, such amounts will be treated as a non-interest-bearing loan from the Trust to the Master 
Tenant, which the Master Tenant shall reimburse to the Trust as soon as practicable thereafter, and in no event later 
than the expiration or earlier termination of the Master Lease.  See “RISK FACTORS – Real Estate Risks.” 

 
Upon the expiration or earlier termination of the Master Lease, any funds remaining in the Reserve Accounts 

shall be disbursed to the Trust or its designee, subject to any required approvals of the Lender. 
 

Master Tenant Capitalization 

The Master Tenant is a newly formed Delaware limited liability company and indirect wholly owned by 
Sponsor.  See “MANAGEMENT”.  The Master Tenant’s capitalization will be provided by rents received from the 
Master Tenant.  See “RISK FACTORS – Real Estate Risks – Limited Capital of the Master Tenant.”  

Duties of Master Tenant 

The duties of the Master Tenant generally include, but are not limited to, the operation, repair, replacement, 
maintenance and management of the Property, except that, generally, the Master Tenant is not financially responsible 
for “Capital Expenses” as defined in the Master Lease or costs relating to restoration after casualty or condemnation.  
See “SUMMARY OF THE MASTER LEASE – Property Expenses.”  See also “RISK FACTORS – Risks Relating 
to the Management of the Property.” 

Property Management 
 

The Master Tenant entered into a property management agreement with Capital Square Asset Management, 
LLC, a Virginia limited liability company, an Affiliate of the Master Tenant (“CSAM”). CSAM then subcontracted 
with GREP Atlantic, LLC, an affiliate of Greystar Management Company (the “Property Manager” or “Greystar”), 
which is serving as the initial on-site property manager for the Property. 

 
Greystar was founded in 1993 and is the global leader in rental housing, providing end-to-end property 

management services for residential housing, apartment homes, furnished corporate housing, and mixed-use properties 
incorporating retail space. Supported by a global team of more than 25,800 employees, Greystar currently manages 
more than 2,675 communities for more than 550 clients. With offices in 65 cities serving 249 markets globally, and 
more than 790,000 units and student beds under management, Greystar currently ranks first among the Top 50 U.S. 
Apartment Managers according to the 2024 National Multifamily Housing Council. Greystar Active Adult is a 
Greystar subsidiary which specializes in management of active adult communities. Today, Greystar Active Adult 
manages 154 communities across 105 markets in 27 states. Greystar Active Adult relies on more than 850 onsite team 
members and 70 corporate support team members and benefits from greater than 8 years’ worth of historical data 
specific to active adult communities. The Master Tenant shall be responsible for payment of all property management 
fees payable under any such property management agreements. 

 
The property management fee that is payable to CSAM pursuant to its property management agreement with 

the Master Tenant will flow through to the Property Manager. The Master Tenant shall be responsible for payment of 
all property management fees payable under any such property management agreements. The Master Tenant may 
replace the Property Manager from time to time at Master Tenant’s sole discretion. Such replacement property 
manager may or may not be affiliated with Sponsor. See “RISK FACTORS – Risks Relating to the Management of 
the Property,” including, without limitation, the subsection titled “Conflicts of Interest.” 
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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ACQUISITION TERMS AND FINANCING 
 
 The Property.  The Trust acquired the Property, at the direction of the Depositor, from the Seller, on 
December 17, 2025, for a total purchase price of $63,500,000. 
 

The Interests will be sold to the Purchasers as described herein for a total cost (the “Investment Cost”) of 
$72,379,000, which includes attribution of the Loan to the Purchasers.  The Investment Cost consists of the costs 
described herein, including: (i) the total purchase price of $63,500,000 paid to the Seller, (ii) selling commissions and 
due diligence allowances, (iii) Organization and Offering Expenses, (iv) lender escrows, various loan fees, and costs, 
(v) closing costs, including title insurance, acquisition fees, escrow fees, prorations, document preparation fees, 
miscellaneous recording fees and charges and legal fees, and (vi) certain reserves.  See “ESTIMATED USE OF 
PROCEEDS” and “COMPENSATION OF THE SPONSOR AND AFFILIATES.” 

 
The Loan.  The Depositor negotiated the terms of, and directed the Trust to enter into, a nonrecourse loan in 

the original principal amount of $39,079,000 (the “Loan”) from KeyBank National Association (the “Lender) under 
the Federal Home Loan Mortgage Corporation (“Freddie Mac”) Origination and Underwriting (OUS) loan program.  
The Loan (i) bears interest at a fixed rate of 4.97% (the interest rate has been locked for the full term), (ii) requires 
interest only payments for the first 6 years of the Loan and, thereafter, requires monthly payments of principal and 
interest based upon a 30-year amortization schedule through ten years from funding, (iii) has an initial maturity date 
of January 1, 2036, and (iv) has an initial Loan to Investment Cost ratio of approximately 53.99%.  The Trust paid 
approximately $781,580 to the Lender to buy down the interest rate to 4.97%. 

 
 The Loan is evidenced by a Promissory Note (the “Note”) and secured by a deed of trust recorded against 
the Property (the “Deed of Trust”, and collectively with the Loan Agreement, the Note and all other documents 
evidencing the Loan, the “Loan Documents”).  The Loan is secured by the Property, and the Trust will be liable for 
repayment of the Loan as owner of the Property.  Upon an uncured event of default under the Loan with respect to the 
Property, the Lender will have the right to foreclose on the Property.  See “RISK FACTORS – Risks Relating to the 
Financing.”  If this were to occur, the Beneficial Owners would be likely to lose their entire investment in the Trust.  
The Loan Documents provide that under certain circumstances, the removal or resignation of the Master Tenant or 
transfer of the Interests without the Lender’s prior written consent will constitute an event of default under the Loan.  
 

The Sponsor’s Equity Contribution.  The Sponsor obtained funds from its credit facility with KeyBank in 
the approximate amount of $26,650,000, which were used to make an equity contribution to the SPE Member and the 
Depositor to pay a portion of the purchase price for the Property. The Property was purchased by the Trust with the 
Loan and the equity contribution from the Sponsor. As the holder of unsold Interests, the Depositor will use all of the 
net proceeds from the sale of Interests to first repay the Sponsor for the funds it obtained from its credit facility to 
fund the equity contribution used to acquire the Property. 
 

Closing Costs.  The Depositor or an Affiliate shall be reimbursed from the proceeds of this Offering for all 
(i) closing costs, including title insurance premiums, escrow fees, prorations, document preparation fees, 
miscellaneous recording fees and charges and legal fees; and (ii) Loan fees and other Loan costs that it incurred in 
connection with the Closing.  See “ESTIMATED USE OF PROCEEDS.”   
  

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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PLAN OF DISTRIBUTION 
 
Capitalization 
 

The Offering is for a maximum of $72,379,000 of Interests in the Trust.  A minimum purchase of a 0.15015% 
Interest, or $108,677 ($50,000 of equity and $58,677 of debt) is required, except that the Signatory Trustee, in its sole 
discretion, may permit certain Purchasers to purchase a lesser Interest.  Interests will be sold on an individual basis, 
and the net proceeds from the sale of Interests will be used for the purposes set forth in this Memorandum. 
 

The Signatory Trustee intends to continue the Offering until the earlier of (i) 100% of the Interests have been 
sold or (ii) November 30, 2026, which date may be extended in the sole and absolute discretion of the Signatory 
Trustee. 
 
Qualifications of Purchasers 
 

The Interests may be purchased only by Purchasers who satisfy certain Investor Suitability Requirements.  
See “WHO MAY INVEST.” 
 
Marketing of Interests 
 

Offers and sales of Interests will be made on a “best efforts” basis by broker-dealers (“Broker-Dealers,” 
collectively the “Selling Group”) who are members of the Financial Industry Regulatory Authority, Inc. (“FINRA”).  
Broker-Dealers will receive: (i) a selling commission of up to 6.0% of the gross equity proceeds (“Gross Proceeds”) 
of the Offering (“Selling Commissions”), and (ii) a non-accountable marketing and due diligence allowance of up to 
2.50% of the Gross Proceeds (“Broker Dealer Allowance”), a portion of which may be paid out of the allowance for 
Organization and Offering Expenses (defined below) or other items of compensation payable to the Signatory Trustee 
or an Affiliate if elected by such Signatory Trustee or Affiliate in its sole discretion.  The Signatory Trustee expects 
that the Broker Dealer Allowance will average 1.00% of Gross Proceeds, as shown in the Estimated Use of Proceeds 
table. WealthForge Securities, LLC (the “Managing Broker-Dealer”), a member of FINRA, will act as Managing 
Broker-Dealer.  The Managing Broker-Dealer will receive a managing broker-dealer fee of up to 0.40% of the Gross 
Proceeds for serving as Managing Broker-Dealer (“Dealer Management Fee”).  In addition, a wholesaling fee of up 
to 1.0% of the Gross Proceeds may be paid to wholesalers (“Wholesaling Fee”), including employees and contractors 
of the Sponsor.  The total aggregate amount of commissions and expense reimbursements (collectively, “Selling 
Commissions and Expenses”) will not exceed 9.65% of the Gross Proceeds.  The Sponsor reserves the right to 
reallocate items of compensation set forth herein, provided that the maximum shall not exceed 9.65% of the Gross 
Proceeds.  An organization, marketing, and offering cost allowance (the “Organization and Offering Expenses”) of 
1.25% will be paid to the Signatory Trustee or an Affiliate as reimbursement for expenses incurred in connection with 
the Offering, including, but not limited to, the costs of organizing the Trust, marketing, legal, finance, and printing 
fees and expenses incurred in connection with this Offering, which it may reallow (in its sole discretion) to other 
members of the Selling Group on a nonaccountable basis.  If the actual total organization, marketing and offering 
costs is less than budgeted, the excess funds will be retained by the Sponsor.  See “PLAN OF DISTRIBUTION - 
Marketing of Interests” and “ESTIMATED USE OF PROCEEDS.”   

 
Pursuant to the Managing Broker-Dealer Agreement (the “Managing Broker-Dealer Agreement”) between 

the Trust, through the Signatory Trustee, and the Managing Broker-Dealer, the Managing Broker-Dealer will pay 
various types of sales compensation to broker-dealers who are members of the Selling Group, including 
reimbursement for certain expenses associated with the Offering as described in this Memorandum.  Registered 
representatives of such Broker-Dealers typically receive only a portion of the compensation that is payable to the 
Broker-Dealer in connection with the transaction and the amount of that compensation is subject to negotiation 
between the registered representative and the Broker-Dealer.  Purchasers can ask their registered representative how 
he/she will be compensated for the transaction. 

 
The Managing Broker-Dealer may also pay override payments, expense allowances and reimbursements, 

bonuses, wholesaler fees, and training and marketing allowances.  Such payments may offset the Broker-Dealer’s 
expenses in connection with activities that it is required to perform, such as educating personnel and maintaining 
records.  Registered representatives may also receive non-cash compensation such as expense-paid educational or 
training seminars involving travel within and outside the U.S. or promotional merchandise. 
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The compensation described in this section and elsewhere in this Memorandum, and other compensation or 
benefits provided by the Signatory Trustee or the Managing Broker-Dealer, may be more or less than the overall 
compensation on similar or other products.  This may influence a registered representative or Broker-Dealer to present 
the Interests over other investment options available in the marketplace.  Purchasers may ask their registered 
representative about these conflicts of interest, how he/she is personally compensated and how his/her Broker-Dealer 
is compensated for soliciting purchases for the Interests. 

 
The Managing Broker-Dealer Agreement and the Soliciting Dealer Agreement between the Managing 

Broker-Dealer and the Members of the Selling Group for the sale of Interests require the Signatory Trustee to 
indemnify such parties under certain circumstances stated therein with respect to certain liabilities, including certain 
civil liabilities under the Securities Act, which may arise from the use of this Memorandum in connection with the 
Offering of the Interests.  Insofar as indemnification for liabilities arising under the Securities Act may be permitted 
to directors, officers and controlling persons of the Signatory Trustee pursuant to the foregoing provisions, or 
otherwise, the Signatory Trustee has been advised that, in the opinion of the SEC, such indemnification is against 
public policy as expressed in the Securities Act and is, therefore, unenforceable.  Further limitations on 
indemnification are provided in the Managing Broker-Dealer Agreement for the Offering, a copy of which may be 
obtained upon written request of the Signatory Trustee. 
 

Registered Broker-Dealers may join the Selling Group by executing a Soliciting Dealer Agreement with the 
Managing Broker-Dealer either before or after the effective date of this Memorandum.  As described above with 
respect to the Managing Broker-Dealer Agreement, the Soliciting Dealer Agreement contains cross-indemnity 
provisions with respect to certain liabilities, including liabilities under the Securities Act.  In addition, Selling Group 
members may be deemed “underwriters” as that term is defined in the Securities Act. 

 
The Managing Broker-Dealer and/or the Signatory Trustee, on a selective basis in their sole discretion, may 

accept purchases of Interests net (or partially net) of the Selling Commissions and Expenses and other items of 
compensation due to the Sponsor or an Affiliate in certain circumstances deemed appropriate by them, in their sole 
discretion, including by way of illustration, but not limitation, from Purchasers purchasing through a registered 
investment advisor, or from Purchasers who are Affiliates of the Signatory Trustee, the Depositor, the Trust, the 
Property Manager, or a member of the Selling Group. 

 
The Managing Broker-Dealer maintains a privacy policy which is available on their website located at 

www.wealthforge.com/privacy-policy. 
 
Inquiries regarding subscriptions should be directed by telephone to (888) 818-1031 or by email to 

closings@capitalsq.com.  Subscriptions must be delivered to CS1031 Richmond Active Living Apartments, DST, c/o 
Capital Square Realty Advisors, LLC, 4851 Lake Brook Drive, Glen Allen, Virginia 23060, Attn: DST Closing 
Department, by fax to 804-964-1444, or by email to closings@capitalsq.com. 
 
Subscription Procedures 
 

Purchasers desiring to purchase Interests must carefully read this Memorandum (including the exhibits 
hereto).  Then, prospective Purchasers must follow the instructions set forth in “HOW TO SUBSCRIBE” in this 
Memorandum. 
 
Ownership by Affiliates 
 

In their sole discretion, Affiliates of the Signatory Trustee may purchase any number of the Interests in the 
Trust.  The ownership of the Interests by such Affiliates involves certain risks that potential Purchasers should 
consider, including, but not limited to, the following:   

 
(1) Affiliates will receive distributions as Beneficial Owners.         

 
(2) Affiliates may have a conflict of interest, for example, because Affiliates may have an interest in 

disposing of the Property at an earlier date than other Purchasers, so as to recover their investments in the Interests.  
 

(3) Purchases of the Interests by Affiliates will mean that the Maximum Offering Amount will not have 
been invested by disinterested Purchasers after an assessment of the merits of the Offering.  
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(4) There are additional tax risks associated with purchases of the Interests by Affiliates. 
 
The Sponsor has represented to Tax Counsel that neither it nor its Affiliates has any plans to acquire and hold any 
Interests other than with respect to the beneficial interests issued to the Depositor, which are anticipated to be entirely 
redeemed in connection with the sale of the Interests.   
 
Limitation of Offering 
 

The offer and sale of the Interests pursuant to this Memorandum are made in reliance upon exemptions from 
the Securities Act and state securities laws.  Accordingly, distribution of this Memorandum has been strictly limited 
to persons satisfying the Investor Suitability Requirements described herein, and this Memorandum does not constitute 
an offer to sell or a solicitation of an offer to buy with respect to any person not satisfying those qualifications. 
 

MANAGEMENT 
 
Capital Square Realty Advisors, LLC (“Sponsor”) 

Capital Square Realty Advisors, LLC (“Capital Square” or the “Sponsor”) is a national real estate firm 
headquartered in Richmond, Virginia.  Capital Square specializes in sponsoring tax-advantaged real estate offerings, 
including Delaware statutory trusts (“DST”), qualified opportunity zone funds, a real estate investment trust and 
development funds.  The investor-centric firm has completed more than $7.8 billion in transaction volume and has 
overseen more than 170 real estate assets nationally. The firm is a leading sponsor of DST offerings for investors 
seeking replacement property as part of a Section 1031 exchange and other investors seeking cash flow and 
appreciation. The firm provides a range of services on a turn-key basis, including due diligence, acquisition, loan 
sourcing, property/asset management, and disposition, for over 6,500 high net worth investors, private equity firms, 
family offices and institutional investors nationwide. Capital Square strategically focuses on multifamily, healthcare, 
industrial and office properties for most of its DST offerings. Capital Square sponsors turn-key real estate investment 
offerings with low investment minimums to provide investors greater access to real estate investments. Since 2017, 
Capital Square has been recognized by Inc. 5000 as one of the fastest growing companies in the nation for nine 
consecutive years. In 2017, 2018 and 2020, the company was also ranked on Richmond BizSense’s list of fastest 
growing companies. Additionally, Capital Square was listed by Virginia Business on their “Best Places to Work in 
Virginia” report in 2019 and their “Fantastic 50” reports in 2019 and 2020. In 2023, Capital Square was recognized 
by the Richmond Times-Dispatch as one of the region’s “Top Workplaces.” In 2024, the firm was ranked #54 among 
the Top Inspiring Workplaces in North America. 
 

The Audited Full-Cycle Multifamily DST Track Record is attached hereto as Exhibit H, the Audited Track 
Record of Capital Square-Sponsored Investment Offerings is attached hereto as Exhibit I, and the Sponsor’s audited 
balance sheet is available upon request. 
 

The principal members of the Sponsor’s management team and their roles are: 
 

Louis J. Rogers, Co-Chief Executive Officer and Founder – Mr. Rogers is the founder and Co-Chief 
Executive Officer of the Sponsor and member of the executive management team.  He was Managing Director – 
Private Programs at a national real estate sponsor and the former CEO of that sponsor’s FINRA-licensed broker-
dealer.  As the former President and Board Member of Triple Net Properties, LLC, Mr. Rogers assisted in the 
formation of Triple Net in 1998 as outside legal counsel, founding member and President from 2004-2007. Under Mr. 
Rogers’ leadership, Triple Net became the nation’s largest Tenant In Common (TIC) sponsor and syndicated in excess 
of $5 billion of real estate in over 100 offerings, including TIC offerings, Real Estate Investment Trusts (REITs) and 
real estate funds. Triple Net was reorganized as NNN Realty Advisors and, subsequently, merged with Grubb & Ellis 
Co. Prior to becoming President of Triple Net in 2004, Mr. Rogers was an influential tax, securities, and real estate 
attorney. He was a partner with the Hirschler Fleischer law firm in Richmond, Virginia (1987-2004), where he founded 
and led the firm’s Real Estate Securities Practice Group. Mr. Rogers was responsible for billions of dollars of DST, 
TIC, REIT and fund offerings as an attorney and executive officer. Mr. Rogers earned a B.S. from Northeastern 
University in 1979 (with highest honors), a B.A. (with honors) in 1981 and M.A. in 1985 in Jurisprudence from Oxford 
University, and a J.D. in 1984 from University of Virginia School of Law. He is a former Adjunct Professor of Law 
at the Marshall-Wythe School of Law at the College of William and Mary and Lecturer at the University of Virginia 
School of Law. In 2017, Mr. Rogers was a finalist for the 2017 EY Entrepreneur of the Year Mid-Atlantic.  In 2020, 2021, 
2022 and 2024, he was listed as one of the most powerful and influential leaders on the Virginia 500 Power List by Virginia 
Business, in 2025, he received an Icon Honors Award by Virginia Business for lifetime achievement of Virginia leaders 
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over the age of 60 whose track records of success, visionary leadership and commitment to excellence have left a lasting 
impact, he was awarded Real Estate Forum’s Best Bosses 2020 by GlobeSt. and in 2022 was recognized as an Influencer 
in Multifamily Real Estate by GlobeSt Real Estate Forum.  He was honored by the Virginia-West Virginia chapter of the 
National MS Society as the 2022 recipient of the Frank N. Cowan Silver Hope Award.  In 2025, Mr. Rogers was inducted 
into the VCU Real Estate Circle of Excellence and became a published author of Section 1031 Exchanges: How to Swap 
Till Ya’ Drop, Building Family Wealth While Minimizing Taxes. Mr. Rogers is a founding member of the Alternative & 
Direct Investment Securities Association (“ADISA”), the trade association for DSTs and other alternative investments. 
Mr. Rogers is the 2025 recipient of ADISA’s ACE (A Champion of Excellence) Award, the highest honor bestowed on 
an ADISA member given to those who have reached a pinnacle in their career and have brought credit to themselves and 
ADISA through distinguished accomplishments in all of the following areas: business and professional life, community 
affairs at local, state or national affairs levels, and support of the advancement and continued excellence of ADISA. 

 
Whitson Huffman, Co-Chief Executive Officer and Chief Investment Officer – Mr. Huffman is 

responsible for sourcing and acquiring a wide variety of mixed-use multifamily, office and retail properties at Capital 
Square. Prior to Capital Square, Mr. Huffman was an Associate at JBG Smith (formerly The JBG Companies), a 
NYSE-listed REIT and Fund Manager with a $4.5 billion market capitalization. While at JBG Smith, he developed 
1,300 residential units and over 210,000 square feet of retail with a total capitalized value of over $650 million. He 
also sought entitlements for over 1,500 residential units and 350,000 square feet of retail, with a projected capitalized 
value of over $400 million. Prior to joining JBG Smith, he was employed as a consultant in the financial services 
group at Ernst & Young, working on multifaceted banking and capital markets projects for systemically important 
financial institutions.  He earned a B.S. from Miami University Farmer School of Business, Finance and a Master of 
Real Estate, Finance from Georgetown University.  He is very active in a number of programs, including ULI Young 
Leaders Program; NAIOP; Chairman, National Capital Chapter Ducks Unlimited; and Juvenile Diabetes Research 
Foundation, Real Estate Games Committee Member. In 2020, Mr. Huffman was listed on Connect Media’s Next 
Generation Awards and in 2023, he was listed by Virginia Business as one of the 100 people to meet. In 2024, he was 
listed as one of the most powerful and influential leaders on the Virginia 500 Power List by Virginia Business. 

 
Jay Olander, President and Chief Financial Officer – Mr. Olander is President and Chief Financial Officer 

of Capital Square and Chief Financial Officer and Treasurer of Capital Square Apartment REIT, Inc. Mr. Olander 
brings over 40 years of real estate experience to the firm. Prior to joining Capital Square, Mr. Olander was an 
independent director on the board of directors of Capital Square Apartment REIT, Inc. and the managing partner of 
Cornerstone Realty Advisors, LLC. Previously, he was a founder, chief executive officer and a member of the board 
of directors of Landmark Apartment Trust, Inc., a real estate investment trust with over 24,000 apartments until its 
sale in January 2016 for approximately $1.9 billion. From December 2005 until November 2010, he served as chief 
executive officer of Grubb & Ellis REIT Advisor. From December 2007 until November 2010, he served as the 
executive vice president of the multifamily division of Grubb & Ellis Company. He also served in various capacities 
within this organization from December 2005 until November 2010, including serving as chief executive officer, 
president and chairman of the board of directors of Grubb & Ellis Residential Management, Inc. from August 2007 
until November 2010. From 1994 until April 2005, he served as president and chief financial officer and a member of 
the board of directors of Cornerstone Realty Income Trust, Inc., a publicly traded apartment REIT listed on the New 
York Stock Exchange with a market capitalization of $1.5 billion. In 2005, he oversaw the sale of Cornerstone REIT. 
Mr. Olander has been responsible for the acquisition and financing of approximately 75,000 apartment units during 
his career.  Mr. Olander also holds the position of president on the board of the Virginia Museum of Fine Arts 
Foundation and serves as a board member for Greater Richmond SCAN. He earned a bachelor’s degree in business 
administration from Radford University, a master’s degree in real estate and urban land development from Virginia 
Commonwealth University and completed the Harvard Business School Executive Education leadership program. 

 
 Drew Jackson, Chief Strategy Officer – Mr. Jackson serves as Chief Strategy Officer at Capital Square. 
Mr. Jackson not only serves on Capital Square’s executive leadership team, but he also focuses on the strategic growth 
and administration of the total vertically integrated firm. His passion for nurturing and growing relationships as well 
as his holistic view of wealth generation makes him a key player in the implementation of strategic initiatives and 
partnerships amid evolving client and market needs. A forward-thinking and innovative leader with over 25 years of 
experience in the financial services industry, Mr. Jackson previously served as president and CEO of Concorde 
Holdings, a leading independent broker-dealer, registered investment advisor and insurance agency, specializing in 
alternative investments. At Concorde, he led the firm to the best results in company history, consistently driving 
positive outcomes and advocating for evolving financial services to client-centered products and programs. Mr. 
Jackson has been a leader in the RIA business for years, directing programs, supporting representatives and clients, 
and adopting solutions for tax problems through alternative investments. He was a significant driver in the 
development of one of the industry’s first open-architecture UMA platforms as well as in the shift from a transaction-
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based to a fee-based advisory model of business. Earlier in his career, Mr. Jackson directed the wealth strategies group 
of Scott & Stringfellow, BB&T Securities (now Truist Financial), leading the firm’s client focused wealth 
management programs. A graduate of Radford University with a Bachelor of Business Administration, Mr. Jackson 
holds numerous FINRA licenses, including series 7, 9, 10, 24, 63 and 65. He is a certified investment management 
analyst (CIMA) and an accredited asset management specialist (AAMS), and was also a finalist for 
WealthManagement.com’s “CEO of the Year” in 2023. 
 

Jeffrey A. Gregor, Chief Legal Officer – Prior to joining the Sponsor, Mr. Gregor served as General 
Counsel and Executive Vice President for Daymark Realty Advisors (formerly known as Grubb & Ellis Realty 
Investors and Triple Net Properties), a wholly owned subsidiary of Grubb & Ellis Company, serving more than 5,200 
clients and overseeing a nationwide portfolio of commercial property totaling approximately 33 million square feet, 
including over 8,700 apartment units.  In this role, Mr. Gregor was responsible for managing the company’s legal 
department, including all material contracts, corporate compliance, entity maintenance, structured finance and loan 
modifications/workouts, acquisitions and dispositions of real estate, real estate finance, leasing, joint ventures and 
strategic acquisitions, risk management, investor relations, litigation and outside counsel management, and 
employment matters.  He was responsible for the structuring, drafting and implementation of all private placement 
offerings for real estate securities and fund investments.  Mr. Gregor left that position upon the sale of Daymark by 
Grubb & Ellis Company.  Prior to Daymark Realty Advisors, Mr. Gregor served as Senior Corporate and Securities 
Counsel for Grubb & Ellis Company for nearly four years.  In this role, Mr. Gregor managed the private real estate 
securities legal department, which had a portfolio of assets valued in excess of $5.7 billion located throughout 30 
states and completed acquisition and disposition volume totaling approximately $10 billion on behalf of program 
investors.  Prior to Grubb & Ellis Company, Mr. Gregor was a senior associate and member of a nationally recognized 
real estate securities practice group at Hirschler Fleischer, a Richmond, Virginia based law firm, where he had a broad-
based business, finance and securities practice representing sponsors, borrowers, sellers and purchasers in various 
business, real estate and securities transactions ranging from $100,000 to more than $100,000,000.  Mr. Gregor is a 
graduate of The University of Richmond School of Law (J.D., cum laude, 2000) and St. Mary’s College of Maryland, 
a public honors college (B.A., philosophy, 1993). 
 

Jacqueline Rogers, Chief Communications and Operating Officer – Ms. Rogers built her career at several 
of the most influential companies in the nation, with an emphasis on cutting-edge technology, branding and marketing. 
She recently served as Chief Communications Officer of the Sponsor, where she oversaw branding, marketing, 
investor relations, communications, strategy and implementation, and as the head of brand program management at 
Amazon Music. During her time there, Ms. Rogers spearheaded the organization’s largest strategic initiative, the 
development of a new Amazon Music global brand platform and design refresh that serves as the customer-facing 
expression of the organization. Previously, she was the director of design operations and program management for 
Lyft, where she developed strategically aligned programs and processes across the company’s product design team. 
Throughout her career, Ms. Rogers has created impactful advertising and marketing campaigns across an array of 
brands, including BMW, Hilton Hotels & Resorts, Lincoln Motor Company, Marriott International, Four Seasons 
Hotels, Soul Cycle and The Ritz-Carlton. She began her career by co-founding the marketing team at Tumblr, where 
she helped shape the startup brand into a world-renowned social networking brand.  Ms. Rogers earned a bachelor’s 
degree in communications studies and English, with an emphasis in journalism, from Christopher Newport University, 
a master’s degree in advertising and brand strategy from The Brandcenter at Virginia Commonwealth University, and 
an MBA from the University of Virginia’s Darden School of Business. In 2024, Ms. Rogers was recognized by 
GlobeSt as a “Woman of Influence” within the humanitarian category, and by Richmond Times Dispatch as one of 
the “Women Who Drive Richmond.” In 2022, she was recognized among the “Top 10 Inspiring Women Leaders of 
2022” by Industry Era Women Leaders Magazine. 

 
 Angela Inge, Chief Accounting Officer – Ms. Inge joined the Sponsor in 2021 and is primarily responsible 
for the oversight of the company’s accounting function with specific focuses on REITs, DSTs, development and 
private equity. With over 15 years of experience in the accounting field, Ms. Inge has an advanced knowledge of US 
GAAP, internal controls and SEC reporting, as well as technical accounting issues, such as business 
combinations/asset acquisitions, debt and equity transactions, consolidation, leases and revenue recognition. 
Previously, Ms. Inge was a senior manager at Ernst & Young in the assurance practice, serving a variety of both public 
and private clients in numerous industries, including real estate, consumer products and healthcare.  Ms. Inge earned 
a bachelor’s degree in accounting and economics from the College of William and Mary. She is a Certified Public 
Accountant (CPA). 
 

Donna Quick, Executive Vice President, Investor Relations – As Executive Vice President of Investor 
Relations, Ms. Quick is responsible for all aspects of investor relations and reporting, including managing 
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communications and relationships with investors and their financial advisers, as well as overseeing the Capital 
Square’s investor relations team, which services over 10,000 investor accounts representing over $3 billion in equity.  
Ms. Quick, who has more than 30 years of customer service, database and process development experience, joined 
the Capital Square investor relations team in 2016.  She has led her team through the implementation of Capital 
Square’s investor portal and ongoing elevations of the reporting and distribution processes. Moreover, under her lead, 
the Capital Square investor relations team won the gold medal as “Customer Service Team of the Year” in the United 
States at the 2024 Titan Women in Business Awards. 
 
 Jessica Correnti, Executive Vice President, Distribution & National Accounts – Mrs. Correnti serves as 
executive vice president, distribution and national accounts, at Capital Square, where she leads the sales 
team, oversees the support and nurturing of Capital Square’s existing relationships with broker-dealers and registered 
investment advisors, and spearheads the company’s pursuit of new relationships nationwide. For over a decade, Mrs. 
Correnti has specialized in the sale of private real estate and credit alternative investments offerings. Prior to joining 
Capital Square, she led national accounts for Peachtree Group, where she expanded relationships with selling member 
firms in the independent broker-dealer channel. Previously, she was a senior vice president with Waypoint Real Estate 
Investments. Mrs. Correnti began her career with Morgan Stanley in 2013 before transitioning into investment product 
distribution as a senior internal sales associate with C-III Capital Partners. Mrs. Correnti earned a master of science in 
business analytics from Texas A&M University’s Mays Business School and a bachelor of science in business 
administration and business economics from Rider University. In addition, she holds a Certified Financial Planner® 
certification from the CFP Financial Planner Board of Standards and FINRA Series 7 and 66 licenses. Mrs. Correnti 
was selected as one of the 2025-2027 Institute for Portfolio Alternatives (IPA) Rising Leaders and as an honoree in 
the 2025 Connect Money Next Generation Wealth Management Awards. She is a frequent speaker on the potential of 
alternative investments, including DSTs for 1031 Exchanges, qualified opportunity zone funds for tax deferral and 
exclusion, and REITs. 
 

Mark Mercado, Executive Vice President, Investment Programs & Operations –  Mr. Mercado serves 
as Executive Vice President, Investment Programs and Operations at Capital Square.  His specialties include product 
development, closing, investor relations, acquisitions, key accounts, operations, and due diligence. Mr. Mercado came 
to Capital Square after his time as vice president of private offerings at SmartStop Asset Management, where he 
headed operations and assisted with the launch of private REIT and DST offerings. Earlier in his career, Mr. Mercado 
acted as product manager of private offerings with a national real estate sponsor and as a tenant-in-common closing 
manager with Grubb & Ellis and its predecessor, Triple Net Properties. In the past 20 years, Mr. Mercado has closed 
more than $3.5 billion in investor equity. 

Natalie Mason, Executive Vice President, Co-Head of Development – Ms. Mason brought 13 years of 
real estate experience to her role at the Sponsor, with a majority of those years spent overseeing development projects 
in San Francisco. Prior to joining the firm, she was senior director at Tishman Speyer, where she oversaw the 
financing, construction, delivery and sale of more than 1,200 residential units. In this role, Ms. Mason led the internal 
project team, implemented a residential sales and marketing strategy, and was responsible for overall financial 
performance, coordination with design and construction professionals and the hiring of critical vendors.  While at 
Tishman Speyer, Ms. Mason’s many accomplishments included MIRA, a 392-unit condominium development in 
downtown San Francisco. Ms. Mason helped shepherd the project through the COVID-19 pandemic, delivering the 
project in June 2020. Ms. Mason also led the development process for LUMINA, a 647-unit condominium project in 
downtown San Francisco. LUMINA delivered in four phases beginning in 2015, and set a new watermark at the time 
for price per square foot in San Francisco. Prior to her tenure at Tishman Speyer, Ms. Mason spent time as project 
manager for the Office of the Deputy Mayor for Planning and Economic Development for the Government of the 
District of Columbia. Ms. Mason graduated from Princeton University with a bachelor’s degree, with honors, in Slavic 
Languages and Literatures with a certificate in Russian Studies. She earned an MBA from The Wharton School with 
a focus on real estate as well as a Master of International Studies degree with a focus on Russian from the Lauder 
Institute of Management & International Studies at the University of Pennsylvania. 

Michael Ollinger, Executive Vice President, Co-Head of Development – Mr. Ollinger oversees all aspects 
of design and construction for both existing assets and new development projects at Capital Square. Prior to joining 
Capital Square, Mr. Ollinger was managing director and partner at Northpoint Services, a leading third-party 
development and construction management firm. He has had broad experience in all facets of commercial real estate 
development, construction and design management, operations and marketing, including the supervision of the design 
and construction of more than 5 million square feet of commercial space across the country, ranging from infill 
multifamily and mixed-use, to high-end hospitality, office, retail, educational, healthcare and industrial. Mr. Ollinger’s 
specialty is in residential development, and within the last decade alone, he has delivered thousands of multifamily 
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residential units and a number of high-end, single-family home projects.  Mr. Ollinger earned a bachelor’s degree 
from the University of Virginia and a master’s in professional studies in real estate from Georgetown University. He 
is a licensed Class-A (Residential Building Construction) contractor in Virginia. 

 
Chris Hirth, Executive Vice President, Asset Management – Mr. Hirth focuses on asset management for 

the Sponsor, where he oversees a portfolio of office, retail and multifamily properties.  He has eight years of experience 
in the management of both multifamily and commercial real estate. Mr. Hirth joined the Sponsor from CBRE | 
Richmond, where he managed a portfolio of over 1 million square feet of space, consisting of 25 office and flex 
properties in the Richmond area. Prior to his time at CBRE | Richmond, Mr. Hirth managed several multifamily 
properties in Richmond and Virginia Beach for PRG Real Estate. Mr. Hirth holds a bachelor’s degree in business 
management from Virginia Tech in Blacksburg, Virginia. 
 

Colleen Nichols, Associate General Counsel – Prior to joining the Sponsor, Ms. Nichols was an associate 
attorney with the real estate and securities practice groups of several Richmond, Virginia law firms, including Kaplan 
Voekler Cunningham & Frank, PLC, Moran Reeves & Conn PC and most recently, Peake Law Group, 
PC.  Throughout her time in private practice, Ms. Nichols represented clients in commercial real estate transactions, 
wherein she negotiated and drafted purchase and sale agreements, leases, loan documents and other documents related 
to commercial real estate acquisitions, dispositions and development. In this role, Ms. Nichols also drafted private 
placement memoranda and subscription documentation for private securities offerings under Rules 506(b) and (c) of 
Regulation D of the Securities Act, with a particular emphasis on real estate-related securities and tax-advantaged 
transactions, including Delaware statutory trusts, real estate funds and offerings of undivided TIC interests in real 
estate, and oversaw SEC and state-level securities compliance reporting, including compliance with blue sky filing 
laws and state regulatory commissions.  In addition, Ms. Nichols regularly advised clients on general business, 
corporate and securities matters, including entity formation and dissolution, mergers and acquisitions and ongoing 
corporate governance.  Ms. Nichols is a graduate of William & Mary Law School (J.D., cum laude, 2013) and the 
University of Virginia (B.A. with distinction in English and American Studies, 2010). 
 

Alyssa Haun, Associate General Counsel – Ms. Haun has over 20 years of experience as a commercial real 
estate lawyer.  She regularly provided counsel to investors, developers, non-traded REITs, and other clients on the 
acquisition, development, financing, leasing, and disposition of various types of commercial real estate.  She also 
represented lenders in the documentation and negotiation of real estate loans and has advised clients on loan 
restructuring and foreclosure issues.   Prior to joining Capital Square, Ms. Haun was a partner in the real estate and 
finance practice group of Moran Reeves & Conn, a Richmond, Virginia-based law firm.  Previously, she was an 
attorney in the real estate practice groups of several Virginia law firms, including Kaplan Voekler Cunningham & 
Frank and McGuireWoods.  Ms. Haun earned a Juris Doctorate degree from the George Washington University Law 
School, where she graduated with honors, and a bachelor’s degree with honors from the College of William and Mary. 

 
Jorge Figueiredo, Executive Vice President, Acquisitions – Mr. Figueiredo is a real estate professional 

with over a decade of experience. Mr. Figueiredo was most recently a Partner with Cornerstone Realty Advisors, 
LLC. In his role with Cornerstone, he was responsible for acquisitions, from sourcing targeted real estate to due 
diligence, financing, and settlement. He was also tasked with aiding in the effort to raise private equity.  From January 
2015 through the sale of Landmark Apartment Trust to Starwood Capital Group and Milestone Management in 
January 2016, Mr. Figueiredo was the Vice President of Management Services for Landmark Apartment Trust. In 
this role, Mr. Figueiredo was responsible for risk management, ancillary income, national vendor partnerships, and 
construction. Mr. Figueiredo worked closely with the operations team to analyze and track current programs as well 
as implement new strategic initiatives in order to minimize risk and maximize value.  Mr. Figueiredo joined 
Landmark in 2007 and prior to his current role he has held titles including Acquisition Associate, Asset Manager, 
and Director of Ancillary Income. In addition to his experience in management of Landmark’s 33,000-unit apartment 
portfolio, Mr. Figueiredo has gained extensive experience in acquisitions and dispositions by participating in over $1 
billion in multifamily real estate transactions. Prior to joining Landmark, Mr. Figueiredo was a Realtor involved in 
single-family real estate transactions. Mr. Figueiredo earned his B.S. degree from James Madison University in 2005. 

 
Seth Harris, Executive Vice President, Portfolio Management – Mr. Harris has more than a decade of 

experience in multi-family acquisitions and financing. Prior to joining Capital Square, he spent 11 years with 
Landmark Apartment Trust, ultimately as vice president of financial services. During his tenure, Mr. Harris completed 
approximately $1.3 billion in multi-family refinance and disposition transactions, purchased 56 multi-family 
properties with an aggregate value of $1.3 billion, and closed $900 million in multi-family financing from agencies, 
banks, insurance companies, and CMBS lenders. Mr. Harris earned a bachelor’s degree in economics and a master’s 
degree in real estate with a concentration in finance and investment from New York University. 
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Jerad Nielsen, Senior Vice President, Asset Management – In his position as Vice President, Asset 

Management, with the Sponsor, Mr. Nielsen is primarily responsible for net-leased medical, office, industrial and 
retail properties across the nation. Prior to joining Capital Square, Mr. Nielsen was a senior portfolio manager and 
team leader at Cushman & Wakefield | Thalhimer for eight years, where he worked with institutional and private real 
estate companies. During his tenure, Mr. Nielsen oversaw a team of portfolio managers and managed a diverse 
portfolio over 5 million square feet. Mr. Nielsen holds a bachelor’s degree in business, majoring in real estate and 
urban land development, from Virginia Commonwealth University in Richmond, Virginia. He is designated as a 
Certified Commercial Investment Member (CCIM) by the CCIM Institute, as well as a Certified Property Manager 
(CPM) by the Institute of Real Estate Management. 
 

Ware Smalley, Vice President, Asset Management – Mr. Smalley focuses on the underwriting, financing 
and due diligence of new investments for the Sponsor.  Mr. Smalley has over five years of commercial real estate 
experience spanning acquisitions, lending and asset management. Prior to joining Capital Square, he served as an 
Analyst with American Capital, in Bethesda, Maryland, where he originated bridge loans and managed a portfolio of 
CMBS B-notes. Prior to joining American Capital, Mr. Smalley launched an Asset Management division for the 
Calkain Companies, of Reston, Virginia.  Mr. Smalley received a Bachelor of Science from the University of Virginia 
and a Master of Business Administration from UVA, Darden School of Business. 
 
Key Employees 
 
 As the Sponsor is indirectly the sole member of the Signatory Trustee, the officers, senior management, and 
key employees of the Sponsor are charged with responsibility for managing the Signatory Trustee.    
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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Manager-managed Delaware LLC – Offeror (newly 
formed) 

Director:  Louis J. Rogers 

CS1031 Richmond Active Living 
Apartments Master Lessee, LLC 

Manager-managed Delaware LLC – Master Tenant  
(newly formed) 

Director:  Louis J. Rogers 

100% 
Purely Passive Investors 

CS1031 Richmond Active Living 
Apartments, DST 

Delaware DST (newly formed) 
Signatory Trustee: CS1031 Richmond 
Active Living Apartments ST, LLC 

Sorensen Entity Services LLC 
Delaware Trustee 

 

Property: 
12651 Three Chopt Road 
Henrico, Virginia 23233 

Property Manager: 
GREP Atlantic, LLC 

100% common 
equity interest 

Louis J. and Paula 
Rogers, TBE 

100% 

Louis J. and Paula 
Rogers, TBE 

LTIP Members 
 

100% 

Colonial Independent 
Services 

Justin Young 
Independent Trustee 
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506(e) Disclosure 
 

As of the date of this Memorandum, neither Sponsor nor any director, executive officer or other officer of 
the Sponsor participating in any offering of securities of a private placement program sponsored by the Sponsor is 
subject to any of the “Bad Actor” disqualifications described in Rule 506(d) and (e) under the Securities Act of 1933, 
as amended. 

 
FIDUCIARY DUTIES OF THE TRUSTEE 

 
The Delaware statutes that govern statutory trusts do not impose any fiduciary duty upon the trustees, 

managers or owners of statutory trusts and permit the waiver of all fiduciary duties other than the implied duty of good 
faith and fair dealing. None of the Signatory Trustee, the Master Tenant, the Depositor or the other Beneficial Owners 
will have a fiduciary duty to a Beneficial Owner. 

 
The Trust Agreement provides that the Signatory Trustee will not be liable to the Trust or the Beneficial 

Owners for any act or omission performed or omitted by it in good faith, but will be liable only for fraud, bad faith, 
gross negligence or willful misconduct. Beneficial Owners may, accordingly, have a more limited right of action 
against the Signatory Trustee than they would have absent such an exculpatory provision in the Trust Agreement.  

 
The Trust Agreement generally provides for indemnification of the Signatory Trustee and its officers, 

directors, employees and agents by the Trust, to the extent of Trust assets, for any claims, liabilities and other losses 
that it may suffer in dealings with third parties on behalf of the Trust not arising out of fraud, bad faith, gross negligence 
or willful misconduct. In the case of a liability arising from an alleged violation of securities laws, the Signatory 
Trustee may obtain indemnification only if (i) the Signatory Trustee is successful in defending the action, (ii) the 
indemnification is specifically approved by the court of law which will have been advised as to the current position 
of the SEC (as to any claim involving allegations that the Securities Act was violated) or the applicable state authority 
(as to any claim involving allegations that the applicable state’s securities laws were violated) or (iii) in the opinion 
of counsel for the Trust, the right to indemnification has been settled by controlling precedent. It is the opinion of the 
SEC that indemnification for liabilities arising under the Securities Act is contrary to public policy and, therefore, 
unenforceable. 
 

CONFLICTS OF INTEREST 
 

The Property Manager and its Affiliates have the right to serve as property manager of other properties, some 
of which may compete with the Property. 

 
The Sponsor and its Affiliates act, and will continue to act, as the trustee, beneficial owner, member or 

manager of other Delaware statutory trusts, limited liability companies and other entities from time to time.  The 
Sponsor and the Property Manager will act as the sponsor of the Offering of Interests and Property Manager of the 
Property, respectively, which creates a conflict of interest between the various roles they fulfill.  The Sponsor and its 
Affiliates have existing responsibilities and may have additional responsibilities in the future to provide management 
and services to a number of other entities.  The Purchasers will not have any interest whatsoever in any such future 
entities or properties by virtue of their investment in the Trust.      
 
 The principal areas in which conflicts may be anticipated to occur are as follows: 
 
Obligations to Other Entities 
 

Conflicts of interest will occur with respect to the obligations of the Sponsor, the Property Manager, the 
Depositor, the Signatory Trustee, and their Affiliates to the Trust, the Purchasers and similar obligations to other 
entities.  Moreover, neither the Trust nor the Property Manager will have independent management, as they will rely 
on the Sponsor and its Affiliates for all management decisions.  Other investment entities in which the Sponsor and 
its Affiliates participate, for example, other investment programs sponsored by the Sponsor or its Affiliates, may 
compete for the time and resources of the Sponsor and its Affiliates.  Therefore, the Sponsor and its Affiliates will 
have conflicts of interest in allocating management time, services, and functions among the Property Manager, 
Depositor, the Trust, the Signatory Trustee, and other existing companies and businesses, as well as the various 
companies or business entities with which they are currently engaged and others that may be organized in the future. 
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Interests in Other Activities 
 

The Sponsor and its Affiliates may engage for their own account, or for the account of others, in other 
business ventures, including title agencies that might provide title services to the Property and/or other properties, and 
no Purchaser shall be entitled to any interest therein, or any share of the compensation received by the Sponsor and 
its Affiliates in connection therewith, solely by reason of an investment in this Offering.  Some of these other business 
activities may compete directly with the Property. 
 
Receipt of Compensation by the Sponsor and its Affiliates 
 

The payments to the Sponsor, Signatory Trustee, the Property Manager and their Affiliates set forth under 
“COMPENSATION OF THE SPONSOR AND AFFILIATES” have not been determined by arm’s-length 
negotiations. 
 
721 UPREIT Contribution 
 

As an alternative exit strategy, the Signatory Trustee may elect to facilitate a 721 UPREIT Contribution.  the 
option of either (i) exchanging its Interests for an equivalent value of OP Units of a Sponsor-affiliated REIT (such 
exchange is referred to as a “721 Exchange”) or (ii) in lieu of participation in the 721 Exchange, receiving a fair market 
value cash buy-out of its Interests.  This exit strategy will benefit the Sponsor and its Affiliates by allowing the 
Sponsor-affiliated REIT to create a diversified portfolio of institutional-quality real estate without having to negotiate 
the sales prices for such real estate with third-party sellers. 

 
In order to ensure that the price paid to the Beneficial Owners for the Property reflects its then-fair market 

value, the fair market value of a Beneficial Owner’s Interests at the time of the 721 UPREIT Contribution will be 
determined by the greater of two fair market values of the Property, each as determined by a separate independent 
appraisal firm selected by the Signatory Trustee in its sole discretion. However, if the quotient equal to (A) the 
difference between the fair market values determined by the two independent appraisal firms pursuant to the preceding 
sentence, divided by (B) the greater of the two fair market values determined by the independent appraisal firms 
pursuant to the preceding sentence, is greater than 20%, then the Signatory Trustee shall select a third independent 
appraisal firm in its sole discretion to determine the fair market value of the Property. Under such circumstances, the 
Signatory Trustee shall average the two highest of the three appraisal values determined by the three independent 
appraisal firms and use such averaged amount for purposes of determining the fair market value of a Beneficial 
Owner’s Interests. Such appraisals shall have been completed within three (3) months of the date that the Signatory 
Trustee gives notice to the Beneficial Owners that it has elected to facilitate a 721 UPREIT Contribution. No discounts 
for lack of liquidity or minority interests shall be considered in determining the fair market value of such Interests. 

 
The Sponsor-affiliated REIT will also obtain a fairness opinion of value from an independent expert selected 

by the REIT’s Independent Directors. 
 
Each Beneficial Owner electing to receive a cash buy-out will receive its pro rata share of the net purchase 

price for the Property in cash based on the fair market value of the Property and the Beneficial Owners electing a 721 
Exchange will receive an equivalent value of OP Units. 
 
Legal Representation 
 

Special tax counsel, Sands Anderson PC (“Tax Counsel”) has been retained by the Sponsor and the Trust 
solely as U.S. federal income tax counsel with respect to the Offering.  Tax Counsel may represent additional entities 
formed by the Sponsor and its Affiliates in the future.  Tax Counsel does not represent the Purchasers and Purchasers 
are encouraged to consult their own legal counsel and tax advisors regarding an investment in Interests.   
 
Resolution of Conflicts of Interest 
 

None of the Sponsor, the Signatory Trustee, the Trust, the Master Tenant or the Property Manager has 
developed, and does not expect to develop, any formal process for resolving conflicts of interest.  While the foregoing 
conflicts could materially and adversely affect the Purchasers, the Sponsor and its Affiliates, in their sole discretion, 
will attempt to mitigate such potential adversity by the exercise of their business judgment.  There can be no assurance 
that such an attempt will prevent adverse consequences resulting from the numerous conflicts of interest described 
above. 
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COMPENSATION OF THE SPONSOR AND AFFILIATES  

 
The following is a description of compensation that may be received by the Sponsor and its Affiliates from 

the Purchasers or in connection with the proceeds of the Offering of Interests.  Other than as specified herein, no 
compensation will be paid to the Sponsor or its Affiliates.  These compensation arrangements have been established 
by the Sponsor and its Affiliates and are not the result of arm’s-length negotiations. 

 
 

Form of Compensation  
 Description 

and Entity Receiving 
  

Estimated Amount of Compensation 
     
Offering and  
Organization Stage: 

    

     

Organization and 
Offering Expenses 
and Wholesaling Fee: 

 An organization, marketing, and 
offering cost allowance (the 
“Organization and Offering Expenses”) 
of 1.25% of the Gross Proceeds will be 
paid to the Signatory Trustee or an 
Affiliate as reimbursement for 
expenses incurred in connection with 
the Offering. A Wholesaling Fee of up 
to 1.0% of the Gross Proceeds will be 
paid to wholesalers, including 
employees and contractors of the 
Sponsor. 

 Estimated to be up to $749,250 for the 
Maximum Offering Amount. The 
Signatory Trustee has agreed to be 
responsible for any costs in excess of 
this sum.  Any such funds not 
expended, and not otherwise used to 
satisfy deficiencies in other closing 
related expenses will be retained by the 
Sponsor. 

     
Acquisition Fee:  In connection with the acquisition of 

the Property, the Sponsor or an 
Affiliate will be entitled to an 
Acquisition Fee in the amount of 
$1,270,000 or approximately 2.00% of 
the unloaded purchase price for the 
Property. 
 

 Estimated to be $1,270,000. 

CapEx Due Diligence Fee:  The Sponsor or an Affiliate will be 
entitled to receive a CapEx Due 
Diligence Fee in connection with the 
Sponsor’s construction management 
team’s (i) onsite visits to and inspections 
of the Property to assess the capital 
needs of the Property and determine 
future capital expenditures; (ii) review 
and analysis of all inspection and 
engineering reports; and (iii) preparation 
of plans and a budget for capital 
expenses and projects during the holding 
period, and a feasibility analysis. 
 

 $25,000. 

Loan Fee:  In connection with the obtaining 
financing for the Property and serving 
as carve-out guarantor, the Sponsor or 
an Affiliate will be entitled to a 
financing fee in the amount of 
approximately 1.00% of the principal 
amount of the Loan. 

 Estimated to be $390,790. 
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Operating Stage:     
     
     
Asset Management Fee:  The Asset Management Fee will be 

earned by the Signatory Trustee or an 
Affiliate on an annual basis in 
accordance with the Projections 
attached hereto as Exhibit F, in an 
amount of up to $166,500 per year for 
the holding period.  

 The Asset Management Fee that is 
earned by the Signatory Trustee or an 
Affiliate varies depending on the year 
but will not exceed the maximum 
amount of $166,500 per annum.  See 
the Projections attached hereto as 
Exhibit F. 

     
  In addition, if the Springing LLC 

refinances the Property in connection 
with a Transfer Distribution, the 
Sponsor or an Affiliate thereof will 
receive a fee equal to 1.00% of the 
principal amount of the new loan, plus 
reimbursement of any out-of-pocket 
expenses incurred in connection with 
the refinancing, including but not 
limited to: expenses incurred in 
connection with third party reports; 
legal fees; application fees; and 
mortgage brokerage fees to both non-
Affiliate and Affiliate mortgage 
brokers. 

 Any such fees and reimbursements 
payable to the Sponsor or an Affiliate 
in connection with a Transfer 
Distribution are impracticable to 
determine at this time. 

     
Property Management Fee:  The initial Property Manager will be 

Greystar.  However, during the holding 
period for the Property, the Sponsor 
may elect to designate Capital Square 
Living, LLC (“CS Living”), an 
Affiliate of the Sponsor, as the property 
manager, in which case CS Living will 
receive a property management fee 
pursuant to a property sub-management 
agreement. 

 Impracticable to determine at this time. 

     
Signatory Trustee Annual 
Fee: 

 The Signatory Trustee will receive an 
annual fee of up to $1,800. 

 Up to $1,800 annually. 

     
Master Lease Operating 
Profit: 

 The Master Tenant will retain 
operating revenues from the Property 
that exceed the total Rent due to the 
Trust under the Master Lease. 

 Impracticable to determine at this 
time. See the Projections attached as 
Exhibit F. 

     
Master Lease Construction 
Management Fee: 

 The Master Tenant will be entitled to a 
construction management fee in 
connection with any Capital Expenses 
at the Property, up to five percent (5%) 
of the cost of the Capital Expenses. 

 Impracticable to determine at this time. 

     
Reimbursement of Expenses 
to the Signatory Trustee or 
an Affiliate: 

 Reimbursement of reasonable and 
necessary expenses paid or incurred by 
the Signatory Trustee or an affiliate in 
the future in connection with the 
operation of the Trust, including any 
legal and accounting costs, allocated 
office and administration overhead 

 Impracticable to determine at this time. 
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expenses, and interest on any funds 
advanced by Capital Square at a rate 
equal to Capital Square’s actual cost of 
funds, all of which will be paid from 
operating revenue. 

     
DST Administration and 
Accounting Fee: 

 The Signatory Trustee or an Affiliate 
will receive an annual fee for providing 
Trust administration, accounting and 
investor services in an amount of 
$27,500 at the acquisition of the 
Property to cover expenses for the first 
year and up to $25,000 per year 
thereafter for the holding period (“DST 
Administration and Accounting Fee”). 

 $27,500 for the first year and up to 
$25,000 per year thereafter for the 
holding period. 

     
Liquidation Stage:     
     
Disposition Fee:  The Signatory Trustee or an Affiliate 

will be entitled to a disposition fee (the 
“Disposition Fee”) equal to the net 
amount of 2.95% of the gross proceeds 
generated from the disposition of the 
Property for the Trust, as such fee may 
be increased to include any 
commissions or fees payable by the 
Signatory Trustee or an Affiliate to any 
third party in connection with the 
disposition of the Property.  However, 
such Signatory Trustee or Affiliate will 
subordinate the payment of the 
Disposition Fee until the Beneficial 
Owners receive a return of 100% of 
their capital invested in the Offering 
from any special distributions and final 
distributions upon sale of the Property, 
but excluding monthly distributions of 
Annual Rent. 

 Impracticable to determine at this time.  
The amount paid will depend on the 
sale price of the Property and the 
amount of any fees payable to third 
parties. See the Projections attached as 
Exhibit F. 

     
[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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SUMMARY OF THE PURCHASE AGREEMENT 

 
General 
 

Each Purchaser will be provided and will be required to execute a Purchase Agreement in the form attached 
as Exhibit E.  Each prospective Purchaser should review the entire Purchase Agreement with his own independent 
legal counsel before submitting an offer to purchase.  The following description is merely a summary of some of the 
significant provisions of the Purchase Agreement and is qualified in its entirety by the full text thereof. 
 
Deposit; Liquidated Damages 
 
 Purchasers may be required, within five days of executing and returning the Purchase Agreement, to fund a 
$5,000 earnest money deposit (“Deposit”) by check or wire funds payable to CS1031 Richmond Active Living 
Apartments, DST. The Signatory Trustee may waive this Deposit requirement in its sole discretion.  Upon the closing, 
the Deposit will be credited against the purchase price for the Interests or refunded, at the Purchaser’s election.  The 
Signatory Trustee may elect to retain the Deposit of a Purchaser who is in default under the Purchase Agreement.   
 

The Signatory Trustee will review the signed Purchaser Questionnaire and the Purchase Agreement and 
attempt to verify the Purchaser’s investment qualification.  The Signatory Trustee will have the right, in its sole 
discretion, to accept or reject any prospective Purchaser’s subscription.  The Signatory Trustee will notify each 
prospective Purchaser in writing whether its subscription has been accepted or rejected.  If the Purchaser’s subscription 
has been rejected, the Signatory Trustee will immediately return the Deposit to the Purchaser, subject to its rights to 
retain the Deposit as liquidated damages if the Purchaser has defaulted under the Purchase Agreement. 
 
Submission of Offer to Purchase 
 

A summary of how to submit an offer for purchase of the Interests is set forth in the section entitled “HOW 
TO SUBSCRIBE.”  Purchasers should read that section in its entirety. 
 
“As-Is” Purchase 
 

Except as to any specific representations and warranties contained therein, the Purchase Agreement provides 
limited representations and warranties to the Purchasers.  Consequently, the Purchasers must rely on their own 
investigations and analysis of the Trust and the Property and are encouraged to seek the advice of their own 
independent legal counsel, accountant or real estate advisor.  As described in “ADDITIONAL INFORMATION,” 
each Purchaser is encouraged to ask questions about the Trust, the Property, the Loan and related matters and to 
request and review any additional information to the extent the Signatory Trustee possesses such information or can 
acquire such information without unreasonable effort or expense. 
 
No Tax Advice 
 

The Purchasers also will acquire their Interests without any representations from the Signatory Trustee and 
its Affiliates regarding tax implications of the transaction.  Each Purchaser should consult his own independent 
attorneys and other tax advisors regarding the tax implications of the acquisition of the Interests, including whether or 
not such acquisition will qualify as part of a tax-deferred exchange under Section 1031 of the Code, if one is 
contemplated.  See “FEDERAL INCOME TAX CONSEQUENCES.” 
 
Termination of the Purchase Agreement 
 

The Purchase Agreement may be terminated if the conditions to the closing are not satisfied as set forth in 
the Purchase Agreement.  The conditions include the Purchaser’s approval of the physical and financial condition of 
the Property, payment of the purchase price by Purchaser, compliance with the 1031 Exchange requirements in order 
for the Purchaser to complete its exchange, including entry into the Loan and of the Master Lease by the Trust, and 
the absence of any defaults or events that could mature into a default under the Master Lease or the Loan.  If the 
Purchase Agreement is terminated, the Purchaser will have no right to acquire any portion of the Property and will 
have no claims against the Depositor, the Signatory Trustee or the Trust for damages, expenses, lost profits or 
otherwise.  However, the Deposit will be returned to the Purchaser if the Purchase Agreement is terminated for any 
reason other than the Purchaser’s default. 
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Rescission Rights 
 
 The Purchase Agreement contains a provision allowing each prospective Purchaser to rescind his 
subscription if he receives, subsequent to the date he submits the Purchase Agreement, an appraisal, environmental 
assessment, engineering report or Loan Documents for the financing of the Property from the Signatory Trustee or 
modifications or amendments of any of such documents that, in such prospective Purchaser’s sole discretion, contains 
information that indicates that the purchase of the Interests is no longer appropriate for such person. 
 
Closing Procedure 
 
 At the closing, the Signatory Trustee will convey the Interests to each Purchaser by delivery of a 
countersigned Purchase Agreement and shall record each Purchaser’s Interests in the Trust’s Ownership Records (as 
defined in the Trust Agreement). 
 
Indemnity 
 
 The Purchase Agreement contains an indemnity provision whereby each Purchaser will be required to 
indemnify, defend and hold harmless, the Sponsor, the Signatory Trustee, the Depositor, the Property Manager and 
certain other parties of and from any and all damages, losses, liabilities, costs and expenses (including reasonable 
attorneys’ fees and costs) that they may incur by reason of the Purchaser’s failure to fulfill all of the terms and 
conditions of the Purchase Agreement or untruth or inaccuracy of any of the representations, warranties, covenants or 
agreements contained therein.  Each prospective Purchaser should review Section 7.5.11 of the Purchase Agreement 
prior to subscribing for the Interests. 
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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SUMMARY OF THE TRUST AGREEMENT 
 
 The Beneficial Owners will take Interests in the Trust subject to the Trust Agreement.  The rights and 
obligations of the Beneficial Owners will be governed by the Trust Agreement.  The Trust will hold the Property.  
Each prospective Purchaser should review the entire Trust Agreement before investing.  The following is a summary 
of some of the significant provisions of the Trust Agreement.  It is qualified in its entirety by reference to the full text 
of the agreement. 
 
Beneficial Owners  
 
 The Beneficial Owners will be the Purchasers who purchase Interests in the Trust.  The Depositor initially 
acquired all of the beneficial interests in the Trust for its assignment of its rights to acquire the Property and proceeds 
from the Loan.  All cash contributed by the Beneficial Owners in exchange for Interests will reduce the Depositor’s 
ownership of the beneficial interests in the Trust.  With respect to each purchase of Interests by a Beneficial Owner 
and the related purchase from the Depositor by the Trust, the reduction of the percentage share of the beneficial 
interests held by the Depositor will be equal to the percentage share purchased from the Trust by the Beneficial Owner. 
 
Term 
 
 The Trust is expected to remain in effect until such time as the Property is sold or a Transfer Distribution has 
occurred, either of which is expected to occur within ten years of the closing, or until such time that it is dissolved and 
wound up in accordance with the Delaware Statutory Trust Act.  In no event shall the Trust continue beyond the term 
permitted by law.  The death, incapacity, dissolution, termination, or bankruptcy of any Beneficial Owner will not 
result in the termination or dissolution of the Trust. 
 
The Delaware Trustee 
 
 The Delaware Trustee holds the Property in trust for the benefit of the Beneficial Owners.  The Delaware 
Trustee has only the limited power and authority specified in the Trust Agreement.  The Delaware Trustee shall take 
such actions as may be directed in writing by the Signatory Trustee, provided that the Delaware Trustee is not 
permitted or required, however, to take any action that is contrary to the Trust Agreement or applicable law.  The 
Delaware Trustee has no duty to take any action except as expressly provided for in the Trust Agreement. 
 
 The Delaware Trustee will receive compensation for its services under the Trust Agreement and will be 
reimbursed for out-of-pocket expenses, fees and disbursements, counsel fees and expenses, and services of an 
unanticipated or extraordinary nature.  The Delaware Trustee may resign at any time by giving written notice to the 
Signatory Trustee.  The Beneficial Owners will indemnify the Delaware Trustee for all actions taken on behalf of the 
Trust except for willful misconduct, bad faith, fraud, and gross negligence of the Delaware Trustee.  The Signatory 
Trustee may at any time remove the Delaware Trustee for cause by providing written notice to the Delaware Trustee, 
such removal to be effective upon the acceptance of appointment by a successor Delaware Trustee as provided therein. 
Cause shall only result from the willful misconduct, bad faith, fraud or gross negligence of the Delaware Trustee. 
 
The Signatory Trustee 
 

The Signatory Trustee has the power and authority to manage the investment activities and affairs of the 
Trust as permitted under the Trust Agreement.  The Signatory Trustee has the primary responsibility for performing 
the administrative actions set forth in the Trust Agreement, including collecting rents and making distributions.  The 
Signatory Trustee may, at its election, enter into one or more service agreements with third parties, including its 
Affiliates, to assist it in providing such services.  The Signatory Trustee has the sole power to determine when it is 
appropriate to sell the Property after a specified number of years.  Even though the Beneficial Owners will be 
canvassed prior to the Signatory Trustee entering into a binding contract to sell the Property or facilitating a 721 
UPREIT Contribution, and even though the Signatory Trustee will take the opinions of the Beneficial Owners 
concerning such prospective sale or transaction into account in good faith, the Signatory Trustee is under no obligation 
to make its decision with respect to such prospective sale or transaction in accordance with the wishes of the Beneficial 
Owners.  The Signatory Trustee shall not have any liability to any Person except for its own willful misconduct, bad 
faith, fraud or gross negligence.  The Signatory Trustee will receive fees for its services under the Trust Agreement.  
The Signatory Trustee may resign at any time by giving written notice to the Delaware Trustee; provided however 
that during any period during which the Loan remains outstanding the Signatory Trustee may not resign without 
Lender’s consent.  The Beneficial Owners will indemnify the Signatory Trustee for all actions taken on behalf of the 
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Trust except for willful misconduct, bad faith, fraud, and gross negligence of the Signatory Trustee.  The Delaware 
Trustee may remove the Signatory Trustee at any time, but only for the willful misconduct, bad faith, fraud or gross 
negligence of the Signatory Trustee; provided, however, that during any period during which the Loan remains 
outstanding, the Signatory Trustee may not be removed without Lender’s consent. 
 
Power of Delaware Trustee and Signatory Trustee 
 
 The Trust Agreement expressly prohibits the Delaware Trustee and the Signatory Trustee from taking a 
number of actions, including the following: (a) selling, transferring or exchanging the Property except as required or 
permitted under the Trust Agreement; (b) reinvesting any monies of the Trust, except to make permitted modifications 
or repairs to the Property or in short-term liquid assets; (c) renegotiating the terms of the Loan or entering into new 
financing, except in the case of the Master Tenant’s bankruptcy or insolvency; (d) renegotiating the Master Lease on 
the Property or entering into a new lease, except in the case of the Master Tenant’s bankruptcy or insolvency; (e) 
making modifications to the Property (other than minor nonstructural modifications) unless required by law; (f) 
accepting any capital from a Beneficial Owner except funds contributed by the Depositor or by the Purchasers in 
connection with the purchase of the Beneficial Interests that will be distributed to redeem the beneficial interests held 
by the Depositor or fund any reserves in connection with the Offering or fund Offering-related expenses; or (g) taking 
any other action that would in the opinion of Tax Counsel to the Trust cause the Trust to be treated as a business entity 
for federal income tax purposes if the effect would be that such action or actions would constitute a power under the 
Trust Agreement to “vary the investment of the certificate holders” under applicable tax law.   
 
 As a result, the Trust may be required to effectuate a Transfer Distribution in order to take the actions 
necessary to preserve and protect the Property.  While the Property will remain subject to the Loan and the Master 
Lease after such conversion or transfer, the Beneficial Owners will no longer be considered to own, for federal income 
tax purposes, a direct ownership interest in the Property. 
 
Transfer Rights  
 
 Each Beneficial Owner may transfer, assign, encumber or pledge its Interests, subject to the terms of the 
Trust Agreement and the Loan and applicable securities laws.  The consent of the Signatory Trustee and/or the 
Delaware Trustee is not required.  It is expected that the Trust will not be permitted to have more than 1,950 Beneficial 
Owners.  Any permitted assignee of a Beneficial Owner may become a Beneficial Owner upon such assignee’s 
execution and delivery to the Signatory Trustee of an acceptable assumption agreement, a copy of which is attached 
to the Trust Agreement as an exhibit.   In addition, the Signatory Trustee may charge a reasonable administrative fee 
to process any transfer requests. 
  
Waivers 
 
 Except as expressly provided in the Trust Agreement, no Beneficial Owner (i) has an interest in the Property 
or (ii) shall have any right to demand and receive from the trust an in-kind distribution of the Property or any portion 
thereof.  Each Beneficial Owner expressly waives its rights, if any, under the Delaware Statutory Trust Act to seek a 
judicial dissolution of the Trust, to terminate the Trust, or, to the fullest extent permitted by law, to partition the 
Property.  In addition, each Beneficial Owner expressly waives any right, to the fullest extent permitted by law, to file 
a petition in bankruptcy on behalf of the Trust or take any action that consents to, aids, supports, solicits or otherwise 
cooperates in the filing of an involuntary bankruptcy proceeding involving the Trust. 
 
Distributions 
 
 The Signatory Trustee will distribute all available cash to the Beneficial Owners on a monthly basis, after 
paying or reimbursing the Signatory Trustee for any fees or expenses paid by the Signatory Trustee on behalf of the 
Trust and retaining such additional amounts as the Signatory Trustee determines are necessary to pay anticipated 
ordinary current and future Trust expenses.  The first monthly distribution of distributable cash, if any, will be paid to 
the Beneficial Owners no later than the 15th day of the second month following the date of the Trust’s acquisition of 
the Property.  Reserves shall be invested by the Signatory Trustee only in short-term obligations of (or guaranteed by) 
the United States, or any agency or instrumentality thereof and in certificates of deposit or interest-bearing bank 
accounts of banks or trust companies.  The Signatory Trustee will furnish reports annually to the Beneficial Owners 
as to the receipts, expenses, and reserves of the Trust. 
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Termination of the Trust to Protect the Property 
 
 If the Signatory Trustee determines that the Master Tenant has defaulted in paying the Rent, the Property is 
in jeopardy of being lost due to a default on the Loan, the Loan must be refinanced to protect the Property, or in certain 
other circumstances, the Signatory Trustee may determine to terminate the Trust and title to the Property will transfer 
to the Springing LLC.  The Beneficial Owners shall become members in the Springing LLC and own membership 
interests in proportion to their ownership of Interests.  See “SUMMARY OF THE LIMITED LIABILITY COMPANY 
AGREEMENT” below.  The Trust termination and transfer to the Springing LLC is referred to as a “Transfer 
Distribution.” 
 
Disposition of the Property 
 
 The Trust will dispose of the Property at any time upon receipt of a notice from the Signatory Trustee that 
the Signatory Trustee has determined (in its sole discretion) that a disposition of the Property is appropriate.  The 
Signatory Trustee shall be responsible for (i) determining the fair market value of the Property (provided that the 
Signatory Trustee will obtain certain third-party valuations of the Property if it is facilitating a 721 UPREIT 
Contribution, as discussed in the section of the Memorandum entitled “BUSINESS PLAN – Exit Strategies), (ii) 
providing notice to the Delaware Trustee that the Property should be disposed, (iii) conducting the disposition of the 
Property, and (iv) after paying all amounts due to the Delaware Trustee and the Lender, if any, distributing the balance 
of the proceeds (net of any closing costs payable by the Trust including any fee due to the Signatory Trustee) to the 
Beneficial Owners.  The Signatory Trustee and the Delaware Trustee shall take all reasonable action that would enable 
a sale to qualify, with respect to each Beneficial Owner, as a like-kind exchange within the meaning of Section 1031 
of the Code.  Any disposition of the Property shall be on an “as is, where is” basis and without any representations or 
warranties by the Delaware Trustee or the Signatory Trustee (other than as to ownership of the Property and authority 
to enter into the sale). 
 
Fees 
 
 The Signatory Trustee or an Affiliate shall be entitled to receive a Disposition Fee from the Trust equal to 
the net amount of 2.95% of the gross proceeds generated from the disposition of the Property for the Trust, as such 
fee may be increased to include any commissions or fees payable by the Signatory Trustee to any third party in 
connection with the disposition of the Property.  However, the Signatory Trustee or Affiliate will subordinate the 
payment of the Disposition Fee until the Beneficial Owners receive a return of 100% of their capital invested in the 
Offering from any special distributions and final distributions upon sale of the Property, but excluding monthly 
distributions of Annual Rent. The payment of the Disposition Fee shall expressly survive the transfer of the Property 
to the Springing LLC.  The Signatory Trustee shall be entitled to an annual management fee, in an amount up to $1,800 
(the “Signatory Trustee Fee”).  The Signatory Trustee shall also earn an annual Asset Management Fee in an amount 
of up to $166,500 per year for the holding period.  In addition, the Delaware Trustee and Independent Trustee shall 
each be entitled to receive an initial acceptance fee of $700 and an annual fee of $700 for each year it acts as Delaware 
Trustee and Independent Trustee thereafter.  The Master Lease provides that, as a matter of convenience, the Master 
Tenant shall pay, on the Trust’s behalf, from operating revenue of the Property, the DST Administration and 
Accounting Fee, Asset Management Fee, Signatory Trustee Fee and, if requested by the Trust, any other Non-
Operating Expenses set forth in the Projections, directly to such designee(s) at such address(es) as shall be specified, 
in writing, from time to time by the Trust. 
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SUMMARY OF THE LIMITED LIABILITY COMPANY AGREEMENT 
 
 The following is a summary of some of the more significant provisions of the Limited Liability Company 
Agreement to be entered into with respect to the Springing LLC upon a Transfer Distribution.  A form of the Limited 
Liability Company Agreement is attached to the Trust Agreement and should be referred to for a complete statement 
of the rights and obligations of the members.  A prospective Purchaser should carefully review the Limited Liability 
Company Agreement before subscribing for Interests. 
 
Management   
 
 The Springing LLC will be formed upon the occurrence of a Transfer Distribution and the Signatory Trustee, 
or an entity controlled by the Signatory Trustee, will become the manager of the Springing LLC upon a Transfer 
Distribution.  The manager will have exclusive discretion in the management and control of the business and affairs 
of the Springing LLC.  The Limited Liability Company Agreement will grant to the manager broad authority in the 
exercise of the management and control of the Springing LLC.  The manager will have complete power to do all things 
necessary or incident to the management and conduct of the Springing LLC’s business.   
 
Rights of Members   
 
 The members will not have the right to take part in the management or control of the business or affairs of 
the Springing LLC, to transact any business for the Springing LLC, or to sign for or bind the Springing LLC.  The 
members, however, will have the right to receive information required for federal income tax reporting and certain 
other financial information and to inspect certain Springing LLC records.  Following the satisfaction of the Loan, the 
members will be entitled to vote on the following matters, and the vote of a majority interest shall be required to 
undertake any such actions: (i) entering into an agreement to sell the Property, (ii) entering into an agreement to 
modify, amend, extend or terminate the Master Lease, (iii) entering into an agreement to borrow additional funds other 
than the Loan or to modify, amend, extend or terminate any such agreements related to the Loan, (iv) admitting new 
members to the Springing LLC, (v) dissolving or winding up the Springing LLC, or (vi) amending the Limited 
Liability Company Agreement of the Springing LLC (other than with respect to the admission of a new member or 
the resignation or withdrawal of an existing member). 
   
Limited Liability   
 
 No member will be liable for the Springing LLC’s debts or other obligations, except to the extent of such 
member’s share of undistributed profits, if any, and the amount of any distributions made to such member by the 
Springing LLC constituting a return of such member’s capital contribution. 
 
Transfer of Membership Interests   
 
 No transfer of a membership interest or any interest therein may be made unless the manager, in its sole 
discretion, has consented to such transfer.  In addition, no transfer may be made if the effect of such transfer would be 
for the Springing LLC to be classified as a publicly traded partnership for federal income tax purposes or that would 
otherwise result in the loss of an applicable securities exception or result in the Springing LLC having to register as 
an investment company or an investment advisor under the Investment Advisors Act of 1940.  Further, no assignment 
of any membership interests may be made if the membership interests to be assigned, when added to the total of all 
other membership interests assigned within the 13 immediately preceding months, would, in the opinion of counsel 
for the Springing LLC, result in the termination of the Springing LLC under the Code.  The manager may require an 
opinion of counsel that is acceptable to the manager that such transfer will not violate any federal or state securities 
laws or any provisions of any underlying loan agreements.  A Person to whom a transfer is to be made will not become 
a substituted member in the Springing LLC unless (i) the manager, in its sole discretion, has consented to such 
substitution, (ii) the Person to whom the transfer is to be made has assumed any and all of the obligations under the 
Limited Liability Company Agreement with respect to the membership interests to which the transfer relates, (iii) all 
reasonable expenses required in connection with the transfer have been paid by or for the account of the Person to 
whom the transfer is to be made, and (iv) all agreements, certificates or amended certificates and all other documents 
have been executed and filed and all other acts have been performed which the manager deems necessary to make the 
Person to whom the transfer is to be made a substituted member in the Springing LLC and to preserve the Springing 
LLC’s status.  
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Termination and Winding Up   
 
 The Springing LLC will be dissolved upon the occurrence of any of the following events: 
 
  (i) the happening of any event of dissolution specified in the Certificate of Formation;  
 

(ii) a determination by the manager and members holding a majority interest to terminate the 
    Springing LLC; or 
 

 (iii) the sale of the Property held by the Springing LLC. 
 
The bankruptcy, death, dissolution, liquidation, termination or adjudication of incompetency of a member will not 
cause the termination or dissolution of the Springing LLC and the business of the Springing LLC will continue. 
 
 In the event of the Springing LLC’s dissolution, (a) the Springing LLC’s affairs will be terminated and wound 
up, (b) an accounting will be made, (c) the Springing LLC’s liabilities will be paid or adequately provided for, (d) a 
reserve will be established to satisfy any legal requirements, and (e) the Springing LLC’s remaining assets will be 
distributed to the members as provided for in proportion to their membership interests.   
 
Meetings 
 
 The manager may call a meeting of the members at any time with respect to any matter.  Members whose 
combined membership interests constitute 25% or more of all membership interests then outstanding may request the 
manager to call a meeting to vote and take action with respect to any issue on which the members may vote pursuant 
to the Limited Liability Company Agreement.  Upon receiving a proper written request stating the purpose of the 
meeting, the manager will be required to mail, within 10 days after receipt of such request, written notice to all 
members of the meeting, stating the purpose of such meeting.   
 
Resignation of Manager 
 
 The manager may not be removed by the members.  The manager may, at its election, resign as manager, 
provided, however, that the manager may not resign at any time the Loan remains unsatisfied without the consent of 
the Lender. 
 
Amendment of the Limited Liability Company Agreement 
 
 The manager shall have the right to modify and amend the Limited Liability Company Agreement of the 
Springing LLC to admit new members and to reflect the removal of existing members.  Following the satisfaction of 
the Loan, the Limited Liability Company Agreement of the Springing LLC may be modified and amended upon the 
vote of a majority in interest of the members. 
 
Books and Records 
 
 The Limited Liability Company Agreement will require the manager to distribute to each member, within 90 
days following the close of the Springing LLC’s fiscal year on December 31, annual information necessary for tax 
purposes. 
 
Indemnification and Exoneration   
  
 Subject to certain conditions, the Springing LLC will indemnify the manager against certain claims or 
lawsuits arising out of the Springing LLC’s activities or operations of the Springing LLC.  The foregoing 
notwithstanding, the manager will not be relieved from liability resulting from any act or omission of the manager due 
to willful misconduct, intentional wrongdoing, or gross negligence.  
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
 
  



92 

SUMMARY OF THE AGREEMENT OF CONTRIBUTION 
 
General 
 

The Depositor and the Trust executed an Agreement of Contribution to accomplish the assignment to the 
Trust of the right of the Depositor to purchase the Property. The Trust recorded a special warranty deed to establish 
record title in the Trust.  Each prospective Purchaser should review the entire Agreement of Contribution with their 
own independent legal counsel before submitting an offer to purchase Interests.  The following is merely a summary 
of some of the significant provisions of the Agreement of Contribution and is qualified in its entirety by reference 
thereto.   
 
Closing 
 
 At Closing, the Depositor assigned to the Trust the rights to acquire the Property (including any and all related 
or ancillary property or property rights) and transferred all its rights and obligations with respect to the Property to the 
Trust.  Closing of the purchase of the Property occurred on December 17, 2025. The consideration the Depositor 
received from the Trust is 100% of the beneficial interests in the Trust.  At the closing, the Trust (or the Delaware 
Trustee on behalf of the Trust) received from the Seller a special warranty deed with limited grantor warranties and 
subject to all title exceptions.  The Depositor delivered at the closing to the Trust signed copies of all Loan Documents, 
the Master Lease, amended escrow instructions, closing statements, and any related documents required by Lender as 
well as signed copies of the Trust Agreement. 
 
Loan 
 
 The Trust, at the direction of the Depositor, entered into the Loan with the Lender upon terms and conditions 
negotiated by the Depositor.  The terms of the Loan are described in “ACQUISITION TERMS AND FINANCING.”   
 
Master Lease 
 
 At the closing, the Trust is expected to enter into the Master Lease upon the direction of the Depositor.   
 
Assignment of Additional Rights 
 
 The Agreement of Contribution includes a general assignment provision, which provision survived closing, 
pursuant to which the Depositor transferred and assigned, and the Trust assumed, the Depositor’s rights in and to any 
and all personal property, intangible property and other property related to the Property.  Such assignment shall be 
subject to the rights therein of the residents under their leases, and the Lender under the Loan. 
 
“As-Is” Purchase 
 

The Agreement of Contribution provides that the Trust accepted the Property in an “as-is” condition. The 
Depositor provided only limited representations and warranties to the Trust regarding the condition of the Property, 
including a representation that the Depositor is unaware of any current, outstanding breaches of any warranties from 
the Seller under the Purchase and Sale Agreement, as amended.  The Depositor, however, delivered to the Trust, as 
part of the Trust’s investigation regarding the Property, copies of various documents, leases, reports, tax bills, and 
related materials, all of which shall be likewise available to any Purchaser of Interests at its request.  The Depositor 
made no representation or warranty regarding such materials.  Consequently, the Trust (and the Beneficial Owners) 
must rely on their own independent investigation and analysis of the Property and any Beneficial Owner acquiring 
Interests in the Trust is encouraged to seek the advice of their own independent legal counsel or real estate advisor as 
to the condition of the Property.  See “RISK FACTORS - Real Estate Risks.”  Nevertheless, the Trust is entitled to 
enforce any representations, warranties or claims against the Seller that are available under the Purchase and Sale 
Agreement, as amended, pursuant to which the Trust purchased the Property from the Seller. 
 
Title Policy 
 

The Agreement of Contribution provides that the Trust received, at the Depositor’s sole expense, an owner’s 
policy of title insurance insuring the Trust’s ownership of fee title to the Property.  Title shall be subject to all existing 
exceptions; provided that the Depositor shall be obligated to cure mortgage liens other than the lien of the Loan, and 
mechanics or judgment liens affecting the Property. 
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RESTRICTIONS ON TRANSFERABILITY 
 
 There are restrictions on the transferability of the Interests imposed by state and federal securities laws.  The 
Interests offered hereby have not been registered under the Securities Act or by the securities regulatory authority of 
any state. The Interests may not be resold unless they are registered under the Securities Act and registered or qualified 
under applicable state securities laws or unless exemptions from such registration and qualification are available. 
There currently is no market for the Interests and none is expected to develop. Prospective Purchasers should view the 
Interests as being a long-term investment. In addition, a sale of the Interests must be consummated in accordance with 
the Trust Agreement and the Loan Documents. 
 
 Each prospective Purchaser who or which purchases an Interest shall be required, as a condition to such 
purchase, to execute and deliver to the Sponsor a Purchase Agreement. The Purchase Agreement provides, among 
other things, that a Purchaser represents and warrants that the Purchaser is purchasing the Interests for the Purchaser’s 
own account for investment only, and without any view to the distribution thereof or resale to others and that such 
Purchaser will not sell or transfer any or all of the Interests without registration under the Securities Act and 
registration or qualification under applicable state securities laws unless exemptions from such registration or 
qualification requirements are available. The Sponsor and its Affiliates have no obligation to affect such registration 
or qualification. Generally speaking, an exemption from the registration requirements of the Securities Act would not 
be available to a Purchaser attempting to resell its Interests except pursuant to Rule 144 under the Securities Act. The 
Interests will be “restricted securities” as that term is defined in Rule 144. 
 
 In general, under Rule 144, a person (or persons whose securities are aggregated), including an “affiliate,” 
who has beneficially owned securities of an issuer that is not a public reporting company for at least one year (including 
the holding period of any prior owner except an “affiliate”) is entitled to sell in “broker’s transactions” or to market 
makers, within any three-month period, a number of securities that does not exceed the greater of (i) 1% of the then 
outstanding securities or (ii) generally, the average weekly trading volume of the securities during the four calendar 
weeks preceding the filing of a notice with respect to such sale. Certain other limitations, restrictions, and requirements 
apply, including the requirement that certain information about the securities and the Trust be publicly available. The 
Trust has no present intention of making such information publicly available. In addition, a person who is not deemed 
to have been an “affiliate” of the Trust at any time during the three months preceding a sale and who has beneficially 
owned the securities proposed to be sold for at least one year would be entitled to sell such securities under Rule 144 
without regard to the limitations described above. An “affiliate” is defined in Rule 144 as “a person that directly, or 
indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, the 
issuer of the securities.” The foregoing is intended only as a brief summary of Rule 144 and does not address a number 
of important aspects of the exemption provided thereunder. Purchasers are encouraged to seek additional information 
about Rule 144 and the characterization of the securities as “restricted securities” thereunder from qualified securities 
counsel. 
 
 Moreover, even if Rule 144 is available, sales and transfers of Interests are restricted by the Trust Agreement 
and may be restricted by the Loan Documents.  
 
 The foregoing descriptions of the Purchase Agreement and the Trust Agreement are qualified by reference 
to the complete terms and conditions thereof, copies of which are set forth elsewhere in this Memorandum. 
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FEDERAL INCOME TAX CONSEQUENCES 
 

This section of the Memorandum addresses whether an Interest qualifies as a real property interest for 
purposes of completing a like-kind exchange of real property under Code Section 1031.  This section also contains a 
summary of the federal income tax principles applicable to the ownership of an Interest.  The statements in this section 
are based on law in effect on the date of this Memorandum.  A Purchaser’s actual tax consequences from owning an 
Interest will depend on facts about the Property’s operations and on the Purchaser’s personal circumstances.  Such 
consequences also may be affected by a change in the law or the IRS’s disallowance of one or more tax positions that 
a Purchaser may take.  The summary addresses only income tax principles that are generally applicable to the 
ownership of an Interest.  Factors that may apply and be of material significance to a particular Purchaser may not be 
addressed herein.  Therefore, this summary is not intended as a substitute for careful individual tax planning by a 
Purchaser.  Each Purchaser must consult his own tax advisor about such income tax consequences before making an 
investment in Interests. 

 
 Tax Disclosure Notice.  Purchasers are hereby notified that: (1) any description of tax issues in the 
Memorandum is not intended or written to be used, and cannot be used, by Purchasers for the purpose of 
avoiding penalties that may be imposed on them under the Code; (2) such description is written in connection 
with the Trust’s promotion or marketing of the Interests; and (3) Purchasers should obtain advice based on 
their particular circumstances from an independent tax advisor. 
 

Section 1031 of the Code provides that a taxpayer shall not recognize gain (or loss) from a disposition of 
qualifying property if the taxpayer acquires like-kind property in exchange.  A taxpayer must meet numerous 
requirements to be eligible for the tax deferral provided by Code Section 1031.  This section of the Memorandum 
addresses only one such requirement.  A Purchaser must consult his own tax advisor regarding the other requirements 
of Code Section 1031.  In order to purchase an Interest, a Purchaser must represent and warrant the following matters:   
 

(i) he has consulted his own independent tax advisor regarding an investment in the Interests and the 
qualification of the transaction under Section 1031 of the Code and applicable state tax laws;  
 

(ii) except for the Tax Opinion attached as Exhibit C, he is not relying on any statement of the Sponsor, 
the Signatory Trustee or any of their Affiliates or agents, including Tax Counsel and their 
accountants, or any member of the Selling Group for tax advice regarding the qualification of the 
Interests under Section 1031 of the Code or any other matter; 
 

(iii) except for the Tax Opinion attached as Exhibit C, which is based on numerous assumptions, he is 
not relying on any statements made in this Memorandum regarding the qualification of an Interest 
as real property under Section 1031 of the Code;  
 

(iv) he understands that the Tax Opinion is Tax Counsel’s view of the anticipated tax treatment and there 
is no guarantee that the IRS will agree with such opinion; 
 

(v) he is aware that the IRS has issued Revenue Ruling 2004-86, 2004-2 C.A. 191 addressing Delaware 
statutory trusts and that the Revenue Ruling constitutes authority only for the specific facts 
contained therein.  Because the Trust will not obtain an IRS letter ruling, no assurance can be given 
that an Interest will qualify as a real property interest for federal income tax purposes; and  
 

(vi) he shall report the purchase of an Interest pursuant to the Purchase Agreement as the purchase of a 
direct interest in the Property for federal income tax purposes. 

 
Real Property Interests Under Code Section 1031 
 
 In order to qualify for nonrecognition under Code Section 1031, a Purchaser who has disposed of real 
property must acquire other real property in exchange.  If the replacement property that such a Purchaser acquires is 
considered a partnership interest, a security or some other form of property interest other than a real property interest, 
the Purchaser will not be eligible to defer gain under Code Section 1031. 
 
 Tax Counsel has issued a Tax Opinion, a copy of which is attached to the Memorandum as Exhibit C.  Tax 
Counsel’s Tax Opinion contains the conclusion that, if challenged and litigated, an Interest should be considered a 
direct interest in the Trust’s assets for purposes of the like-kind exchange rules under Code Section 1031.  Such Tax 
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Opinion is based on Tax Counsel’s related opinions that for federal income tax purposes (i) the Trust should be 
classified as a “trust” (and not a partnership or corporation) under Treasury Regulation Section 301.7701-4, (ii) the 
Trust should be considered a grantor trust and a Beneficial Owner should be considered a “grantor” of the Trust under 
Section 671 of the Code, and (iii) as a “grantor,” a Beneficial Owner should be considered to own a direct undivided 
fractional interest in the Trust’s assets.  Tax Counsel also has opined that for purposes of Section 1031 of the Code, 
an Interest should not be considered an ineligible “security.”   

 
Tax Counsel’s Tax Opinion concludes, first, that the Trust will be considered a “trust” rather than a 

partnership or a corporation for federal income tax purposes.  Despite its designation as a trust for state law purposes, 
an arrangement will not qualify as a trust for tax purposes unless (a) the trust is recognized as an entity, (b) the trustee’s 
power is limited to the role of preserving and protecting the trust’s property and (c) the beneficiaries have no power 
to participate in the trustee’s responsibilities.  Treasury Regulation 301.7701-4 provides that for tax purposes a trust 
is an arrangement whereby a trustee takes title to property for the purpose of protecting it or conserving it for the 
beneficiaries.  An arrangement will not be classified as a trust if the trustee has the power under the trust agreement 
to vary the investment of the beneficiaries.  If an entity is created by the beneficiaries themselves, it will be considered 
a trust for tax purposes only if it can be shown that the purpose of the arrangement is to vest in the trustee the 
responsibility to protect and conserve property for beneficiaries and if the beneficiaries lack the power to share in the 
discharge of the trustee’s responsibility and are not associates in a joint enterprise for the conduct of business.  
Commissioner v. North American Bond Trust, 122 F.2d 545 (2d Cir.1941).  (An arrangement is not a trust where the 
trustee has the power to vary the trust’s investment property.)   Revenue Ruling 78-371, 1978-2 C.B. 344.  (An 
arrangement is not a trust where the trustee has the power to purchase property, construct and raze a building and 
borrow money.  Elm Street Realty Trust v. Commissioner, 76 T.C. 803 (1981)).  (Where beneficiaries lack the power 
to share in the trustee’s responsibilities, an arrangement is recognized as a trust for tax purposes.)  In Revenue Ruling 
2004-86, 2004-2 C.B. 191, the IRS ruled that an arrangement involving a Delaware statutory trust (the “DST”) that 
held title to real property was a trust for tax purposes because the trustee’s power was limited to the collection and 
distribution of income and the beneficiaries lacked the power to participate in the discharge of the trustee’s 
responsibilities.   Based on the foregoing authority, Tax Counsel’s Tax Opinion is that the Trust should be respected 
as a trust for tax purposes.   

 
Tax Counsel also has concluded that the Trust should be characterized as a grantor trust under Section 671 

of the Code.  Under Section 671, if a trust’s income may be held for the benefit of the grantor (that is, the person who 
contributes money or other property to the trust) and the grantor possesses a reversionary interest in the trust, the trust 
will be considered a grantor trust.  Section 671 further provides that the grantor of a trust that is considered a grantor 
trust will be considered the direct owner of the trust’s property for income tax purposes.  In Revenue Ruling 2004-86, 
the IRS ruled that because the grantors of a DST possessed the right to receive the DST’s income and the proceeds 
from a sale of the DST’s property, the trust would be considered a grantor trust and the trust beneficiaries would be 
considered the grantors and the direct owners of the DST’s real property even though such property was titled in the 
DST’s name.   Accordingly, the IRS ruled that beneficiaries’ DST interests would qualify as real property in a like-
kind exchange of real property under Section 1031 of the Code.  Based on Section 671 and Revenue Ruling 2004-86, 
Tax Counsel has concluded that a Beneficial Owner should be considered a grantor of the Trust because the Beneficial 
Owner transferred cash to the Trust in exchange for an Interest.  Because each Beneficial Owner will have the sole 
and exclusive right to receive his share of the Trust’s income and its corpus, Tax Counsel has concluded that a 
Beneficial Owner should be considered to directly own the Property for federal income tax purposes.   
 

The Trust has been structured to be substantially similar to the DST described in Revenue Ruling 2004-86.  
However, the transactions that are part of the Offering contain certain facts and terms that were not present in the 
transaction that was the subject of Revenue Ruling 2004-86, including the following:  (i) the Trust will be a party to 
the Master Lease and the Loan Documents although the Depositor negotiated the terms of such documents and the 
Trust will execute them solely at the Depositor’s direction;  (ii) the Signatory Trustee or its Affiliate will have an 
ongoing role as signatory trustee of the Trust (but will not have powers other than those that the Trust Agreement 
allows the Trustee to exercise), (iii) the Trust may terminate as the result of a Transfer Distribution, (iv) the Trust is 
expected to receive multiple contributions over time rather than a single contribution, although the Trust will not retain 
such multiple contributions (except to fund reserves) and (v) under limited circumstances, the Signatory Trustee will 
have the discretion to cause a transfer of the Property to a Springing LLC.  Such terms were not part of the transaction 
that is the subject of the Revenue Ruling.  However, Tax Counsel has concluded that based on applicable authority, 
such differences will not alter Tax Counsel’s Tax Opinion. 

 
 Tax Counsel also has concluded that a guarantee of the Loan by the Sponsor should not cause the Sponsor 
and the Beneficial Owners to be considered to be partners in a partnership for federal income tax purposes.   
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Tax Counsel’s Tax Opinion is based on the Code, the Treasury Regulations, cases, rulings and in particular, 

Revenue Ruling 2004-86.  Tax Counsel’s Tax Opinion is subject to qualifications and is based on the assumptions 
stated therein that depend on representations and covenants that the Sponsor has made to Tax Counsel.  Any one or 
more of such representations and covenants may prove to be inaccurate.  In addition, the IRS will not be bound by the 
Tax Counsel’s Tax Opinion and the Trust will not obtain a ruling from the IRS on this matter.  Therefore, no assurance 
is given that an Interest will be considered a real property interest for purposes of Code Section 1031. 

 
Role of Sands Anderson PC as Tax Counsel. Sands Anderson PC has acted solely as U.S. federal income 

tax counsel (“Tax Counsel”) with respect to the Offering, and has not acted as securities counsel, real estate 
counsel, finance counsel, or in any other capacity with respect to the Offering. As Tax Counsel, Sands Anderson 
PC has not conducted any due diligence or reviewed any of the reports or other due diligence materials with 
respect to the Property, the financing of the Property, or any financial projections or similar information with 
respect to the Property or the Offering. Tax Counsel’s Tax Opinion and advice to the Sponsor and the Trust 
relates solely to U.S. federal income tax issues, and does not include advice on state or local income tax issues, 
property taxes, transfer taxes, stamp duty, lease tax or other non-income taxes, or any other non-tax issues. 
Tax Counsel does not represent the prospective Purchasers. Prospective Purchasers seeking legal advice should 
retain their own counsel, consult their own advisors about an investment in the Interests and conduct any due 
diligence they deem appropriate to verify the accuracy of the representations or information in this 
Memorandum. 

 
THE ABOVE IS A SUMMARY OF THE TAX OPINION FROM TAX COUNSEL.  PURCHASERS SHOULD 
REVIEW THE ATTACHED TAX OPINION IN ITS ENTIRETY. 
 

Significant Tax Costs If Interests Do Not Qualify as Real Property.  If the IRS successfully claimed that 
a Purchaser has acquired an interest in a partnership or other asset type rather than real property, a Purchaser would 
not be eligible to defer gain in a like-kind exchange of real estate under Section 1031 of the Code and immediately 
would recognize such gain and be subject to federal income tax thereon.  Because the IRS would not make such a 
determination until after such a Purchaser had acquired his Interest, the Purchaser would have no cash sale proceeds 
from the disposition of his relinquished real property to use to pay the tax.  Given the illiquid and long-term nature of 
an investment in an Interest, a Purchaser would not be able to obtain sufficient cash from an Interest to pay the tax.  
In such a case, a Purchaser would have to use funds from other sources to satisfy his tax liability. 

 
Code Section 1031 Nonrecognition Treatment 

Identification. The Treasury Regulations under Code Section 1031 require that a taxpayer identify 
“replacement property” during the period (the “Identification Period”) that begins on the date that the taxpayer 
transfers his “relinquished property” and ends at midnight on the 45th day thereafter (although if, as part of the same 
deferred exchange, the taxpayer transfers more than one relinquished property and the relinquished properties are 
transferred on different dates, then the Identification Period is determined by reference to the earliest date on which 
any of the properties are transferred). Also, any “replacement property” that is received by a taxpayer before the end 
of the Identification Period is in all events treated as identified before the end of the Identification Period. 

 
Taxpayers are permitted to identify three properties without regard to the fair market value of the properties 

(the so-called “three property rule”) or multiple properties with a total fair market value not in excess of 200% of the 
value of the relinquished property (the “200% rule”). A taxpayer also may identify any number of properties if it 
acquires at least 95% of the identified properties (the “95% rule”).  
 

Tax Counsel will not render an opinion on identification matters and prospective Purchasers should seek the 
advice of their own tax advisors prior to subscribing for the Interests or identifying the Property as “replacement 
property” for a 1031 Exchange. 

 
Other Requirements of Section 1031 of the Code.  Section 1031 of the Code provides for nonrecognition 

of gain or loss only if property held for use in a trade or business or for investment is exchanged for other property of 
like kind held for use in a trade or business or for investment.  There are numerous requirements contained in the 
applicable provisions of the Code and Treasury Regulations concerning qualification for nonrecognition under Section 
1031 of the Code.  Each Purchaser will have to determine with such Purchaser’s own tax advisors whether an exchange 
engaged in by the Purchaser satisfies the requirements of Section 1031 of the Code. 
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Treatment as a “Security.”  Section 1031 of the Code expressly excludes a “security” from the categories 
of property that may qualify for nonrecognition.  Thus, if the IRS were to classify the Interests as “securities” for 
federal income tax purposes, the Interests would not qualify as replacement property for a 1031 Exchange.  The term 
“security” is not defined in Section 1031 of the Code or the Treasury Regulations promulgated thereunder.  Based on 
an analysis of relevant authorities, however, Tax Counsel has concluded that, in all material respects, an Interest should 
not be considered a security for purposes of Section 1031 of the Code even though an Interest may be a “security” 
under applicable federal and state securities laws. 

 
Other Tax Consequences 

Taxation of the Trust.  Tax Counsel’s opinion that a Purchaser should be treated as a grantor of the Trust 
means that the Trust will not be subject to tax on its income.  Instead, each Purchaser will be required to take into 
account, in computing his income tax liability, his proportionate share of all items of the Trust’s income, gain, loss, 
deduction and credit and a Purchaser’s separately computed depreciation.   The following discussion assumes that the 
Trust is a grantor trust and that each Purchaser is a grantor of the Trust for federal income tax purposes. 
 
 Tax Basis.  Each Purchaser will have a tax basis in his Interest.  Generally, a tax basis for purchased property 
equals the property’s cost.  However, if a property has been acquired in a like-kind exchange, such tax basis is 
determined instead by reference to the tax basis of the property disposed of, the additional cash invested and the debt 
(if any) incurred to purchase the replacement property and the amount of gain recognized from the actual or 
constructive receipt of boot.  All mortgage and other liabilities incurred by the Trust will be allocated, for federal 
income tax purposes, to the Beneficial Owners in proportion to their Interests.  For purposes of determining the 
purchase price of replacement property in a 1031 Exchange, each Purchaser will be able to include his proportionate 
share of the liabilities that encumber the Property at the time of the acquisition of an Interest. 
 
 Allocation of Purchase Price.  Each Purchaser will be required to allocate the purchase price that it pays to 
acquire an Interest, or his basis as otherwise determined under the like-kind exchange rules, between depreciable 
personal property (if any), buildings and nondepreciable land based on their relative values.  If an asset is depreciable, 
the purchase price allocated to such asset is recoverable through deductions over the asset’s recovery period as 
prescribed in the Code, and such deductions will reduce and effectively shelter a taxpayer’s taxable income but may 
be subject to recapture on a sale as described below.  The recovery period for property acquired as replacement 
property in a like-kind exchange generally carries over from the relinquished property.  To the extent of cash in excess 
of exchange proceeds invested, the taxpayer is considered to have acquired new property for purposes of the 
depreciation rules. 
 

Depreciation and Cost Recovery.  Current federal income tax law allows an owner of improved real 
property to take depreciation deductions based on the entire cost of the depreciable improvements, even though such 
improvements are financed in part with borrowed funds.  If, however, the purchase price of an Interest and the 
nonrecourse liabilities to which the Property is subject are in excess of the fair market value of the Property, a 
Purchaser will not be entitled to take depreciation deductions to the extent deductions are derived from such excess.  
Each Purchaser will have to compute his own depreciation. 

 
 Passive Activity Limitation.  The ownership of an Interest will be considered a passive activity for a 
Purchaser and any income or loss that a Purchaser recognizes from the Property will be considered passive income 
and loss for purposes of the rules.  The passive loss rules limit the amount of loss from operation of the Property that 
may be deducted by an individual, an estate, a trust and certain C corporations.  Under the passive loss rules, a taxpayer 
may not use his passive losses to shelter wages, income from an activity in which the taxpayer is an active participant, 
or portfolio income.  Portfolio income includes dividend and interest income, income from an annuity and certain 
capital gains.  A taxpayer may use passive losses only to offset income realized (in the same or future years) from the 
same or other passive activities.  Unused passive losses from an activity may be deducted in full without regard to 
their passive nature only when a taxpayer disposes of all of his property interest in a fully taxable transaction to an 
unrelated taxpayer.  A Purchaser’s deductions from interest expense on the Loan will be considered passive deductions 
subject to the limitations of the passive loss rules described above.   
 

Payments to the Sponsor and its Affiliates.  The Sponsor and its Affiliates will receive various fees 
described elsewhere in this Memorandum.  The tax treatment of some of these fees is set forth below.  Although each 
Purchaser should be treated for federal income tax purposes as buying an undivided interest in the Property, it is 
possible the IRS may claim that the amount by which the price of the Interests exceeds the price that the Trust paid to 
purchase the Property may not be treated as part of the purchase price of the Property but instead represents a 
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nondeductible item.  Real estate brokerage commissions (whether or not paid to Affiliates of the Sponsor) will be 
considered capital expenditures that must be added to the basis of the Property.   
 

Possible Adverse Tax Treatment for Closing Costs and Reserves.  A portion of the proceeds of the 
Offering will be used to pay each Purchaser’s pro rata share of closing costs, expenses, and other various fees and 
costs of the Offering described herein.  In addition, reserves may be established using a portion of the funds contributed 
by the Depositor and/or the Offering Proceeds paid by the Purchasers.  Certain of these items may constitute the 
acquisition of property that is not “like-kind” to real estate for purposes of Code Section 1031 and, consequently, may 
represent taxable “boot.” Any personal property that may be part of the Property, amounts used to establish reserves 
and impositions or other items that are not attributable to the purchase of real property might not be treated as an 
interest in real property and may be treated as “boot.” In addition, the IRS could take the position that the increase in 
the purchase price of the Property paid by the Purchasers would not be considered as an interest in real property and 
may be treated as “boot.” Also, to the extent that the portion of the debt acquired with the purchase of an Interest in 
the Property is less than the Purchaser’s debt on its relinquished property, such difference will constitute “boot” and 
may be taxable depending on the Purchaser’s basis in the applicable relinquished property. In the event any item is 
determined to be “boot,” the taxpayer will have current income for any such “boot” up to the amount of gain on the 
exchange of the real property.  

 
Because the tax treatment of certain expenses of the Offering, closing costs, financing costs, or reserves is 

unclear and may vary, depending upon the circumstances, Tax Counsel cannot give any advice or opinion regarding 
the tax treatment of such costs and reserves, which may be considered taxable “boot” to a Purchaser who purchases 
his Interests as part of a 1031 Exchange.  Furthermore, no opinion is being provided by the Trust, the Sponsor or their 
affiliates with respect to the amount of “boot” in the transaction. Prospective Purchasers must consult their own 
independent tax advisors regarding these items.  A Purchaser may elect to pay such expenses from his own funds. 
 

Deductibility of Trust’s Fees and Expenses.  In computing his federal income tax liability, a Purchaser will 
be entitled to deduct, consistent with his method of accounting, the Purchaser’s share of reasonable administrative 
fees, trustee fees and other fees, if any, paid or incurred by the Trust as provided in Section 162 or 212 of the Code.  
Deductions under Section 212 may be subject to the limitations applicable to miscellaneous itemized deductions.   

 
Transfer to the Springing LLC.  If a Transfer Distribution occurs, the Signatory Trustee will transfer the 

Property to the Springing LLC and the Purchasers will acquire membership interests in the Springing LLC.  Under 
current law, such a transfer generally would not be subject to federal income tax pursuant to Section 721 of the Code 
but could be subject to state or local income or transfer taxes.  No assurance can be given that such transfer will not 
be taxable under federal income tax law at the time such a transfer occurs.  Because a Transfer Distribution could 
occur in several situations, it is not possible to determine all of the tax consequences to a Beneficial Owner in the 
event of a Transfer Distribution.  EACH PURCHASER SHOULD CONSULT HIS OWN TAX ADVISOR 
REGARDING THE TAX CONSEQUENCES OF A TRANSFER DISTRIBUTION. 

 
No Deferral of Tax upon Sale of Springing LLC Membership Interests.  Unlike interests in the Trust, 

interests in a Springing LLC are not considered interests in real property for federal income tax purposes (including 
for purposes of a like-kind exchange under Section 1031 of the Code).  THUS, IF THE TRUST TRANSFERS THE 
PROPERTY TO THE SPRINGING LLC IN A TRANSFER DISTRIBUTION, A BENEFICIAL OWNER 
WHO RECEIVES AN INTEREST IN THE SPRINGING LLC LIKELY WILL NOT BE ABLE TO DEFER 
THE RECOGNITION OF GAIN UNDER SECTION 1031 OF THE CODE WHEN DISPOSING OF SUCH 
SPRINGING LLC INTEREST. 

 
721 UPREIT Contribution.  As an alternative exit strategy, the Signatory Trustee may elect to facilitate a 

721 UPREIT Contribution.  Beneficial Owners who choose to participate in a 721 Exchange will likely lose their 
ability to continue any future 1031 Exchanges once they exchange their Interests into OP Units.  IN THE EVENT 
THE SIGNATORY TRUSTEE ELECTS TO FACILITATE A 721 UPREIT CONTRIBUTION, THE 
BENEFICIAL OWNERS ARE ENCOURAGED TO CONSULT WITH THEIR OWN INDIVIDUAL 
COUNSEL AND ADVISORS ABOUT THE POTENTIAL TAX AND OTHER RAMIFICATIONS OF A 721 
EXCHANGE PRIOR TO MAKING THEIR ELECTION. 

 
Purchasers Determine Taxable Income and Loss.  The Signatory Trustee will keep records and provide 

the Purchasers information about out-of-pocket expenses and revenues of the Property.  However, each Purchaser will 
be required to separately compute and report his own taxable income or loss from the Property. Certain expenses, such 
as depreciation, will be different for different Purchasers.   
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Taxation of Tax-Exempt Investors. Certain tax-exempt entities, including qualified employee pension and 

profit-sharing trusts, individual retirement accounts and annuities, and charitable remainder trusts, are subject to 
taxation on their UBTI.  Generally, a tax-exempt entity that incurs UBTI is taxed on such income at the regular rate, 
or in the case of some entities corporate federal income tax rates.  Because Interests in the Trust are treated for tax 
purposes as direct interests in the Property, tax-exempt Purchasers will be deemed to be carrying on the activities of 
the Trust for purposes of determining whether the tax-exempt Purchasers’ income is UBTI. 

 
UBTI is income that is derived by a tax-exempt entity from an unrelated trade or business that it regularly 

carries on, less the deductions directly connected with that trade or business.   
 
If a tax-exempt Purchaser incurs additional debt in connection with its investment in the Trust, it may give 

rise to UBTI.  Therefore, each prospective Purchaser should consult its own advisors regarding the use of debt to 
invest in the Trust. 

TAX-EXEMPT ENTITIES SHOULD CONSULT THEIR OWN TAX ADVISORS CONCERNING THE 
TAX CONSEQUENCES OF AN INVESTMENT IN THE TRUST.  TAX-EXEMPT PURCHASERS MAY INCUR 
SIGNIFICANT AMOUNTS OF UBTI AS A RESULT OF INVESTING IN THE TRUST. 

Limitation on Losses under the At-Risk Rules.  A Purchaser that is an individual or closely held 
corporation may not deduct taxable loss arising from the ownership of an Interest to the extent that such loss exceeds 
the amount by which the Purchaser is considered at-risk.  Such disallowed losses may be carried forward and deducted 
in future years subject to the same limitation.  A Purchaser’s initial amount at risk generally equals the sum of (1) the 
amount of cash contributed to acquire the Interest, (2) the amount, if any, of recourse financing that the purchaser 
obtained to acquire his Interest, and (3) the amount of any qualified nonrecourse indebtedness encumbering the 
Property.  A Purchaser’s amount at risk will be reduced by the amount of any cash flow to such Purchaser and the 
amount of the Purchaser’s loss, and will be increased by the amount of the Purchaser’s income from the activity.  In 
the case of a like-kind exchange of property, it is expected that a Purchaser’s initial amount at risk will be computed 
by reference to the ending amount at risk in the Purchaser’s relinquished property.  Losses not allowed under the at-
risk provisions may be carried forward to subsequent taxable years and used when the amount at risk increases. 
Because the computation of the amount that a taxpayer is at risk will entail computations arising as a result of a 
taxpayer’s substituted tax basis in like-kind exchange replacement property, each Purchaser should consult his own 
tax advisor about the amount that a taxpayer will be considered at risk with regard to the holding of an Interest.  Tax 
Counsel will issue no opinion whether the Loan encumbering the Property will be qualified nonrecourse indebtedness 
that a Purchaser may include in such Purchaser’s basis for the Property.   
 
 Disposition of Interest.  If a Purchaser sells his Interest, he will recognize gain equal to the excess of the 
amount received over the Purchaser’s tax basis in his Interest.  Generally, gain from the disposition of an Interest is 
considered capital gain (except in the case of an owner who held his interest for sale to customers in the ordinary 
course of his business).  For a Purchaser who is an individual (or an estate or a trust) capital gain may be taxed at 
reduced rates if the Interest (and in the case of a like-kind exchange, to the extent of a carryover basis, the combined 
interest in the relinquished and replacement property) has been held for more than one year.  However, a Purchaser’s 
prior tax depreciation deductions on personal property (if any) are subject to tax at ordinary income rates to the extent 
that such prior deductions claimed do not exceed the Purchaser’s total gain from the disposition of personal property.  
If a Purchaser has claimed building depreciation on his Interest or his relinquished property, the lesser of the gain 
recognized or that portion of the amount realized from such a sale that is attributable to the Purchaser’s prior building 
depreciation will give rise to capital gain that is taxed at a 25% rate compared to the maximum 15% rate that applies 
to other capital gain income.  Gain or loss from the disposition of property used in a trade or business (and not 
constituting inventory) is considered “Section 1231” gain or loss.  A taxpayer must combine his Section 1231 gain or 
loss with any other Section 1231 gain or loss recognized during the year.  The net Section 1231 gain or loss recognized 
in any year is taxed as capital gain or ordinary loss, as the case may be although Section 1231 gain is recaptured as 
ordinary income to the extent that the taxpayer has unrecaptured Section 1231 losses for any of the preceding five 
years.  It is uncertain whether an Interest in the Property would be considered an asset held in a trade or business for 
purposes of Section 1231 and thus available for potentially favorable ordinary loss treatment.  In determining the 
amount realized on the sale of an Interest or the Property, a Purchaser must include the Purchaser’s share of the 
mortgage indebtedness on the Property.  As a result, it is possible that the gain realized upon the sale of an Interest or 
the Property may exceed the cash proceeds from the sale or even the income tax payable from the gain recognized. 
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Foreclosure.  In the event of a foreclosure of a mortgage on the Property, a Purchaser would realize gain in 
an amount equal to the excess (if any) of the Purchaser’s share of the outstanding mortgage over the Purchaser’s 
adjusted tax basis in the Property, even though the Purchaser might realize an economic loss upon such a foreclosure.  
The Purchaser could be required to pay income taxes with respect to such gain even though the Purchaser likely would 
not receive any cash distribution as a result of such foreclosure. 

 
Treatment of Gifts of Interests.  Generally, no gain or loss is recognized for federal income tax purposes 

as a result of a gift of property.  However, if a gift (including a charitable contribution) of an Interest is made at a time 
when a Purchaser’s share of the Property’s nonrecourse indebtedness exceeds a Purchaser’s adjusted tax basis in his 
Interest, the Purchaser may recognize gain for income tax purposes upon the transfer.   The gifts of an Interest also 
may be subject to a gift tax. 
 

Tax Elections.  As a direct owner of real property, each Purchaser will be required to make his own tax 
elections with regard to the Property.   

 
Method of Accounting.  A Purchaser will be required to report income under the Purchaser’s applicable 

accounting method. 
 
Alternative Minimum Tax.   Taxpayers may be subject to the alternative minimum tax in addition to the 

regular income tax. The alternative minimum tax applies to designated items of tax preference. The TCJA entirely 
eliminates the alternative minimum tax for regular C corporations. For noncorporate taxpayers, the TCJA increases 
the exemption amount and the threshold amount of income at which the exemption begins to phase out. The limitations 
and thresholds related to the payment of the alternative minimum tax are subject to change on an annual basis. Each 
Purchaser should consult with its tax advisors regarding the alternative minimum tax thresholds to determine if it will 
apply to such Purchaser’s investment in Interests. The limitations on the deduction of passive losses also apply for 
purposes of computing alternative minimum taxable income. For more information concerning tax preferences and 
the alternative minimum tax, prospective Purchasers should consult their own tax advisors. 
 

Activities Not Engaged in for Profit.  Under Section 183 of the Code, certain losses from activities not 
engaged in for profit are not allowed as deductions from other income.  The determination of whether an activity is 
engaged in for profit is based on all the facts and circumstances, and no one factor is determinative, although the 
Treasury Regulations indicate that an expectation of profit from the disposition of property will qualify as a profit 
motive.  Section 183 of the Code has a presumption that an activity is engaged in for profit if income exceeds 
deductions in at least three out of five consecutive years.  Although it is reasonable for a Purchaser to conclude that 
the Purchaser can realize a profit from an investment in an Interest as a result of cash flow and appreciation of the 
Property, there can be no assurance that a Purchaser will be found to be engaged in an activity for profit because the 
applicable test is based on the facts and circumstances existing from time to time. 
 
 Interest Incurred to Carry Tax-Exempt Securities.  Section 265(a)(2) of the Code disallows any 
deductions for interest paid by a taxpayer on indebtedness incurred or continued for the purpose of buying or carrying 
tax-exempt obligations.  The application of Section 265(a)(2) of the Code turns on each Purchaser’s purpose for 
acquiring an Interest.  Thus, Section 265(a)(2) of the Code might be applied to a Purchaser whose purpose for investing 
in an Interest rather than in a non-leveraged investment is to enable such Purchaser to continue to carry tax-exempt 
obligations.  Section 7701(f) of the Code directs the Treasury to issue regulations as may be appropriate to prevent 
the avoidance of provisions of the Code that deal with the linking of borrowings to investments through the use of 
related persons, pass-through entities or other intermediaries.  Therefore, the provisions of Section 265(a)(2) of the 
Code may be applied to a Purchaser if the Purchaser owns tax-exempt obligations or stock of a regulated investment 
company that distributes exempt interest dividends or if such obligations or stock are owned by a person, entity or 
other intermediary related to the Purchaser. 

 
Taxable Income in Excess of Cash Receipts.  It is possible that a Purchaser’s taxable income resulting from 

his Interest will exceed the amount of cash received by the Purchaser from the Interest.  This may occur because 
income from the Property may be used to fund nondeductible operating or capital expenses of the Property or reserves 
or applied to pay mortgage principal.  In addition, in the event the Master Tenant elects to defer payments of Rent, 
Purchasers may be required to recognize rental income in a year prior to when such rental income is actually paid.  
Thus, there may be years in which a Purchaser’s tax liability exceeds his share of cash from the Property, in which 
case a Purchaser may have to use funds from other sources to satisfy its tax liability associated with the Property.   
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Accuracy-Related Penalties and Penalties for the Failure to Disclose.  The Code provides that penalties 
are applied to any portion of any understatement that was attributable to: (i) negligence or disregard of rules or 
regulations; (ii) any substantial understatement of income tax or (iii) any substantial valuation misstatement.  A 20% 
accuracy-related penalty is imposed on (i) listed or (ii) reportable transactions having a significant tax avoidance 
purpose.  This penalty is increased to 30% if the transaction is not properly disclosed on the taxpayer’s federal income 
tax return.  Failure to disclose such a transaction can also prevent the applicable statute of limitations from running in 
certain circumstances and can subject the taxpayer to additional disclosure penalties ranging from $10,000 to 
$200,000, depending on the facts of the transaction.  Similarly, any interest attributable to unpaid taxes associated 
with an undisclosed reportable transaction may not be deductible for federal income tax purposes.  Negligence is 
generally any failure to make a reasonable attempt to comply with the provisions of the Code and the term “disregard” 
includes careless, reckless, or intentional disregard. 
 

A substantial understatement of income tax generally occurs if the amount of the understatement for the 
taxable year exceeds the greater of (i) 10% of the tax required to be shown on the return for the taxable year, or (ii) 
$5,000. In the case of a C corporation, a substantial understatement of income tax generally occurs if the amount of 
the understatement for the taxable year exceeds the lesser of (i) 10% of the tax required to be shown on the return for 
the taxable year (or if greater, $10,000) or (ii) $10,000,000. 
 

A substantial valuation misstatement occurs if the value of any property (or the adjusted basis) is 150% or 
more of the amount determined to be the correct valuation or adjusted basis.  The penalty generally doubles to 40% if 
the property’s valuation is misstated by 200% or more.  No penalty will be imposed unless the underpayment 
attributable to the substantial valuation misstatement exceeds $5,000 ($10,000 in the case of a C corporation). 
 

The term “reportable transaction” means any transaction with respect to which information is required to be 
included with a return or statement because, as determined under regulations prescribed under Code Section 6011, 
such transaction is of a type which the IRS determines as having a potential for tax avoidance or evasion. 

 
The term “listed transaction” means a reportable transaction which is the same as, or substantially similar to, 

a transaction specifically identified by the IRS as a tax avoidance transaction for purposes of Section 6011 of the 
Code. 
 

Except with respect to “tax shelters,” an accuracy-related penalty will not be imposed on an underpayment 
attributable to negligence, a substantial understatement of income tax, or a substantial valuation misstatement if it is 
shown that there was a reasonable cause for the underpayment and the taxpayer acted in good faith.  A “tax shelter” 
includes a partnership if a significant purpose of the partnership is the avoidance or evasion of tax.  In addition, an 
accuracy-related penalty will not be imposed on a reportable transaction or a listed transaction if it is shown that: (i) 
there is reasonable cause for the position, (ii) the taxpayer acted in good faith, (iii) the relevant facts of the transaction 
are adequately disclosed in accordance with the regulations prescribed under Section 6011 of the Code, (iv) there is 
or was substantial authority for such treatment, and (v) the taxpayer reasonably believed that such treatment was more 
likely than not correct. 

 
Reportable Transaction Disclosure and List Maintenance.  A taxpayer’s ability to claim privilege on any 

communication with a federally authorized tax preparer involving a tax shelter is limited.  In addition, taxpayers and 
material advisors must comply with disclosure and list maintenance requirements for reportable transactions.  It is 
believed that the sale of an Interest should not constitute a reportable transaction.   Accordingly, the Trust and the 
Sponsor do not plan to make any filings pursuant to these disclosure or list maintenance requirements.  There can be 
no assurances that the IRS will agree with this determination.  Significant penalties could apply if a party fails to 
comply with these rules, and such rules are ultimately determined to be applicable. 

 
 State and Local Taxes.  In addition to the federal income tax consequences described above, each Purchaser 
should consider the state tax consequences of an investment in an Interest.  A Purchaser will be subject to state income 
taxation in the state where the Property is located.  Each Purchaser should obtain the advice of his own tax advisor 
regarding the state and local income tax consequences of owning an Interest. 
 
 Several tax issues described in this Memorandum have not been definitively resolved by statutes, 
regulations, rulings, or judicial opinions.  Accordingly, no assurance can be given that the IRS and a court 
would accept the conclusions expressed herein or that such conclusions may not be changed by future 
administrative pronouncements, court decisions or legislation.  Each Purchaser must consult his own tax 
advisor about the tax consequences of an investment in an Interest. 



102 

 
 The Tax Opinion of Tax Counsel that is issued for a particular transaction is not intended or written to be 
used, and it cannot be used, by any Purchaser for the purpose of avoiding penalties that may be imposed under the 
Code.  The Tax Opinion is written to support the promotion or marketing of a particular transaction, and each 
Purchaser should seek advice based on the Purchaser’s particular circumstances from an independent tax advisor. 

 
TAX DISCLAIMER NOTICE 

 
Please note that the Tax Opinion, the summary set forth in “FEDERAL INCOME TAX CONSEQUENCES” 

and all other discussions of federal income tax matters set forth in this Memorandum have been written to support the 
marketing of the Interests and are not intended to be used and cannot be used by any Purchaser for purposes of avoiding 
penalties that may be imposed under federal tax law.  All prospective Purchasers must consult their own independent 
tax advisors regarding the federal income tax consequences of investing in the Interests in the context of their own 
particular circumstances and must represent that they have done so as a condition to investing in the Interests. 
 

ERISA CONSIDERATIONS 
 

The following is a summary of certain considerations associated with an investment in the Trust by Benefit 
Plan Investors.  The following is merely a summary of such considerations, however, and a complete discussion of the 
considerations associated is beyond the scope of this summary. 

Each Benefit Plan Investor considering investing the assets of an IRA, or a pension, profit sharing, 401(k), 
Keogh or other employee benefit plan in the Trust should satisfy himself that such investment is consistent with his 
fiduciary obligations under ERISA and other applicable law, is made in accordance with the documents and 
instruments governing the plan or IRA, including the plan’s investment policy, and satisfies the prudence and 
diversifications requirements of Sections 404(a)(1)(B) and 404(a)(1)(C) of ERISA.  Each Benefit Plan Investor should 
also determine that an investment in the Trust will not impair the liquidity of the plan or IRA and that, even though it 
is expected that the Interests will produce unrelated business taxable income for the Benefit Plan Investor, the purchase 
and holding of an Interest is still consistent with the fiduciary obligations of the Benefit Plan Investor.  See “FEDERAL 
INCOME TAX CONSEQUENCES” for a discussion of the unrelated business taxable income issues applicable to tax 
exempt Purchasers such as Benefit Plan Investors.  Each Benefit Plan Investor should also satisfy himself that he will 
be able to value the assets of the plan annually in accordance with ERISA requirements. 

Treatment of the Trust under ERISA 

ERISA and the Code do not define “plan assets.”  However, the DOL has issued the Plan Asset Rules 
concerning the definition of what constitutes the assets of an employee benefit plan.  The Plan Asset Rules provide 
that, as a general rule, the underlying assets and properties of corporations, partnerships, trusts and certain other entities 
in which a plan purchases an “equity interest” will be deemed, for purposes of ERISA, to be assets of the investing 
plan unless certain exceptions apply.  The Plan Asset Rules define an “equity interest” as any interest in an entity other 
than an instrument that is treated as indebtedness under applicable local law and which has no substantial equity 
features.  Interests in the Trust offered hereby should be treated as “equity interests” for purposes of the Plan Asset 
Rules. 

One exception to the look-through rule under the Plan Asset Rules provides that an investing plan’s assets 
will not include any of the underlying assets of an entity if at all times less than 25% of each class of “equity” interests 
in the entity are held by Benefit Plan Investors.  The Sponsor and the Signatory Trustee intend to take such steps as 
may be necessary to limit the ownership of Interests in the Trust by Benefit Plan Investors to less than 25% of the total 
amount of Interests, and thereby qualify for the 25% exemption.  If, however, neither this nor any other exemption 
under the Plan Asset Rules were available and the Trust were deemed to hold plan assets by reason of a Benefit Plan 
Investor’s investment in the Interests, such Purchaser’s indirect interest in the Property would be considered a plan 
asset.  In such event, the Property, transactions involving the Property and the persons with authority or control over 
and otherwise providing services with respect to the Property would be subject to the fiduciary responsibility 
provisions of Title I of ERISA and the prohibited transaction provisions of ERISA and Code Section 4975. 

Each Benefit Plan Investor that is a prospective Purchaser of an Interest in the Trust should consult with its 
counsel with respect to the potential applicability of ERISA and Code Section 4975 to such investment and determine 
on its own whether any exceptions or exemptions are applicable and whether all conditions of any such exceptions or 
exemptions have been satisfied.  Moreover, each Benefit Plan Investor should determine whether, under the general 
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fiduciary standards of investment prudence and diversification, an investment in an Interest is appropriate for the 
Benefit Plan Investor, taking into account the overall investment policy of such Purchaser and the composition of such 
Purchaser’s investment portfolio.  The sale of Interests in the Trust is in no respect a representation by the Sponsor, 
the Trust, their Affiliates or any other person that such an investment meets all relevant legal requirements with respect 
to investments by plans generally or that such an investment is appropriate for any particular plan. 

LITIGATION 
 

The Trust, Depositor and Signatory Trustee are newly formed entities and do not have any litigation pending 
against them as of the date of this Memorandum.   
 

REPORTS 
 

 The Trust will keep proper and complete records and books of account for the Property.  These books and 
records will be kept at the Trust’s principal place of business and will be available to Purchasers during reasonable 
business hours.  The Trust intends to obtain an audit of the Property’s cash flow (income and expenses) from a 
qualified CPA firm for the period starting with the initial closing of the Offering through the end of the calendar year 
in which the final closing of the Offering occurs.  Thereafter, the Trust will use good faith efforts to obtain such a cash 
flow audit on an annual basis, provided the cost does not exceed $5,000 per annum.  If the cost of such audit exceeds 
$5,000 per annum, the Signatory Trustee may poll Purchasers and will have the right, in its sole discretion, to obtain 
or not obtain such an audit.  This is intended to be an audit of the cash flow from the Property (income and expenses) 
and will not be prepared in accordance with GAAP or address Property valuation issues. 
 

TAX OPINION 
 

A Tax Opinion has been provided for certain tax issues set forth in this Memorandum regarding the Interests.  
A copy of the Tax Opinion is attached as Exhibit C. 
 

ADDITIONAL INFORMATION 
 

The Signatory Trustee will answer inquiries from prospective Purchasers concerning the Interests and other 
matters relating to the Offering, and the Signatory Trustee will afford prospective Purchasers the opportunity to obtain 
any additional information to the extent the Signatory Trustee possesses such information or can acquire such 
information without unreasonable effort or expense that is necessary to verify the information in this Memorandum. 
Prospective Purchasers are entitled to review copies of other material contracts relating to the matters described in this 
Memorandum. 

 
PRIOR PERFORMANCE OF CAPITAL SQUARE DST AFFILIATES 

 
 The information presented in Exhibit I represents the historical experience of DST programs 
sponsored by Capital Square. Purchasers should not assume that they will experience returns, if any, 
comparable to those experienced by investors in such prior DST programs. Purchasers will not acquire any 
ownership interest in any of the entities to which the information in Exhibit I relates. 

 
The tables in Exhibit I present Capital Square-sponsored DST programs, that, as of December 31, 2024, 

were operating and had completed their private placement offerings.  Going forward, Capital Square plans to obtain 
audited track records for its DST programs on an annual basis, beginning with the year ended December 31, 2025, 
and continuing each year thereafter. 
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TRUST AGREEMENT 

OF 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 

 

 

DATED AS OF  

October 29, 2025 

BY AND AMONG 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS HOLDINGS, LLC, 
a Delaware limited liability company 

 
AS DEPOSITOR 

 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS ST, LLC, 

a Delaware limited liability company 
 

AS SIGNATORY TRUSTEE 

 

AND 

SORENSEN ENTITY SERVICES LLC, 

AS DELAWARE TRUSTEE 



 

   

TRUST AGREEMENT 
OF 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST, 
A DELAWARE STATUTORY TRUST 

This TRUST AGREEMENT, dated as of October 29, 2025 (as the same may be amended 
or supplemented from time to time, this “Trust Agreement”), is made by and among CS1031 
Richmond Active Living Apartments Holdings, LLC, a Delaware limited liability company (the 
“Depositor”), CS1031 Richmond Active Living Apartments ST, LLC, a Delaware limited liability 
company (in its individual capacity, “Signatory Trustee”) as Signatory Trustee, Sorensen Entity 
Services LLC, a Delaware limited liability company (in its individual capacity, “Delaware 
Trustee”), as Delaware Trustee, and Justin Young, as Independent Trustee. 

RECITALS 

A. Depositor has acquired, will acquire or will contract to acquire the real estate more 
particularly described on Exhibit A, together with all buildings, structures, fixtures and 
improvements located thereon (collectively, the “Real Estate”).  

B. The Real Estate is subject to (or will hereafter become subject to) certain Financing 
Documents (as hereinafter defined) and the Master Lease (as hereinafter defined). 

C. The Depositor, Signatory Trustee and Delaware Trustee have formed a statutory 
trust in accordance with Chapter 38 of Title 12 of the Delaware Code, 12 Del. C. §3801, et seq. 
(the “Statutory Trust Act”). 

D. The Depositor will convey the Real Estate, or will cause the Real Estate to be 
conveyed, to the Trust (as hereinafter defined) in exchange for one hundred percent (100%) of the 
Beneficial Interests (as hereinafter defined) in the Trust issued to Depositor.   

E. It is anticipated that thereafter certain additional Investors (as hereinafter defined) 
will acquire the Beneficial Interests in the Trust in exchange for payment of money to the Trust 
and become Beneficial Owners (as hereinafter defined) in accordance with the provisions of this 
Trust Agreement.  In connection with the acquisition of the Beneficial Interests by the Investors, 
the Beneficial Interests held by Depositor will be redeemed by the Trust on a prorated basis. 

F. The Trust will retain CS1031 Richmond Active Living Apartments ST, LLC as the 
Signatory Trustee of the Trust to undertake certain actions and perform certain duties that would 
otherwise be performed by the Trust. 

G. The Trust will retain Justin Young as the Independent Trustee of the Trust to 
undertake certain actions and perform certain duties. 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 
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ARTICLE 1 
DEFINITIONS AND INTERPRETATION 

Definitions.  Capitalized terms used in this Trust Agreement shall have the following 
meanings, or if not defined in this Article I or elsewhere in this Trust Agreement, they shall have 
the meanings ascribed to them in the Financing Documents: 

“Affiliate” means, with respect to any specified Person, any other Person directly or 
indirectly controlling or controlled by or under direct or indirect common control with such 
specified Person.  For purposes of this definition, “control,” when used with respect to any 
specified Person, means the power to direct the management and policies of such Person, directly 
or indirectly, whether through the ownership of voting securities, by contract, or otherwise; and 
the terms “controlling” and “controlled” shall have meanings correlative to the foregoing.  Without 
limiting the generality of the foregoing, a Person shall be deemed to control any other Person in 
which it owns, directly or indirectly, ten percent (10%) or more of the ownership interests. 

“Beneficial Interest” means a beneficial interest in the Trust, as such term is used in the 
Statutory Trust Act. 

“Beneficial Owner” means each Person who, at the time of determination, holds a 
Beneficial Interest as reflected on the most recent Ownership Records. 

 “Business Day” is any day other than on Saturday, Sunday or legal holiday in the State of 
Delaware. 

“Certificate of Trust” means the certificate of trust of the Trust in substantially the form of 
Exhibit B. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Contribution Agreement” means that certain agreement of contribution to trust pursuant 
to which the Depositor contributes the Real Estate (or the right to acquire the Real Estate) to the 
Trust. 

“Delaware Trustee” means the Person serving, at the time of determination, as the 
Delaware Trustee under this Trust Agreement. As of the Effective Date, the Delaware Trustee is 
Sorensen Entity Services LLC. 

“Delaware Trustee Covered Expenses” has the meaning given to such term in Section 4.5. 

“Delaware Trustee Indemnified Persons” has the meaning given to such term in Section 
4.5. 

“Deposit Date” means December 17, 2025 (such date to be filled in once agreed to by the 
Depositor and the Signatory Trustee). 

“Depositor” has the meaning given to such term in the introductory paragraph hereof. 
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“Disposition” means any sale, disposition or exchange roll-up transaction pursuant to 
Section 721 of the Code with respect to the Trust Property. 

“Effective Date” means the date of this Trust Agreement as specified in the introductory 
paragraph hereof. 

“Exhibit” means an exhibit attached to this Trust Agreement, unless otherwise specified. 

“Financing Documents” means the Note, the Mortgage, the Loan Agreement, and any other 
documents or agreements contemplated by any of the foregoing or the interest rate swap 
arrangement or otherwise required by Lender in connection with the Loan (collectively, the 
“Financing Documents”) and any notes or other documents or agreements contemplated by any of 
the foregoing or the interest rate swap arrangement or agreements contemplated by any of the 
foregoing or the interest rate swap arrangement. 

“Independent Trustee” shall mean (a) a natural Person who is not (at the time of initial 
appointment as director or manager, or at any time while serving as a director or manager) and is 
not, has never been, and will not be (at any time while serving as a director or manager):  (i) a 
stockholder, partner, member or other equity owner, director (with the exception of serving as the 
Independent Director of the Trust), officer, employee, attorney or counsel of the Trust, Guarantor 
or any Affiliate of the Trust or Guarantor, (ii) a customer, supplier or other Person who derives 
any of its purchases or revenues from its activities with the Trust, Guarantor or any Affiliate of the 
Trust or Guarantor, (iii) a Person Controlling or under common Control with any such stockholder, 
partner, member or other equity owner, director, officer, customer, supplier or other Person, (iv) a 
member of the immediate family of any such stockholder, partner, member, equity owner, director, 
officer, employee, manager, customer, supplier or other Person, or (v) otherwise affiliated with the 
Trust, Guarantor or any stockholder, member, partner, director, officer, employee, attorney or 
counsel of the Trust or any Guarantor, and (b) has (i) prior experience as an independent director 
or independent manager for a corporation, a trust or a limited liability company whose charter 
documents required the unanimous consent of all independent directors or independent managers 
thereof before such corporation, trust or limited liability company could consent to the institution 
of bankruptcy or insolvency proceedings against it or could file a petition seeking relief under any 
applicable Federal or state law relating to bankruptcy and (ii) at least three (3) years of employment 
experience with one or more nationally-recognized professional service companies that provides, 
inter alia, professional independent directors or independent managers in the ordinary course of 
their respective business to issuers of securitization or structured finance instruments, agreements 
or securities or lenders originating commercial real estate loans for inclusion in securitization or 
structured finance instruments, agreements or securities and is at all times during his or her service 
as an Independent Trustee of the Trust an employee of such a company or companies.  A natural 
Person who otherwise satisfies the foregoing definition other than subclause (a)(i) of this definition 
by reason of being the Independent Trustee of a Special Purpose Entity affiliated with the Trust 
shall not be disqualified from serving as an Independent Trustee of the Trust, provided that the 
fees that such individual earns from serving as Independent Trustee of affiliates of the Trust in any 
given year constitute in the aggregate less than five percent (5%) of such individual’s annual 
income for that year. 
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As used in this definition and in the definition of “Special Purpose Entity,” the term 
“nationally recognized professional service company” shall mean Corporation Services Company, 
CT Corporation, Stewart Management Corporation, National Registered Agents, Inc. and 
Independent Director Services, Inc. and any other Person approved in writing by Lender. 

 
As of the Effective Date, the Independent Trustee is the Person named as such in the 

introductory paragraph to this Trust Agreement. 

“Investors” means the purchasers of Beneficial Interests in the Trust, excluding the 
Depositor. 

“Lender” means KeyBank National Association and/or Federal Home Loan Mortgage 
Corporation and their successors and/or assigns. 

“Loan” means that certain loan or loans payable to Lender in the approximate aggregate 
principal amount of $39,079,000 as evidenced and secured by the Financing Documents. 

“Loan Agreement” means that certain Multifamily Loan and Security Agreement 
evidencing the Loan between Lender and Trust. 

“Master Lease” means that master lease agreement relating to the Real Estate together with 
all amendments, supplements and modifications thereto. 

“Master Tenant” means the person identified as the tenant in the Master Lease. 

“Mortgage” means, collectively, the mortgages or deeds of trust, as the case may be, 
encumbering the Real Estate as security for the Loan. 

“Note” means, collectively, the note or notes evidencing the Loan. 

“Ownership Records” means the records maintained by the Signatory Trustee, 
substantially in the form of Exhibit C, indicating from time to time the name, mailing address, and 
Percentage Share of each Beneficial Owner, which records shall initially indicate the Depositor as 
the sole Beneficial Owner and shall be revised by the Signatory Trustee contemporaneously to 
reflect the issuance or transfer of Beneficial Interests in accordance with this Trust Agreement, 
changes in mailing addresses, or other changes. 

“Percentage Share” means, for each Beneficial Owner, the percentage of the aggregate 
Beneficial Interests in the Trust held by such Beneficial Owner as reflected on the most recent 
Ownership Records.  For the avoidance of doubt, the sum of the Percentage Share of the Beneficial 
Interests at all times shall be one hundred percent (100%). 

“Permitted Investment” has the meaning set forth in Section 7.2. 

“Person” means a natural person, corporation, limited partnership, general partnership, 
limited liability company, joint stock company, joint venture, association, company, trust, bank 
trust company, land trust, business trust, statutory trust or other organization, whether or not a legal 
entity, and a government or agency or political subdivision thereof. 
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“Purchase Agreement” means the purchase agreement and escrow instructions to be 
entered into by the Depositor and each Investor with respect to the acquisition of Beneficial 
Interests by the Investors. 

“Real Estate” has the meaning given to such term in Recital A hereof. 

“Regulations” means U.S. Treasury Regulations promulgated under the Code. 

“Reserves” has the meaning given to such term in Section 7.2. 

“Secretary of State” has the meaning given to such term in Section 2.1(b). 

“Section” means a section of this Trust Agreement, unless otherwise specified. 

“Securities Act” means the Securities Act of 1933, as amended. 

“Signatory Trustee” means the Person serving, at the time of determination, as the 
signatory trustee under this Trust Agreement.  As of the Effective Date, the signatory trustee is 
CS1031 Richmond Active Living Apartments ST, LLC. 

“Signatory Trustee Covered Expenses” has the meaning given to such term in Section 5.4. 

“Signatory Trustee Indemnified Persons” has the meaning given to such term in Section 
5.4. 

“Special Member” means, upon such person’s admission to the Signatory Trustee as a 
member of the Signatory Trust pursuant its limited liability company agreement, a person acting 
as a Springing Member of Signatory Trustee, in such person's capacity as a member of the 
Signatory Trustee. 

“Special Purpose Provisions” has the meaning given to such term in Section 10.11. 

“Springing LLC” has the meaning given to such term in Section 9.2. 

“Springing Member” means a Person who is not a member of the Signatory Trustee but 
who has signed its limited liability company agreement in order that, upon the conditions provided 
therein, such person can become the Special Member of Signatory Trustee without any delay in 
order that at all times the Signatory Trustee shall have at least one member. 

“Statutory Trust Act” has the meaning given to such term in Recital C hereof. 

 “Transaction Documents” means the Trust Agreement, the Contribution Agreement, each 
Purchase Agreement, the Master Lease, the Financing Documents, together with any other 
documents to be executed in furtherance of the investment activities of the Trust. 

“Transfer Distribution” has the meaning given to such term in Section 9.2. 
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“Trust” means CS1031 Richmond Active Living Apartments, DST, an irrevocable 
Delaware statutory trust formed by and in accordance with, and governed by, this Trust 
Agreement. 

“Trust Agreement” has the meaning given to such term in the introductory paragraph 
hereof. 

“Trust Estate” means all of the Trust’s right, title, and interest in and to the Master Lease, 
the Real Estate, and any and all other property and assets (whether tangible or intangible) in which 
the Trust at any time has any right, title or interest. 

“Trust Year” means (i) initially, the period of time commencing on the Deposit Date and 
ending on the date that is 12 months later and (ii) subsequently, each successive 12-month period 
thereafter. 

 

ARTICLE 2 
GENERAL MATTERS 

Section 2.1 Organizational Matters. 

(a) Sorensen Entity Services LLC is hereby appointed as the Delaware Trustee, 
and Sorensen Entity Services LLC hereby accepts such appointment.  The party named in the 
introductory paragraph of this Trust Agreement as the Independent Trustee is hereby appointed as 
the Independent Trustee, and hereby accepts such appointment.   

(b) The Depositor hereby authorizes and directs the Delaware Trustee to 
execute and file the Certificate of Trust in the office of the Secretary of State of the State of 
Delaware (the “Secretary of State”), and authorizes the Delaware Trustee to execute and file in the 
office of the Secretary of State such certificates as may from time to time be required under the 
Statutory Trust Act or any other Delaware law. 

(c) The name of the Trust is “CS1031 Richmond Active Living Apartments, 
DST.”  The Signatory Trustee shall have full power and authority, and is hereby authorized, to 
conduct the activities of the Trust, execute and deliver all documents (including, without 
limitation, the Transaction Documents) for or on behalf of the Trust, and cause the Trust to sue or 
be sued under its name. Any reference to the Trust shall be a reference to the statutory trust formed 
pursuant to the Certificate of Trust and this Trust Agreement and not to the Delaware Trustee or 
the Signatory Trustee individually or to the officers, agents or employees of the Trust, the 
Delaware Trustee or the Signatory Trustee. 

(d) The principal office of the Trust, and such additional offices as the 
Signatory Trustee may determine to establish, shall be located at such places inside or outside of 
the State of Delaware as the Signatory Trustee shall designate from time to time. As of the 
Effective Date, the principal office of the Trust is located c/o the Signatory Trustee at c/o Capital 
Square Realty Advisors, LLC, 4851 Lake Brook Drive, Glen Allen, Virginia 23060. 



  - 7 - 

(e) Legal title to the Trust Estate shall be vested in the Trust. 

(f) The Trust is an irrevocable Delaware statutory trust, and as such and subject 
to Section 9.1 hereof, it shall have a perpetual existence and may not be revoked by the Depositor, 
Signatory Trustee, Delaware Trustee or any other Person. 

Section 2.2 Declaration of Trust and Statement of Intent. 

(a) The Signatory Trustee hereby declares that it shall hold the Trust Estate in 
trust for the benefit of the Beneficial Owners upon the terms set forth in this Trust Agreement. 

(b) It is the intention of the parties that the Trust constitute a “statutory trust,” 
the Delaware Trustee is a “trustee,” and the Signatory Trustee is an “agent” of the Trust, the 
Beneficial Owners are “beneficial owners,” and this Trust Agreement is the “governing 
instrument” of the Trust, each within the respective meaning provided in the Statutory Trust Act. 

Section 2.3 Purposes.  The purposes of the Trust are to engage in the following 
activities:  (i) to acquire the Real Estate subject to (or to concurrently therewith enter into) the 
Master Lease and the Financing Documents; (ii) to hold for investment, lease, maintain and 
eventually dispose of the Real Estate; and (iii) to take only such other actions as the Signatory 
Trustee deems necessary or appropriate to carry out the foregoing. 

ARTICLE 3 
PROVISIONS RELATING TO THE LOAN AND TAX TREATMENT 

Section 3.1 Article 3 Supersedes All Other Provisions of this Trust Agreement.  This 
Article 3 contains certain provisions required by each Lender in connection with the Loan or 
intended to achieve the desired treatment of the Trust and Beneficial Interests for United States 
federal income tax purposes.  To the extent of any inconsistency between this Article 3 and any 
other provision of this Trust Agreement, this Article 3 shall supersede and be controlling; provided, 
for the avoidance of doubt, that nothing in this Article 3 shall limit or impair the Trust’s power and 
authority to execute and deliver, and to perform its obligations under (to the extent not in violation 
of this Article 3), the Transaction Documents, and further provided that the requirements of this 
Article 3 shall be enforceable to the maximum extent permissible under the Statutory Trust Act. 

Section 3.2 Provisions Relating to Loan.  

(a) This Section 3.2 is intended to qualify the Trust as a “Single Purpose Entity” 
for purposes of the Loan; provided, however, that the provisions of this Section 3.2 shall be of no 
further force and effect at any time when no portion of the Loan is outstanding.  The terms of this 
Trust Agreement are further limited by and subject to the provisions of the Financing Documents 
while the Loan (or any portion thereof) is outstanding. 

(b) So long as any portion of the Loan is outstanding the Trust shall be a Single 
Purpose Entity.  Capitalized terms used in this subsection (b) that are not defined herein shall have 
the meaning set forth in the Loan Documents. With respect to the Trust, a “Single Purpose Entity” 
means a Delaware statutory trust that, at all times since its formation and thereafter: 
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(1) It will not engage in any business or activity, other than the 
ownership, or (as to the Borrower if Borrower is a DST, subject to 
the Master Lease) operation and maintenance of the Mortgaged 
Property and activities incidental thereto; 

(2) It will not acquire, own, hold, lease, operate, manage, maintain, 
develop or improve any assets other than the Mortgaged Property 
and such Personalty as may be necessary for the operation of the 
Mortgaged Property and will conduct and operate its business as 
presently conducted and operated; 

(3) It will preserve its existence as an entity duly organized, validly 
existing and in good standing (if applicable) under the laws of the 
jurisdiction of its formation or organization and will do all things 
necessary to observe organizational formalities; 

(4) It will not merge or consolidate with any other Person; 

(5) Except as a result of a Conversion Transfer or with respect to 
Transfers permitted under the Loan Documents, it It will not take 
any action to dissolve, divide or create divisions, wind-up, terminate 
or liquidate in whole or in part; to sell, transfer or otherwise dispose 
of all or substantially all of its assets; to change its legal structure; 
transfer or permit the direct or indirect transfer of any partnership, 
membership or other equity interests, as applicable, other than 
Transfers permitted under this Loan Agreement (including without 
limitation, Transfers of beneficial interests in Borrower (if Borrower 
is a DST) permitted by Section 7.03(c), to the extent applicable); 
issue additional partnership, membership or other equity interests, 
as applicable, or seek to accomplish any of the foregoing; 

(6) It will not, without the prior unanimous written consent of all of 
Borrower’s, Master Tenant’s (if Borrower is a DST) or SPE Equity 
Owner’s, as applicable, partners, members, or shareholders, as 
applicable, and, if applicable, the prior unanimous written consent 
of 100% of the members of the board of directors or of the board of 
Managers of Borrower or the SPE Equity Owner or in the event the 
Borrower is a DST, without the unanimous written consent of all of 
the Borrower’s trustees, including without limitation, the 
Independent Trustee, and such other entities as may be required 
under the Trust Agreement or other organizational documents or at 
law, take any of the following actions: 

(A) File any insolvency, or reorganization case or 
proceeding, to institute proceedings to have Borrower, 
Master Tenant (if Borrower is a DST) or any SPE Equity 
Owner be adjudicated bankrupt or insolvent. 
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(B) Institute proceedings under any applicable 
insolvency law. 

(C) Seek any relief under any law relating to relief from 
debts or the protection of debtors. 

(D) Consent to the filing or institution of a Bankruptcy 
against Borrower, Master Tenant (if Borrower is a DST) or 
any SPE Equity Owner. 

(E) File a petition seeking, or consent to, reorganization 
or relief with respect to Borrower, Master Tenant (if 
Borrower is a DST) or any SPE Equity Owner under any 
applicable federal or state law relating to bankruptcy or 
insolvency. 

(F) Seek or consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator, custodian, or any 
similar official for Borrower or Master Tenant (if Borrower 
is a DST) or a substantial part of its, or in the event Borrower 
is a DST, Master Tenant’s property or for any SPE Equity 
Owner or a substantial part of its property. 

(G) Make any assignment for the benefit of creditors of 
Borrower, Master Tenant (if Borrower is a DST) or any SPE 
Equity Owner. 

(H) Admit in writing Borrower’s, Master Tenant’s (if 
Borrower is a DST) or any SPE Equity Owner’s inability to 
pay its debts generally as they become due. 

(I) Take action in furtherance of any of the foregoing. 

 

(7) Except as permitted under the Loan Documents or with Lender’s 
prior written consent, it will not amend or restate its organizational 
documents if such change would cause the provisions set forth in 
those organizational documents not to comply with the requirements 
set forth in Section 6.13 of the Loan Agreement; 

(8) It will not own any subsidiary or make any investment in, any other 
Person; provided that, if Borrower is a DST, the performance by the 
Borrower of its obligations under the Master Lease or the Loan 
Documents will not be deemed to breach this provision; 
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(9) Except as permitted under the Loan Documents, it will not 
commingle its assets with the assets of any other Person and will 
hold all of its assets in its own name; 

(10) It will not, or in the event Borrower is a DST, permit Master Tenant 
to, incur any debt, secured or unsecured, direct or contingent 
(including guaranteeing any obligation), other than the following: 

(A) The Indebtedness, the Senior Indebtedness, if 
applicable, and any further indebtedness as described in 
Section 11.11 with regard to Supplemental Instruments. 

 
(B) Customary unsecured trade payables incurred in the 

ordinary course of owning and operating the Mortgaged Property, 
provided such trade payables meet the following conditions:  
 

(1) They are not evidenced by a promissory 
note. 

 
(2) They are paid within 60 days of the date 

incurred. 
 

(3) In the aggregate, they do not exceed at any 
time the Trade Payables Maximum. 

 
(C) through (H) are reserved. 

 
(I) And in the case of the Master Tenant, the payment of 

Rent under the Master Lease. 

 

(11) It will maintain its records, books of account, bank accounts, 
financial statements, accounting records and other entity documents 
separate and apart from those of any other Person and will not list 
its assets as assets on the financial statement of any other Person; 
provided, however, that Borrower’s (or Master Tenant’s, as 
applicable) assets may be included in a consolidated financial 
statement of its Affiliate provided that (A) appropriate notation will 
be made on such consolidated financial statements to indicate the 
separateness of Borrower (or Master Tenant, as applicable) from 
such Affiliate and to indicate that Borrower’s (or Master Tenant’s, 
as applicable) assets and credit are not available to satisfy the debts 
and other obligations of such Affiliate or any other Person, and (B) 
such assets will also be listed on Borrower’s (or Master Tenant’s, as 
applicable) own separate balance sheet; provided, further, however, 
that if Borrower is a DST, this will have no impact on the ability of 
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the applicable owner of a beneficial interest in Borrower to treat 
such owner as owning an undivided interest in the Borrower’s assets 
for income tax purposes; 

(12) Except for capital contributions or capital distributions permitted 
under the terms and conditions of its organizational documents, it 
will only enter into any contract or agreement with any general 
partner, member, shareholder, principal or Affiliate of Borrower, 
Master Tenant if Borrower is a DST or any Guarantor, or any 
general partner, member, principal or Affiliate thereof, upon terms 
and conditions that are commercially reasonable and substantially 
similar to those that would be available on an arm’s-length basis 
with third parties; provided that if Borrower is a DST, the Master 
Lease will not be deemed to violate this provision; 

(13) It will not maintain its assets in such a manner that will be costly or 
difficult to segregate, ascertain or identify its individual assets from 
those of any other Person; 

(14) Except as contemplated by the Loan Documents for each of the 
following, it will not assume or guaranty the debts or obligations of 
any other Person, hold itself out to be responsible for the debts of 
another Person, pledge its assets to secure the obligations of any 
other Person or otherwise pledge its assets for the benefit of any 
other Person, or hold out its credit as being available to satisfy the 
obligations of any other Person: 

(A) Any guaranty that has been executed and delivered 
in connection with the Note. 

(B) and (C) are reserved.; 

(15) It will not make or permit to remain outstanding any loans or 
advances to any other Person except for those investments permitted 
under the Loan Documents and will not buy or hold evidence of 
indebtedness issued by any other Person (other than cash or 
investment-grade securities); 

(16) It will file its own tax returns separate from those of any other 
Person, unless Borrower or Master Tenant, as applicable, (A) is 
treated as a “disregarded entity” for tax purposes and is not required 
to file tax returns under applicable law or (B) is required by 
applicable law to file consolidated tax returns, and will pay any taxes 
required to be paid under applicable law; 

(17) It will hold itself out to the public as a legal entity separate and 
distinct from any other Person and conduct its business solely in its 
own name, will correct any known misunderstanding regarding its 
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separate identity and will not identify itself or any of its Affiliates as 
a division or department of any other Person; 

(18) It will maintain adequate capital for the normal obligations 
reasonably foreseeable in a business of its size and character and in 
light of its contemplated business operations and will pay its debts 
and liabilities from its own assets as such debts and liabilities 
become due; provided, however, that nothing in this Section 
6.13(a)(xviii) will require any member or partner of Borrower, 
Master Tenant (if Borrower is a DST), as applicable, or any 
Borrower Principal to make any equity contribution to Borrower or 
Master Tenant, as applicable, or any other person; 

(19) It will allocate fairly and reasonably shared expenses with Affiliates 
(including shared office space) and use separate stationery, invoices 
and checks bearing its own name; 

(20) It will pay (or cause the Master Tenant if Borrower is a DST or 
Property Manager, as applicable, or in the alternative and if 
Borrower is a DST, the Signatory Trustee may, or may cause or 
permit the Master Tenant, to pay on behalf of Borrower from 
Borrower’s funds) its own liabilities (including salaries of its own 
employees) from its own funds; provided, however, nothing in this 
Section 6.13(a)(xx) will require any member or partner of Borrower, 
Master Tenant (if Borrower is a DST), as applicable, or any 
Borrower Principal to make any equity contribution to Borrower or 
Master Tenant, as applicable, or any other person; 

(21) It will not acquire obligations or securities of its partners, members, 
shareholders, or Affiliates, as applicable; 

(22) Except as contemplated or permitted by the property management 
agreement with respect to the Property Manager or any Master 
Lease, it will not permit any Affiliate or constituent party, other than 
Signatory Trustee, if Borrower is a DST, Master Tenant if Borrower 
is a DST, and Property Manager, independent access to its bank 
accounts; 

(23) It will maintain a sufficient number of employees (if any) in light of 
its contemplated business operations and pay the salaries of its own 
employees, if any, only from its own funds; provided, however, 
nothing in this Section 6.13(a)(xxiii) will require any member or 
partner of Borrower, Master Tenant (if Borrower is a DST), as 
applicable, or any Borrower Principal to make any equity 
contribution to Borrower or Master Tenant, as applicable, or any 
other person; 
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(24) If Borrower is a DST, Borrower will have independent director or 
manager and the Master Tenant will have two springing members; 

(25) If Borrower is a DST, such entity will have at all times an 
Independent Trustee; 

(26) If Borrower is a DST, and in the event of a Conversion Transfer, the 
applicable entity will have at least one member that must comply 
with this Section 6.13, including the requirement for a SPE Equity 
Owner, had the Lender required one had the Borrower not originally 
been a DST, and the Sponsor must continue to have Control over 
the Borrower upon a Conversion; 

(27) If the Master Tenant is a single member limited liability company, 
such entity must comply with the requirements of this Section 
6.13(a), including the requirements of Section 6.13(a)(xxiv), for a 
single member limited liability company, and Master Tenant will 
cause to be delivered Delaware single member limited liability 
company opinions acceptable in all respects to Lender; 

(28) It will preserve its existence and remain in good standing under the 
laws of jurisdiction in which it is organized (except, in the case of 
the Borrower, as a result of a Conversion Transfer, after which the 
Springing LLC must preserve its existence and remain in good 
standing under the laws of jurisdiction in which it is organized); 

(29) If Borrower is a DST, it will do all things necessary to observe 
organizational formalities and will not take any actions in violation 
of or inconsistent with the terms and provisions of the Trust 
Agreement or other applicable organizational documents;  

(c) So long as any portion of the Loan is outstanding: 

(1) the trustees of the Trust shall not take any action which, under this 
Trust Agreement requires the unanimous affirmative vote of such 
trustees unless at the time of such action there is at least one (1) 
Independent Trustee then serving in such capacity and such 
Independent Trustee voted in favor of taking such action; 

(2) no resignation or removal of an Independent Trustee, and no 
appointment of a successor Independent Trustee, shall be effective 
until such successor shall have executed a counterpart to this Trust 
Agreement; provided, however, that no Independent Trustee shall 
resign or be removed, and no successor Independent Trustee shall 
be appointed unless the Trust provides Lender with at least fifteen 
(15) days prior written notice of any such proposed resignation or 
removal and the identity of any such successor Independent Trustee, 
together with a certification that such successor satisfies the 
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requirements for an Independent Trustee set forth in this Trust 
Agreement; 

(3) in the event of a vacancy in the position of Independent Trustee, the 
trustees of the Trust shall, subject to the preceding clause (2), 
appoint a successor Independent Trustee as soon as practicable; 

(4) to the fullest extent permitted by law and notwithstanding any duty 
existing at law or equity, the Independent Trustees shall consider 
only the interests of the Trust, including Lender and its other 
creditors, in acting or otherwise voting on the matters referred to in 
Sections 3.2(c)(7), (8) or (9) below; 

(5) except for duties to the Trust as set forth in the immediately 
preceding clause (4) (including duties to the owners of the Trust and 
the Trust’s creditors solely to the extent of their respective economic 
interests in the Trust but excluding (A) all other interests of the 
owners of the Trust, (B) the interests of other Affiliates of the Trust, 
and (C) the interests of any group of Affiliates of which the Trust is 
a part), the Independent Trustees shall not have any fiduciary duties 
to the owners of the Trust or any other Person bound by this Trust 
Agreement; provided, however, the foregoing shall not eliminate the 
implied contractual covenant of good faith and fair dealing.  To the 
fullest extent permitted by law, including Section 3806(e) of the Act, 
the Independent Trustee shall not be liable to the Trust, the 
Signatory Trustee or any other Person bound by this Trust 
Agreement for breach of contract or breach of duties (including 
fiduciary duties), unless the Independent Trustee acted in bad faith 
or engaged in willful misconduct.; 

(6) all right, power and authority of the Independent Trustee shall be 
limited to the extent necessary to exercise those rights and perform 
those duties specifically set forth in this Trust Agreement.  
Notwithstanding any other provision of this Trust Agreement to the 
contrary, the Independent Trustee, in its capacity as the Independent 
Trustee, may only act, vote or otherwise participate in those matters 
referred to in Section 3.2(c)(7),(8) or (9) or as otherwise specifically 
required by this Trust Agreement; 

(7) shall not, without the unanimous written consent of Signatory 
Trustee and all of the Trust's trustees (including, without limitation, 
the Independent Trustee), and such other entities as may be required 
under the Trust Agreement or other organizational documents or at 
law: (A) institute proceedings to have the Trust be adjudicated 
bankrupt or insolvent, or consent to the institution of bankruptcy or 
insolvency proceedings against the Trust or file a petition seeking, 
or consent to, reorganization or relief with respect to the Trust under 
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any applicable federal, state, local or foreign law relating to 
bankruptcy, (B) consent to the appointment of a receiver, liquidator, 
assignee, trustee, sequestrator (or other similar official) of the Trust 
or a substantial part of its property, (C) make any assignment for the 
benefit of creditors of the Trust, (D) admit in writing the Trust’s 
inability to pay its debts generally as they become due, or (E) declare 
or effectuate a moratorium on the payment of any obligation, or take 
action in furtherance of any such action; 

(8) shall not, without the prior written consent of Lender and the 
Independent Trustee, amend, modify or restate this Trust Agreement 
or its other organizational documents if such change would modify 
or conflict with any of the requirements set forth in this Section 3.2 
or any other provisions hereof required by the Financing 
Documents; and 

(9) without the unanimous consent of all of its trustees (including the 
Independent Trustee) will not take any action that might reasonably 
be expected to cause the Trust to become insolvent. 

Failure of the Signatory Trustee to comply with any of the foregoing covenants or any other 
covenants contained in this Trust Agreement shall not affect the status of the Trust as a separate 
legal entity or the limited liability of the Beneficial Owners. 

(d) So long as any portion of the Loan is outstanding: 

(1) neither such entity shall acquire, lease, or operate any real property, 
personal property, or assets other than, pursuant to the Master Lease, 
the fee or leasehold interest in the Mortgaged Property, as 
applicable; 

(2) neither such entity shall acquire, own, operate, or participate in any 
business other than, as lessor pursuant to the Master Lease, the 
leasing, ownership, management, operation, and maintenance of the 
Mortgaged Property; 

(3) neither such entity shall commingle its assets or funds with those of 
any other Person, unless such assets or funds can easily be 
segregated and identified in the ordinary course of business from 
those of any other Person; 

(4) each such entity shall maintain its financial statements, accounting 
records, and other partnership, real estate investment trust, limited 
liability company, or corporate documents, as the case may be, 
separate from those of any other Person (unless such entity’s assets 
are included in a consolidated financial statement prepared in 
accordance with generally accepted accounting principles); 
provided the beneficial interest holders of Borrower may also 
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include their share of the assets on their personal financial 
statements; 

(5) each such entity shall have no material financial obligation under 
any indenture, mortgage, deed of trust, deed to secure debt, loan 
agreement, other agreement or instrument to which it is a party or 
by which it is otherwise bound, or to which the Mortgaged Property 
is subject or by which it is otherwise encumbered, other than: 

(A) unsecured trade payables incurred in the ordinary 
course of the operation of the Mortgaged Property (exclusive of 
amounts (i)to be paid out of the Replacement Reserve Account or 
Repairs Escrow Account, or (ii)for rehabilitation, restoration, 
repairs, or replacements of the Mortgaged Property or otherwise 
approved by Lender) so long as such trade payables (1)are not 
evidenced by a promissory note, (2)are payable within sixty (60) 
days of the date incurred, and (3)as of any date, do not exceed, in 
the aggregate, two percent (2%) of the original principal balance of 
the Mortgage Loan; provided, however, that otherwise compliant 
outstanding trade payables may exceed two percent (2%) up to an 
aggregate amount of four percent (4%) of the original principal 
balance of the Mortgage Loan for a period (beginning on or after the 
Effective Date) not to exceed ninety (90) consecutive days; 

(B) if the Security Instrument grants a lien on a leasehold 
estate, Borrower’s obligations as lessee under the ground lease 
creating such leasehold estate; 

(C) obligations under the Loan Documents and 
obligations secured by the Mortgaged Property to the extent 
permitted by the Loan Documents; and 

(D)  obligations under the Permitted Encumbrances; 

(6) neither Borrower nor Master Lessee shall assume, guaranty, or 
pledge its assets to secure the liabilities or obligations of any other 
Person (except, with respect to Borrower only, in connection with 
the Mortgage Loan or other mortgage loans that have been paid in 
full or collaterally assigned to Lender, including in connection with 
any Consolidation, Extension and Modification Agreement or 
similar instrument) or hold out its credit as being available to satisfy 
the obligations of any other Person; 

(7) neither Borrower nor Master Lessee shall make loans or advances 
to any other Person; 

(8) other than the Master Lease, neither Borrower nor Master Lessee 
shall enter into, or become a party to, any transaction with any 
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Borrower Affiliate (or Affiliate of an Master Lessee), except in the 
ordinary course of business and on terms which are no more 
favorable to any such Borrower Affiliate (or Affiliate of an Master 
Lessee) than would be obtained in a comparable arm’s-length 
transaction with an unrelated third party, provided that neither 
Borrower’s acquisition of the Mortgaged Property nor Borrower’s 
entry into and performance of its obligations under the Master Lease 
Documents shall be deemed to breach this covenant; 

(9) Borrower shall have at all times an Independent Trustee in 
compliance with the provisions of Section 4.01(a)(3); or 

(10) neither Borrower nor Master Lessee shall Divide. 

Section 3.3 Provisions Relating to Tax Treatment. 

(a) It is the intention of the parties hereto that the Trust shall constitute 
an investment trust pursuant to Section 301.7701-4(c) of the Regulations and each Beneficial 
Owner shall be treated as a “grantor” within the meaning of Code Section 671.  As such, the parties 
further intend that each Beneficial Owner shall be treated for federal income tax purposes as if it 
holds a direct ownership interest in the Real Estate.  Each Beneficial Owner agrees to report its 
interest in the Trust in a manner consistent with the foregoing and otherwise not to take any action 
that would be inconsistent with the foregoing.  None of the Delaware Trustee, the Signatory 
Trustee, the Independent Trustee, the Beneficial Owners and/or the Trust shall have power and 
authority, or shall be authorized, and each of them is hereby expressly prohibited from taking, and 
none of them shall be allowed to take, any of the following actions: 

(1) sell, transfer, exchange or otherwise dispose of the 
Real Estate except in accordance with Article 9; 

(2) reinvest any monies of the Trust, except to make 
modifications or repairs to the Real Estate permitted hereunder or in 
accordance with Section 5.2; 

(3) renegotiate the terms of the Loan or enter into new 
financing; 

(4) renegotiate the Master Lease or enter into new leases, 
except in the case of the Master Tenant’s bankruptcy or insolvency; 

(5) make modifications to the Real Estate (other than 
minor non-structural modifications) unless required by law; 

(6) accept any capital from a Beneficial Owner (other 
than capital, including existing reserves, contributed by the 
Depositor in connection with the original contribution of the Trust 
Estate and capital from an Investor paid in accordance with the 
investment in the Beneficial Interests made pursuant to the 
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Memorandum that will be distributed to the Depositor to redeem its 
Beneficial Interest or to fund reserves or pay fees and expenses 
related to the offering of the Beneficial Interests); or 

(7) take any other action which would in the opinion of 
tax counsel to the Trust cause the Trust to be treated as a business 
entity for federal income tax purposes if the effect would be that 
such action or actions would constitute a power under the Trust 
Agreement to “vary the investment of the certificate holders” under 
Section 301.7701-4(c)(1) of the Regulations and Rev. Rul. 2004-86. 

The Trust shall hold the Trust Estate for investment purposes and only lease the Real Estate to the 
Master Tenant.  The activities of the Trust with respect to the Trust Estate shall be limited to the 
activities which are customary services in connection with the maintenance and repair of the Real 
Estate and none of the Delaware Trustee, the Beneficial Owners, the Signatory Trustee nor their 
agents shall provide non-customary services, as such term is defined in Code Sections 512 and 856 
and Rev. Rul. 75-374, 1975-2 C.B. 261.  The Trust shall conduct no business other than as 
specifically set forth in, or permitted by, this Section 3.3.  Without limiting the generality of the 
foregoing, (i) none of the Delaware Trustee, the Signatory Trustee, the Beneficial Owners and the 
Trust shall have any power or authority to undertake any actions that are not permitted to be 
undertaken by an entity that is treated as a “trust” within the meaning of Section 301.7701-4 of the 
Regulations and not treated as a “business entity” within the meaning of Section 301.7701-3 of the 
Regulations, and (ii) this Trust Agreement shall be interpreted and enforced so as to be in 
compliance with the requirements of Rev. Rul. 2004-86, 2004-2 C.B. 191. 

For federal income tax purposes, the Trust is intended to be and shall constitute an investment trust 
pursuant to Section 301.7701-4(c) of the Regulations and a “grantor trust” under Subpart E of Part 
1, Subchapter J of the Code (Code Sections 671 - 679) and shall not constitute a “business entity.” 

ARTICLE 4 
CONCERNING THE DELAWARE TRUSTEE 

Section 4.1 Power and Authority.  The Delaware Trustee shall have the power and 
authority, and is hereby authorized and empowered, to (i) accept legal process served on the Trust 
in the State of Delaware; and (ii) execute any certificates that are required to be executed under 
the Statutory Trust Act and file such certificates in the office of the Secretary of State, (iii) execute, 
solely in its capacity as trustee for and on behalf of the Trust, any document of title or other 
document relating to the Real Estate, as determined by the Signatory Trustee to be required or 
advisable under any applicable law of the jurisdiction where the Real Estate is located; and (iv) 
take such action or refrain from taking such action under this Trust Agreement as may be directed 
in a writing delivered to the Delaware Trustee by the Signatory Trustee; provided, however, that 
the Delaware Trustee shall not be required to take or to refrain from taking any such action if the 
Delaware Trustee shall believe, or shall have been advised by counsel, that such performance is 
likely to involve the Delaware Trustee in personal liability or to result in personal liability to the 
Delaware Trustee or is contrary to the terms of this Trust Agreement or of any document 
contemplated hereby to which the Trust or the Delaware Trustee is or becomes a party or is 
otherwise contrary to law. The Signatory Trustee agrees not to instruct the Delaware Trustee to 



  - 19 - 

take any action, or to refrain from taking any action, that is contrary to the terms of (i) this Trust 
Agreement or of any document contemplated hereby to which the Trust or the Delaware Trustee 
is or becomes a party, (ii) the Financing Documents, or (iii) applicable law.  Other than as expressly 
provided for in this Trust Agreement, the Delaware Trustee shall have no duty to take any action 
for or on behalf of the Trust. 

Section 4.2 Delaware Trustee May Request Direction.  If at any time the Delaware 
Trustee determines that it requires or desires guidance regarding the application of any provision 
of this Trust Agreement or any other document, or regarding action that must or may be taken in 
connection herewith or therewith, or regarding compliance with any direction it received 
hereunder, then the Delaware Trustee may deliver a notice to a court of competent jurisdiction 
requesting written instructions as to the desired course of action, and such instructions from the 
court shall constitute full and complete authorization and protection for actions taken and other 
performance by the Delaware Trustee in reliance thereon.  Until the Delaware Trustee has received 
such instructions after delivering such notice, it shall be fully protected in refraining from taking 
any action with respect to the matters described in such notice. 

Section 4.3 Delaware Trustee’s Capacity.  In accepting the trust hereby created, 
Sorensen Entity Services LLC acts solely as Delaware Trustee hereunder and not in its individual 
capacity, and all Persons having any claim against the Delaware Trustee by reason of the 
transactions contemplated by this Trust Agreement, the Transaction Documents, or any other 
document shall look only to the Trust Estate for payment or satisfaction thereof.  Notwithstanding 
any provision of this Trust Agreement or any other document to the contrary, under no 
circumstances shall Sorensen Entity Services LLC, in its individual capacity or in its capacity as 
Delaware Trustee, (i) have any duty to choose or supervise, nor shall it have any liability for the 
actions or inactions of, the Signatory Trustee or any officer, manager, employee, or other Person 
(other than Sorensen Entity Services LLC and its own employees), or (ii) be liable or responsible 
for, or obligated to perform, any contract, representation, warranty, obligation or liability of the 
Trust, the Signatory Trustee, or any officer, manager, employee, or other Person (other than 
Sorensen Entity Services LLC and its own employees); provided, however, that this limitation 
shall not protect Sorensen Entity Services LLC against any liability to the Beneficial Owners to 
which it would otherwise be subject by reason of its willful misconduct, bad faith, fraud or gross 
negligence in the performance of its duties under this Trust Agreement. 

Section 4.4 Duties.  None of the Delaware Trustee or any successor Delaware Trustee 
shall have any duty or obligation under or in connection with this Trust Agreement, the Trust, or 
any transaction or document contemplated hereby, except as expressly provided by the terms of 
this Trust Agreement, and no implied duties or obligations shall be read into this Trust Agreement 
against the Delaware Trustee or any successor Delaware Trustee.  The right of the Delaware 
Trustee or any successor Delaware Trustee to perform any discretionary act enumerated herein 
shall not be construed as a duty.  To the fullest extent permitted by applicable law, including 
without limitation Section 3806 of the Statutory Trust Act, the Delaware Trustee’s or any successor 
Delaware Trustee's duties (including fiduciary duties) and liabilities relating thereto to the Trust 
and the Beneficial Owners shall be restricted to those duties (including fiduciary duties) expressly 
set forth in this Trust Agreement and liabilities relating thereto. 
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Section 4.5 Indemnification.  The Beneficial Owners, jointly and severally, hereby 
agree to: (i) reimburse the Delaware Trustee or any successor Delaware Trustee for all reasonable 
expenses (including reasonable fees and expenses of counsel and other professionals), incurred in 
connection with the negotiation, execution, delivery, or performance of, or exercise of rights or 
powers under, this Trust Agreement; (ii) the fullest extent permitted by law, indemnify, defend 
and hold harmless the Delaware Trustee and/or any successor Delaware Trustee, and the officers, 
directors, employees and agents of the Delaware Trustee and/or any successor Delaware Trustee 
(collectively, including the Delaware Trustee and/or any successor Delaware Trustee in its 
individual capacity, the “Delaware Trustee Indemnified Persons”) from and against any and all 
losses, damages, liabilities, claims, actions, suits, costs, expenses, disbursements (including the 
reasonable fees and expenses of counsel and other professionals), taxes and penalties of any kind 
and nature whatsoever (collectively, “Delaware Trustee Covered Expenses”), to the extent that 
such Delaware Trustee Covered Expenses arise out of or are imposed upon or asserted at any time 
against any such Delaware Trustee Indemnified Persons, including without limitation on the basis 
of ordinary negligence on the part of any such Delaware Trustee Indemnified Persons, with respect 
to or in connection with this Trust Agreement, the Trust, or any transaction or document 
contemplated hereby; provided, however, that the Beneficial Owners shall not be required to 
indemnify a Delaware Trustee Indemnified Person for Delaware Trustee Covered Expenses to the 
extent such Delaware Trustee Covered Expenses result from the willful misconduct, bad faith, 
fraud or gross negligence of such Delaware Trustee Indemnified Person; and (iii) the fullest extent 
permitted by law, advance to each such Delaware Trustee Indemnified Person any Delaware 
Trustee Covered Expenses incurred by such Delaware Trustee Indemnified Person in defending 
any claim, demand, action, suit or proceeding, in connection with this Trust Agreement, the Trust, 
or any transaction or document contemplated hereby, prior to the final disposition of such claim, 
demand, action, suit or proceeding upon receipt by any Beneficial Owner of an undertaking, by or 
on behalf of such Delaware Trustee Indemnified Person, to repay such amount if a court of 
competent jurisdiction renders a final, nonappealable judgment that includes a specific finding of 
fact that such Delaware Trustee Indemnified Person is not entitled to be indemnified therefor under 
this Section 4.5.  The obligations of the Beneficial Owners under this Section 4.5 shall survive the 
resignation or removal of the Delaware Trustee, shall survive the dissolution and termination of 
the Trust, and shall survive the termination, amendment, supplement, and/or restatement of this 
Trust Agreement.  Notwithstanding the above, in all cases, the indemnification provided under this 
Section 4.5 shall be limited to, and only paid out of, the Trust Estate.  

Section 4.6 Removal; Resignation; Succession.  The Delaware Trustee may resign at 
any time by providing written notice to the Signatory Trustee, such resignation to be effective upon 
the acceptance of appointment by a successor Delaware Trustee as hereinafter provided.  The 
Signatory Trustee may at any time remove the Delaware Trustee for cause by providing written 
notice to the Delaware Trustee, such removal to be effective upon the acceptance of appointment 
by a successor Delaware Trustee as hereinafter provided.  Cause shall only result from the willful 
misconduct, bad faith, fraud or gross negligence of the Delaware Trustee.  In case of the removal 
or resignation of a Delaware Trustee, and with the prior written consent of Lender while the Loan 
is outstanding, the Signatory Trustee may appoint a successor by written instrument.  If a successor 
Delaware Trustee shall not have been appointed within fifteen (15) days after the giving of such 
notice, the Delaware Trustee or any of the Beneficial Owners may apply to any court of competent 
jurisdiction in the United States to appoint a successor Delaware Trustee to act until such time, if 
any, as a successor shall have been appointed as provided above; provided the Lender approves 
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such appointment during any period in which the Loan remains outstanding.  Any successor so 
appointed by such court shall immediately and without further act be superseded by any successor 
appointed as provided above within one year from the date of the appointment by such court.  Any 
successor, however appointed, shall execute and deliver to its predecessor Delaware Trustee an 
instrument accepting such appointment, and thereupon such successor, without further act, shall 
become vested with all the estates, properties, rights, powers, duties and trusts of the predecessor 
Delaware Trustee in the trusts hereunder with like effect as if originally named the Delaware 
Trustee herein; but upon the written request of such successor, such predecessor shall execute and 
deliver an instrument transferring to such successor, upon the trusts herein expressed, all the 
estates, properties, rights, powers, duties and trusts of such predecessor, and such predecessor shall 
duly assign, transfer, deliver and pay over to such successor all monies or other property then held 
by such predecessor upon the trusts herein expressed.  Any right of the Beneficial Owners against 
a predecessor Delaware Trustee in its individual capacity shall survive the resignation or removal 
of such predecessor, shall survive the dissolution and termination of the Trust, and shall survive 
the termination, amendment, supplement, and/or restatement of this Trust Agreement. 

Any successor Delaware Trustee, however appointed, shall be a bank or trust 
company satisfying the requirements of Section 3807(a) of the Statutory Trust Act.  Any 
corporation into which the Delaware Trustee may be merged or converted or with which it may be 
consolidated, or any corporation resulting from any merger, conversion or consolidation to which 
such Delaware Trustee shall be a party, or any corporation to which substantially all the corporate 
trust business of the Delaware Trustee may be transferred, shall, subject to the preceding sentence, 
be the Delaware Trustee under this Trust Agreement without further act. 

Section 4.7 Fees and Expenses.  Sorensen Entity Services LLC shall receive as 
compensation for its services hereunder such fees as have been separately agreed upon between 
Depositor and Sorensen Entity Services LLC.  The Delaware Trustee shall not have any obligation 
by virtue of this Trust Agreement to spend any of its own funds, or to take any action that could 
result in its incurring any cost or expense. 

Section 4.8 Indemnification Subordinate.  Notwithstanding anything to the contrary 
contained in this Article 4, so long as any portion of the Loan is outstanding: (A) any 
indemnification set forth in this Trust Agreement shall be fully subordinate to the Loan and shall 
not constitute a claim against the Trust in the event its cash flow is insufficient to pay its 
obligations, nor shall it constitute a claim against any beneficial owner of an interest in the Trust 
and (B) no indemnity payment from funds of the Trust shall be payable from amounts allocable to 
any Lender pursuant to the Financing Documents.   

ARTICLE 5 
CONCERNING THE SIGNATORY TRUSTEE  

AND THE INDEPENDENT TRUSTEE  

Section 5.1 Power and Authority.  The investment activities and affairs of the Trust shall 
be managed exclusively by or under the direction of the Signatory Trustee.  The Signatory Trustee 
shall have the power and authority, and is hereby authorized and empowered, to take title to the 
Trust Estate as trustee to the Trust, to manage the Trust Estate and the investment activities and 
affairs of the Trust, subject to and in accordance with the terms and provisions of this Trust 
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Agreement and the Financing Documents, provided that the Signatory Trustee shall have no power 
to engage on behalf of the Trust in any activities that the Trust could not engage in directly.  The 
Signatory Trustee shall have the power and authority, and is hereby authorized, empowered, and 
directed by the Trust, to enter into, execute and deliver, and to cause the Trust to perform its 
obligations under, each of the Transaction Documents to which the Trust is or becomes a party or 
signatory. 

Section 5.2 Signatory Trustee’s Capacity.  The Signatory Trustee acts solely as an agent 
of the Trust and not in its individual capacity, and all Persons having any claim against the 
Signatory Trustee by reason of the transactions contemplated by this Trust Agreement, the 
Transaction Documents, or any other document shall look only to the Trust Estate for payment or 
satisfaction thereof.  Notwithstanding any provision of this Trust Agreement to the contrary, the 
Signatory Trustee shall not have any liability to any Person except for its own willful misconduct, 
bad faith, fraud or gross negligence. 

Section 5.3 Duties. 

(a) The Signatory Trustee has primary responsibility for performing the 
administrative actions set forth in this Section 5.3.  In addition, the Signatory Trustee shall have 
the obligations with respect to a potential Disposition of the Trust Estate set forth in Article 9.  The 
Signatory Trustee shall not have any duty or obligation under or in connection with this Trust 
Agreement, the Trust, or any transaction or document contemplated hereby, except as expressly 
provided by the terms of this Trust Agreement, and no implied duties or obligations shall be read 
into this Trust Agreement against the Signatory Trustee.  The right of the Signatory Trustee to 
perform any discretionary act enumerated herein shall not be construed as a duty.  To the fullest 
extent permitted by applicable law, including without limitation Section 3806 of the Statutory 
Trust Act, the Signatory Trustee’s duties (including fiduciary duties) and liabilities relating thereto 
to the Trust and the Beneficial Owners shall be restricted to those duties (including fiduciary 
duties) expressly set forth in this Trust Agreement and liabilities relating thereto. 

(b) The Signatory Trustee shall, on behalf of the Trust, enter into the 
Contribution Agreement with the Depositor, of even date herewith, for purposes of issuing the 
Beneficial Interests to the Depositor. 

(c) Without limiting the generality of Section (a) above, the Signatory Trustee, 
for and on behalf of the Trust, is hereby authorized and directed to take each of the following 
actions necessary to conserve and protect the Trust Estate (subject to and in accordance with the 
terms and provisions of the Financing Documents): 

(1) receiving the contribution of the Real Estate subject to, and 
assuming, the Master Lease and the Loan or, in the event that the Depositor 
contributes the right to acquire the Real Estate (versus the Real Estate itself), 
receive the contribution of such right to acquire the Real Estate, to take title 
to the Real Estate as trustee for the Trust, and to enter into the Master Lease 
and the Loan on the terms negotiated and agreed to by the Depositor; 
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(2) entering into, delivering and complying with the terms of the 
Financing Documents; 

(3) collecting rents and making distributions in accordance with 
Article 6; 

(4) entering into any agreement for purposes of completing tax-
free exchanges of real property with a Qualified Intermediary as defined in. 
Section 1.1031(k) - 1(g)(4) of the Regulations; 

(5) notifying the relevant parties of any default by them under 
the Transaction Documents; 

(6) entering into and complying with the terms of the Master 
Lease, including making any repairs or maintenance with respect to the Real 
Estate required to be undertaken by the landlord in accordance with the 
terms of the Master Lease; and 

(7) solely to the extent necessitated by the bankruptcy or 
insolvency of the Master Tenant or any other tenant of the Real Estate, if 
the Trust has not terminated under Section 9.2, entering into a new lease 
with respect to the Real Estate. 

The foregoing notwithstanding, under no circumstances shall the power or authority of the 
Signatory Trustee include the ability to take any actions which would cause the Trust to cease to 
constitute an “investment trust” within the meaning of Section 301.7701-4(c) of the Regulations.  
The power and authority of the Signatory Trustee shall be strictly and narrowly construed so as to 
preserve and protect the status of the Trust as an “investment trust” for federal income tax 
purposes. 

(d) The Signatory Trustee shall keep customary and appropriate books and 
records relating to the Trust and the Trust Estate and shall certify reports regarding same to the 
Lender, if required by the Financing Documents.  The Signatory Trustee shall maintain appropriate 
books and records in order to provide reports of income and expenses to each Beneficial Owner as 
necessary for such Beneficial Owner to prepare his/her income tax returns regarding the Trust 
Estate.  The Signatory Trustee may, at its election, enter into one or more service agreements with 
third parties or an affiliate of the Signatory Trustee, including Capital Square Realty Advisors, 
LLC or an affiliate thereof, to provide reporting and asset management services to the Signatory 
Trustee to assist the Signatory Trustee in providing such services. 

(e) The Signatory Trustee shall promptly furnish, or require its third party 
servicing contractors to furnish, to the Beneficial Owners copies of all reports, notices, requests, 
demands, certificates, financial statements and any other writings required to be distributed to them 
pursuant to the Transaction Documents, unless the Signatory Trustee reasonably believes the same 
to have been sent directly to the Beneficial Owners, and promptly shall furnish, or require its third 
party servicing contractors to furnish, to the Lender those documents as required by the Financing 
Documents. 
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(f) The Signatory Trustee shall not be required to act or refrain from acting 
under this Trust Agreement, the Master Lease or the Financing Documents if the Signatory Trustee 
reasonably determines, or has been advised by counsel, that such action or inaction may result in 
personal liability, unless the Signatory Trustee is indemnified by the Trust and the Beneficial 
Owners against any liability and costs (including reasonable legal fees and expenses) which may 
result in a manner and form reasonably satisfactory to the Signatory Trustee.  

(g) The Signatory Trustee shall not, on its own behalf (in contrast to actions 
that the Signatory Trustee is required to perform on behalf of the Trust), have any duty to (i) file, 
record or deposit any document or to maintain any such filing, recording or deposit or to refile, 
rerecord or redeposit any such document, (ii) obtain or maintain any insurance on the Real Estate, 
(iii) maintain the Real Estate, (iv) pay or discharge any tax levied against any part of the Trust 
Estate, (v) confirm, verify, investigate or inquire into the failure to receive any reports or financial 
statements from any party obligated under the Financing Documents to provide such, or (vi) 
inspect the Real Estate at any time or to ascertain or inquire as to the performance or observance 
of any of the covenants of any Person under the Financing Documents. 

(h) The Signatory Trustee shall manage, control, dispose of or otherwise deal 
with the Trust Estate consistent with its duties to conserve and protect the Trust Estate, subject to 
any restrictions required by the Financing Documents or the Master Lease, or otherwise provided 
in this Trust Agreement. 

(i) The Signatory Trustee shall provide to each Person who becomes a 
Beneficial Owner a copy of this Trust Agreement at or before the time such Person becomes a 
Beneficial Owner. 

(j) The Signatory Trustee shall provide to the Delaware Trustee a copy of the 
Ownership Records contemporaneously with each revision thereto. 

Section 5.4 Indemnification.  The Beneficial Owners, jointly and severally, hereby 
agree to (i) reimburse the Signatory Trustee for all reasonable expenses (including reasonable fees 
and expenses of counsel and other professionals), incurred in connection with the negotiation, 
execution, delivery, or performance of, or exercise of rights or powers under, this Trust Agreement, 
(ii) to the fullest extent permitted by law, indemnify, defend and hold harmless the Signatory 
Trustee, and the officers, directors, employees and agents of the Signatory Trustee (collectively, 
including the Signatory Trustee, the “Signatory Trustee Indemnified Persons”) from and against 
any and all losses, damages, liabilities, claims, actions, suits, costs, expenses, disbursements 
(including the reasonable fees and expenses of counsel and other professionals), taxes and 
penalties of any kind and nature whatsoever (collectively, “Signatory Trustee Covered Expenses”), 
to the extent that such Signatory Trustee Covered Expenses arise out of or are imposed upon or 
asserted at any time against any such Signatory Trustee Indemnified Persons, including without 
limitation on the basis of ordinary negligence on the part of any such Signatory Trustee 
Indemnified Persons, with respect to or in connection with this Trust Agreement, the Trust, or any 
transaction or document contemplated hereby; provided, however, that the Beneficial Owners shall 
not be required to indemnify a Signatory Trustee Indemnified Person for Signatory Trustee 
Covered Expenses to the extent such Signatory Trustee Covered Expenses result from the willful 
misconduct, bad faith, fraud or gross negligence of such Signatory Trustee Indemnified Person, 
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and (iii) to the fullest extent permitted by law, advance to each such Signatory Trustee Indemnified 
Person any Signatory Trustee Covered Expenses incurred by such Signatory Trustee Indemnified 
Person in defending any claim, demand, action, suit or proceeding, in connection with this Trust 
Agreement, the Trust, or any transaction or document contemplated hereby, prior to the final 
disposition of such claim, demand, action, suit or proceeding upon receipt by any Beneficial Owner 
of an undertaking, by or on behalf of such Signatory Trustee Indemnified Person, to repay such 
amount if a court of competent jurisdiction renders a final, nonappealable judgment that includes 
a specific finding of fact that such Signatory Trustee Indemnified Person is not entitled to be 
indemnified therefor under this Section 5.4.  The obligations of the Beneficial Owners under this 
Section 5.4 shall survive the resignation or removal of the Signatory Trustee, shall survive the 
dissolution and termination of the Trust, and shall survive the termination, amendment, 
supplement, and/or restatement of this Trust Agreement.  Notwithstanding the above, in all cases, 
the indemnification provided under this Section 5.4 shall be limited to, and only paid out of, the 
Trust Estate.  Notwithstanding anything to the contrary contained in this Section 5.4, so long as 
any portion of the Loan is outstanding: (A) any indemnification set forth in this Trust Agreement 
shall be fully subordinate to the Loan and shall not constitute a claim against the Trust in the event 
its cash flow is insufficient to pay its obligations, nor shall it constitute a claim against any 
beneficial owner of an interest in the Trust and (B) no indemnity payment from funds of the Trust 
shall be payable from amounts allocable to the Lender pursuant to the Financing Documents.   

Section 5.5 Fees and Expenses.  The Signatory Trustee shall receive as compensation 
for its services as Signatory Trustee hereunder an annual fee in an amount up to $1,800 and an 
annual asset management fee in the amount of up to $166,500 and the additional fee contemplated 
by Section 9.4.  The Signatory Trustee shall not have any obligation by virtue of this Trust 
Agreement to spend any of its own funds, or to take any action that could result in its incurring 
any cost or expense.  Notwithstanding the foregoing, so long as any portion of the Loan is 
outstanding: (A) any payment obligation to Signatory Trustee shall be fully subordinate to the 
Loan and shall not constitute a claim against the Trust in the event its cash flow is insufficient to 
pay its obligations, nor shall it constitute a claim against any beneficial owner of an interest in the 
Trust and (B) no payment obligation to Signatory Trustee shall be payable from amounts allocable 
to the Lender pursuant to the Financing Documents.   

Section 5.6 Disposition of Trust Estate by Signatory Trustee Is Binding.  Any 
Disposition or other conveyance of the Trust Estate or any part thereof by the Signatory Trustee 
made for and on behalf of the Trust pursuant to the terms of this Trust Agreement shall bind the 
Trust and the Beneficial Owners and be effective to transfer or convey all rights, title and interest 
of the Trust and the Beneficial Owners in and to the Trust Estate. 

Section 5.7 Removal/Resignation; Succession.  The Signatory Trustee may resign at 
any time by providing prior written notice to the Delaware Trustee, such resignation to be effective 
upon the acceptance of appointment by a successor Signatory Trustee as hereinafter provided; 
provided, however, that at any time the Loan is outstanding, the Signatory Trustee may not resign 
without the prior consent of each Lender.  The Delaware Trustee may at any time remove the 
Signatory Trustee for cause by providing written notice to the Signatory Trustee, such removal to 
be effective upon the acceptance of appointment by a successor Signatory Trustee as hereinafter 
provided; provided, however, that at any time any Loan is outstanding, the Signatory Trustee may 
not be removed without the prior consent of each Lender.   Cause shall only result from the willful 
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misconduct, bad faith, fraud or gross negligence of the Signatory Trustee.  In case of the removal 
or resignation of the Signatory Trustee, the Delaware Trustee, with the prior written consent of the 
Lender while the Loan is outstanding, may appoint a successor by written instrument.  If a 
successor Signatory Trustee shall not have been appointed within fifteen (15) days after the giving 
of such notice, the Signatory Trustee or any of the Beneficial Owners may apply to any court of 
competent jurisdiction in the United States to appoint a successor Signatory Trustee to act until 
such time, if any, as a successor shall have been appointed as provided above, provided that the 
Lender approves such appointment during any period in which the Loan is outstanding.  Any 
successor so appointed by such court shall immediately and without further act be superseded by 
a successor appointed as provided above within one (1) year from the date of the appointment by 
such court.  Any successor, however appointed, shall execute and deliver to its predecessor 
Signatory Trustee an instrument accepting such appointment, and thereupon such successor, 
without further act, shall become vested with all the rights, powers and duties of the predecessor 
Signatory Trustee in the trusts hereunder with like effect as if originally named the Signatory 
Trustee herein; but upon the written request of such successor, such predecessor shall execute and 
deliver an instrument transferring to such successor, upon the trusts herein expressed, all the rights, 
powers and duties of such predecessor.  Any right of the Beneficial Owners against a predecessor 
Signatory Trustee in its individual capacity shall survive the resignation or removal of such 
predecessor Signatory Trustee, shall survive the dissolution and termination of the Trust, and shall 
survive the termination, amendment, supplement, and/or restatement of this Trust Agreement.  
Notwithstanding any provisions of this Trust Agreement, so long as any obligation evidenced or 
secured by any of the Financing Documents remains outstanding, the Signatory Trustee or any 
replacement signatory trustee shall be an entity that complies with the special purpose entity 
requirements set forth in the Financing Documents, with an independent manager or director (as 
set forth in the Financing Documents).   

Section 5.8 Independent Trustee.  The Independent Trustee is appointed to serve as 
trustee of the Trust for the purpose of satisfying the Lender’s requirement that the Trust have an 
Independent Trustee, as herein defined.  It is understood and agreed by the parties hereto that the 
Independent Trustee shall not have any of the duties or liabilities of the Delaware Trustee or the 
Signatory Trustee.  The duties and obligations, and the authority, of the Independent Trustee shall 
be limited to:  (i) consenting or not consenting to any proposed action of the Trust as provided in 
Article 3 of this Trust Agreement; and (ii) upon written notice from Lender or Investors, effecting 
a Transfer Distribution and related actions pursuant to Section 9.2 of this Trust Agreement if the 
Signatory Trustee fails to do so.  To the extent that, at law or in equity, the Independent Trustee 
has duties (including fiduciary duties) and liabilities relating thereto to the Trust or the Investors, 
it is hereby understood and agreed by the other parties hereto that such duties and liabilities are 
replaced by the duties and liabilities of the Independent Trustee expressly set forth in this Trust 
Agreement.     

Section 5.9 Indemnification.  The Beneficial Owners, jointly and severally, hereby 
agree to (i) reimburse the Independent Trustee for all reasonable expenses (including reasonable 
fees and expenses of counsel and other professionals), incurred in connection with the negotiation, 
execution, delivery, or performance of, or exercise of rights or powers under, this Trust Agreement, 
(ii) to the fullest extent permitted by law, indemnify, defend and hold harmless the Independent 
Trustee from and against any and all losses, damages, liabilities, claims, actions, suits, costs, 
expenses, disbursements (including the reasonable fees and expenses of counsel and other 
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professionals), taxes and penalties of any kind and nature whatsoever (collectively, “Independent 
Trustee Covered Expenses”), to the extent that such Independent Trustee Covered Expenses arise 
out of or are imposed upon or asserted at any time against any such Independent Trustee, including 
without limitation on the basis of ordinary negligence on the part of any such Independent Trustee, 
with respect to or in connection with this Trust Agreement, the Trust, or any transaction or 
document contemplated hereby; provided, however, that the Beneficial Owners shall not be 
required to indemnify the Independent Trustee for Independent Trustee Covered Expenses to the 
extent such Independent Trustee Covered Expenses result from the willful misconduct, bad faith, 
fraud or gross negligence of the Independent Trustee, and (iii) to the fullest extent permitted by 
law, advance to the Independent Trustee any Independent Trustee Covered Expenses incurred by 
the Independent Trustee in defending any claim, demand, action, suit or proceeding, in connection 
with this Trust Agreement, the Trust, or any transaction or document contemplated hereby, prior 
to the final disposition of such claim, demand, action, suit or proceeding upon receipt by any 
Beneficial Owner of an undertaking, by or on behalf of the Independent Trustee, to repay such 
amount if a court of competent jurisdiction renders a final, nonappealable judgment that includes 
a specific finding of fact that the Independent Trustee is not entitled to be indemnified therefor 
under this Section 5.9.  The obligations of the Beneficial Owners under this Section 5.9 shall 
survive the resignation or removal of the Independent Trustee, shall survive the dissolution and 
termination of the Trust, and shall survive the termination, amendment, supplement, and/or 
restatement of this Trust Agreement.  Notwithstanding the above, in all cases, the indemnification 
provided under this Section 5.9 shall be limited to, and only paid out of, the Trust Estate.  
Notwithstanding anything to the contrary contained in this Section 5.9, so long as any portion of 
the Loan is outstanding: (A) any indemnification set forth in this Trust Agreement shall be fully 
subordinate to the Loan and shall not constitute a claim against the Trust in the event its cash flow 
is insufficient to pay its obligations, nor shall it constitute a claim against any beneficial owner of 
an interest in the Trust and (B) no indemnity payment from funds of the Trust shall be payable 
from amounts allocable to the Lender pursuant to the Financing Documents.   

ARTICLE 6 
BENEFICIAL INTERESTS 

Section 6.1 Issuance of Beneficial Ownership Interests. 

(a) The Depositor shall convey the Real Estate, or shall cause the Real Estate 
to be conveyed, to the Trust, and the Trust shall convey to Depositor all the Beneficial Interests in 
the Trust.  All Beneficial Interests shall constitute a single, and the only, class of interest in the 
Trust.  Without limitation, there may be no other classes of interest in the Trust, without the prior 
written consent of each Lender. 

(b) Any Beneficial Owner shall be deemed, by virtue of a valid Purchase 
Agreement for Beneficial Interest referenced therein, to have agreed, accepted and become bound 
by, and subject to, the provisions of this Trust Agreement.  Each Beneficial Owner hereby 
acknowledges and agrees that, in its capacity as a Beneficial Owner, it has no ability either to (i) 
petition for a partition of the assets of the Trust, (ii) file a petition in bankruptcy on behalf of the 
Trust, or (iii) take any action that consents to, aids, supports, solicits or otherwise cooperates in 
the filing of an involuntary bankruptcy proceeding involving the Trust. 
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Section 6.2 Ownership Records.  The Signatory Trustee shall at all times be the Person 
at whose office a Purchase Agreement may be presented or surrendered for registration of transfer 
or for exchange and where notices and demands to or upon the Trust in respect of a Purchase 
Agreement may be served. The Signatory Trustee shall keep Ownership Records, which shall 
include records of the transfer and exchange of Beneficial Interests.  Notwithstanding any 
provision of this Trust Agreement to the contrary, transfer of a Beneficial Interest in the Trust, or 
of any right, title or interest therein, shall occur only upon and by virtue of the entry of such transfer 
in the Ownership Records.  In the event of any transfer permitted under the terms of this Trust 
Agreement, the Signatory Trustee shall issue a new Purchase Agreement setting forth the current 
Percentage Share in the Trust held by such new Beneficial Owner, and if applicable the Signatory 
Trustee shall issue a new Purchase Agreement setting forth the Beneficial Interest retained by any 
transferring Beneficial Owner.  Except as specifically permitted by this Article 6, the Beneficial 
Interests shall be non-transferable and may not be negotiated, endorsed or otherwise transferred to 
a holder. 

Section 6.3 Additional Conditions to Transfer.  The Signatory Trustee’s consent to any 
proposed transfer hereunder is subject to the satisfaction of the following as determined in the sole 
discretion of the Signatory Trustee: (A) that such proposed transfer complies with all transfer 
restrictions and requirements set forth in the Financing Documents and does not itself or in 
combination with any other prior transfer or proposed transfer constitute an event of default under 
the Financing Documents; (B) that such proposed transfer would not result in the Trust having to 
register as an investment company under the Investment Company Act of 1940, as amended, or 
require the Trust or any Trustee to register as an investment adviser under the Investment Advisers 
Act of 1940, as amended; and (C) that such proposed transfer does not cause the property of the 
Trust to become "plan assets" (as defined in the Plan Asset Rules) subject to the fiduciary standards 
of Part 4 of Subtitle B of Tile I of ERISA and Code Section 4975. 

Section 6.4 Restrictions on Transfer.  Subject to compliance with applicable securities 
laws, the Financing Documents, and this Section 6.1, Section 6.4, Section 6.5, and Section 6.6 of 
this Trust Agreement, all or any portion of the Beneficial Interest of any Beneficial Owner (other 
than Depositor) may be assigned or transferred without the prior consent of any of the Trust, the 
Delaware Trustee, the Signatory Trustee, or the other Beneficial Owners.  All expenses of any 
such transfer shall be paid by the assigning or transferring Beneficial Owner.   

Section 6.5 Conditions to Admission of New Beneficial Owners.  Subject to Sections 
6.1 of this Trust Agreement, any assignee or transferee of a Beneficial Owner, except Investors 
that purchased Beneficial Interests pursuant to a Purchase Agreement, shall only become a 
Beneficial Owner upon such assignee’s or transferee’s written acceptance and adoption of this 
Trust Agreement, as manifested by its execution and delivery to the Signatory Trustee of an 
executed agreement substantially in the form of Exhibit D. 

Section 6.6 Limit on Number of Beneficial Owners.  Notwithstanding anything to the 
contrary in this Trust Agreement, at no time shall the number of Beneficial Owners exceed one 
thousand nine hundred fifty (1,950) Persons; however, so long as the Loan is outstanding, the 
number of Beneficial Owners shall not exceed two hundred fifty (250) Persons.  Any transfer that 
results in a violation of the preceding sentence shall, to the fullest extent permitted by law, be null, 
void and of no effect whatsoever. 
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Section 6.7 Representations and Acknowledgements of Beneficial Owners.  Each 
Beneficial Owner hereby represents and warrants that it (i) is not acquiring its Beneficial Interest 
with a view to any distribution thereof in a transaction that would violate the Securities Act or the 
securities laws of any state of the United States; and (ii) is aware of the restrictions on transfer that 
are applicable to the Beneficial Interests and will not offer, sell, pledge or otherwise transfer its 
Beneficial Interest except in compliance with all applicable securities laws and regulations and 
this Trust Agreement.  Each Beneficial Owner hereby acknowledges that (y) other than with 
respect to the initial issuance thereof by the Signatory Trustee and by the Depositor to the Investors 
pursuant to the terms of the Memorandum and applicable securities laws, no Beneficial Interest 
may be sold, transferred or otherwise disposed of unless expressly permitted hereunder and it is 
registered or qualified under the Securities Act and all other applicable laws of any applicable 
jurisdiction or an exemption therefrom is available in accordance with all other laws of any 
applicable jurisdiction; and (z) no Beneficial Interest has been or is expected to be registered under 
the Securities Act, and accordingly, all Beneficial Interests are subject to restrictions on transfer. 

Section 6.8 Status of Relationship.  The Beneficial Owners are not liable for any 
liabilities or obligations of the Trust or the trustees of the Trust or for the performance of this Trust 
Agreement.  This Trust Agreement shall not be interpreted to impose a partnership or joint venture 
relationship on the Beneficial Owners either at law or in equity.  Accordingly, no Beneficial Owner 
shall have any liability for the debts or obligations incurred by any other Beneficial Owner, with 
respect to the Trust Estate, or otherwise, and no Beneficial Owner shall have any authority, other 
than as specifically provided herein, to act on behalf of any other Beneficial Owner or to impose 
any obligation on any other Beneficial Owner with respect to the Trust Estate.  Neither the power 
to give direction to the Delaware Trustee, the Signatory Trustee, or any other Person nor the 
exercise thereof by any Beneficial Owner shall cause such Beneficial Owner to have duties 
(including fiduciary duties) or liabilities relating thereto to the Trust or to any Beneficial Owner. 

Section 6.9 No Legal Title to Trust Estate.  The Beneficial Owners shall not have legal 
title to the Trust Estate.  The death, incapacity, dissolution, termination, or bankruptcy of any 
Beneficial Owner shall not result in the termination or dissolution of the Trust. 

Section 6.10 In-Kind Distributions.  Except as expressly provided herein, no Beneficial 
Owner (i) has an interest in specific Trust property or (ii) shall have any right to demand and 
receive from the Trust an in-kind distribution of the Trust Estate or any portion thereof.  In 
addition, each Beneficial Owner expressly waives any right, if any, under the Statutory Trust Act 
to seek a judicial dissolution of the Trust, to terminate the Trust, or, to the fullest extent permitted 
by law, to partition the Trust Estate. 

Section 6.11 Rights and Powers of Beneficial Owners.  The Beneficial Owners shall only 
have the right to receive distributions from the Trust as a result of the operations or Disposition of 
the Real Estate.  The Beneficial Owners shall not have the right or power to direct in any manner 
the Trust or the Signatory Trustee in connection with the operation of the Trust or the actions of 
the Delaware Trustee or the Signatory Trustee.  In addition, the Beneficial Owners shall not have 
the right or power to: 

(a) Contribute additional assets to the Trust; 
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(b) Be involved in any manner in the operation or management of the Trust or 
its assets; 

(c) Cause the Trust to negotiate or re-negotiate loans or leases; or 

(d) Cause the Trust to sell its assets and re-invest the proceeds of such sale. 

ARTICLE 7 
DISTRIBUTIONS AND REPORTS 

Section 7.1 Payments From Trust Estate Only.  All payments to be made by the 
Signatory Trustee under this Trust Agreement shall be from the Trust Estate. 

Section 7.2 Distributions in General.  The Signatory Trustee shall distribute (or cause 
its third party servicing contractors to distribute on the Signatory Trustee’s behalf) all available 
cash to the Beneficial Owners in accordance with their Percentage Shares on a monthly basis, after 
paying all amounts due under the Financing Documents and all other expenses of the Trust then 
due, and after paying or reimbursing the Signatory Trustee for any fees or expenses paid by the 
Signatory Trustee on behalf of the Trust and retaining such additional amounts as the Signatory 
Trustee determines, or the Lender has determined under the Transaction Documents, are necessary 
to pay anticipated ordinary current and future Trust expenses (“Reserves”).  Reserves and any 
other cash retained pursuant to this paragraph shall be invested by the Signatory Trustee only in 
short-term obligations of (or guaranteed by) the United States, or any agency or instrumentality 
thereof and in certificates of deposit or interest-bearing bank accounts of any bank or trust 
companies having a minimum stated capital and surplus of $100,000,000 (a “Permitted 
Investment”).  All such obligations must mature prior to the next distribution date, and be held to 
maturity.  All amounts distributable to the Beneficial Owners pursuant to this Trust Agreement 
shall be paid by check or in immediately available funds by transfer to a banking institution with 
bank wire transfer facilities for the account of such Beneficial Owner, as instructed from time to 
time by such Beneficial Owner on the last Business Day of each calendar month. 

Section 7.3 Distribution Upon Dissolution.  In the event of the Trust’s dissolution in 
accordance with Article 9 hereof, all of the Trust Estate as may then exist after the winding up of 
its affairs in accordance with the Statutory Trust Act (including without limitation subsections (d) 
and (e) of Section 3808 of the Statutory Trust Act and providing for all costs and expenses, 
including any income or transfer taxes which may be assessed against the Trust, whether or not by 
reason of the dissolution of the Trust), shall, subject to Section 9.2, be distributed to those Persons 
who are then Beneficial Owners in their respective Percentage Shares.  

Section 7.4 Cash and other Accounts; Reports by the Signatory Trustee.  Subject to the 
terms and conditions of the Financing Documents, the Signatory Trustee shall be responsible for 
receiving all cash from the Master Tenant and placing such cash into one or more accounts as 
required under the distribution and investment obligations of the Trust under Section 7.2.  The 
Signatory Trustee shall furnish (or cause its third party servicing contractors to furnish) annual 
reports to each of the Beneficial Owners as to the amounts of rent received from the Master Tenant, 
the expenses incurred by the Trust with respect to the Real Estate (if any), the amount of any 
Reserves and the amount of the distributions made by the Trust to the Beneficial Owners. 
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Section 7.5 Subordination to Loan Documents.  While the Financing Documents remain 
in effect, any and all rights of the Investors pursuant to the terms of this Trust Agreement are 
subordinate to the rights of the Lender under the Financing Documents. 

ARTICLE 8 
RELIANCE; REPRESENTATIONS; COVENANTS 

Section 8.1 Good Faith Reliance.  Neither the Delaware Trustee nor the Signatory 
Trustee shall incur any liability to anyone in acting upon any signature, instrument, notice, 
resolution, request, consent, order, certificate, report, opinion, bond or other document or paper 
reasonably and in good faith believed by such Person to be genuine and signed by the proper party 
or parties thereto. As to any fact or matter, the manner of ascertainment of which is not specifically 
described herein, the Delaware Trustee and the Signatory Trustee may for all purposes hereof rely 
on a certificate, signed by or on behalf of the Person executing such certificate, as to such fact or 
matter, and such certificate shall constitute full protection of the Delaware Trustee and the 
Signatory Trustee for any action taken or omitted to be taken by them in good faith in reliance 
thereon, and the Delaware Trustee and the Signatory Trustee may conclusively rely upon any 
certificate furnished to such Person that on its face conforms to the requirements of this Trust 
Agreement.  Each of the Delaware Trustee and the Signatory Trustee may (i) exercise its powers 
and perform its duties by or through such attorneys and agents as it shall appoint with due care, 
and it shall not be liable for the acts or omissions of such attorneys and agents; and (ii) consult 
with counsel, accountants and other experts, and shall be entitled to rely upon the advice of 
counsel, accountants and other experts selected by it in good faith and shall be protected by the 
advice of such counsel and other experts in anything done or omitted to be done by it in accordance 
with such advice. In particular, no provision of this Trust Agreement shall be deemed to impose 
any duty on the Delaware Trustee or the Signatory Trustee to take any action if such Person shall 
have been advised by counsel that such action may involve it in personal liability or is contrary to 
the terms hereof or to applicable law.  For all purposes of this Trust Agreement, the Delaware 
Trustee shall be fully protected in relying upon the most recent Ownership Records delivered to it 
by the Signatory Trustee. 

Section 8.2 No Representations or Warranties as to Certain Matters.  NEITHER THE 
DELAWARE TRUSTEE NOR THE SIGNATORY TRUSTEE, EITHER WHEN ACTING 
HEREUNDER IN ITS CAPACITY AS DELAWARE TRUSTEE OR SIGNATORY TRUSTEE 
OR IN ITS INDIVIDUAL CAPACITY, MAKES OR SHALL BE DEEMED TO HAVE MADE 
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE TITLE, 
LOCATION, VALUE, CONDITION, WORKMANSHIP, DESIGN, COMPLIANCE WITH 
SPECIFICATIONS, CONSTRUCTION, OPERATION, MERCHANTABILITY OR FITNESS 
FOR USE FOR A PARTICULAR PURPOSE OF THE TRUST ESTATE OR ANY PART 
THEREOF, AS TO THE ABSENCE OF LATENT OR OTHER DEFECTS, WHETHER OR NOT 
DISCOVERABLE, AS TO THE ABSENCE OF ANY INFRINGEMENT OF ANY PATENT, 
TRADEMARK OR COPYRIGHT, AS TO THE ABSENCE OF OBLIGATIONS BASED ON 
STRICT LIABILITY IN TORT, OR ANY OTHER REPRESENTATION OR WARRANTY 
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE TRUST ESTATE OR 
ANY PART THEREOF. 
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Neither the Delaware Trustee or the Signatory Trustee makes any representation or 
warranty as to (i) the title, value, condition or operation of the Real Estate, and (ii) the validity or 
enforceability of Transaction Documents or as to the correctness of any statement contained in any 
thereof, except as expressly made by the Delaware Trustee or the Signatory Trustee in its 
individual capacity.  Each of the Delaware Trustee and the Signatory Trustee represents and 
warrants to the Beneficial Owners that it has authorized, executed and delivered the Trust 
Agreement. 

ARTICLE 9 
TERMINATION 

Section 9.1 Termination in General.  Except upon the occurrence of a Transfer 
Distribution or the Disposition of the Trust Estate pursuant to Section 9.3, the Trust shall have 
perpetual existence.  Upon the first to occur of a Transfer Distribution or the Disposition of the 
Trust Estate pursuant to Section 9.3, the Trust shall be dissolved in accordance with Section 3808 
of the Statutory Trust Act, at which time each Beneficial Owner’s Percentage Share of the Trust 
Estate shall be distributed to such Beneficial Owner in accordance with Section 7.3; provided, 
however, that in connection with a Disposition of the Trust Estate in accordance with Section 7.3, 
the Loan shall have been defeased, paid in full or assumed in accordance with the terms of the 
Financing Documents.  Notwithstanding anything in this Section 9.1 or the balance of the Trust 
Agreement to the contrary, the Trust shall dissolve and wind up not later than 21 years after the 
death of the last living descendant of Barack H. Obama, the 44th President of the United States, 
who was alive on the Deposit Date. 

Section 9.2 Termination to Preserve and Protect the Trust Estate.   

(a) Subject to the terms and conditions of the Financing Documents, 
upon the first to occur of (i) a Disposition of the Trust Estate pursuant to Section 9.3 or (ii) if the 
Signatory Trustee determines that (a) the Master Tenant has failed to timely pay rent due under 
the Master Lease after the expiration of any applicable notice and cure provisions in the Master 
Lease, if any, (b) the Trust Estate is in jeopardy of being lost due to a default on the Loan, and the 
Signatory Trustee is prohibited from acting pursuant to Section 3.3 hereof, (c) the Trust is 
otherwise in violation of Section 3.3, (d) an Event of Default has occurred under the Financing 
Documents and the “DST Conversion (as such term is defined in the Financing Documents)” is 
required pursuant to the terms of the Financing Documents, (e) the Trust Property or any portion 
thereof is subject to a casualty, condemnation or similar event, (f) the Master Tenant files for 
bankruptcy or has an involuntary bankruptcy petition filed against it, seeks the appointment of a 
receiver or similar official, makes an assignment for the benefit of creditors or there occurs any 
similar event, (g) so long as the Loan is outstanding, any event occurs that causes the Signatory 
Trustee to cease to be the Signatory Trustee of the Trust unless a replacement signatory trustee 
acceptable to the Lender has been appointed, (h) any event resulting in the dissolution, liquidation, 
winding up or termination of the Trust occurs, or (i) if the Signatory Trustee determines in writing 
that dissolution of the Trust is necessary and appropriate to preserve and protect the Trust Estate 
for the benefit of the Beneficial Owners, then, in any such case, the Trust shall dissolve and wind 
up in accordance with Section 3808 of the Statutory Trust Act and each Beneficial Owner’s 
Percentage Share of the Trust Estate shall be distributed to such Beneficial Owner in accordance 
with this Section 9.2 in full and complete satisfaction and redemption of their Beneficial 
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Ownership Interests.  If any portion of the Loan remains outstanding and the Signatory Trustee 
fails to dissolve the Trust when required to do so pursuant to this Section 9.2 (or if, pursuant to the 
Financing Documents, the Independent Trustee is required to terminate the Trust Agreement), the 
duties of the Signatory Trustee described in this Section 9.2 shall become solely the duties of the 
Independent Trustee upon written notice from Lender and the Independent Trustee shall dissolve 
the Trust and distribute the Trust Property to Investors in the manner provided in Section 9.2(b).  
At no time shall the Independent Trustee be responsible to fulfill the obligations set forth in this 
Section 9.2 unless it shall have received proper written notice. 

(b) Notwithstanding the foregoing or anything else to the contrary 
contained in this Trust Agreement, if at such time as the requirements of Section 9.2(a) are 
applicable any portion of any Loan remains outstanding, then immediately before any such 
liquidating distributions the Signatory Trustee shall, in accordance with the requirements set forth 
herein and in the Financing Documents, transfer title to the assets comprising the Trust Estate to a 
newly formed Delaware limited liability company (the “Springing LLC”) that has a limited 
liability company agreement in the same form as that set forth in Exhibit E with such modifications 
thereto as may be approved by such Lender in writing or required to comply with the terms and 
conditions of the Financing Documents (the “Transfer Distribution”).  As part of the Transfer 
Distribution, (i) the Signatory Trustee shall cause the membership interests in the Springing LLC 
to be distributed to the Beneficial Owners in complete satisfaction of their Beneficial Interests in 
order to consummate the dissolution of the Trust with Lender’s security interest or pledge on any 
of the Beneficial Interests automatically attaching to the replacement membership interests in the 
Springing LLC (and Signatory Trustee and such Investor agree to execute any documentation as 
shall be reasonably necessary to perfect Lender’s security and pledge in such membership 
interests), (ii) the Signatory Trustee shall be designated as the manager of the Springing LLC and 
shall execute all necessary documents, including the operating agreement of the Springing LLC 
on behalf of the members of the Springing LLC, (iii) the Springing LLC shall acquire, by operation 
of law, contract, or otherwise, the Trust Estate subject to the then-outstanding obligations of the 
Trust under the Financing Documents and the Master Lease, and the Springing LLC shall assume, 
by operation of law, contract, or otherwise, the Trust’s obligations under the Financing Documents 
and the Master Lease, which assumption shall be evidenced by documents approved in writing by 
the Lender and (iv) the Signatory Trustee shall take all other actions necessary to complete the 
termination and winding up of the Trust, the formation of the Springing LLC, and the Transfer 
Distribution in accordance with applicable Delaware laws relating to the Trust and the Delaware 
Limited Liability Company Act.  To the fullest extent permitted by applicable law, the Signatory 
Trustee shall be fully protected in any determinations made under this Section 9.2 made in good 
faith, and shall have no liability to any Person, including without limitation the Beneficial Owners, 
with respect thereto.  If a determination has been made to dissolve the Trust under this Section 9.2, 
the Signatory Trustee may, in its discretion and upon advice of counsel, utilize such other form of 
transaction (including, without limitation, a conversion of the Trust into a limited liability company 
if then permitted by applicable law) to accomplish the transaction contemplated by the Transfer 
Distribution, provided that such alternative form of transaction is entered into (i) to preserve and 
protect the Trust Estate for the benefit of the Beneficial Owners and is in compliance with the 
Statutory Trust Act and (ii) in compliance with the other requirements set forth above and pursuant 
to the terms and conditions of the Financing Documents. 
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Section 9.3 Disposition of the Trust Estate.  Subject to the terms of the Master Lease 
and the Financing Documents, the Trust shall conduct a Disposition transaction at any time upon 
receipt of a notice from the Signatory Trustee. Any such Disposition transaction shall be in the 
Signatory Trustee’s sole and absolute discretion, including (i) determining the sales price of the 
Trust Estate (provided that the Signatory Trustee will obtain a third-party valuation of the Trust 
Estate if it is facilitating an exchange roll-up transaction pursuant to Section 721 of the Code), 
(ii) providing notice to the Trust of the Disposition, and (iii) conducting the Disposition of the 
Trust Estate.  After paying all amounts due to the Delaware Trustee hereunder, and the Lender, if 
any, the Trust shall distribute the balance of the proceeds (net of any fee due to the Signatory 
Trustee) to the Beneficial Owners.  No such Disposition shall occur unless the Loan is repaid in 
full at that time in accordance with the requirements of the Financing Documents.  The Signatory 
Trustee and the Delaware Trustee are expressly instructed to permit each Beneficial Owner to 
undertake its portion of a sale as a like-kind exchange within the meaning of Section 1031 of the 
Code.  Any Disposition of the Trust Estate shall be on an “as is, where is” basis and without any 
representations or warranties by the Delaware Trustee or the Signatory Trustee (other than as to 
ownership of the Trust Estate and authority to enter into the sale or other matters as determined by 
Signatory Trustee in its sole and absolute discretion).  Costs of Disposition shall be allocated 
between the Trust and the purchaser of the Trust Estate as may be determined by the Signatory 
Trustee in its sole discretion.  "Sole and absolute discretion" means that notwithstanding any other 
provision of this Trust Agreement or otherwise applicable provision of law or equity (including 
any law relating to fiduciary duties), the Signatory Trustee (i) shall be entitled to consider only 
such interests and factors as it desires, including its own interests or its Affiliates' interests, (ii) 
shall be entitled to act or not act in a manner that is adverse, including materially adverse, to the 
Trust, the Trustees, the Beneficial Owners and any other Person bound by this Trust Agreement, 
and (iii) shall, to the fullest extent permitted by applicable law, have no duty or obligation to give 
any consideration to any interest of or factors affecting the Trust, the Trustees, the Beneficial 
Owners or any other Person bound by this Trust Agreement.  Notwithstanding any other provision 
of this Agreement or any other provision of law or equity (including any law relating to fiduciary 
duties), to the fullest extent permitted by the Act and other applicable law, in connection with 
actions taken or not taken pursuant to this Trust Agreement, a Signatory Trustee Indemnified 
Person shall owe no duties hereunder or at law or in equity (including fiduciary duties) to the Trust, 
the Trustees, the Beneficial Owners or any other Person bound by this Trust Agreement.   The 
Trust, the Trustees, the Beneficial Owners and any other Person bound by this Trust Agreement 
each therefore waives, to the fullest extent permitted by law, any claim or cause of action against 
a Signatory Trustee Indemnified Person asserting, in connection with the determination of any and 
all matters presented to such Signatory Trustee Indemnified Person for action, breach of fiduciary 
duty, duty of care or any other duty, breach of the Act or breach of any duty created by special 
circumstances arising out of this Trust Agreement or the Trust.  Without limitation, any Signatory 
Trustee Indemnified Person may engage in or possess an interest in other profit-seeking or business 
ventures of any kind, nature or description, independently or with others, similar or dissimilar to 
the business of the Trust, whether now existing or hereafter acquired or initiated, whether or not 
such ventures are competitive with the Trust, and the doctrine of corporate opportunity, or any 
analogous doctrine, shall not apply to any Signatory Trustee Indemnified Person. No Signatory 
Trustee Indemnified Person who acquires knowledge of a potential transaction, agreement, 
arrangement or other matter that may be an opportunity for the Trust shall have any duty to 
communicate or offer such opportunity to the Trust, and such Signatory Trustee Indemnified 
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Person shall not be liable to the Trust or to any other Person bound by this Trust Agreement for 
breach of any fiduciary or other duty existing at law, in equity or otherwise by reason of the fact 
that such Person pursues or acquires for, or directs such opportunity to, another Person or does not 
communicate such opportunity or information to the Trust.  Neither the Trust nor any Beneficial 
Owner nor any Trustee shall have any rights or obligations by virtue of this Trust Agreement or 
the relationship created hereby in or to such independent ventures or the income or profits or losses 
derived therefrom, and the pursuit of such ventures, even if competitive with the activities of the 
Trust, shall not be deemed wrongful, improper or the breach of any duty to the Trust, any Trustee 
or any Beneficial Owner existing at law, in equity or otherwise. 

Section 9.4 Disposition Fee to Signatory Trustee on Disposition.  The Signatory Trustee 
or an Affiliate shall receive a disposition fee (the “Disposition Fee”) from the Trust equal to the 
net amount of two and ninety-five one hundredths percent (2.95%) of the gross proceeds of any 
Disposition of the Trust Estate under Section 9.3, such amount to be increased by any payments 
of commissions or similar fees required to be paid by the Signatory Trustee to third-party real 
estate brokers in connection with any such Disposition.  The right to receive the Disposition Fee 
shall expressly survive the transfer of the Real Estate to the Springing LLC and the cancellation 
of this Trust.   

Section 9.5 Loan Paid in Full.  If the Signatory Trustee determines that the Loan, 
including all interest, principal and penalties, if any, has been paid in full pursuant to the 
requirements set forth in the Financing Documents, and the Signatory Trustee provides written 
notice of such determination to the Lender and the Lender agrees in writing with such 
determination, and the Trust Estate has not been sold pursuant to Section 9.3 within a reasonable 
period determined by the Signatory Trustee then the Signatory Trustee shall provide written notice 
to such effect to the Trust, and the Trust shall dissolve and wind up in accordance with the 
procedures set forth in Section 9.1. 

Section 9.6 Certificate of Cancellation.  Upon the completion of the dissolution and 
winding up of the Trust, the Certificate of Trust shall be cancelled by the Delaware Trustee who 
shall execute and cause a certificate of cancellation to be filed in the office of the Secretary of 
State. 

 

ARTICLE 10 
MISCELLANEOUS 

Section 10.1 Limitations on Rights of Others.  Nothing in this Trust Agreement, whether 
express or implied, shall give to any Person other than the Depositor, the Delaware Trustee, the 
Signatory Trustee, the Beneficial Owners, and the Trust any legal or equitable right, remedy or 
claim hereunder (subject to Section 10.11 hereof). 

Section 10.2 Successors and Assigns.  All covenants and agreements contained herein 
shall be binding upon and inure to the benefit of the Depositor, the Delaware Trustee, the Signatory 
Trustee, the Beneficial Owners, the Trust, and their successors and assigns, all as herein provided.  
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Any request, notice, direction, consent, waiver or other writing or action by any such Person shall 
bind its successors and assigns. 

Section 10.3 Usage of Terms.  With respect to all terms in this Trust Agreement, the 
singular includes the plural and the plural includes the singular; words importing any gender 
include the other gender; references to “writing” include printing, typing, lithography and other 
means of reproducing words in a visible form; references to agreements and other contractual 
instruments include all subsequent amendments thereto or changes therein entered into in 
accordance with their respective terms and not prohibited by this Trust Agreement; references to 
Persons include their successors and permitted assigns; and the term “including” means including 
without limitation. 

Section 10.4 Headings.  The headings of the various Articles and Sections herein are for 
convenience of reference only and shall not define or limit any of the terms or provisions hereof. 

Section 10.5 Amendments.  Subject to Article 3 hereof, to the fullest extent permitted by 
applicable law, this Trust Agreement may not be supplemented or amended, and no term or 
provision hereof may be waived, discharged, or terminated orally, but only by a signed writing 
executed by each of the parties hereto. 

Section 10.6 Notices.  All notices, consents, directions, approvals, instructions, requests 
and other communications required or permitted by the terms hereof shall be in writing, and given 
by (i) overnight courier, or (ii) hand delivery, and shall be deemed to have been duly given when 
received.  Notices shall be provided to the parties at the addresses specified below. 

 
If to the Depositor: 
 

CS1031 Richmond Active Living Apartments Holdings, LLC 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive,  
Glen Allen, Virginia 23060 

 Attn: Louis J. Rogers 
 
If to the Delaware Trustee: 
 

Sorensen Entity Services LLC 
1201 N. Orange St., Suite 7044 
Wilmington, DE 19801  
Attn: Chris Sorensen 
 

If to the Signatory Trustee, to: 
 

CS1031 Richmond Active Living Apartments ST, LLC 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive,  
Glen Allen, Virginia 23060 
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 Attn: Louis J. Rogers 
 
If to the Independent Trustee: 
 
 Justin Young 
 c/o Colonial Independent Services, LLC 

9620 S. Sam Peterson Rd 
Oak Grove, MO 64075 
Attn: Independent Director Services 

 
 
If to a Beneficial Owner, at such Person’s address as specified in the most recent Ownership 
Records. 

From time to time the Depositor, Delaware Trustee or Signatory Trustee may designate a new 
address for purposes of notice hereunder by notice to the others, and any Beneficial Owner may 
designate a new address for purposes of notice hereunder by notice to the Signatory Trustee. 

Section 10.7 Governing Law.  This Trust Agreement shall be governed by and construed 
and enforced in accordance with the laws of the State of Delaware (without regard to conflict of 
law principles); provided, however, that there shall not be applicable to the Trust, the Delaware 
Trustee, Signatory Trustee, any Independent Trustee or this Trust Agreement (a) the provisions of 
Sections 3540 and 3561 of Title 12 of the Delaware Code or (b) any provisions of the laws 
(statutory or common) of the State of Delaware (other than the Delaware Statutory Trust Act) 
pertaining to trusts which relate to or regulate: (i) the filing with any court or governmental body 
or agency of trustee accounts or schedules of trustee fees and charges, (ii) affirmative requirements 
to post bonds for trustees, officers, agents or employees of a trust, (iii) the necessity for obtaining 
court or other governmental approval concerning the acquisition, holding or disposition of real or 
personal property, (iv) fees or other sums payable to trustees, officers, agents or employees of a 
trust, (v) the allocation of receipts and expenditures to income or principal, (vi) restrictions or 
limitations on the permissible nature, amount or concentration of trust investments or requirements 
relating to the titling, storage or other manner of holding of trust assets, or (vii) the establishment 
of fiduciary or other standards or responsibilities or limitations on the acts or powers of trustees, 
to the extent that the matters identified in clauses (i) through (vii) above are inconsistent with the 
limitations or liabilities or authorities and powers of the Trustees and any other terms set forth or 
referenced in this Trust Agreement. 

Section 10.8 Counterparts.  This Trust Agreement may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signatures thereto 
and hereto were upon the same instrument. 

Section 10.9 Severability.  Any provision of this Trust Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction only, be ineffective to the extent of 
such prohibition or unenforceability without invalidating the remaining provisions hereof, and any 
such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction. To the extent permitted by applicable law, each of the 
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parties hereby waives any provision of applicable law that renders any such provision prohibited 
or unenforceable in any respect. 

Section 10.10 Signature of Beneficial Owners.  Each Investor will execute the signature 
page for Agreement of Assignee or Transferee Beneficial Owners of CS1031 Richmond Active 
Living Apartments, DST in substantially the form set forth in Exhibit D hereto (the “Signature 
Page”) in connection with their acquisition of a Beneficial Interest.  By executing the Signature 
Page, each Investor hereby acknowledges and agrees to be bound by the terms of the limited 
liability company agreement for the Springing LLC contemplated under Section 9.2 in the form 
substantially similar to that set forth in Exhibit E hereto (the “Springing LLC Agreement”) when 
and if such Springing LLC is formed.  In addition, in light of their agreement to this Section 10.10, 
each Investor hereby acknowledges and agrees that their signature to the Springing LLC 
Agreement will not be required. 

Section 10.11 Lender As Third Party Beneficiaries.  Each Lender is a third party 
beneficiary of the Trust Agreement so long as the Loan is outstanding and may seek to enforce 
Article 1 and Article 3 and Section 2.3, 4.8, 5.4, 5.8, 5.9, 9.2, 9.3, 9.5 and this 10.11 of this Trust 
Agreement (collectively, the “Special Purpose Provisions”) and any other provision requiring 
Lender’s consent or compliance with the Financing Documents.  
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IN WITNESS WHEREOF, each of the parties has caused this Trust Agreement to be 
duly executed as of the day and year first above written. 

 
THE DEPOSITOR: 
 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS 
HOLDINGS, LLC,  
a Delaware limited liability company 
 

      
By:  Louis J. Rogers,  

Director 
 
 
THE SIGNATORY TRUSTEE: 
 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS 
ST, LLC,  
a Delaware limited liability company 
 
  

       
By:  Louis J. Rogers,  

Director 
 
 
 
 
 
 
 
 



 

THE DELAWARE TRUSTEE: 
 
SORENSEN ENTITY SERVICES LLC 
 
By: _________________________ 
Name:  Chris Sorensen 
Title:    Manager 
 



 

   

THE INDEPENDENT TRUSTEE: 
 
______________________________ 
Name:  Justin Young 
 

 
 



EXHIBIT A 

REAL ESTATE 



 

EXHIBIT B  

CERTIFICATE OF TRUST 
OF 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 

(copy attached) 

   



 

 

EXHIBIT C 

OWNERSHIP RECORDS 
FOR 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 
LAST REVISED ________ __, 20__. 

 
 

Name: 
 
________________ 

Mailing Address: 
 
_________________ 

Percentage (%) Share 
of Beneficial Interest 
_________________ 
 

 
I hereby certify that the foregoing Ownership Records are complete and accurate as of the date 
set forth above. 
 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS 
ST, LLC, not in its individual capacity, but solely as 
Signatory Trustee 

 
       
By:  Louis J. Rogers,  

Director 



 

  

EXHIBIT D 

AGREEMENT OF ASSIGNEE OR TRANSFEREE BENEFICIAL OWNER OF 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 
 

The undersigned has received and reviewed, with assistance from such legal, tax, investment, and 
other advisors and skilled persons as the undersigned has deemed appropriate, the Trust Agreement 
of CS1031 Richmond Active Living Apartments, DST, dated as of October 29, 2025 (the “Trust 
Agreement”), by and among CS1031 Richmond Active Living Apartments Holdings, LLC, as 
Depositor, CS1031 Richmond Active Living Apartments ST, LLC as Signatory Trustee, and 
Sorensen Entity Services LLC as Delaware Trustee, and hereby covenants and agrees to be bound 
by the Trust Agreement as a Beneficial Owner.  All capitalized terms used herein, and not defined 
herein shall have the meanings given to such terms in the Trust Agreement. 
 
In connection with the purchase of the Beneficial Interest, the undersigned hereby: 
 

1.1 Represents and warrants that the undersigned: (i) understands and is aware 
that there are substantial uncertainties regarding the treatment of the undersigned’s Beneficial 
Interest as real estate for federal income tax purposes; (ii) fully understands that there is significant 
risk that the undersigned’s Beneficial Interest will not be treated as real estate for federal income 
tax purposes; (iii) has independently obtained advice from its legal counsel and/or accountant 
regarding any tax-deferred exchange under Code Section 1031, including, without limitation, 
whether the acquisition of the undersigned’s Beneficial Interest may qualify as part of a tax-
deferred exchange, and the undersigned is relying on such advice and not on the opinion of counsel 
issued to the Trust or upon any statements in the Memorandum (as defined below) regarding the 
tax treatment of the Beneficial Interests; (iv) is aware that the Internal Revenue Service (“IRS”) 
has issued Revenue Ruling 2004-86 (the “Revenue Ruling”) specifically addressing Delaware 
statutory trusts, the Revenue Ruling is merely guidance and is not a “safe-harbor” for taxpayers or 
sponsors, and, without the issuance of a Private Letter Ruling on a specific offering, there is no 
assurance that the undersigned’s Beneficial Interest will not be treated as a partnership interest for 
federal income tax purposes; (v) understands that the Trust has not obtained a ruling from the IRS 
that the undersigned’s Beneficial Interest will be treated as an undivided interest in real estate as 
opposed to an interest in a partnership; (vi) understands that the tax consequences of an investment 
in the undersigned’s Beneficial Interest, especially the treatment of the transaction described herein 
under Code Section 1031 and the related “1031 Exchange” rules, are complex and vary with the 
facts and circumstances of each individual purchaser; (vii) understands that, notwithstanding that 
the opinion of counsel issued to the Trust states that a purchaser’s Beneficial Interest “should” be 
considered a real property interest and not a partnership interest for federal income tax purposes, 
no assurance can be given that the IRS will agree with this opinion; and (viii) shall, for federal 
income tax purposes, report the purchase of the Beneficial Interest by the undersigned as a 
purchase by the undersigned of a direct ownership interest in the Real Estate. 

1.2 Acknowledges that the undersigned (i) has received from the undersigned’s 
transferor or assignor a courtesy copy of the private offering memorandum regarding the sale of 
the Beneficial Interests by the Trust (together with any addendums or supplements thereto, the 



 

  

“Memorandum”) and the Trust Agreement and (ii) is familiar with and understands each of the 
foregoing including the “Risk Factors” set forth in the Memorandum. 

1.3 Represents and warrants that the undersigned, in determining to acquire the 
Beneficial Interest, has relied solely upon the advice of the undersigned's legal counsel and 
accountants or other financial advisors with respect to the tax and other consequences involved in 
acquiring the Beneficial Interest and that none of the Trust, the Delaware Trustee, the Signatory 
Trustee or the Depositor has made any representation to the undersigned regarding the Beneficial 
Interest or the Real Estate, except, in the case of any purchaser of an Interest from the Signatory 
Trustee, any representations contained in the Purchase Agreement and Escrow Instructions 
pursuant to which the undersigned acquires the Interest. 

1.4 Acknowledges that the Beneficial Interest being acquired will be governed 
by the terms and conditions of the Trust Agreement, and under certain circumstances by the limited 
liability company agreement contemplated under Section 9.2 of the Trust Agreement and attached 
as Exhibit E thereto, both of which the undersigned accepts and by which the undersigned agrees 
by execution hereof to be legally bound notwithstanding that his signature will not be required on 
either agreement. 

1.5 Represents and warrants that the undersigned either (i) is an Accredited 
Investor (as defined by Rule 501 of Regulation D promulgated under the Securities Act), or (ii) is 
acquiring the Beneficial Interest in a fiduciary capacity for a person meeting such condition. 

1.6 Represents and warrants that the Beneficial Interest being acquired will be 
acquired for the undersigned's own account without a view to public distribution or resale and that 
the undersigned has no contract, undertaking, agreement or arrangement to sell or otherwise 
transfer or dispose of the Beneficial Interest or any portion thereof to any other Person. 

1.7 Represents and warrants that the undersigned (i) can bear the economic risk 
of the purchase of the Beneficial Interest including the total loss of the undersigned's investment, 
(ii) has such knowledge and experience in business and financial matters, including the analysis 
of or participation in offerings of privately issued securities, as to be capable of evaluating the 
merits and risks of purchasing Beneficial Interests, and (iii) if an individual, is at least 19 years of 
age. 

1.8 Understands that the Beneficial Interest has not been registered under the 
Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state and 
are subject to substantial restrictions on transfer as described in the Memorandum under 
“Restrictions on Transferability” which restrictions are in addition to certain other restrictions set 
forth in the Trust Agreement. 

1.9 Understands that a legend will be placed on the Beneficial Ownership 
Certificate (if any) with respect to restrictions on distribution, transfer, resale, assignment or 
subdivision of the Beneficial Interest imposed by applicable federal and state securities laws. 

1.10 Agrees that the undersigned will not sell or otherwise transfer or dispose of 
any Beneficial Interest or any portion thereof unless (i) such Beneficial Interest is registered under 
the Securities Act and any applicable state securities laws or, if required by the Trust (through the 



 

  

Signatory Trustee), the undersigned obtains an opinion of counsel that is satisfactory to the Trust 
that such Beneficial Interest may be sold in reliance on an exemption from such registration 
requirements, provided that such opinion shall not be required for the assignment or transfer by 
the Depositor or the Lender (or any affiliate, assignee or successor of the Lender), and (ii) the 
transfer is otherwise made in accordance with the Trust Agreement. 

1.11 Understands that (i) the Trust has no obligation or intention to register any 
Beneficial Interest for resale or transfer under the Securities Act or any state securities laws or to 
take any action (including the filing of reports or the publication of information as required by 
Rule 144 under the Securities Act) which would make available any exemption from the 
registration requirements of any such laws, and (ii) the undersigned therefore may be precluded 
from selling or otherwise transferring or disposing of any Beneficial Interest or any portion thereof 
for an indefinite period of time or at any particular time. 

1.12 Understands that no federal or state agency including the Securities and 
Exchange Commission, or the securities commission or authorities of any other state has approved 
or disapproved the Beneficial Interests, passed upon or endorsed the merits of the Trust’s offering 
of Beneficial Interests or the accuracy or adequacy of the Memorandum, or made any finding or 
determination as to the fairness of the Interest for public investment. 

1.13 Represents, warrants and agrees that, if the undersigned is acquiring the 
Beneficial Interest in a fiduciary capacity, (i) the above representations, warranties, agreements, 
acknowledgments and understandings shall be deemed to have been made on behalf of the Person 
or Persons for whose benefit such Beneficial Interest is being acquired, (ii) the name of such Person 
or Persons is indicated below the undersigned's name, and (iii) such further information as the 
Signatory Trustee deems appropriate shall be furnished regarding such Person or Persons. 

1.14 Acknowledges and agrees that counsel to the Trust, the Depositor, the 
Signatory Trustee, the Delaware Trustee and their Affiliates do not represent, and shall not be 
deemed under applicable codes of professional responsibility, to have represented or to be 
representing, any transferee or assignee, including the undersigned, in any way in connection with 
the transfer or assignment of a Beneficial Interest. 

1.15 Agrees to indemnify, defend and hold harmless the Trust, Delaware 
Trustee, Independent Trustee, Depositor and Signatory Trustee, and each of their members, 
managers, shareholders, officers, directors, employees, consultants, affiliates and advisors 
(collectively, the “Indemnified Persons”) of and from any and all damages, losses, liabilities, costs 
and expenses (including reasonable attorneys’ fees and costs) that they may incur by reason of the 
untruth or inaccuracy of any of the representations, warranties, covenants or agreements contained 
herein or in any other document transferee or assignee has furnished to any of the foregoing in 
connection with this transaction. In addition, if any person shall assert a claim to a finder's fee or 
real estate brokerage commission on account of alleged employment as a finder or real estate 
broker through or under the undersigned in connection with the undersigned’s acquisition of the 
Beneficial Interest, the undersigned shall indemnify and hold the Indemnified Parties harmless 
from and against any such claim.  This indemnification includes, but is not limited to, any damages, 
losses, liabilities, costs and expenses (including reasonable attorneys’ fees and costs) incurred by 
the Indemnified Parties defending against any alleged violation of federal or state securities laws, 



 

  

which is based upon or related to any untruth or inaccuracy of any of the representations, 
warranties or agreements contained herein or in any other documents the undersigned has 
furnished to any of the foregoing in connection with this transaction, and against any failure of the 
transaction to satisfy any Code Section 1031 requirements in connection with the undersigned’s 
exchange under such provisions. 

1.16 Represents and warrants that neither the undersigned nor any Affiliate of 
the undersigned (i) is a Sanctioned Person (defined below), (ii) has more than fifteen percent (15%) 
of its assets in Sanctioned Countries (defined below), or (iii) derives more than fifteen percent 
(15%) of its operating income from investments in, or transactions with Sanctioned Persons or 
Sanctioned Countries.  For purposes of the foregoing, a “Sanctioned Person” shall mean (y) a 
Person named on the list of “specially designated nationals” or “blocked persons” maintained by 
the U.S. Office of Foreign Assets Control (“OFAC”) at 
http://www.treas.gov/offices/eotffc/ofac/sdn/index.html, or as otherwise published from time to 
time, or (y) (1) an agency of the government of a Sanctioned Country, (2) an organization 
controlled by a Sanctioned Country, or (3) a person resident in a Sanctioned Country, to the extent 
subject to a sanctions program administered by OFAC.  A “Sanctioned Country” shall mean a 
country subject to a sanctions program identified on the list maintained by OFAC and available at 
http://www.treas.gov/offices/eotffc/ofac/sanctions/index.html, or as otherwise published from time 
to time. 
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The representations, warranties, acknowledgments, understandings and indemnities of transferee 
or assignee set forth herein above shall survive the undersigned’s acquisition of the Beneficial 
Interest. 

 
 
 

______________________________ 
Name: 

 
 
 
STATE OF ______________ ) 

) SS. 
COUNTY OF ___________  ) 
 

SWORN AND SUBSCRIBED before me the __ day of _______, 20__. 
 

_______________________________ 

Name of Notary Public:  ____________ 
 

My Commission Expires: ___________ 



 

  

EXHIBIT E 

FORM OF LIMITED LIABILITY COMPANY AGREEMENT 

OF 
CS1031 __________________, LLC 

 
 
 THIS LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of CS1031 
_____________, LLC, a Delaware limited liability company (the “Company”), is made and 
entered into as of _____________ __, 20__ (the “Effective Date”), by and among CS1031 
Richmond Active Living Apartments, DST, a Delaware statutory trust (the “DST” or the “Trust”), 
CS1031 Richmond Active Living Apartments ST, LLC, a Delaware limited liability company 
(“Signatory Trustee” or “Manager”), the persons whose names are set forth on Exhibit A of this 
Agreement (the “Members”) and Justin Young as the Independent Manager. 
 

RECITALS: 
 

WHEREAS, pursuant to the trust agreement of DST (the “Trust Agreement”), Signatory 
Trustee is the signatory trustee of DST, and the Members collectively own all of the beneficial 
interests in DST (the Members in such capacity, the “Owners”). 
 

WHEREAS, DST owns that certain property consisting of residential homes, buildings and 
other improvements located at 12651 Three Chopt Road, Henrico, Virginia 23233, and certain 
incidental additional assets associated with the Real Property (the Real Property and all such 
additional assets collectively the “Trust Property”), which property is subject to the Loan 
Documents and the Master Lease. 
 

WHEREAS, the Signatory Trustee has determined that, to conserve and protect the Trust 
Property, DST must be terminated as provided in Section 9.2 of the Trust Agreement. 
 

WHEREAS, pursuant to Section 9.2 of the Trust Agreement, the Company shall become 
the owner of the Trust Property (such property in the hands of the Company the “Company 
Property”) which shall remain subject to the Loan Documents and the Master Lease, Signatory 
Trustee shall become the manager of the Company (the “Manager”), the Owners shall become 
Members of the Company, and the DST shall be terminated. 
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein, the 
parties agree as follows: 
 



 

  

ARTICLE I 
Formation of Company 

 
 1.1 Authority.  The Company has been formed in accordance with the requirements of 
the Delaware Limited Liability Company Act (the “Act”), and Signatory Trustee has been 
designated the Manager of the Company.  The Manager shall have the authority to perform, or 
cause to be performed, such other filings, recordings and actions and will comply with all 
formation requirements under the Act and the laws of such other states in which the Company 
elects to do business. 
 
 1.2 Membership; Rights and Obligations.  Upon the consummation of the transactions 
described in the Recitals, the Members will become members of the Company.  The rights and 
obligations of the Company and the Members will, except as otherwise provided herein, be 
governed by the Act. 
 
 1.3 Name.  The name of the Company is “CS1031 _____________, LLC” and its 
affairs will be conducted under the Company name or such other name(s) as the Manager may 
select.  The Manager will execute and file with the proper offices any and all certificates required 
by the fictitious name or assumed name statutes of the states in which the Company elects to do 
business.  The Company will have the exclusive ownership of and right to use the Company name. 
 
 1.4 Purposes of the Company.  The purposes of the Company are: (i) to manage, 
dispose of, finance and refinance the Real Property; (ii) to assume and to satisfy the obligations of 
DST set forth in the Loan Documents and the Master Lease; and (iii) to engage in such other 
activities, enterprises, ventures and undertakings permitted under this Agreement and/or the Act 
that are necessary or appropriate to the foregoing purposes. 
 
 1.5 Characterization.  It is the intention of the Manager and the Members that the 
Company constitute a partnership for federal, state and local income tax purposes.  Each Member 
will report its Membership Interest in a manner consistent with the foregoing, and neither the 
Manager nor any Member will take any action inconsistent with the foregoing. 
 
 1.6 Principal Office of the Company.  The principal office of the Company is c/o 
Capital Square Realty Advisors, LLC, 4851 Lake Brook Drive, Glen Allen, VA 23060, or at such 
other place as the Manager may designate.  The Company may have other offices in such place or 
places as selected by the Manager. 
 
 1.7 Registered Office and Registered Agent.  The registered agent of the Company in 
the State of Delaware is ____________________, and the registered office of the registered agent 
is _____________________________________________.  The Manager may from time to time 
in accordance with the Act change any of the Company’s registered agents and/or registered offices 
and designate a registered agent and registered office in each state the Company is required to 
maintain or appoint one. 
 
 1.8 Term of Existence of the Company.  The term of the Company commenced upon 
the filing of its Certificate of Formation with the Secretary of State and will be perpetual unless 
sooner terminated as provided in Article VIII. 



 

  

 
ARTICLE II 

Membership Interests: Capital Contributions 
 
 2.1 Membership Interest.  Each Member’s percentage ownership interest in the 
Company shall be equal to such Member’s beneficial ownership interest in DST immediately prior 
to the transactions described in the Recitals.  The amount of each Member’s percentage ownership 
interest in the Company (“Membership Interest”) is set forth opposite such Member’s name on 
Exhibit A hereto.  The Company Property shall be owned by the Company as an entity and, insofar 
as permitted by applicable law, no Member shall have any ownership interest in the Company 
Property in his or her individual name or right, and a Member’s Membership Interest shall be 
personal property for all purposes. 
 
 2.2 Capital Contributions. 
 
  (a) Each Member will be credited with an initial capital contribution (“Capital 
Contribution”) in the amount set forth opposite such Member’s name on Exhibit A hereto, which 
amount shall be equivalent to the value of such Member’s interest as an Owner in the DST. 
 
  (b) The Manager may request at any time that the Members make additional 
Capital Contributions to the Company on a pro rata basis in proportion to each Member’s 
Membership Interest.  The Members are not required to comply with any such request.  The 
Manager shall adjust the Members’ Capital Contributions and Membership Interests set forth on 
Exhibit A hereto to equitably reflect any additional capital contributions made by the Members. 
 

ARTICLE III 
Accounting, Allocations and Distributions 

 
 3.1 Books of Account. 
 
  (a) The Manager shall maintain the books of account of the Company. 
  
  (b) The books of account will be closed promptly after the end of each calendar 
year, which will be the Company’s fiscal year (“Fiscal Year”).  Promptly after the close of the 
Fiscal Year (but in all events within 90 days thereafter), the Company will cause to be prepared 
such partnership income tax information and other returns required under applicable law and 
regulation, including any and all statements necessary to advise all Members promptly about their 
investment in the Company for federal income tax reporting purposes.  The Manager will be 
responsible for the prompt filing and delivery of all such returns and statements.  All elections and 
options available to the Company for tax purposes will be taken or rejected by the Company in the 
sole discretion of the Manager. 
 
 3.2 Capital Accounts.  A separate capital account (“Capital Account”) shall be 
maintained for each Member.  Each Member’s initial Capital Account shall be equal to the amount 
of such Member’s Capital Contribution.  Thereafter, each Member’s Capital Account will, inter 
alia, be increased by (i) the amount of money contributed by such Member to the Company, (ii) 



 

  

the fair market value of property contributed by such Member to the Company (net of liabilities 
secured by such contributed property that the Company is considered to assume or take subject to 
under Code Section 752) and (iii) allocations to such Member of Company income and gain (or 
items thereof), including income and gain exempt from tax; and decreased by (iv) the amount of 
money distributed to such Member (as a Member) by the Company, (v) the fair market value of 
property distributed to such Member (as a Member) by the Company (net of liabilities secured by 
such distributed property that such Member is considered to assume or take subject to under Code 
Section 752), (vi) allocations to such Member of expenditures of the Company described in Code 
Section 705(a)(2)(B) and (vii) allocations to such Member of Company loss and deduction (or 
items thereof). 
 
 3.3 Profit and Loss Allocations.  Except as otherwise required by Code Section 704 
and the Treasury Regulations thereunder, net profit or net loss of the Company, determined for 
income tax purposes, will be allocated to the Members pro rata with their Membership Interests. 
 
 3.4 Special Tax Allocations.  In accordance with Code Sections 704(b) and 704(c) and 
the Treasury Regulations thereunder, income, gain, loss and deduction with respect to any asset 
contributed to the capital of the Company will, solely for tax purposes, be allocated among the 
Members so as to take account of any variation between the adjusted basis of such property to the 
Company for federal income tax purposes and its fair market value at the time of contribution to 
the Company.  
 
 3.5 Distributions. 
 
  (a) Company Cash Flow for any Fiscal Year will consist of all cash received 
by the Company (other than as a capital contribution) less cash expenditures for Company debts, 
expenses, capital expenditures and reasonable reserves as determined by the Manager in its sole 
discretion. 
 
  (b) Company Cash Flow for any Fiscal Year will be distributed to the Members 
in proportion to their Membership Interests. 
 
  (c) No Member has the right to partition, or otherwise demand an in kind 
distribution of, the Company Property.  If the Company distributes Company Property to the 
Members, the fair market value of such property at the time of such distribution will be determined 
by the Manager in its sole discretion, and any such distribution will be made to the Members in 
proportion to their Membership Interests. 
 
  (d) No distribution shall be made to any Members, if such distribution would 
violate applicable law or constitute a default under the Loan Documents. 
 



 

  

ARTICLE IV 
Rights, Duties, Liabilities and Restrictions of the Manager 

 
 4.1 The Manager. 
 
  (a) Except solely as provided in Section 4.1(b) with respect to Major Decisions 
(as defined herein), the Manager will have the sole and exclusive right to manage, control and 
conduct the affairs of the Company and to manage the Company Property including, but not limited 
to: (i) entering into any agreement for the sale, transfer, or exchange of all or any substantial 
portion of the Real Property; (ii) entering into, modifying, extending, renewing or canceling the 
Master Lease or any other lease with respect to the Real Property; (iii) entering into, modifying, 
extending, renewing or canceling any agreement pertaining to any indebtedness to be secured in 
whole or in part by any mortgage, trust deed, pledge, lien or other encumbrance upon the Real 
Property (other than the assumption by the Company of the Loan and the obligations of DST under 
the Loan Documents, consent to which is deemed to have been given); or (iv) admitting new 
Members to the Company in exchange for Capital Contributions by such persons to the Company. 
 
  (b) Notwithstanding the foregoing, when all obligations evidenced or secured 
by the Loan Documents have been discharged in full and no obligations thereunder remain 
outstanding, the following actions (the “Major Decisions”) will require the consent of Members 
holding a majority of the Membership Interests: (i) entering into any agreement for the sale, 
transfer, or exchange of all or any substantial portion of the Real Property; (ii) entering into, 
modifying, extending, renewing or canceling the Master Lease or any other lease with respect to  
the Real Property or any portion thereof; (iii) entering into, modifying, extending, renewing or 
canceling any agreement pertaining to any indebtedness to be secured in whole or in part by any 
mortgage, trust deed, pledge, lien or other encumbrance upon the Real Property (other than the 
assumption by the Company of the Loan and the obligations of DST under the Loan Documents, 
consent to which is deemed to have been given); (iv) admitting new Members to the Company in 
exchange for Capital Contributions by such persons to the Company; (v) dissolving and winding 
up the Company (subject to Section 4.2); or (vi) amending this Agreement (other than pursuant to 
Section 6.2(f) or Section 7.2).  The consent of the Members to any Major Decision shall be 
determined as provided in Section 5.3. 
 

4.2 Limitation on Authority; Separateness.  Notwithstanding anything to the 
contrary contained in this Agreement, for so long as any portion of the Loan remains 
outstanding (capitalized terms used in this section which are not defined herein shall have 
the meaning set forth in the Loan Documents): 
   

(a) The Company must remain a Single Purpose Entity. 

(b) With respect to the Company, a "Single Purpose Entity" means a limited 
liability company which, at all times since its formation and thereafter: 

(11) It will not engage in any business or activity, other than the 
ownership, or (as to the Borrower if Borrower is a DST, subject to 
the Master Lease) operation and maintenance of the Mortgaged 
Property and activities incidental thereto; 



 

  

(12) It will not acquire, own, hold, lease, operate, manage, maintain, 
develop or improve any assets other than the Mortgaged Property 
and such Personalty as may be necessary for the operation of the 
Mortgaged Property and will conduct and operate its business as 
presently conducted and operated; 

(13) It will preserve its existence as an entity duly organized, validly 
existing and in good standing (if applicable) under the laws of the 
jurisdiction of its formation or organization and will do all things 
necessary to observe organizational formalities; 

(14) It will not merge or consolidate with any other Person; 

(15) Except as a result of a Conversion Transfer or with respect to 
Transfers permitted under the Loan Documents, it It will not take 
any action to dissolve, divide or create divisions, wind-up, terminate 
or liquidate in whole or in part; to sell, transfer or otherwise dispose 
of all or substantially all of its assets; to change its legal structure; 
transfer or permit the direct or indirect transfer of any partnership, 
membership or other equity interests, as applicable, other than 
Transfers permitted under this Loan Agreement (including without 
limitation, Transfers of beneficial interests in Borrower (if Borrower 
is a DST) permitted by Section 7.03(c), to the extent applicable); 
issue additional partnership, membership or other equity interests, 
as applicable, or seek to accomplish any of the foregoing; 

(16) It will not, without the prior unanimous written consent of all of 
Borrower’s, Master Tenant’s (if Borrower is a DST) or SPE Equity 
Owner’s, as applicable, partners, members, or shareholders, as 
applicable, and, if applicable, the prior unanimous written consent 
of 100% of the members of the board of directors or of the board of 
Managers of Borrower or the SPE Equity Owner or in the event the 
Borrower is a DST, without the unanimous written consent of all of 
the Borrower’s trustees, including without limitation, the 
Independent Trustee, and such other entities as may be required 
under the Trust Agreement or other organizational documents or at 
law, take any of the following actions: 

(A) File any insolvency, or reorganization case or 
proceeding, to institute proceedings to have Borrower, 
Master Tenant (if Borrower is a DST) or any SPE Equity 
Owner be adjudicated bankrupt or insolvent. 

(B) Institute proceedings under any applicable 
insolvency law. 



 

  

(C) Seek any relief under any law relating to relief from 
debts or the protection of debtors. 

(D) Consent to the filing or institution of a Bankruptcy 
against Borrower, Master Tenant (if Borrower is a DST) 
or any SPE Equity Owner. 

(E) File a petition seeking, or consent to, reorganization 
or relief with respect to Borrower, Master Tenant (if 
Borrower is a DST) or any SPE Equity Owner under any 
applicable federal or state law relating to bankruptcy or 
insolvency. 

(F) Seek or consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator, custodian, or any 
similar official for Borrower or Master Tenant (if 
Borrower is a DST) or a substantial part of its, or in the 
event Borrower is a DST, Master Tenant’s property or for 
any SPE Equity Owner or a substantial part of its property. 

(G) Make any assignment for the benefit of creditors of 
Borrower, Master Tenant (if Borrower is a DST) or any 
SPE Equity Owner. 

(H) Admit in writing Borrower’s, Master Tenant’s (if 
Borrower is a DST) or any SPE Equity Owner’s inability to 
pay its debts generally as they become due. 

(I) Take action in furtherance of any of the foregoing. 

; 

(17) Except as permitted under the Loan Documents or with Lender’s 
prior written consent, it will not amend or restate its organizational 
documents if such change would cause the provisions set forth in 
those organizational documents not to comply with the requirements 
set forth in Section 6.13 of the Loan Agreement; 

(18) It will not own any subsidiary or make any investment in, any other 
Person; provided that, if Borrower is a DST, the performance by the 
Borrower of its obligations under the Master Lease or the Loan 
Documents will not be deemed to breach this provision; 

(19) Except as permitted under the Loan Documents, it will not 
commingle its assets with the assets of any other Person and will 
hold all of its assets in its own name; 



 

  

(20) It will not, or in the event Borrower is a DST, permit Master Tenant 
to, incur any debt, secured or unsecured, direct or contingent 
(including guaranteeing any obligation), other than the following: 

(A) The Indebtedness, the Senior Indebtedness, if 
applicable, and any further indebtedness as described in 
Section 11.11 with regard to Supplemental Instruments. 

    
(B) Customary unsecured trade payables incurred in the 

ordinary course of owning and operating the Mortgaged Property, 
provided such trade payables meet the following conditions:  
 

(1) They are not evidenced by a promissory 
note. 

 
      (2) They are paid within 60 days of the date  

incurred. 
 

(3) In the aggregate, they do not exceed at any 
time the Trade Payables Maximum. 

 
(C) through (H) are reserved. 

 
(II) And in the case of the Master Tenant, the payment of 

Rent under the Master Lease. 

; 

(21) It will maintain its records, books of account, bank accounts, 
financial statements, accounting records and other entity documents 
separate and apart from those of any other Person and will not list 
its assets as assets on the financial statement of any other Person; 
provided, however, that Borrower’s (or Master Tenant’s, as 
applicable) assets may be included in a consolidated financial 
statement of its Affiliate provided that (A) appropriate notation will 
be made on such consolidated financial statements to indicate the 
separateness of Borrower (or Master Tenant, as applicable) from 
such Affiliate and to indicate that Borrower’s (or Master Tenant’s, 
as applicable) assets and credit are not available to satisfy the debts 
and other obligations of such Affiliate or any other Person, and (B) 
such assets will also be listed on Borrower’s (or Master Tenant’s, as 
applicable) own separate balance sheet; provided, further, however, 
that if Borrower is a DST, this will have no impact on the ability of 
the applicable owner of a beneficial interest in Borrower to treat 
such owner as owning an undivided interest in the Borrower’s assets 
for income tax purposes; 



 

  

(22) Except for capital contributions or capital distributions permitted 
under the terms and conditions of its organizational documents, it 
will only enter into any contract or agreement with any general 
partner, member, shareholder, principal or Affiliate of Borrower, 
Master Tenant if Borrower is a DST or any Guarantor, or any 
general partner, member, principal or Affiliate thereof, upon terms 
and conditions that are commercially reasonable and substantially 
similar to those that would be available on an arm’s-length basis 
with third parties; provided that if Borrower is a DST, the Master 
Lease will not be deemed to violate this provision; 

(23) It will not maintain its assets in such a manner that will be costly or 
difficult to segregate, ascertain or identify its individual assets from 
those of any other Person; 

(24) Except as contemplated by the Loan Documents for each of the 
following, it will not assume or guaranty the debts or obligations of 
any other Person, hold itself out to be responsible for the debts of 
another Person, pledge its assets to secure the obligations of any 
other Person or otherwise pledge its assets for the benefit of any 
other Person, or hold out its credit as being available to satisfy the 
obligations of any other Person: 

(A) Any guaranty that has been executed and delivered in 
connection with the Note. 

(B) and (C) are reserved.; 

(25) It will not make or permit to remain outstanding any loans or 
advances to any other Person except for those investments permitted 
under the Loan Documents and will not buy or hold evidence of 
indebtedness issued by any other Person (other than cash or 
investment-grade securities); 

(26) It will file its own tax returns separate from those of any other 
Person, unless Borrower or Master Tenant, as applicable, (A) is 
treated as a “disregarded entity” for tax purposes and is not required 
to file tax returns under applicable law or (B) is required by 
applicable law to file consolidated tax returns, and will pay any taxes 
required to be paid under applicable law; 

(27) It will hold itself out to the public as a legal entity separate and 
distinct from any other Person and conduct its business solely in its 
own name, will correct any known misunderstanding regarding its 
separate identity and will not identify itself or any of its Affiliates as 
a division or department of any other Person; 



 

  

(28) It will maintain adequate capital for the normal obligations 
reasonably foreseeable in a business of its size and character and in 
light of its contemplated business operations and will pay its debts 
and liabilities from its own assets as such debts and liabilities 
become due; provided, however, that nothing in this Section 
6.13(a)(xviii) will require any member or partner of Borrower, 
Master Tenant (if Borrower is a DST), as applicable, or any 
Borrower Principal to make any equity contribution to Borrower or 
Master Tenant, as applicable, or any other person; 

(29) It will allocate fairly and reasonably shared expenses with Affiliates 
(including shared office space) and use separate stationery, invoices 
and checks bearing its own name; 

(30) It will pay (or cause the Master Tenant if Borrower is a DST or 
Property Manager, as applicable, or in the alternative and if 
Borrower is a DST, the Signatory Trustee may, or may cause or 
permit the Master Tenant, to pay on behalf of Borrower from 
Borrower’s funds) its own liabilities (including salaries of its own 
employees) from its own funds; provided, however, nothing in this 
Section 6.13(a)(xx) will require any member or partner of Borrower, 
Master Tenant (if Borrower is a DST), as applicable, or any 
Borrower Principal to make any equity contribution to Borrower or 
Master Tenant, as applicable, or any other person; 

(31) It will not acquire obligations or securities of its partners, members, 
shareholders, or Affiliates, as applicable; 

(32) Except as contemplated or permitted by the property management 
agreement with respect to the Property Manager or any Master 
Lease, it will not permit any Affiliate or constituent party, other than 
Signatory Trustee, if Borrower is a DST, Master Tenant if Borrower 
is a DST, and Property Manager, independent access to its bank 
accounts; 

(33) It will maintain a sufficient number of employees (if any) in light of 
its contemplated business operations and pay the salaries of its own 
employees, if any, only from its own funds; provided, however, 
nothing in this Section 6.13(a)(xxiii) will require any member or 
partner of Borrower, Master Tenant (if Borrower is a DST), as 
applicable, or any Borrower Principal to make any equity 
contribution to Borrower or Master Tenant, as applicable, or any 
other person; 

(34) If such entity is a single member limited liability company that is 
board-managed, such entity will have a board of Managers separate 
from that of Guarantor and any other Person and will cause its board 



 

  

of Managers to keep minutes of board meetings and actions and 
observe all other Delaware limited liability company required 
formalities 

(35) If an SPE Equity Owner is required pursuant to this Loan 
Agreement, if Borrower is (A) a limited liability company with more 
than one member, then Borrower has and will have at least one 
member that is an SPE Equity Owner that has satisfied and will 
satisfy the requirements of Section 6.13(b) and such member is its 
managing member, or (B) a limited partnership, then all of its 
general partners are SPE Equity Owners that have satisfied and will 
satisfy the requirements set forth in Section 6.13(b) 

(36) If the Master Tenant is a single member limited liability company, 
such entity must comply with the requirements of this Section 
6.13(a), including the requirements of Section 6.13(a)(xxiv), for a 
single member limited liability company, and Master Tenant will 
cause to be delivered Delaware single member limited liability 
company opinions acceptable in all respects to Lender; 

(37) It will preserve its existence and remain in good standing under the 
laws of jurisdiction in which it is organized (except, in the case of 
the Borrower, as a result of a Conversion Transfer, after which the 
Springing LLC must preserve its existence and remain in good 
standing under the laws of jurisdiction in which it is organized); 

(1) . 

(c) So long as any portion of the Loan is outstanding: 

(1) the managers of the Company shall not take any action which, under 
this Agreement requires the unanimous affirmative vote of such 
managers unless at the time of such action there is at least one (1) 
Independent Manager then serving in such capacity and such 
Independent Manager has participated in such vote; 

(2) no resignation or removal of an Independent Manager, and no 
appointment of a successor Independent Manager, shall be effective 
until such successor shall have executed a counterpart to this 
Agreement; provided, however, that no Independent Manager shall 
resign or be removed, and no successor Independent Manager shall 
be appointed unless the Company provides Lender with at least 
fifteen (15) days prior written notice of any such proposed 
resignation or removal and the identity of any such successor 
Independent Manager, together with a certification that such 
successor satisfies the requirements for an Independent Manager set 
forth in this Agreement; 



 

  

(3) in the event of a vacancy in the position of Independent Manager, 
the managers of the Company shall, subject to the preceding clause 
(2), appoint a successor Independent Manager as soon as 
practicable; 

(4) to the fullest extent permitted by law and notwithstanding any duty 
existing at law or equity, the Independent Managers shall consider 
only the interests of the Company, including Lender and its other 
creditors, in acting or otherwise voting on the matters referred to in 
Sections 4.2(b)(4), (5) or (6) above; 

(5) except for duties to the Company as set forth in the immediately 
preceding clause (4) (including duties to the owners of the Company 
and the Company’s creditors solely to the extent of their respective 
economic interests in the Company but excluding (A) all other 
interests of the owners of the Company, (B) the interests of other 
Affiliates of the Company, and (C) the interests of any group of 
Affiliates of which the Company is a part), the Independent 
Managers shall not have any fiduciary duties to the owners of the 
Company or any other Person bound by this Agreement; provided, 
however, the foregoing shall not eliminate the implied contractual 
covenant of good faith and fair dealing; and 

(6) in exercising their rights and performing their duties under this 
Agreement, each Independent Manager shall have a fiduciary duty 
of loyalty and care similar to that of a director of a business 
corporation organized under the General Corporation Law of the 
State of Delaware. 

Failure of the Manager to comply with any of the foregoing covenants or any other covenants 
contained in this Agreement shall not affect the status of the Company as a separate legal entity or 
the limited liability of the Members. 

(e) So long as any portion of the Loan is outstanding: 

(1) neither such entity shall acquire, lease, or operate any real property, 
personal property, or assets other than, pursuant to the Master Lease, 
the fee or leasehold interest in the Mortgaged Property, as 
applicable; 

(2) neither such entity shall acquire, own, operate, or participate in any 
business other than, as lessor pursuant to the Master Lease, the 
leasing, ownership, management, operation, and maintenance of the 
Mortgaged Property; 

(3) neither such entity shall commingle its assets or funds with those of 
any other Person, unless such assets or funds can easily be 



 

  

segregated and identified in the ordinary course of business from 
those of any other Person; 

(4) each such entity shall maintain its financial statements, accounting 
records, and other partnership, real estate investment trust, limited 
liability company, or corporate documents, as the case may be, 
separate from those of any other Person (unless such entity’s assets 
are included in a consolidated financial statement prepared in 
accordance with generally accepted accounting principles); 
provided the beneficial interest holders of Borrower may also 
include their share of the assets on their personal financial 
statements; 

(5) each such entity shall have no material financial obligation under 
any indenture, mortgage, deed of trust, deed to secure debt, loan 
agreement, other agreement or instrument to which it is a party or 
by which it is otherwise bound, or to which the Mortgaged Property 
is subject or by which it is otherwise encumbered, other than: 

(A) unsecured trade payables incurred in the ordinary course of the 
operation of the Mortgaged Property (exclusive of amounts (i)to 
be paid out of the Replacement Reserve Account or Repairs 
Escrow Account, or (ii)for rehabilitation, restoration, repairs, or 
replacements of the Mortgaged Property or otherwise approved 
by Lender) so long as such trade payables (1)are not evidenced 
by a promissory note, (2)are payable within sixty (60) days of 
the date incurred, and (3)as of any date, do not exceed, in the 
aggregate, two percent (2%) of the original principal balance of 
the Mortgage Loan; provided, however, that otherwise 
compliant outstanding trade payables may exceed two 
percent (2%) up to an aggregate amount of four percent (4%) of 
the original principal balance of the Mortgage Loan for a period 
(beginning on or after the Effective Date) not to exceed 
ninety (90) consecutive days; 

(B) if the Security Instrument grants a lien on a leasehold estate, 
Borrower’s obligations as lessee under the ground lease 
creating such leasehold estate; 

(C) obligations under the Loan Documents and obligations secured 
by the Mortgaged Property to the extent permitted by the Loan 
Documents; and 

(D)  obligations under the Permitted Encumbrances; 

(6) neither Borrower nor Master Lessee shall assume, guaranty, or 
pledge its assets to secure the liabilities or obligations of any other 



 

  

Person (except, with respect to Borrower only, in connection with 
the Mortgage Loan or other mortgage loans that have been paid in 
full or collaterally assigned to Lender, including in connection with 
any Consolidation, Extension and Modification Agreement or 
similar instrument) or hold out its credit as being available to satisfy 
the obligations of any other Person; 

(7) neither Borrower nor Master Lessee shall make loans or advances 
to any other Person; 

(8) other than the Master Lease, neither Borrower nor Master Lessee 
shall enter into, or become a party to, any transaction with any 
Borrower Affiliate (or Affiliate of an Master Lessee), except in the 
ordinary course of business and on terms which are no more 
favorable to any such Borrower Affiliate (or Affiliate of an Master 
Lessee) than would be obtained in a comparable arm’s-length 
transaction with an unrelated third party, provided that neither 
Borrower’s acquisition of the Mortgaged Property nor Borrower’s 
entry into and performance of its obligations under the Master Lease 
Documents shall be deemed to breach this covenant; 

(9) Borrower shall have at all times an Independent Trustee in 
compliance with the provisions of Section 4.01(a)(3); or 

(10) neither Borrower nor Master Lessee shall Divide. 

 4.3 Duties and Responsibilities of the Manager.  The Manager will diligently, faithfully 
and competently perform its duties and responsibilities, and will devote such time to the 
Company’s business as, in the judgment of the Manager, is reasonably required.  No fee shall be 
payable to the Manager for management of the affairs of the Company. 
 
 4.4 Officers of the Company.  The Manager may appoint one or more persons to serve 
as officers of the Company, in such capacities and with such delegated rights and powers as the 
Manager may approve; provided, however, that no such officer will have any different or greater 
rights and powers than the Manager.  The Manager may provide that compensation be paid to 
persons who provide services to the Company as officers.   
 
 4.5 Expenditures by Manager.  The Company will reimburse the Manager and its 
Affiliates for any costs and expenses reasonably incurred by them on behalf of the Company. 
 
 4.6 Potential Conflicts.  The Company may purchase goods or services from the 
Manager or its Affiliates, provided that any such transaction will be conducted on commercially 
reasonable terms.  The Manager may engage in business ventures of any nature and description 
independently or with others, including, but not limited to, the business or businesses engaged in 
by the Company, and neither the Company nor any of the other Members will have any rights in 
or to such independent ventures or the profits derived therefrom. 
 



 

  

 4.7 Liability of Manager.  The Manager will not be liable to any Member or the 
Company for honest mistakes of judgment, or for action or inaction, taken reasonably and in good 
faith for a purpose that was reasonably believed to be in the best interests of the Company, or for 
losses due to such mistakes, action or inaction, or for the negligence, dishonesty or bad faith of 
any employee, broker or other agent of the Company.  The Manager may consult with counsel and 
accountants in respect of Company affairs and be fully protected and justified in any action or 
inaction that is taken in accordance with the advice or opinion of such counsel or accountants, 
provided that they will have been selected with reasonable care.  The Members will look solely to 
the Company Property for the return of their capital and, if the assets of the Company remaining 
after payment or discharge of the debts and liabilities of the Company are insufficient to return 
such capital, they will have no recourse against the Manager for such purpose.  The provisions of 
this Section 4.7 will not relieve the Manager of any liability, notwithstanding any of the foregoing 
to the contrary, by reason of the gross negligence, willful misconduct or intentional wrongdoing 
or to the extent (but only to the extent) that such liability may not be waived, modified or limited 
under applicable law, but will be construed so as to effectuate the provisions of this Section 4.7 to 
the fullest extent permitted by law. 
 
 4.8 Indemnification.  The Company shall indemnify the Manager, in its individual 
capacity, from and against, any and all liabilities, obligations, losses, damages, taxes, claims, 
actions, suits, costs, expenses and disbursements including reasonable legal fees and expenses 
which may be imposed on, incurred by or asserted at any time against them, in their individual 
capacities and not indemnified against by other Persons, which relate to or arise out of the 
Company Property or the Loan Documents.  The indemnities contained in this Section 4.8 shall 
survive the termination of this Agreement.  So long as any obligation evidenced or secured by the 
Loan Documents is outstanding, no indemnity payment from funds of the Company (as distinct 
from funds firm other sources, such as insurance) of any indemnity pursuant to this Section 4.8 
shall be payable from amounts allocable to the Lender pursuant to the Loan Documents, and shall 
be fully subordinate to the Loan, and to the fullest extent permitted by law, shall not constitute a 
claim against the Company in the event the Company’s cash flow is insufficient to pay its 
obligations. 
 
 4.9 Successor to Manager.  If the Manager resigns, a successor manager will be selected 
by Members holding a majority of the Membership Interests.  The Manager shall not be permitted 
to resign at any time the Loan remains outstanding without the approval of Lender. 
 
 4.10 Tax Matters Member.  The Manager will be the Company’s Tax Matters Partner as 
defined in Code Section 6231(a)(7) (the “TMP”).  The TMP will have the right to resign as such 
by giving 30 days written notice to the Members.  Upon the resignation of the TMP, a successor 
TMP will be selected by the Manager.  The TMP will employ experienced tax counsel to represent 
the Company in connection with any audit or investigation of the Company by the Internal 
Revenue Service (the “Service”) and in connection with all subsequent administrative and judicial 
proceedings arising out of such audit.  The Company will not be obligated to pay any compensation 
to the TMP in his capacity as such; provided, however, that all reasonable expenses incurred by 
the TMP in serving as the TMP will be Company expenses and the TMP will be reimbursed by 
the Company in accordance with Section 4.4 above.  The TMP will keep the Members informed 
of all administrative and judicial proceedings, as required by Code Section 6223(g), and will 



 

  

furnish to each Member who so requests in writing a copy of each notice or other communication 
received by the TMP from the Service, except such notices or communications as are sent directly 
to such Member by the Service. 
 

ARTICLE V 
Members 

 
 5.1 Powers of the Members.  Notwithstanding anything to the contrary in this 
Agreement, so long as any obligation evidenced or secured by any of the Loan Documents remains 
outstanding and not discharged in full, the Members will have no right to vote on any matters 
relating to the Company or its assets. 
 
 5.2 Liability.  No Member will be personally liable for any of the debts of the Company 
or any of the losses thereof beyond the amount of such Member’s Capital Contribution to the 
Company. 
 
 5.3 Meetings of the Members.  A meeting of the Members may be called at any time 
by the Manager or by Members holding more than twenty five percent (25%) of the Membership 
Interests.  The meetings will be held at the Company’s principal place of business or any other 
place designated by the Manager.  The Manager will give the Members at least ten days prior 
written notice stating the time, place and purpose of the meeting.  At a meeting of the Members, 
the presence of Members holding more than fifty percent (50%) of the Membership Interests, in 
person or by proxy, will constitute a quorum.  A Member may vote either in person or by written 
proxy signed by the Member or by his, her or its duly authorized attorney in fact.  Persons present 
by telephone will be deemed to be present “in person” for purposes hereof. 
 

ARTICLE VI 
Assignment Provisions 

 
 6.1 Transfers by Members. 
 
  (a) Subject to Section 6.2, a Member may Transfer some or all of its 
Membership Interests in the Company.  For purposes hereof, “Transfer” means, when used as a 
noun, any sale, hypothecation, pledge, assignment, gift, or other transfer, be it voluntary or 
involuntary, to any person, inter vivo, testamentary, by operation of laws of devise and descent or 
other laws, and, when used as a verb; to sell, hypothecate, pledge, assign, gift or otherwise transfer 
to any person, be it voluntarily or involuntarily, inter vivo, testamentary, by operation of the laws 
of devise or descent or any other laws. 
 
  (b) Notwithstanding anything contained herein to the contrary, no Transfer of 
any Membership Interest will be permitted if such Transfer would: (i) be in contravention of or 
constitute an event of default under the Loan Documents; (ii) result in a termination of the 
Company for federal income tax purposes that would have a material adverse effect on the 
Company or any of the Members; (iii) result in the Company not qualifying for an exemption from 
the registration requirements of any applicable federal or state securities laws;  (iv) result in any 
violation of any applicable federal or state securities laws; (v) result in the Company having to 
register as an investment company under the Investment Company Act of 1940, as amended; (vi) 



 

  

require the Company, the Manager or any affiliate to register as an investment advisor under the 
Investment Advisers Act of 1940, as amended; or (vii) result in the Company being treated as a 
publicly traded partnership for federal tax purposes. 
 
 6.2 General Provisions.  The following rules will apply to the Transfer of interests in 
the Company. 
 
  (a) no person will be admitted as an assignee or transferee hereunder unless and 
until: (i) the Manager has, in its sole discretion, consented to such transfer; (ii) the assignment is 
made in writing, signed by the assignor and accepted in writing by the assignee, and a duplicate 
original of the assignment is delivered to and accepted by the Manager; (iii) the prospective 
assignee executes and delivers to the Company a written agreement, in form and substance 
satisfactory to the Manager, pursuant to which said person agrees to be bound by this Agreement; 
and (iv) an appropriate amendment hereto is executed and, if required, filed of record; 
 
  (b) the effective date of such assignment or admission will be no earlier than 
the date that the documents specified in subsection (a) above are delivered to and accepted by the 
Manager, 
 
  (c) the Company and the Manager will treat the assignor of the assigned interest 
as the absolute owner thereof and will incur no liability for distributions made in good faith to such 
assignor prior to such time as the documents specified in subsection (a) above have been delivered 
to and accepted by the Manager, 
 
  (d) unless admitted as a Member to the Company by the Manager pursuant to 
the provisions of Article VII, the assignee or transferee of an interest in the Company hereunder 
will not be entitled to become or exercise any rights of a Member, but will, to the extent of the 
interest acquired, be entitled only to the predecessor Member’s Membership Interest in the 
Company.  No person, including the legal representatives, heirs or legatees of a deceased Member, 
will have any rights or obligations greater than those set forth herein and no person will acquire an 
interest in the Company or become a Member except as permitted hereby; 
 
  (e) the costs incurred by the Company in processing an assignment (including 
attorneys’ fees) will be borne by the assignee, and will be payable prior to and as a condition of 
admission to the Company; and  
 
  (f) upon the Transfer of a Membership Interest which satisfies this Section 6.2, 
Exhibit A to this Agreement will be revised to reflect such Transfer. 

 
 

ARTICLE VII 
Admission of Additional Members: Resignations and Withdrawals 

 
 7.1 Admission of Additional Members. 
 
  (a) Subject to compliance with applicable securities laws, the Loan Documents 
and this Agreement, new Members may be admitted to the Company in exchange for Capital 



 

  

Contributions by such persons to the Company in the manner provided in Section 4.1 of this 
Agreement.  The Members hereby grant the Manager the power of attorney to amend the 
Company’s Certificate of Formation and this Agreement to effect any issuance of Membership 
Interests pursuant this subsection.  Upon the admission of any new Members to the Company, the 
Manager shall adjust the Members’ Membership Interests set forth on Exhibit A hereto to equitably 
reflect the Capital Contributions made by new Members. 
 
  (b) Additional Members admitted pursuant to Section 7.l(a) will be entitled to 
all of the rights and privileges of the original Members hereunder and will be subject to all of the 
obligations and restrictions hereunder, and in all other respects their admission will be subject to 
all of the terms and provisions hereof. 
 
  (c) No Member shall have any preemptive or similar rights to increase or 
maintain such Member’s Membership Interest in the Company. 
 
 7.2 Resignations and Withdrawals.  A Member who withdraws from the Company will 
forfeit all Membership Interests and rights as a Member, including his right to receive any 
distributions from the Company and the right to vote.  Upon the withdrawal of a Member, the 
Company will not have any obligation to purchase such Member’s Membership Interests or any 
part thereof.  The Manager shall adjust the Members’ Membership Interests set forth on Exhibit A 
hereto to equitably reflect the withdrawal of a Member. 
 
 

ARTICLE VIII 
Termination and Winding Up 

 
 8.1 Termination. 
 
  (a) The Company will terminate upon the earlier to occur of the following: 
 
   (i) The Manager and Members holding a majority of the Membership 

Interests vote to terminate the Company; or 
 
   (ii) The Company’s sale, exchange or other disposition of the Real 
Property. 
   

(b) Notwithstanding the foregoing, or any other provision of this Agreement to 
the contrary, for so long as the Company’s obligations under the Loan Documents remain 
outstanding, the Company may not be terminated without the prior written consent of the Lender.   

 
  (c) This Agreement generally and Article VIII in particular will govern the 
conduct of the parties during the winding up of the Company. 
 
 8.2 Liquidation Procedures.  Upon termination of the Company, the Company’s affairs 
will be wound up and the Company will be dissolved.  A proper accounting will be made of the 
profit or loss of the Company from the date of the last previous accounting to the date of 
termination. 



 

  

  
 8.3 Liquidating Trustee.  Upon the winding up of the Company, the Manager will act 
as the liquidating trustee or will appoint a liquidating trustee.  The liquidating trustee will have full 
power to sell, assign and encumber the Company Property.  All certificates or notices thereof 
required by law will be filed on behalf of the Company by the liquidating trustee. 
 
 8.4 Distribution on Winding Up.  The proceeds of liquidation will be applied by the 
end of the taxable year in which the liquidation occurs or, if later, within 90 days after the date of 
such liquidation, in the following order. 
 
  (a) first, to the creditors of the Company, in the priority and to the extent 
provided by law; and 
 
  (b) thereafter, to the Members in proportion to their Membership Interests. 
 
 8.5 No Dissolutions.  The bankruptcy, death, dissolution, liquidation, termination or 
adjudication of incompetency of a Member shall not cause the termination or dissolution of the 
Company and the business of the Company shall continue.  Upon any such occurrence, the trustee, 
receiver, executor, administrator, committee, guardian or conservator of such Member (an 
“assignee”) shall have all the rights of such Member for the purpose of settling or managing its 
estate or property, subject to satisfying conditions precedent to the admission of such assignee as 
a substitute Member.  The transfer by such trustee, receiver, executor, administrator, committee, 
guardian or conservator of any Membership Interest shall be subject to all of the restrictions, 
hereunder to which such transfer would have been subject if such transfer had been made by such 
bankrupt, deceased, dissolved, liquidated, terminated or incompetent Member.  
 

ARTICLE IX 
General Provisions 

 
 9.1 Definitions.  The following terms not otherwise defined herein will have the 
meanings ascribed to them below 
 

(a) “Affiliate” (whether or not such term is capitalized) shall mean, with respect 
to any specified Person, any other Person (i) owning beneficially, directly or indirectly, any 
ownership interest in such specified Person, (ii) directly or indirectly controlling or controlled by 
or under direct or indirect common control with such specified Person, or (iii) who is an immediate 
family member of such Person.   

(b) “Code” shall mean the Internal Revenue Code of 1986, as amended from 
time to time. 

(c) “Control” (whether or not such term is capitalized) when used with respect 
to any specified Person, shall mean the power to direct the management and policies of such 
Person, directly or indirectly, whether through the ownership of voting securities, by contract or 
otherwise; and the terms “controlling” and “controlled” shall have meanings correlative to the 
foregoing. 



 

  

(d) “Independent Manager” means a natural person who: 

(i) is provided by a nationally recognized professional service company 
(as defined below); 

(ii) who shall have at least three (3) years prior employment experience 
as an independent director, manager or trustee; and 

(iii) who shall not have been at the time of such individual's appointment 
or at any time while serving as an Independent Manager, and shall not have ever been (A) a 
stockholder, member, director or manager (other than as an Independent Manager or independent 
director), officer, employee, partner, beneficial owner, attorney or counsel of the Company, Master 
Tenant, Signatory Trustee or any Affiliate of any of them or any direct or indirect equity holder of 
any of them, (B) a creditor, customer, supplier, service provider or other Person who derives any 
of its purchases or revenues from its activities with the Company, Master Tenant, Signatory 
Trustee or any Affiliate of any of them, (C) a member of the immediate family of any such 
stockholder, member, director, manager, officer, employee, partner, beneficial owner, attorney, 
counsel, creditor, customer, supplier, service provider or other Person, (D) a Person who is 
otherwise affiliated with the Company, Master Tenant, Signatory Trustee or any Affiliate of any 
of them or any direct or indirect equity holder of any of them or any such stockholder, member, 
director, manager, officer, employee, partner, beneficial owner, attorney, counsel, creditor, 
customer, supplier, service provider or other Person, or (E) a Person controlling, controlled by or 
under common control with any of (A), (B), (C) or (D) above. 

As used in this definition, "nationally recognized professional service company" 
includes Corporation Services Company, CT Corporation, National Registered Agents, Inc., 
Stewart Management Company, Wilmington Trust Company and Lord Securities Corporation or, 
if none of those companies is then providing professional independent directors, another 
nationally-recognized company reasonably approved by Lender, in each case that is not an 
Affiliate of the Trust and that provides professional independent directors and other corporate 
services in the ordinary course of business.  As used in this definition, the term "control" means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management, policies or activities of a Person, whether through ownership of voting securities, by 
contract or otherwise and the term "controlled" and "controlling" shall have a correlative meaning. 

  As of the Effective Date, the Independent Manager is the Person named as such in 
the introductory paragraph to this Agreement. 

(e) “Lender” shall mean KeyBank National Association and/or Federal Home 
Loan Mortgage Corporation and their successors and/or assigns with respect to the Loan. 

(f) “Loan” shall mean that certain loan or loans from Lender to the Trust in the 
original approximate amount of $39,079,000 as evidenced and secured by the Loan Documents. 

(g) “Loan Documents” shall mean any and all documents evidencing or 
securing the Loan or any assumptions thereof including, without limitation, any promissory notes 
(individually, a “Note” and collectively, “Notes”), mortgages, deeds of trust, deeds to secure debt, 
assignments of leases and rents, indemnity agreements, certificates, escrow agreements, consents 



 

  

or subordination agreements or the functional equivalent of any of the aforementioned, and any 
and all other documents related to the Loan. 

(h) “Master Lease” shall mean that lease agreement entered into by DST with 
CS1031 Richmond Active Living Apartments Master Lessee, LLC, a Delaware limited liability 
company, as Master Tenant with respect to the Real Property. 

(i) “Master Tenant” shall mean CS1031 Richmond Active Living Apartments 
Master Lessee, LLC, a Delaware limited liability company, or any successor thereto. 

(j) “Person” (whether or not such term is capitalized) shall mean a natural 
person, corporation, limited partnership, general partnership, limited liability company, joint stock 
company, joint venture, association, company, trust, bank trust company, land trust, business trust, 
statutory trust or other organization, whether or not a legal entity, and a government or agency or 
political subdivision thereof 

(k) “Section” shall mean a section in this Agreement unless the context clearly 
indicates otherwise. 

(l) “Treasury Regulations” shall mean U.S. Treasury Regulations promulgated 
under the Code. 
 
 9.2 Notices.  All notices, offers or other communications required or permitted to be 
given pursuant to this Agreement will be in writing and will be considered as properly given or 
made upon personal delivery or on the third business day following mailing from within the United 
States by first class United States mail, postage prepaid, certified mail return receipt requested, 
and addressed to the address of the Company set forth in Section 1.6, if to the Company, and to 
the address beneath a Member’s name on the signature pages hereto, if to a Member.  Any Member 
may change its address by giving fifteen (15) days’ advance written notice stating its new address 
to the Manager.  The Company may change its address by giving fifteen (15) days’ advance written 
notice to the Members stating its new address.  Commencing with the giving of such notice, such 
newly designated address will be such Member’s address for purposes of all notices or other 
communications required or permitted to be given pursuant to this Agreement. 
 
 9.3 Third Party Reliance.  Third parties dealing with the Company shall be entitled to 
conclusively rely on the signature of the Manager and/or any officer of the Company to bind the 
Company. 
 
 9.4 Successors.  This Agreement and all the terms and provisions hereof will be binding 
upon and will inure to the benefit of all Members and their legal representatives, heirs, successors 
and permitted assigns, except as expressly herein otherwise provided. 
 
 9.5 Governing Law.  This Agreement will be construed in conformity with the laws of 
the State of Delaware, without regard to conflicts of law provisions.  
 
 9.6. Benefits of Agreement; No Third-Party Rights. Except for the Lender, its 
successors or assigns as holders of the Loan with respect to the provisions related to the Single 



 

  

Purpose Entity nature of the Company, (1) none of the provisions of this Agreement shall be for 
the benefit of or enforceable by any creditor of the Company or by any creditor of the Members, 
and (2) nothing in this Agreement shall be deemed to create any right in any Person (other than 
Covered Persons) not a party hereto, and this Agreement shall not be construed in any respect to 
be a contract in whole or in part for the benefit of any third Person.  The Lender, its successors or 
assigns are intended third-party beneficiaries of this Agreement and may enforce the provisions 
related to the Single Purpose Entity nature of the Company. 
 
 9.7 Counterparts.  This Agreement may be executed in counterparts, each of which will 
be an original, but all of which will constitute one and the same instrument. 
 
 9.8 Pronouns and Headings.  As used herein, all pronouns will include the masculine, 
feminine, neuter, singular and plural thereof wherever the context and facts require such 
construction- The headings, titles and subtitles herein are inserted for convenience of reference 
only and are to be ignored in any construction of the provisions hereof   
 
 9.9 Members Not Agents.  Nothing contained herein will be construed to constitute any 
Member the agent of another Member, except as specifically provided herein, or in any manner to 
limit the Members in the carrying on of their own respective businesses or activities. 
 
 9.10 Entire Understanding.  This Agreement constitutes the entire understanding among 
the Members and supersedes any prior understanding and/or written or oral agreements among 
them with respect to the Company. 
 
 9.11 Severability.  If any provision of this Agreement, or the application of such 
provision to any person or circumstance, will be held invalid by a court of competent jurisdiction, 
the remainder of this Agreement, or the application of such provision to persons or circumstances 
other than those to which it is held invalid by such court, will not be affected thereby. 
 
 9.12 Further Assurances.  Each of the Members will hereafter execute and deliver such 
further instruments and do such further acts and things as may be required or useful to carry out 
the intent and purpose of this Agreement and as are not inconsistent with the terms hereof.  
Recognizing that each Member may find it necessary from time to time to establish to third parties; 
such as accountants, banks, mortgagees or the like, the then current status of performance 
hereunder, each Member agrees, upon the written request of another Member (including the 
Manager, for and on behalf of the Company), from time to time, to furnish promptly a written 
statement of the status of any matter pertaining to this Agreement or the Company to the best of 
the knowledge and belief of the Member making such statements. 
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COUNTERPART SIGNATURE PAGE 
LIMITED LIABILITY COMPANY AGREEMENT 

OF 
CS1031 _____________, LLC 

 
 IN WITNESS WHEREOF, the undersigned have executed this Limited Liability Company 
Agreement this ____ day of _________________, 20__. 
 

MANAGER: 
 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS 
ST, LLC 

 
      
By:  Louis J. Rogers,  

Director 
 

MEMBER: 
 
_______________________________________ 
Signature 
 
_______________________________________ 
Print Name 
 
_______________________________________ 
Address 
 
_______________________________________ 
City, State & Zip Code    

 
 



 

  

INDEPENDENT MANAGER: 
 
_______________________________________ 
Signature 
 
_______________________________________ 
Print Name 

 
 
 

  



 

  

EXHIBIT A 
 

CAPITAL CONTRIBUTION 
 
 

NAME AND ADDRESS OF MEMBER CAPITAL 
CONTRIBUTION 

MEMBERSHIP  
INTEREST 

   
   
   
   
   
   
   
   
   

 
 

 



 

 

EXHIBIT B 
 

FORM OF MASTER LEASE 
 



  

MASTER LEASE  
FOR CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 

 
THIS MASTER LEASE (this "Lease") is entered into to be effective as of December 17, 2025, 

between CS1031 Richmond Active Living Apartments, DST, a Delaware statutory trust (“Landlord”), and 
CS1031 Richmond Active Living Apartments Master Lessee, LLC, a Delaware limited liability company 
(“Tenant”). 

WITNESSETH: 

ARTICLE I 

Demise of Premises 

Landlord, for and in consideration of the rents to be paid and the covenants and agreements 
hereinafter contained to be kept and performed by Tenant, hereby demises and leases to Tenant and Tenant 
hereby lets and takes from Landlord, for the term hereinafter set forth, the parcels set forth on Exhibit “A” 
attached hereto and made a part hereof, together with the easements, rights and appurtenances thereunto 
belonging or appertaining, together with (i) the improvements, buildings, equipment and personal property 
located thereon and associated therewith, (ii) the leases and other agreements to occupy such improved real 
property, and (iii) all other rights and property (real, personal and intangible) associated with such improved 
real property (hereinafter sometimes called the “Demised Premises” or the “Property”). 

ARTICLE 2 

Term of Lease 

Section 2.01. The initial term (“Initial Term”) of this Lease shall commence on December 17, 
2025 (the “Commencement Date”) and shall end no earlier than February 28, 2036, unless this Lease shall 
sooner end or terminate as provided herein.  Provided that no Event of Default (as hereinafter defined) has 
occurred and is continuing under the Lease, Tenant shall be entitled to exercise an option to renew the Lease 
for up to three (3) renewal term(s) of five (5) years each (each a “Renewal Term”) on the same terms and 
conditions set forth herein, or on such other terms as shall be agreed upon by Landlord and Tenant.  Tenant 
shall exercise the options to renew this Lease by giving written notice to Landlord not later than sixty (60) 
days prior to the expiration of the Initial Term or not later than sixty (60) days prior to the expiration of each 
subsequent Renewal Term, as the case may be.  The Initial Term, as extended by any Renewal Term, may 
be hereinafter referred to as the “Term.”  Each year during the Term is herein called a “Lease Year,” with the 
first Lease Year commencing on the Commencement Date.  The Term shall automatically terminate upon 
the sale, transfer or exchange pursuant to Section 721 of the Code of the Demised Premises (each, a 
“Disposition”).  Notwithstanding the foregoing provisions of this Section 2.01, for so long as any obligations 
remain outstanding under the Loan (defined below), this Lease shall not expire without the prior written 
consent of Lender (defined below). 

Section 2.02. This Lease constitutes the absolute and unconditional obligation of 
Tenant.  Tenant waives all rights which are not expressly stated in this Lease but which may now or otherwise 
be conferred by law (i) to quit, terminate or surrender this Lease or the Demised Premises, (ii) to any setoff, 
counterclaim, recoupment, abatement, suspension, deferment, diminution, deduction, reduction or defense of 
or to “Annual Rent” (as defined below) or any other sums payable under this Lease, except as otherwise 
expressly provided in this Lease, and (iii) for any statutory lien or offset right against Landlord or its 
property.  Notwithstanding Section 2.02(i) above, if a person not affiliated with the Tenant is the Signatory 
Trustee or Manager (or otherwise in control) of the Landlord, Tenant shall have the right to terminate this 
Lease in the event of a default by the Landlord hereunder (except that for so long as any obligations under 
the Loan are outstanding, no termination of this Lease may occur without the prior written consent of Lender). 



  

ARTICLE 3 

Rent 

Section 3.01. 

(a) Tenant shall pay to Landlord during the Term, in currency of the United States of 
America, at the office of Landlord, or at such other address as shall be specified, in writing, from time to time 
by Landlord, the rentals hereinafter provided.  Tenant shall pay "Base Rent" in the amounts set forth on 
Exhibit "B" hereto (the “Base Rent”), with each monthly installment thereof payable on or before the first 
(1st) day of each month during the Term, with the first installment being due and payable on January 1, 2026.  
Landlord shall in turn pay the Base Rent to KeyBank National Association and/or Federal Home Loan 
Mortgage Corporation (as applicable, including its successors and assigns, the “Lender”), in satisfaction of 
Landlord’s payment obligations to Lender under that certain loan from Lender to Landlord in the approximate 
original principal amount of $39,079,000 (the “Loan”). As a matter of convenience, if requested by Landlord, 
Tenant shall pay the Base Rent directly to the Lender or the Lender’s loan servicer on behalf of Landlord. In 
addition to Base Rent, Tenant shall pay an annual rental in the amount set forth on Exhibit “B” attached 
hereto as “Annual Rent” (the “Annual Rent”) in twelve (12) equal monthly installments throughout the Term, 
which shall accrue from and after the Commencement Date, and be payable monthly in arrears.  Each such 
monthly installment shall be payable on or before the fifteenth (15th) day of each month during the Term and 
shall relate to the immediately preceding month; provided, however, that the first monthly installment of 
Annual Rent shall be due and payable on February 15, 2025.  If the Term commences or expires on other 
than the first day of a calendar month, the Annual Rent for such partial calendar month shall be pro-rated on 
a per diem basis based upon the number of days elapsed in such month which falls within the Term.  
Notwithstanding the foregoing, no monthly installment of Annual Rent shall be due or paid hereunder unless 
all Base Rent and all reserve deposits required to be paid under the loan documents relating to the Loan (the 
“Loan Documents”) are fully paid for such month. 

(b) Except as otherwise provided herein, Tenant shall pay (A) all costs and expenses 
(and taxes, if any, thereon) paid or incurred in respect of the operation, maintenance, management and 
security of the Property which, in accordance with generally accepted accounting principles are properly 
chargeable to the operation, maintenance, management and security of the Property, including the "Cost of 
Utilities" (which for purposes of this Lease shall mean the cost of electricity, gas, oil, steam, water, air 
conditioning and other fuel and utilities used or consumed in connection with the Property), property 
management fees, reasonable attorneys' fees and disbursements and auditing, management and other 
professional fees and expenses (hereinafter collectively called "Operating Costs"), and (B) before any fine, 
penalty or cost may be added thereto for the nonpayment thereof, all taxes, assessments, water and sewer 
rents, rates and charges, charges for public utilities, excises, levies, license and permit fees and other similar 
charges associated with the Demised Premises and the transactions contemplated in this Lease (hereinafter 
collectively called “Impositions” and any of the same is hereinafter called an “Imposition” as the context 
may require). Tenant will not engage in a tax appeal or contest without Landlord’s consent and Tenant has 
no greater right to participate in or settle a tax appeal contest than Landlord 

(c) Nothing herein shall obligate Tenant to pay, and the term "Impositions" shall 
exclude, federal, state or local (A) transfer taxes as the result of a conveyance by (or suffered by) Landlord, 
(B) franchise, capital stock or similar taxes if any, of Landlord, (C) income, excess profits or other taxes, if 
any, of Landlord, determined on the basis of or measured by its net income, or (D) any estate, inheritance, 
succession, gift, capital levy or similar taxes, unless the taxes referred to in clauses (B) and (C) above are in 
lieu of or a substitute for any other tax or assessment upon or with respect to any of the Demised Premises 
which, if such other tax or assessment were in effect at the commencement of the Term, would be payable 
by Tenant. In the event that any assessment against any of the Demised Premises may be paid in installments, 
Tenant shall have the option to pay such assessment in installments; and in such event, Tenant shall be liable 
only for those installments which become due and payable during the Term. Tenant shall prepare and file all 
tax reports required by governmental authorities which relate to the Impositions. 



  

(d) After prior written notice to Landlord, Tenant shall not be required to pay any 
Imposition so long as Tenant shall contest, in good faith and at its expense, the amount thereof by appropriate 
proceedings which shall operate during the pendency thereof to prevent the collection of, or other realization 
upon any property securing, the Imposition.  In no event shall Tenant pursue any contest with respect to any 
Imposition without prior consent from Landlord and in such manner that exposes Landlord to (A) criminal 
liability, penalty or sanction, (B) any civil liability, penalty or sanction for which Tenant has not made 
provisions reasonably acceptable to Landlord or (C) defeasance of its interest in the Demised 
Premises.  Tenant agrees that each such contest shall be promptly and diligently prosecuted to final 
conclusion, except that Tenant shall have the right to attempt to settle or compromise such contest through 
negotiations. Tenant shall pay and save Landlord’s lender and Landlord harmless against any and all losses, 
judgments, decrees and costs (including all reasonable attorneys' fees and expenses) in connection with any 
such contest and shall, promptly after the final determination of such contest, fully pay and discharge the 
amounts which shall be levied, assessed, charged or imposed or be determined to be payable therein or in 
connection therewith, together with all penalties, fines, interest, costs and expenses thereof or in connection 
therewith, and perform all acts the performance of which shall be ordered or decreed as a result thereof. 

(e) Provided such monthly escrows are required by the first lienholder of the Demised 
Premises (including, without limitation, Lender), Tenant shall make monthly payments to Landlord to fund 
the Lender’s loan servicer for so long as any obligations under the Loan remain outstanding, simultaneously 
with its payment of any installment of Base Rent, one-twelfth (1/12) of the Impositions, premiums for 
insurance required under Article 4 hereof, and all other monthly escrows required by Lender (other than 
Replacement Reserve escrow payments that are a component of Base Rent detailed in Exhibit “B”), which 
amounts may be adjusted from time to time depending on such Impositions and insurance premiums from 
time to time, in amounts sufficient to pay the same when due, and in any event in the amounts required by 
Lender for so long as any obligations under the Loan remain outstanding. As a matter of convenience if 
requested by Landlord, Tenant shall make such monthly payments directly to the Lender or the Lender’s loan 
servicer on behalf of the Landlord. All additional payments made by the Tenant for tax, insurance and other 
escrow payments (other than Replacement Reserve escrow payments) will be treated as assets due from the 
Landlord.  When tax, insurance and other operating expense payments are paid from the Landlord escrow 
for benefit of the Tenant, this asset will be reduced by the Tenant.  At disposition of the Landlord, the Tenant 
is entitled to any excess of the monthly tax, insurance and other escrow payments made over the tax, insurance 
and other operating expenses paid from the Landlord escrow. 

(f) Intentionally Omitted. 
 
(g) As a matter of convenience, Tenant shall pay, on Landlord’s behalf, from 

operating revenue of the Property, the DST Administration and Accounting Fee, Asset Management Fee, 
Signatory Trustee Fee and, if requested by Landlord, any other Non-Operating Expenses set forth in Exhibit 
F of the Memorandum, directly to such designee(s) at such address(es) as shall be specified, in writing, from 
time to time by Landlord. 

Section 3.02. Landlord shall promptly send to Tenant all bills which it may receive for 
Impositions and Operating Costs referred to in Section 3.01 above. Tenant shall make payment of all 
Impositions directly to the appropriate Governmental Authority (as hereinafter defined) and all Operating 
Costs to the parties to whom such amounts are due and payable. Within fifteen (15) days after receipt thereof, 
Tenant shall make available to Landlord for its inspection official receipts of the appropriate taxing authority, 
or other proof satisfactory to Landlord, evidencing the payment of any Imposition payable directly by Tenant 
to a Governmental Authority as in this Article provided. To the extent available, Tenant shall be entitled to 
use amounts deposited pursuant to Section 3.01(e) above to fund the payment of Impositions and premiums 
for insurance. 

Section 3.03. Landlord shall inform Tenant in writing, within five (5) business days following 
receipt of notice thereof, of any audit, threatened audit, or other administrative or judicial proceeding or 
action by any Governmental Authority which could give rise to an obligation by Tenant to pay, or indemnify 
Landlord for, Impositions. 



  

Section 3.04. Notwithstanding any other terms of this Article 3, Tenant shall not be required to 
pay, nor to indemnify or hold harmless Landlord to the extent (and only to the extent) that any Imposition or 
Operating Cost arises or is increased directly as a result of the breach by Landlord of any of its obligations 
under this Lease. 

Section 3.05. To the extent that any portion of the Operating Costs or Impositions relate to any 
period not included within the Term, Tenant's obligation to pay the same shall be prorated. 

Section 3.06. Tenant shall pay the Base Rent, Annual Rent, Operating Costs, Impositions and 
all other amounts due and payable hereunder without notice, demand, setoff, counterclaim, deduction, 
defense, abatement, suspension, deferment, diminution or reduction during the Term, except as otherwise 
provided herein. 

Section 3.07. Except for as otherwise provided in Section 16.03 below, if any installment of 
Base Rent is not paid on the date the same is due, Tenant shall pay to Landlord, as additional rent, a late 
charge equal to the late charge assessed by Landlord's lender with respect to the mortgage payment which 
would have been funded by Landlord utilizing such overdue installment of Base Rent, had it been paid to 
Landlord in a timely fashion. 

Section 3.08. Landlord and Tenant agree that this Lease is a true lease and does not represent a 
financing arrangement. Each party shall reflect the transactions represented by this Lease in all applicable 
books, records and reports (including, without limitation, income tax filings) in a manner consistent with 
"true lease" treatment rather than "financing" treatment. 

ARTICLE 4 

Insurance 

Section 4.01. Throughout the Term, Landlord may, at Landlord’s sole cost and expense, obtain 
and maintain insurance in amounts and against risks consistent with insurance coverages obtained and 
maintained by owners of improved real property similar to the Demised Premises. 

Section 4.02. Throughout the Term, Tenant shall, at Tenant's sole cost and expense (except as 
otherwise provided herein), obtain and maintain insurance, in the amounts and against the risks, described in 
Exhibit “C” attached hereto and made a part hereof, or, if different, such insurance, in the amounts and against 
the risks, as may be required by any lender that has made a loan to Landlord secured by the Property 
(including, without limitation, insurance sufficient for the indemnification, reimbursement and other 
obligations of the Landlord to Lender). Landlord shall be named as an additional insured on all such policies 
of insurance. To the extent any lender that has made a loan to Landlord secured by the Property requires a 
change to the insurance coverages described on Exhibit “C”, Landlord shall notify Tenant, in writing, not 
less than thirty (30) days prior to the date upon which any such change in insurance coverage is required to 
become effective hereunder. Any lender shall be named as an insured and loss payee on the property/casualty 
insurance policy and as an additional insured on the liability policy, as may be required by such lender. All 
costs incurred by Tenant in maintaining the insurance required by this Section 4.02 are herein collectively 
called the "Insurance Costs." 

Section 4.03. Landlord shall be furnished with evidence reasonably satisfactory to Landlord of 
Tenant's payment of the premiums for the insurance coverage required by this Lease. Tenant shall renew all 
such insurance and deliver to Landlord certificates evidencing such renewals at least thirty (30) days before 
any such insurance is set to expire (except to the extent that provision for payment of the premiums therefore 
is actually made pursuant to Section 3.01(e) of this Lease). 

Section 4.04. Landlord shall not be required to incur any expense under any policy of insurance 
maintained by Tenant or to prosecute any claim against any insurer or to contest any settlement proposed by 



  

any insurer. Tenant may, with the consent of Landlord and any lender that has made a loan to Landlord 
secured by the Property at its cost and expense, prosecute any such claim or contest any such settlement. 

ARTICLE 5 

Casualty and Restoration 

Section 5.01. If during the Term all or any part of the Demised Premises shall be damaged or 
destroyed by fire or other casualty, Tenant shall promptly give notice thereof to Landlord. 

Section 5.02. 

(a) If during the Term all or any part of the Demised Premises shall be damaged or 
destroyed by any fire or other casualty, this Lease shall continue in full force and effect and the affected 
Property shall be restored by Tenant as required pursuant to the terms of the Loan Documents. Subject in all 
respects to the terms of the documents evidencing and/or securing a first mortgage loan secured by the 
Demised Premises (including, without limitation, the Loan Documents), any insurance proceeds received by 
Landlord on account of such damage or destruction, less the actual cost, fees and expenses, if any, incurred 
in connection with adjustment of the loss, shall, provided no default by Tenant or Event of Default shall have 
occurred and be continuing hereunder, be allocated by Landlord to Tenant such that Tenant may cause the 
repair, restoration or replacement of any portion of the Demised Premises so damaged or destroyed as nearly 
as possible to its value, condition and character immediately prior to such damage or destruction and to pay 
contractors, subcontractors, materialmen, engineers, architects or other persons who have rendered services 
or furnished materials for said repairs, restorations or replacements (hereinafter collectively, the "Casualty 
Restoration"), and shall be paid out from time to time as the Casualty Restoration progresses.  To the extent 
the property manager for the Demised Premises is entitled to a construction management fee in connection 
with any Casualty Restoration, Tenant shall be entitled to be paid such construction management fee (up to 
five percent (5%) of the cost of the Casualty Restoration) for undertaking to make the Casualty Restoration, 
which Tenant shall pay to such manager.  For so long as any obligations under the Loan remain outstanding, 
there shall be no abatement of rent or other payments owed hereunder or termination of this Lease as a result 
of any fire or other casualty without the prior written consent of Lender. 

(b) If the insurance proceeds received by Landlord are applied to the cost of the 
Casualty Restoration and the insurance proceeds shall, at any time, be insufficient to pay the cost of the 
Casualty Restoration, Landlord may allocate the Reserve Accounts (as hereinafter defined in Section 7) to 
Tenant to make up the deficiency, subject to any required approvals of the first lienholder of the Property 
(including, without limitation, Lender). In the event the Reserve Accounts are insufficient to make up the 
deficiency, Landlord shall be required to make up any remaining deficiency. If such net insurance proceeds 
shall exceed the cost of the Casualty Restoration, then, in such event, whichever party maintained the 
applicable insurance policy shall retain the excess. 

Section 5.03. If Tenant fails to diligently pursue to completion the Casualty Restoration of any 
portion of the Demised Premises damaged or destroyed by fire or other casualty as provided in Section 
5.02(a) above, then, in such event, Landlord shall have the right to perform such Casualty Restoration at 
Landlord’s expense. Subject to any required approval of the first lienholder of the Property (including, 
without limitation, Lender) and the Landlord, Tenant shall have the right to use the Reserve Accounts in 
connection with any such Casualty Restoration. 

Section 5.04. Notwithstanding the foregoing provisions of this Article 5 (but subject in all 
respects to the terms and conditions of the Loan Documents and the compliance of Landlord and Tenant 
therewith), in the event all or a material portion of the Demised Premises is damaged or destroyed by fire or 
other casualty, following which Landlord’s lender elects not to make the insurance proceeds available for 
restoration (a “Material Casualty”), then neither Landlord or Tenant shall be required under terms of this 
Lease to complete the Casualty Restoration.  In the event neither Landlord nor Tenant undertakes to complete 
the Casualty Restoration following a Material Casualty pursuant to the terms and conditions of this Section 
5.04, then this Lease automatically shall terminate and neither party shall have any further obligations 



  

hereunder.  In the event Landlord or Tenant does undertake to complete a Casualty Restoration following a 
Material Casualty, then this Lease shall continue in full force and effect. 

ARTICLE 6 

Condemnation 

Section 6.01.  Subject in all events to the terms and conditions of the Loan Documents and the 
compliance of Landlord and Tenant therewith: 

(a) If during the Term all or any part of the Demised Premises shall be subject to a 
"Taking," which shall mean any taking of the Demised Premises or a part thereof, in or by condemnation or 
other eminent domain proceeding, this Lease shall continue in full force and effect. Tenant hereby assigns to 
Landlord any award, payment or compensation to which it may be or become entitled during the Term by 
reason of a Taking whether the same shall be paid or payable in respect of Tenant's leasehold interest 
hereunder or otherwise. Subject in all respects to the terms of the documents evidencing and/or securing a 
first lien mortgage loan secured by the Demised Premises (including, without limitation, the Loan 
Documents), and provided no default by Tenant or Event of Default shall have occurred and be continuing 
hereunder, Landlord shall allocate any such award, payment or compensation related to the Taking to Tenant 
and Tenant shall cause the repair, restoration or rebuilding of any part of the Demised Premises remaining 
after such Taking, including payment of all contractors, subcontractors, materialmen, engineers, architects or 
other persons who render services or furnish materials for said repairs, restorations or rebuilding (hereinafter 
collectively, the "Condemnation Restoration").  Subject to the requirements set forth in the Loan Documents, 
the Condemnation Restoration shall be performed by Tenant so as to restore the Demised Premises, as nearly 
as possible, to its value, condition and character immediately prior to such Taking.  Any award, payment or 
compensation paid or assigned to Landlord on account of said Taking, less the actual costs, fees and expenses, 
if any, incurred in connection with obtaining the award, shall be allocated by Landlord to Tenant and used 
by Tenant to perform the Condemnation Restoration.  To the extent the property manager for the Demised 
Premises is entitled to a construction management fee in connection with any Condemnation Restoration, 
Tenant shall be entitled to be paid such construction management fee (up to five percent (5%) of the cost of 
the Condemnation Restoration) for undertaking to make the Condemnation Restoration, which Tenant shall 
pay to such manager. 

(b) If the award, payment or compensation received as the result of a Taking are 
applied to the cost of the Condemnation Restoration and said award, payment or compensation shall, at any 
time, be insufficient to pay the cost of the Condemnation Restoration, Landlord shall allocate to Tenant the 
use of the Reserve Accounts (as hereinafter defined in Section 7.04) to make up the deficiency, subject to 
any required approvals of the first lienholder of the Property (including, without limitation, Lender). Should 
the award, payment or compensation, together with the Reserve Accounts, be insufficient to pay the cost of 
the Condemnation Restoration, then Landlord shall be required to make up any remaining deficiency. If such 
award, payment or compensation shall exceed the cost of the Condemnation Restoration, then, in such event, 
Landlord shall retain the excess. 

(c) If Tenant fails to diligently pursue to completion the Condemnation Restoration 
of any portion of the Demised Premises affected by any Taking as provided in Section 6.01(a) hereof, then, 
in such event, Landlord shall have the right to perform such Condemnation Restoration at Landlord's expense. 
Subject to any required approval of the first lienholder of the Property (including, without limitation, Lender) 
and Landlord, Tenant shall have the right to use the Reserve Accounts in connection with any such 
Condemnation Restoration. 

(d) Landlord shall be entitled to participate in any Taking proceeding at Landlord's 
cost and expense. 

Section 6.02.  Subject in all events to the terms and conditions of the Loan Documents and the 
compliance of Landlord and Tenant therewith: 



  

(a) If during the Term (i) there is a permanent Taking of all of the Demised Premises, 
or (ii) there is a permanent taking of less than all of the Demised Premises but it is impractical to rebuild the 
Demised Premises and/or continue to operate the Demised Premises as an apartment complex substantially 
similar to the Demised Premises as it exists upon the date of this Lease, then this Lease automatically shall 
terminate, and neither party shall have any further obligations hereunder. 

(b) If during the Term (i) there is a permanent Taking of less than all of the Demised 
Premises and it is economically feasible to rebuild the Demised Premises and/or continue to operate the 
Demised Premises as a multi-family apartment project substantially similar to the Demised Premises as it 
exists upon the date of this Lease, or (ii) the use or occupancy of any part, or all, of the Demised Premises 
shall be temporarily requisitioned by any federal government, or any state or other political subdivision 
thereof, or any agency, court or body of the federal government, any state or other political subdivision 
thereof, exercising executive, legislative, judicial, regulatory or administrative functions (hereinafter 
collectively called "Governmental Authority"), then this Lease shall continue in full force and effect, 
however, (A) Tenant shall proceed to perform any necessary repairs, restoration or replacement in accordance 
with this Article 6, and (B) Landlord and Tenant shall adjust the Annual Rent in an equitable fashion to reflect 
the economic effect of any such Taking or temporary requisition. 

Section 6.03. Notwithstanding anything to the contrary contained in this Article 6, for so long 
as any obligations under the Loan remain outstanding, there shall be no abatement of Base Rent or other 
payments owed hereunder or termination of this Lease as a result of any Taking without the prior written 
consent of Lender. 

ARTICLE 7 

Maintenance and Repairs 

Section 7.01. Tenant shall be responsible for all expenses incurred in the maintenance and repair 
of the Demised Premises, except for "Capital Expenses" as defined in Section 7.02 below and non-capital 
expenses that are currently budgeted in or allocated to the Reserve Accounts (hereinafter defined).  Tenant 
shall take good care (or cause good care to be taken) of the Demised Premises, the gutters, downspouts, and 
drains associated with the Demised Premises as well as any alleyways, passageways, sidewalks, curbs, ramps, 
driveways, fences, gates and vaults adjoining the Demised Premises, and keep the same (or cause the same 
to be kept) in good order and condition, ordinary wear and tear and obsolescence excepted, and make 
necessary nonstructural repairs thereto, interior and exterior. Tenant also shall be responsible for all expenses 
of all personal property repairs, including, but not limited to, (i) water heaters, (ii) floor coverings, (iii) 
window coverings, (iv) appliances, (v) HVAC compressors and condensers, (vi) plumbing fixtures, (vii) 
electrical fixtures, (viii) fire suppression and monitoring systems; and (ix) interior painting. Tenant also shall 
make (or cause to be made) all repairs necessary to avoid any structural damage or injury to the Demised 
Premises. All repairs and replacements shall be substantially equal in quality and class to the original work. 
Tenant shall not remove, sell, or transfer any part of the Property, including personal property, other than 
obsolete or worn-out personalty that are contemporaneously replaced by unencumbered items of equal or 
better function and quality or as otherwise expressly permitted by the Loan Documents. 

Section 7.02. Landlord shall be responsible for all "Capital Expenses," which shall mean any 
and all costs and expenses incurred in connection with major repairs, replacements, and improvements 
relating to the Property which would be capitalized under generally accepted accounting principles, 
including, but not limited to, (i) the repair or replacement of roofs, chimneys, paving, balconies, porches, 
patios, foundations, exterior walls and all load bearing walls, exterior doors and doorways, windows, 
elevators, (ii) exterior painting, (iii) replacements of water heaters, floor coverings, window coverings, 
appliances and HVAC compressors and condensors and (iv) completion of renovation of apartment unit 
interiors.   Landlord is also responsible for all non-capital expenses currently budgeted in or allocated to the 
Reserve Accounts.  Subject to the approval of Landlord’s lender and compliance with the terms and 
conditions of the Loan Documents (and, to the extent the property manager for the Demised Premises is 
entitled to a construction management fee in connection with any Capital Expenses, Tenant’s receipt of such 
construction management fee, up to five percent (5%) of the cost of the Capital Expenses, for undertaking 



  

the Capital Expenses, which Tenant shall pay to such manager), Landlord shall allocate to Tenant such funds, 
to the extent available, from any Immediate Repairs Account or Replacement Reserve Account (hereinafter 
defined) as may be required for Capital Expenses and Tenant shall undertake to make the repairs or 
replacements associated with the Capital Expense maintenance items.  Other than as set forth in this Section 
7.02 and as otherwise provided in this Lease, Landlord shall not be required to furnish any services or 
facilities or make any repairs, replacements or alterations in or to the Demised Premises, Tenant hereby 
assuming the full and sole responsibility for the operation, repair, replacement, maintenance and management 
of the Demised Premises. 

Section 7.03. Upon the execution of this Lease, Landlord shall, from proceeds of the loan from 
Lender to Landlord in connection with Landlord’s acquisition of the Property, deposit such amount as may 
be required by Lender (the “Immediate Repairs Funds”), into a special account (the “Immediate Repairs 
Account”) held by Lender. The Immediate Repairs Account shall be available to Landlord as further 
described in Section 7.05 below. Subject to the terms and conditions of the Loan Documents, upon the 
expiration or earlier termination of this Lease, any funds remaining in the Immediate Repairs Account shall 
be disbursed to Landlord or its designee. 

Section 7.04. Landlord shall deposit into a special account (the “Replacement Reserve 
Account” and together with the Immediate Repairs Account, the "Reserve Accounts") to be held by Lender, 
upon execution of this Lease and contemporaneously with each monthly installment of Base Rent paid 
hereunder, such amounts as are required pursuant to the Loan Documents for capital expenditures (the 
“Replacement Reserve Funds” and together with the Immediate Repairs Funds, the "Reserve Funds"). The 
Reserve Funds shall be used for Capital Expenses and other expenses required by Lender in accordance with 
the Loan Documents. The Replacement Reserve Account shall be available to Landlord as further described 
in Section 7.05.  Subject to the terms and conditions of the Loan Documents, upon the expiration or earlier 
termination of this Lease, any funds remaining in the Replacement Reserve Account shall be disbursed to 
Landlord or its designee. 

Section 7.05. Subject to the terms and conditions of the Loan Documents and any required 
approvals of Lender thereunder, so long as the Reserve Accounts have not been totally depleted, the funds in 
the Reserve Accounts shall be available to and may be withdrawn by Landlord and distributed to Tenant to 
pay for, with the consent of Landlord: (i) those repairs described in Section 7.02 above, (ii) any Casualty 
Restoration, (iii) any Condemnation Restoration, and (iv) any other expense for which the Tenant is 
responsible. If the Reserve Accounts are not available for any reason and funds of Tenant are used to pay for 
expenses for which Landlord is responsible hereunder, Tenant may recover such amount, in Tenant’s sole 
discretion, out of the Reserve Accounts, by set off against Annual Rent (but in no event Base Rent or any 
other amounts payable hereunder), or from proceeds in connection with any Disposition of the Property 
(subject to compliance with the requirements of the Loan Documents) provided, however, that in no event 
shall Lender or any successor or assignee of Lender be responsible to Tenant for any such amount.  If funds 
held in the Reserve Accounts are used to pay for expenses for which the Tenant is responsible hereunder, 
subject to the terms and conditions of the Loan Documents and any required approvals of the first lienholder 
of the Property (including, without limitation, Lender), Tenant will reimburse such amount to the Landlord 
as soon as practicable thereafter, and in no event later than the expiration or earlier termination of this Lease. 

Section 7.06. Tenant shall have the right to satisfy its obligations under this Article 7 by 
requiring the Property Manager (as hereinafter defined) to cause the performance of such obligations. 

Section 7.07. The necessity for and adequacy of replacements, maintenance and repairs to the 
Demised Premises pursuant to this Article 7 shall be measured by the standard which is appropriate for 
properties of similar construction, class and use in the area in which the Demised Premises are situated. 

 
  



  

ARTICLE 8 

Alterations and Additions 

Section 8.01. Subject to the terms and conditions of the Loan Documents and the compliance 
of Landlord and Tenant therewith, Tenant may make alterations to (but not additions to, removals of, and 
substitutions for) the buildings or any portion thereof situated on the Demised Premises, provided that (a) no 
such alterations shall be undertaken without Landlord's prior written consent; (b) the fair market value of the 
Demised Premises shall not be lessened by reason thereof; (c) all such alterations shall be completed in 
compliance with any and all valid laws, rules, regulations, ordinances, orders, codes, judgments, decrees, 
injunctions, permits or similar norms or decisions of any Governmental Authority having jurisdiction over 
the Demised Premises or the use, manner of use or occupancy thereof (hereinafter collectively called "Law"); 
and (d) any such additions shall become the property of Landlord when completed. Tenant shall discharge 
any and all liens filed against the Demised Premises arising out of any alteration thereof and, upon the written 
request of Landlord, shall deliver to Landlord a surety bond or other security satisfactory to Landlord to 
assure the completion thereof.   

Section 8.02. Tenant shall not construct or place upon the Demised Premises any additional 
buildings, structures, facilities or other improvements without the prior written consent of Landlord.  

Section 8.03. Tenant shall have the right, from time to time, to purchase personal property to be 
used for the benefit of the Demised Premises. Upon the expiration of the Term, all such personal property 
shall belong to the Landlord. 

ARTICLE 9 

Compliance with Law; Zoning 

Section 9.01. Tenant shall during the Term, at its sole cost and expense, except for 
noncompliances which may have existed prior to the commencement of the Term, promptly comply (or cause 
compliance) with all Laws which may be applicable to the Demised Premises or to the use, manner of use or 
occupancy thereof, and shall take all actions reasonably necessary to comply with any and all orders or 
requirements affecting the Property, by any federal, state, county or municipal authority having jurisdiction 
over the Property. Tenant shall likewise observe and comply (or cause observance and compliance) with the 
requirements of all policies of public liability, fire and other insurance at any time in force with respect to the 
Demised Premises. In addition, Tenant shall cause all tenants, subtenants or other occupants of the Demised 
Premises to comply with all Laws which may be applicable to the Demised Premises or to the use, manner 
of use or occupancy thereof. 

Section 9.02. Tenant shall not cause or maintain any nuisance in or upon the Demised Premises. 
Tenant shall not suffer or permit the Demised Premises, or any portion thereof; to be used by the public, as 
such, in any way as might tend to impair Landlord's title thereto. 

Section 9.03. If Tenant fails to timely take (or cause to be taken), or to diligently and 
expeditiously proceed to complete (or cause completion) in a timely fashion, any such action described in 
Section 9.01 or 9.02 hereof, Landlord may, in its sole and absolute discretion, upon prior written notice to 
Tenant, make payments toward the performance or satisfaction of the same, but shall in no event be under 
any obligation to do so. All sums so advanced or paid by Landlord (including, without limitation, counsel 
and consultant fees and expenses, investigation and laboratory fees and expenses, and fines or other penalty 
payments) and all sums paid in connection with any judicial or administrative investigation or proceeding 
relating thereto, will immediately, upon demand, become due and payable from Tenant. 

Section 9.04. Without Landlord's prior written consent, Tenant shall not (a) change, consent or 
apply for the change of the zoning or any land use regulation affecting the Demised Premises or any part 
thereof; or (b) combine the Demised Premises with any other parcel to create an enlarged zoning or tax lot. 



  

ARTICLE 10 

Discharge of Liens 

In the event that the Demised Premises or any part thereof or Tenant's leasehold interest therein 
shall, at any time during the Term, become subject to any vendor's, mechanic's, laborer's, materialman’s or 
other lien, encumbrance or charge other than any such lien based upon the furnishing of materials or labor to 
Landlord and contracted for by Landlord, Tenant shall cause the same, at its sole cost and expense, to be 
discharged or bonded promptly after notice thereof. 

ARTICLE 11 

Right of Landlord to Perform Tenant's Covenants 

Landlord shall have the right at any time, after ten (10) days' notice to Tenant (or without notice in 
case of emergency or in case any fine, penalty or cost may otherwise be imposed or incurred), or upon such 
lesser period of notice as is otherwise herein provided for, to make any payment or perform any act required 
of Tenant under this Lease, and in exercising such right, to incur necessary and incidental costs and expenses, 
including, without limitation, reasonable counsel fees and expenses. Nothing herein shall imply any 
obligation on the part of Landlord to make any payment or perform any act required of Tenant, and the 
exercise of the right so to do shall not constitute a release of any obligation or a waiver of any default. All 
payments made by Landlord and all costs and expenses incurred by Landlord in connection with any exercise 
of such right, shall be payable to Landlord by Tenant within ten (10) days after written demand.  Such 
payments may be made out of the Reserve Accounts (to the extent not depleted) as described in Section 7.05. 

ARTICLE 12 

Entry on Demised Premises by Landlord 

Subject to the rights of the tenants pursuant to the Space Leases, at any time, Landlord, through its 
agents or employees, at all reasonable times and upon prior notice to Tenant, shall have the right to enter the 
Demised Premises to inspect same. 

ARTICLE 13 

Assignment and Subletting 

Section 13.01. Tenant shall not assign this Lease or its interest under this Lease, directly or 
indirectly, unless it first obtains the prior written consent of Landlord and its lender, which may be withheld 
in either's sole discretion, whether reasonable or unreasonable. Notwithstanding the foregoing (but in all 
events subject to the terms and conditions of the Loan Documents and the compliance of Landlord and Tenant 
therewith), Tenant shall have the right to enter into individual space tenant leases at the Demised Premises 
("Space Leases") or modify, amend, cancel, terminate, extend or renew any Space Leases. Landlord and 
Tenant acknowledge that, as of the date hereof, the Space Leases include those leases set forth on the rent 
roll set forth on Exhibit “D”. In addition, Tenant shall not grant easements, licenses, rights-of-way or any 
other rights or privileges in the nature of easements with respect to the Demised Premises without the prior 
written consent of Landlord in each instance. Landlord shall have an unconditional right to assign the Lease, 
subject only to obtaining the consent of Lender. For the avoidance of doubt, this Section 13.01 does not apply 
to any direct or indirect transfers of any ownership interest in Tenant. 

Section 13.02. During the Term, neither this Lease nor the Term hereby demised shall be 
mortgaged by Tenant, nor shall Tenant mortgage or pledge the interest of Tenant in and to any Space Lease 
or the rentals payable thereunder, except as required by the Lender in connection with a first mortgage loan 
secured by the Demised Premises. Any such mortgage or pledge and any Space Lease, easement, license, 



  

right-of-way or other right or privilege made or granted in violation of or without compliance with Section 
13.01 of this Lease shall be null and void. 

ARTICLE 14 

Use of Demised Premises; Quiet Enjoyment 

Section 14.01. Tenant shall use the Demised Premises solely as an apartment community and 
other uses incidental thereto. 

Section 14.02. Tenant, upon paying amounts payable under this Lease provided for and 
observing and keeping the covenants, agreements, terms and conditions of this Lease on its part to be 
observed and performed, shall, subject to the covenants, agreements, terms and conditions of this Lease, 
lawfully and quietly hold, occupy and enjoy the Demised Premises during the Term, without hindrance or 
molestation by Landlord or by any other party claiming under Landlord. 

ARTICLE 15 

Indemnification of Landlord; Limitation of Liability 

Section 15.01. In addition to Tenant's obligations to indemnify Landlord as set forth in other 
Sections of this Lease, Tenant will indemnify and save harmless Landlord, its beneficiaries, trustees, partners, 
members, shareholders, officers, directors and employees (each individually an "Indemnified Party" and 
collectively, the "Indemnified Parties") from and against any and all liabilities, obligations, damages, 
penalties, claims, costs, charges and expenses, including, without limitation, reasonable attorneys' fees and 
expenses, which may be imposed upon or incurred by or asserted against such persons (except to the extent 
the same are caused by the negligence or willful misconduct of Landlord, its agents, employees, licensees, 
invitees, contractors and/or subcontractors) by reason of any of the following occurring during the Term: 

(a) any work or thing done by anyone other than Landlord or Landlord’s agents, 
employees, contractors and/or subcontractors, in, on or about the Demised Premises or any part thereof;  

(b) any use, non-use, possession, occupation, condition, operation, maintenance or 
management of the Demised Premises or any part thereof or any street, alley, sidewalk, curb, passageway or 
space adjacent thereto; 

(c) any negligence of Tenant or any agent, contractor, employee, licensee or invitee 
of Tenant; 

(d) any accident or injury to any person (including death) or damage to property 
occurring in, on or about the Demised Premises or any part thereof or any street, alley, sidewalk, curb, 
passageway, or space adjacent thereto; and 

(e) any failure on the part of Tenant to perform or comply with any of the agreements, 
terms or conditions contained in this Lease on its part to be performed or complied with. 

In the event that any action or proceeding shall be brought against an Indemnified Party by reason 
of any matter covered by this Section, Tenant, upon notice from the Indemnified Party, will at Tenant's sole 
cost and expense resist or defend the same. To the extent of the proceeds received by Landlord under any 
insurance policy furnished or supplied to Landlord by Tenant, Tenant's obligation to indemnify and save 
harmless an Indemnified Party against the hazard which is the subject of such insurance shall be deemed to 
be satisfied. 

Section 15.02. 



  

(a) Tenant is fully familiar with the physical condition of the Demised Premises and 
takes the same hereunder "as is" and "where is." 

(b) TENANT ACKNOWLEDGES THAT LANDLORD (WHETHER ACTING AS 
LANDLORD HEREUNDER OR IN ANY OTHER CAPACITY) HAS NOT MADE AND WILL NOT 
MAKE, NOR SHALL LANDLORD BE DEEMED TO HAVE MADE, ANY WARRANTY OR 
REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT TO THE DEMISED PREMISES, 
INCLUDING ANY WARRANTY OR REPRESENTATION AS TO ITS FITNESS FOR USE OR 
PURPOSE, DESIGN OR CONDITION FOR ANY PARTICULAR USE OR PURPOSE, AS TO THE 
QUALITY OF THE MATERIAL OR WORKMANSHIP THEREIN, LATENT OR PATENT, AS TO 
LANDLORD'S TITLE THERETO, OR AS TO VALUE, COMPLIANCE WITH SPECIFICATIONS, 
LOCATION, USE, CONDITION, MERCHANTABILITY, QUALITY, DESCRIPTION, DURABILITY 
OR OPERATION, IT BEING AGREED THAT ALL RISKS INCIDENT THERETO ARE TO BE BORNE 
BY TENANT. In the event of any defect or deficiency in the Demised Premises of any nature, whether patent 
or latent, Landlord shall not have any responsibility or liability with respect thereto or for any incidental or 
consequential damages (including strict liability in tort). The provisions of this Section 15.02 have been 
negotiated between Landlord and Tenant, and the foregoing provisions are intended to be a complete 
exclusion and negation of any warranties by Landlord, express or implied, with respect to the Demised 
Premises, arising pursuant to the uniform commercial code or any other Law now or hereafter in effect or 
otherwise. 

(c) Tenant acknowledges and agrees that Tenant has examined the title to the 
Demised Premises prior to the execution and delivery of this Lease and has found such title to be satisfactory 
for the purposes contemplated by this Lease. 

(d) Landlord hereby assigns to Tenant, to the extent assignable and without recourse 
or warranty whatsoever, all warranties, guaranties and indemnities, express or implied, and similar rights 
which Landlord may have against any third party in respect of the Demised Premises, including, without 
limitation, any manufacturer, seller, engineer, contractor or builder, including, but not limited to, any rights 
and remedies existing under contract or pursuant to the uniform commercial code (collectively, the 
"Guaranties") except those which relate to the structural components of the Demised Premises. Such 
assignment shall remain in effect until the expiration or earlier termination of this Lease. Landlord shall also 
retain the right to enforce any Guaranties assigned in the name of Tenant upon the occurrence of an Event of 
Default. Landlord hereby agrees to execute and deliver at Tenant's expense such further documents, including 
powers of attorney, as Tenant may reasonably request in order that Tenant may have the full benefit of the 
assignment effected or intended to be effected by this Section 15.02(d). Upon the termination of this Lease, 
the Guaranties shall automatically revert to Landlord. The foregoing provision of reversion shall be self-
operative and no further instrument of reassignment shall be required. In confirmation of such reassignment 
Tenant shall execute and deliver promptly any certificate or other instrument which Landlord may request. 
Any monies collected by Tenant under any of the Guaranties after the occurrence of and during the 
continuation of an Event of Default shall be held in trust by Tenant and promptly paid over to Landlord. To 
the extent any of the Guaranties are not assignable by Landlord, Landlord shall, upon request by Tenant, 
enforce same for the benefit of Tenant, at Tenant's sole cost and expense. 

Section 15.03. Tenant shall indemnify Landlord against all legal costs and charges incurred in 
obtaining possession of the Demised Premises after default by Tenant or after Tenant's default in surrendering 
possession upon expiration or earlier termination of this Lease or enforcing any covenant or agreement of 
Tenant herein contained.  In addition, Tenant shall indemnify or reimburse Landlord for its indemnification, 
reimbursement and other similar obligations to Lender. 

Section 15.04. Notwithstanding anything to the contrary provided in this Lease, there shall be 
absolutely no personal liability on the part of Landlord, its beneficiaries, trustees, members, partners, officers, 
directors, agents, employees, and/or disclosed or undisclosed principals with respect to any of the terms, 
covenants and conditions of this Lease, and Tenant shall look solely to the equity of Landlord in the Property 
for the satisfaction of each and every remedy of Tenant in the event of any breach by Landlord of any of the 



  

terms, covenants and conditions of this Lease, such exculpation of personal liability to be absolute and 
without any exception whatsoever. 

Section 15.05. The obligations of Tenant under this Article 15 and under Section 25.02 shall 
survive the expiration or earlier termination of this Lease, by which is meant that a claim relating to any 
matter occurring, arising, accruing or otherwise happening during the term of this Lease as to which Tenant 
has obligations under this Article 15 or under Section 25.02, may be asserted against Tenant after (and 
notwithstanding) the expiration or earlier termination of this Lease. 

Section 15.06.  Notwithstanding anything to the contrary provided in this Lease, the liability of the 
Lender and its successors and assigns shall be limited to (i) its interest in the Property and (ii) gross 
negligence, willful misconduct or wrongful acts or omissions occurring during the time it holds record title 
to the Property. 

ARTICLE 16 

Default and Remedies 

Section 16.01.  If during the Term any one or more of the following acts or events (any one of 
such events or acts being herein called an "Event of Default") shall occur: 

(a) Tenant (i) shall default in making the payment of any installment of the Annual 
Rent, or any component thereof, or any Operating Costs or Impositions as and when the same shall become 
due and payable hereunder, which default continues for a period of five (5) days following written notice 
thereof from Landlord, or (ii) shall fail to pay Base Rent or any other amounts payable under this Lease as 
and when the same shall become due and payable or shall default in any other manner curable by the payment 
of money; or 

(b) Tenant shall default in the performance of or compliance with any of the other 
covenants, agreements, terms or conditions of this Lease to be performed by or complied with by Tenant 
(other than any default curable by payment of money), and such default shall continue for a period of thirty 
(30) days after receipt of written notice thereof from Landlord to Tenant, or, in the case of a default which 
cannot, with due diligence, be cured within thirty (30) days, Tenant shall fail to proceed promptly (except for 
unavoidable delays) after the giving of such notice and with all due diligence to cure such default and 
thereafter to prosecute the curing thereof with all due diligence (it being intended that as to a default not 
susceptible of being cured with due diligence within thirty (30) days, the time within which such default may 
be cured shall be extended for such period as may be reasonably necessary to permit the same to be cured 
with all due diligence; provided, however that in no event shall the extension of any such cure period result 
in a cure period exceeding one hundred eighty (180) days); or 

(c) Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a 
bankrupt or insolvent, or shall file any petition or answer seeking any reorganization, composition, 
readjustment or similar relief under any present or future bankruptcy or other applicable Law, or shall seek 
or consent to or acquiesce in the appointment of any trustee, receiver, or liquidator of Tenant or of all or any 
substantial part of its properties or of all or any part of the Demised Premises; or 

(d) if within ninety (90) days after the filing of an involuntary petition in bankruptcy 
against Tenant or the commencement of any proceeding against Tenant seeking any reorganization, 
composition, readjustment or similar relief under any Law, such proceeding shall not have been dismissed, 
or if, within ninety (90) days after the appointment, without the consent or acquiescence of Tenant, of any 
trustee, receiver or liquidator of Tenant or of all or any substantial part of the properties of Tenant or of all 
or any part of the Demised Premises, such appointment shall not have been vacated or stayed on appeal or 
otherwise, or if, within ninety (90) days after the expiration of any such stay, such appointment shall not have 
been vacated, or if, within ninety (90) days after the taking of possession, without the consent or acquiescence 
of Tenant, of the property of Tenant by any Governmental Authority pursuant to statutory authority for the 



  

dissolution or liquidation of Tenant, such taking shall not have been vacated or stayed on appeal or otherwise; 
or 

(e) if Tenant shall assign, pledge or encumber any of the rentals or other sums payable 
from time to time under the Space Leases, other than to Landlord's lender, as may be requested by Landlord; 
or 

(f) if, without the consent of Landlord (or as otherwise permitted herein), Tenant's 
interest in this Lease or the Term hereby demised shall be mortgaged, encumbered or pledged; or 

(g) if any representation, warranty or statement made or deemed to be made by Tenant 
hereunder or in connection herewith is or proves to have been materially incorrect or misleading in any 
material respect when made; or 

(h) if it becomes unlawful for Tenant to perform any material obligation hereunder or 
under any other document executed in connection herewith; or 

(i) Tenant ceases to, do business or terminates its business as presently conducted for 
any reason whatsoever or institutes any proceeding for its dissolution or termination; or 

(j) if Tenant fails to deliver possession of the Demised Premises at the end of the 
Term; or 

(k) if any act or omission of Tenant results in the breach of any indenture, deed of 
trust, mortgage or other instrument (beyond any applicable notice and cure periods contained therein) to 
which Landlord or Tenant is a party or to which the Demised Premises is bound or may be affected; 

then, and in any such event, and during the continuance thereof, Landlord may at its option, then or thereafter 
while any such Event of Default shall continue and notwithstanding the fact that Landlord may have any 
other remedy hereunder or at law or in equity, and without prejudice to any of the same, pursue one or more 
of the following remedies: (1) by notice to Tenant, designate a date, not less than ten (10) days after the 
giving of such notice, on which this Lease shall terminate; and thereupon, on such date the Term of this 
Lease and the estate hereby granted shall expire and terminate upon the date specified in such notice with 
the same force and effect as if the date specified in such notice were the date herein fixed for the expiration 
of the Term of this Lease, and all rights of Tenant hereunder shall expire and terminate, but Tenant shall 
remain liable as hereinafter provided and/or (2) pursue any other remedies available to Landlord at law or 
in equity; so long as the foregoing actions are not prohibited by documents evidencing and/or securing a 
first mortgage loan secured by the Property. 

Section 16.02.  If this Lease is terminated as provided in Section 16.01, or as permitted by law, 
Tenant shall peaceably quit and surrender the Demised Premises to Landlord, and Landlord may, without 
further notice, enter upon, re-enter, possess and repossess the same by summary proceedings, ejectment or 
other legal proceeding, and again have, repossess and enjoy the same as if this Lease had not been made, and 
in any such event neither Tenant nor any person claiming through or under Tenant by virtue of any law or an 
order of any court shall be entitled to possession or to remain in possession of the Demised Premises but shall 
forthwith quit and surrender the Demised Premises. After any termination of this Lease, Landlord will be 
entitled to recover all unpaid rent that has accrued through the date of termination plus the costs of performing 
any of Tenant's obligations (other than the payment of rent) that should have been but were not satisfied as 
of the date of such termination. 

Section 16.03. Notwithstanding the provisions of 16.01(a)(i) above (but only with respect to 
failure to fully and timely pay any installment of Annual Rent), it shall not be a default so long as any amounts 
remain owing under the Loan and so long as (subject to the cash management provisions of the Loan 
Documents), after providing for Base Rent, Operating Costs, Impositions and all other obligations hereunder 
except Annual Rent (collectively, the "Expenses"), and after providing for an amount equal to one-half of the 



  

amounts owning hereunder as Annual Rent (the "Minimum Current Annual Rent"), all Tenant's revenues 
after Expenses and Minimum Current Annual Rent ("Cash Flow") shall be allocated and paid toward Annual 
Rent. The shortfall if any shall be accrued (the "Accrued Annual Rent") and paid as follows: 

(a) The Accrued Annual Rent shall bear interest at the rate of three percent (3%) 
annually until paid; 

(b) Accrued Annual Rent plus interest thereon shall be paid on the next succeeding 
due date of Annual Rent hereunder, to the extent of available Cash Flow; 

(c) All Accrued Annual Rent plus interest thereon shall be due and payable in full on 
the date that is ninety-one (91) days after (x) the date the Lender's Loan is indefeasibly paid in full or (y) the 
end of the Term, provided however, all such payment rights hereunder shall be at all times fully subordinated 
to the Loan and the terms and conditions thereof set forth in the Loan Documents. 

Section 16.04. Upon the occurrence and during the continuance of an Event of Default, in 
addition to any other remedies available to Landlord under this Lease, at law or in equity, Landlord shall 
have the right to continue this Lease in full force and effect, whether or not Tenant shall have abandoned the 
Demised Premises. If Landlord elects to continue this Lease in full force and effect pursuant to this Section 
16.04, then Landlord shall be entitled to enforce all of its rights and remedies under this Lease, including the 
right to recover rent as it becomes due. Landlord's election not to terminate this Lease pursuant to this Section 
16.04 or pursuant to any other provision of this Lease, at law or in equity, shall not preclude Landlord from 
subsequently electing to terminate this Lease or pursuing any of its other remedies. 

Section 16.05. The exercise, or beginning of the exercise, by Landlord of any one or more of the 
rights or remedies provided for in this Lease or otherwise existing at law or in equity, or otherwise, shall not 
preclude the simultaneous or later exercise by Landlord of any or all other rights or remedies so provided for 
or so existing. The obligations of Tenant under this Article 16 shall survive the expiration or any earlier 
termination of this Lease. 

ARTICLE 17 

Additional Rights of Landlord 

Section 17.01. No right or remedy conferred upon or reserved to Landlord shall be exclusive of 
any other right or remedy, and any right and remedy shall be cumulative and in addition to every other right 
or remedy given hereunder or now or hereafter existing at law or in equity. The failure of Landlord to insist 
at any time upon the strict performance of any covenant or agreement or to exercise any right, power or 
remedy contained in this Lease shall not be construed as a waiver or relinquishment thereof for the future. A 
receipt by Landlord of any installment of Annual Rent (or any component thereof) or any other amount 
hereunder with knowledge of the breach of any covenant or agreement contained in this Lease shall not be 
deemed a waiver of such breach, and no waiver by Landlord of any provision of this Lease shall be deemed 
to have been made unless expressed in writing and signed by Landlord. Landlord shall be entitled, to the 
extent permitted by law, to injunctive relief in case of the violation, or attempted or threatened violation, of 
any covenant, agreement, condition or provision of this Lease or to a decree compelling performance of any 
covenant, agreement, condition or provision of this Lease, or to any other remedy allowed Landlord by law. 

Section 17.02. If an Event of Default occurs and is continuing during the Term, Tenant hereby 
waives and surrenders for itself and all those claiming under it (a) any right and privilege which it or any of 
them may have under any law to redeem the Demised Premises or to have a continuance of this Lease for the 
Term after termination of Tenant's right of occupancy by order or judgment of any court or by any legal 
process or writ, or under the terms of this Lease, or after the termination of the Term of this Lease as herein 
provided, and (b) the benefits of any law which exempts property from liability for debt or for distress for 
rent. 



  

Section 17.03. If Tenant shall be in default in the observance or performance of any of its 
obligations under this Lease and an action shall be brought for the enforcement thereof in which it shall be 
determined that Tenant was in default, Tenant shall pay to Landlord the expenses incurred by Landlord in 
connection therewith, including reasonable attorneys' fees. 

ARTICLE 18 

Estoppel Certificates 

Tenant will, from time to time upon not less than thirty (30) days' prior written request by Landlord, 
deliver to Landlord a written statement certifying that this Lease is unmodified and in full force and effect 
(or, if there have been modifications, that this Lease is in full force and effect as modified, and setting forth 
such modifications) and the dates to which the Annual Rent and other amounts due hereunder have been 
paid, and either stating that to the knowledge of Tenant no default exists in the performance of any covenant, 
agreement or condition contained in this Lease or specifying each default of which Tenant may have 
knowledge. 

ARTICLE 19 

No Merger 

There shall be no merger of this Lease or of the leasehold estate hereby created with the fee estate 
in the Demised Premises or any part thereof by reason of the fact that the same person may acquire or hold, 
directly or indirectly, this Lease or the leasehold estate hereby created, or any interest in this Lease or in such 
leasehold estate, as well as the fee estate in the Demised Premises. 

ARTICLE 20 

Surrender and Holding Over 

Section 20.01. Upon the expiration or earlier termination of this Lease, Tenant shall peaceably 
leave and surrender the Demised Premises (except as to any portion thereof with respect to which this Lease 
has previously terminated) to Landlord. Tenant shall remove from the Demised Premises on or prior to such 
expiration or earlier termination the trade fixtures and personal property which are owned by Tenant, and 
Tenant at its expense shall, on or prior to such expiration or earlier termination, repair any damage caused by 
such removal. Trade fixtures and personal property not so removed at the end of the Term or within thirty 
(30) days after the earlier termination of the Term for any reason whatsoever shall become the property of 
Landlord, and Landlord may thereafter cause such property to be removed from the Demised Premises. The 
cost of removing and disposing of such property and repairing any damage to any of the Demised Premises 
caused by such removal shall be borne by Tenant. Landlord shall not in any manner or to any extent be 
obligated to reimburse Tenant for any property which becomes the property of Landlord as a result of such 
expiration or earlier termination. 

Section 20.02. Any holding over by Tenant of the Demised Premises after the expiration or 
earlier termination of the Term of this Lease or any extensions thereof, with the consent of Landlord, shall 
operate and be construed as a tenancy from month to month only, at the Annual Rent reserved herein and 
otherwise upon the same terms and conditions as contained in this Lease. Notwithstanding the foregoing, any 
holding over without Landlord's consent shall entitle Landlord, in addition to collecting Annual Rent at a rate 
of one hundred fifty percent (150%) thereof from and after the date of such holding over, to exercise all rights 
and remedies provided by law or in equity, including the remedies of Section 16.01. 

ARTICLE 21 

Space Leases 



  

Section 21.01. Subject to the Loan Documents and Landlord and Tenant’s compliance therewith, 
Tenant covenants and agrees to observe and perform all of the duties and obligations of the landlord/lessor 
to be observed and performed under Space Leases and to use Tenant's best efforts to enforce the conditions 
and obligations imposed on the tenants under the Space Leases to the extent prudent and customary in the 
then current market. Subject to the terms of this Lease, during the Term, Tenant shall be entitled to all of the 
benefits of the "Landlord" under the Space Leases (whether the Space Leases are entered into by Landlord 
or Tenant), including, without limitation, the right to collect and use the rents under the Space Leases. Tenant 
shall not assign the right to receive any rental or other sums payable under the Space Leases or any other 
rights under the Space Leases, without the prior written consent of Landlord in each instance.  
Notwithstanding anything to the contrary contained herein, all agreements with third parties entered into by 
Tenant with respect to the Property shall be terminable upon no more than 30 days’ notice and without 
penalty. 

Section 21.02.  Upon the termination of this Lease, (i) Tenant’s rights and obligations in and 
under all current Space Leases shall automatically vest in Landlord and Landlord shall be deemed, without 
further action required, to have assumed all of Tenant’s obligations under the Space Leases from and after 
the effective date of the termination, and Tenant shall transfer all security deposits to Landlord and (ii) 
Landlord also shall indemnify and hold Tenant harmless from and against any and all liabilities, claims, 
damages, losses, charges and expenses (including, without limitation, attorneys’ fees and expenses) arising 
out of or pursuant to any Space Lease to the extent that they relate to facts occurring from or after the effective 
date of the termination of this Lease. 

 
ARTICLE 22  

 
Disposition Fee, Brokerage Commissions and Other Reimbursements Upon Disposition 

If the Demised Premises hereafter are sold, transferred or exchanged pursuant to Section 721 of the 
Code by Landlord (which Disposition must, for so long as any obligations under the Loan remain outstanding, 
comply with the requirements of the Loan Documents), excluding, for the avoidance of doubt, a sale to an 
Affiliate of Tenant or any foreclosure or deed in lieu thereof (and any sale or transfer by Lender or Lender’s 
designee thereafter), then the proceeds shall be paid at such closing in the order set forth below, to the extent 
of available cash after the repayment of the Loan and payment of closing costs in connection with such sale: 

(i) Landlord shall be paid any outstanding amounts owed by Tenant to the Landlord, including 
without limitation any unpaid Accrued Annual Rent; and 

(ii) Tenant shall be paid any outstanding amounts owed by Landlord to the Tenant. 

ARTICLE 23  

Fee Mortgages 

Tenant shall not mortgage, pledge or otherwise finance its interest in this Lease or the Demised 
Premises. Both Tenant and Landlord agree that, for federal and applicable state tax purposes, Tenant and 
Landlord shall characterize this Lease in a manner consistent with applicable tax laws as Tenant and Landlord 
jointly shall determine. Tenant acknowledges that Landlord may have entered into (or may in the future enter 
into) mortgage financings related to its ownership of the Property (and as part of such financings, Landlord 
may pledge its interests in this Lease and execute and/or deliver such other documents and instruments 
Landlord deems necessary and/or appropriate to consummate such transactions). This Lease is and shall be 
subject and subordinate to any and all fee mortgages now or hereafter in effect entered into by Landlord 
(including, without limitation, the mortgage in favor of Lender in connection with the Loan), it being 
understood and agreed that Tenant shall have no responsibility whatsoever under such financing 
arrangements and/or fee mortgages or to the holder of any such fee mortgages, except as may be otherwise 
agreed by Tenant in writing (including, without limitation, in connection with the Loan Documents). Except 
as provided in Section 3.01 or otherwise agreed in writing (including, without limitation, in connection with 
the Loan Documents), Tenant shall not be required to make any payments nor shall Tenant be deemed to be 



  

either a borrower or guarantor under any financing transaction entered into by Landlord.  Tenant 
acknowledges that, pursuant to the Loan Documents, Lender has the right to terminate this Lease as more 
fully set forth therein.  In the event this Lease is not terminated in connection with any foreclosure or deed-
in-lieu transaction, Tenant shall attorn to the purchaser at any foreclosure sale or sale pursuant to the exercise 
of any power of sale under the Loan Documents, in which event Tenant shall automatically become the 
master tenant of such purchaser. Lender shall not have any liability under this Lease until it has record title 
to the Property or becomes a mortgagee in possession after which the Lender will only have liability for acts 
or omissions arising after such date. 

ARTICLE 24 
Property Manager 

The Tenant may designate a third party manager from time to time to serve as the property manager 
for the Property (the “Property Manager”) and act as the attorney-in-fact for Tenant with sole and exclusive 
right to operate and manage the Demised Premises.  Notwithstanding the foregoing, the Property Manager 
may subcontract some or all of its obligations to a third party property manager, provided that no such 
subcontract shall relieve Property Manager of its obligations to Tenant. 

ARTICLE 25  
Hazardous Substances 

Section 25.01. Tenant agrees that it will not on, about, or under the Demised Premises, make, 
release, treat or dispose of any "hazardous substances" as that term is defined in the Comprehensive 
Environmental Response, Compensation and Liability Act, and the rules and regulations promulgated 
pursuant thereto, as from time to time amended, 42 U.S.C. § 9601 et seq. (the "Act"); but the foregoing shall 
not prevent the use of any hazardous substances in accordance with applicable laws and regulations. Tenant 
represents and warrants that it will at all times comply with the Act and any other federal, state or local laws, 
rules or regulations governing "Hazardous Materials". "Hazardous Materials" as used herein shall mean all 
chemicals, petroleum, crude oil or any fraction thereof, hydrocarbons, polychlorinated biphenyls (PCBs), 
asbestos, asbestos-containing materials and/or products, urea formaldehyde, or any substances which are 
classified as "hazardous" or "toxic" under the Act; hazardous waste as defined under the Solid Waste Disposal 
Act, as amended 42 U.S.C. § 6901 et seq.; air pollutants regulated under the Clean Air Act, as amended, 42 
U.S.C. § 7401, et seq.; pollutants as defined under the Clean Water Act, as amended, 33 U.S.C. § 125 1, et 
seq., any pesticide as defined by Federal Insecticide, Fungicide, and Rodenticide Act, as amended, 7 U.S.C. 
§ 136, et seq., any hazardous chemical substance or mixture or imminently hazardous substance or mixture 
regulated by the Toxic Substances Control Act, as amended, 15 U.S.C. § 2601, et Seq., any substance listed 
in the United States Department of Transportation Table at 45 CFR 172.101; any chemicals included in 
regulations promulgated under the above listed statutes; any explosives, radioactive material, and any 
chemical or other substance regulated by federal, state or local statutes similar to the federal statutes listed 
above and regulations promulgated under such federal, state or local statutes. 

Section 25.02. To the extent required by the Act and/or any federal, state or local laws, rules or 
regulations governing Hazardous Materials, Tenant shall remove any hazardous substances (as defined in the 
Act) and Hazardous Materials (as defined above) whether now or hereafter existing on the Demised Premises 
and whether or not arising out of or in any manner connected with Tenant's occupancy of the Demised 
Premises during the Term. In addition to, and without limiting Article 15 of this Lease, Tenant shall and 
hereby does agree to defend, indemnify and hold the Indemnified Parties harmless from and against any and 
all causes of actions, suits, demands or judgments of any nature whatsoever, losses, damages, penalties, 
expenses, fees, claims, costs (including response and remedial costs), and liabilities, including, but not limited 
to, reasonable attorneys' fees and costs of litigation, arising out of or in any manner connected with (i) the 
violation of any applicable federal, state or local environmental law with respect to the Demised Premises or 
Tenant's or any other person's or entity's prior ownership of the Demised Premises; (ii) the "release" or 
"threatened release" of or failure to remove, as required by this Article 25, "hazardous substances" (as defined 
in the Act) and Hazardous Materials (as defined above) at or from the Demised Premises or any portion or 
portions thereof, including any past or current release and any release or threatened release during the Term 



  

whether or not arising out of or in any manner connected with Tenant's occupancy of the Demised Premises 
during the Term. The provisions of this Section 25.02 shall survive the expiration or earlier termination of 
this Lease as provided in Section 15.05. 

Section 25.03. Tenant agrees that it will not install any underground storage tanks at the Demised 
Premises without specific, prior written approval from the Landlord. Tenant agrees that it will not store 
combustible or flammable materials on the Demised Premises in violation of the Act or any other federal, 
state or local laws, rules or regulations governing Hazardous Materials. 

ARTICLE 26  
Miscellaneous 

Section 26.01. Each covenant and agreement contained in this Lease shall be construed to be a 
separate and independent covenant and agreement, and the breach of any such covenant or agreement by 
Landlord shall not discharge or relieve Tenant from Tenant's obligation to observe and perform each and 
every covenant and agreement of this Lease to be observed and performed by Tenant. If any term or provision 
of this Lease or the application thereof to any person or circumstance shall to any extent be invalid and 
unenforceable, the remainder of this Lease, or the application of such term or provision to persons or 
circumstances other than those as to which it is invalid or unenforceable, shall not be affected, and each term 
and provision of this Lease shall be valid and enforceable to the maximum extent permitted by law. 

Section 26.02. This Lease shall be construed and enforced in accordance with the internal laws 
of the State in which the Demised Premises is located without regard to principles of conflicts of laws. 

Section 26.03. This Lease has been executed and delivered, for the convenience of the Landlord 
and Tenant, in several counterparts, but it is intended that all counterparts shall constitute only one Lease. 
Facsimile signature pages shall be effective for purposes of this paragraph. 

Section 26.04. Subject to the terms and conditions of the Loan Documents, this Lease may not 
be changed, modified or discharged except by a writing signed by the party against whom such change, 
modification or discharge is being brought. 

Section 26.05. All covenants, conditions and obligations contained in this Lease shall be binding 
upon and inure to the benefit of the respective permitted successors and assigns of Landlord and Tenant to 
the same extent as if such permitted successor and assign were named as a party to this Lease. 

Section 26.06. All notices, demands, requests, consents, approvals, offers, statements and other 
instruments or communications required or permitted to be given pursuant to the provisions of this Lease 
(collectively "Notice" or "Notices") shall be in writing and shall be deemed to have been given for all 
purposes (i) three (3) days after having been sent by United States mail, by registered or certified mail, return 
receipt requested, postage prepaid, addressed to the other party at its address as stated below, or (ii) one (1) 
day after having been sent by Federal Express, United Parcel or other nationally recognized air courier 
service: 

To the Addresses stated below: 

If to Landlord: CS1031 Richmond Active Living Apartments, DST 
  c/o Capital Square Realty Advisors, LLC 
  4851 Lake Brook Drive 
  Glen Allen, Virginia 23060 
 
If to Tenant: CS1031 Richmond Active Living Apartments Master 

Lessee, LLC 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive  



  

Glen Allen, Virginia 23060 
 
With a copy to: Capital Square Realty Advisors, LLC 
  4851 Lake Brook Drive 
  Glen Allen, Virginia 23060 
 
Simultaneously with the giving of any Notice by Tenant to Landlord, Tenant 
shall send a copy of such Notice to Lender at the following address: 
  

[Lender 
____________________ 
____________________] 

If any other lender shall have advised Tenant by Notice in the manner aforesaid that it is the holder of a 
mortgage encumbering the Demised Premises and states in said Notice its address for the receipt of Notices, 
then simultaneously with the giving of any Notice by Tenant to Landlord, Tenant shall send a copy of such 
Notice to such lender in the manner aforesaid. For the purposes of this Section 26.06, any party may substitute 
its address by giving fifteen (15) days' notice to the other party in the manner provided above. Any Notice 
may be given on behalf of any party by its counsel. 

Section 26.07. The leasehold estate created by this Lease runs with the land, and shall be binding 
upon any future owner of the Property. 

Section 26.08. This Lease may be signed in any number of counterparts, each of which shall be 
an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.  

Section 26.09. Any provision of this Lease that is prohibited or unenforceable in any jurisdiction 
shall, as to such jurisdiction only, be ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction 
shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted 
by applicable law, each of the parties hereby waives any provision of applicable law that renders any such 
provision prohibited or unenforceable in any respect. 

Section 26.10. Notwithstanding anything to the contrary contained in this Lease or in any other 
agreement between Landlord and Tenant, at all times while any obligation remains outstanding under the 
Loan: (a) both Tenant and Landlord shall observe and perform their respective covenants set forth in the 
Loan Documents; (b) Tenant shall not take, or fail to take, any action under this Lease which would result in 
a violation of Landlord’s obligations under the Loan Documents; (c) in the event of any inconsistency or 
contradiction between the terms of the Loan Documents and the terms of this Lease, the terms of the Loan 
Documents shall govern and control; (d) no amendment, modification, cancellation, revocation or 
termination of this Lease may be made or shall be effective without the prior written consent of Lender; and 
(e) Landlord and Lender are permitted to disclose all information received from the Tenant concerning the 
Landlord, this Lease, any documents related to this Lease or the Property. 

Section 26.11. Landlord and Tenant hereby each waive trial by jury for any action, proceeding 
or counterclaim brought by either of the parties hereto against the other on any matters whatsoever arising 
out of or in any way connected with this Lease, the relationship of Landlord and Tenant, Tenant’s use or 
occupancy of the Property, or any claim or injury or damage (to the extent such waiver is enforceable by law 
in such circumstances), and any emergency statutory or any other statutory remedy. 

Section 26.12. This Lease (including the attached Exhibits) contains the entire agreement 
between the parties regarding the subject matter hereof, and any agreement hereafter made shall not operate 
to change, modify, or discharge this Lease in whole or in part unless such agreement is in writing and signed 
by the party sought to be charged therewith. 



  

Section 26.13. Notwithstanding anything to the contrary herein, time is of the essence of this 
Lease. 

Section 26.14. In the event of conflict, this Lease shall be subordinate to the terms and conditions 
set forth in the Loan Documents relating to the Tenant.  Notwithstanding anything to the contrary in this 
Lease, Tenant shall comply with the representations, warranties, covenants and other requirements of the 
Loan Documents relating to the Tenant, as set forth in the Loan Documents. 

Section 26.15. Landlord shall have the right to audit the books and records of Tenant upon the 
terms set forth in the Loan Documents. 

Section 26.16. Tenant hereby waives its rights to claim any landlord/tenant or de facto guarantor 
protections. 

Section 26.17. This Lease shall be construed and enforced in accordance with the laws of the 
state in which the Property is located without regard to any applicable conflicts of laws principles that would 
require the application of the law of any other jurisdiction. All actions arising out of or relating to this Lease 
shall be heard and determined exclusively by a court of competent jurisdiction located in the state in which 
the Property is located, and each party hereto expressly and irrevocably consents and submits to personal 
jurisdiction therein. 

Section 26.18.  Mortgagee Provisions. 

Notwithstanding anything to the contrary contained in this Lease, for so long as the Loan remains 
outstanding, the following provisions shall apply and control: 

 
Tenant shall pay Lender, on Landlord’s behalf, any and all payments of any kind required pursuant to the 
Loan Documents irrespective of “cash flow” from, or revenue with respect to, the Property, and such 
payments shall not be subject to set off against any rent payments under this Lease; provided that Tenant is 
not understood or intended to be, and shall not be treated as, a de facto co-borrower, guarantor, agent or 
similar party for or under the Loan. 

(1) All amounts (including, without limitation, rent) owed by Tenant to Landlord pursuant to 
any provision of this Lease shall bear interest from the date due until paid at a rate equal to 
or greater than the default rate required pursuant to the Loan Documents, subject to 
applicable law. 

(2) Tenant shall not take, or fail to take, any action which would result in a violation of the 
terms of the Loan Documents, including, without limitation, Tenant shall operate, 
maintain, use or permit the Property to be used in such a manner as to comply with the 
“Operating Covenants” (as defined in the Loan Documents). 

(3) All insurance policies required to be maintained by Tenant pursuant to this Lease shall at 
all times comply with the insurance requirements set forth in the Loan Documents, and 
shall specifically name Fannie Mae as an additional insured and contain a mortgagee clause 
and loss payable clause for the benefit of Fannie Mae, its successors and assigns. 

(4) Tenant acknowledges and agrees that, pursuant to the Loan Documents, Lender has the 
right to terminate this Lease after a Master Lease Termination Event (as defined in the 
Loan Documents). 

(5) Tenant acknowledges and agrees that to the extent there is any inconsistency or conflict 
between the terms of this Lease and the terms of the Loan Documents, the Loan Documents 
shall govern. 

(6) Tenant has executed and delivered an assignment of leases and rents and other documents 
required by Landlord to secure Tenant’s obligations under this Lease, which documents 
are hereby deemed to be lease documents together with this Lease. 

(7) Tenant agrees to execute and deliver an estoppel certificate in a form required by Lender. 
(8) Tenant (a) acknowledges and agrees that (i) this Lease, Tenant’s leasehold estate and any 

payments or reimbursements or amounts due Tenant are hereby made subject and 



  

subordinate to the Loan, the Loan Documents and all liens created thereunder, and (ii) 
Tenant’s and any guarantor’s claims against Landlord are hereby made subordinate to 
Lender’s claims against Landlord, and (b) agrees to execute and deliver a subordination 
agreement in favor of Lender confirming such subordination. 

(9) Tenant acknowledges and agrees that Landlord may (a) enter into the Loan, (b) encumber 
Landlord’s fee estate and the other Property as described in the Loan Documents, and (c) 
assign its interest in the Master Lease Documents (as defined in the Loan Documents) as 
described in the Loan Documents. 

(10) Tenant acknowledges and agrees that Lender’s exercise of remedies under the Loan 
Documents shall not be affected or impaired by the terms of this Lease, or by whether a 
default under this Lease has occurred. 

(11) Tenant represents and warrants that all representations and warranties with respect to the 
Property and Tenant set forth in the Loan Documents are true and correct. 

(12) With respect to any Tenant obligations in any Master Lease Document, Tenant shall be 
responsible for indemnifying or reimbursing Landlord for Landlord’s indemnification, 
reimbursement, and other similar obligations to Lender, and Tenant shall maintain 
appropriate insurance for such purposes. 

(13) Tenant acknowledges and agrees that Tenant’s engagement of a property manager and the 
amendment and termination of any property management agreement shall comply with the 
criteria set forth in the Loan Agreement (as defined in the Loan Documents). 

(14) Tenant shall not assign, sublease, or transfer Tenant’s interest in this Lease, without the 
prior written consent of Lender. 

(15) Tenant acknowledges and agrees that Lender (and its assignee or nominee) may transfer 
the lessor’s interest in this Lease without notice to or consent of Tenant following a 
foreclosure under the Security Instrument (as defined in the Loan Documents) (or a deed 
in lieu of foreclosure or any other comparable exercise of remedies). 

(16) To the extent that Landlord is obligated to make replacement/repair escrow deposits in this 
Lease, Tenant shall assume such responsibilities and pay any related amounts as part of its 
rent payment. 

(17) Tenant acknowledges and agrees that, notwithstanding anything to the contrary contained 
in the Master Lease Documents, in the event that an “Event of Default” under the Loan 
Documents is also a default under the Master Lease Documents, or vice versa, the cure 
period, if any, for such default shall be the shorter of cure period, if any, set forth in the 
Master Lease Documents and the cure period, if any, set forth in the Loan Documents. 

(18) Subject to the terms of the Subordination Agreement (as defined in the Loan Documents), 
Landlord agrees that all applicable remedies available to Lender under the Loan 
Documents are available to Landlord under this Lease. 

(19) In no event shall Tenant be entitled to special, consequential, or punitive damages and 
Landlord’s liability under this Lease shall be limited to its interest in the Property. 

(20) Landlord and Tenant shall copy Lender on any notice of default delivered under this Lease 
or any other Master Lease Document. 

(21) Tenant acknowledges and agrees that (a) Landlord’s election of one remedy under this 
Lease shall not impair the exercise of alternate or additional remedies or constitute a waiver 
thereof, and (b) Landlord shall have no duty to mitigate damages unless required by law. 

(22) Tenant hereby irrevocably constitutes and appoints Landlord as Tenant’s attorney-in-fact 
to demand, receive and enforce its rights with respect to the provisions set forth in the 
Master Lease Documents and to do any and all acts in Tenant’s name or in the name of 
Landlord with the same force and effect as Tenant could do if this power of attorney had 
not been granted.  The foregoing appointment shall be deemed to be coupled with an 
interest and irrevocable.  Tenant (a) acknowledges that such power of attorney has been or 
will be assigned to Lender, (b) consents to such assignment, and (c) agrees to recognize 
Lender as Landlord’s attorney-in-fact. 

(23) This Lease shall be governed by the laws of the Property jurisdiction. 
(24) This Lease shall be binding upon Landlord’s and Tenant’s respective permitted successors 

and assigns. 



  

(25) The invalidity or unenforceability of any provision of this Lease shall not affect the validity 
or enforceability of any other provision of this Lease, all of which shall remain in full force 
and effect.  This Lease contains the complete and entire agreement among the parties as to 
the matters covered, rights granted and the obligations assumed in this Lease. 

(26) Tenant acknowledges and agrees that any consent of Landlord required under this Lease 
shall never be deemed and shall require Landlord’s actual written consent. 

(27) Tenant acknowledges and agrees that (a) notices under this Lease shall be given in the same 
manner as set forth in the Loan Agreement, and (b) Landlord is authorized to deliver any 
notice, request, report, or other communication received from Tenant to Lender. 

(28) Tenant acknowledges and agrees that Landlord and Lender may disclose all information 
received from Tenant concerning Tenant, the Master Lease Documents, or the Property 
without Tenant’s consent. 

(29) Tenant shall not Divide (as defined in the Loan Agreement). 

 

 
[Signature page to follow] 



  

SIGNATURE PAGE TO THE MASTER LEASE 
FOR CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 

LANDLORD: 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST, a 
Delaware statutory trust 
 
By: CS1031 Richmond Active Living Apartments ST, LLC, 

a Delaware limited liability company, its Signatory Trustee 
 

By:      
Name: Louis J. Rogers 
Its: Director 

TENANT: 
 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS MASTER 
LESSEE, LLC, a Delaware limited liability company  
 

 
By:      
Name: Louis J. Rogers 
Its: Director 

   



EXHIBIT “A” 

LEGAL DESCRIPTION 

 



  

EXHIBIT “B” 

RENT 
 

Lease Year Base Rent Annual Rent  % of Equity  

Lease Year 1 $2,005,667* $1,499,668 4.50% 

Lease Year 2 $2,005,667* $1,515,234 4.55% 

Lease Year 3 $2,011,062* $1,543,302 4.63% 

Lease Year 4 $2,005,667* $1,558,978 4.68% 

Lease Year 5 $2,005,667* $1,653,169 4.96% 

Lease Year 6 $2,005,667* $1,770,809 5.32% 

Lease Year 7 $2,545,288* $1,358,899 4.08% 

Lease Year 8 $2,545,288* $1,483,840 4.46% 

Lease Year 9 $2,545,288* $1,612,600 4.84% 

Lease Year 10 $2,545,288* $1,745,296 5.24% 

 
* Estimated interest payments on the Loan plus monthly deposits of any 

Replacement Reserve Funds required by the Lender. 
 

Option Term 1 
(Lease Years 11-15) 

The total annual rent for Option Term 1 will be equal to the sum of Annual 
Rent for  Lease Year 10, plus Base Rent equal to the greater of (i) then annual 
Debt Service or (ii) the average of Base Rent for Lease Years 1-10. 
 

Option Term 2 
(Lease Years 16-20) 

The total annual rent for Option Term 2 will be equal to the sum of Annual 
Rent for  Lease Year 15, plus Base Rent equal to the greater of (i) then annual 
Debt Service or (ii) the average of Base Rent for Lease Years 11-15. 
 

Option Term 3 
(Lease Years 21-25) 

The total annual rent for Option Term 3 will be equal to the sum of Annual 
Rent for Lease Year 20, plus Base Rent equal to the greater of (i) then annual 
Debt Service or (ii) the average of Base Rent for Lease Years 16-20. 

 
 * For purposes of this Exhibit “B”, the term “Base Rent” shall mean the aggregate monthly principal and 

interest debt service payments plus monthly deposits of any Replacement Reserve Funds required by the 
Lender falling due during each Lease Year under (a) that certain Multifamily Loan and Security Agreement 
dated December 17, 2025, executed by Landlord and payable to the order of KeyBank National Association 
and/or Federal Home Loan Mortgage Corporation and its successors and/or assigns, in the original principal 
amount of $39,079,000 or (b) such other mortgage financing as may affect the Property from time to time.  
If at any time during the Term the amount of the Base Rent or the then-annual debt service, as applicable, 
changes for any reason (for example, as a result of payment of additional principal, or payment in full of 
any financing affecting the Property), then in such event the Base Rent shall be equitably adjusted to take 
such change into account. 



  

EXHIBIT “C” 

INSURANCE 

Tenant shall, at Tenant's expense (subject to Section 4.02 of the Lease), maintain in force and effect 
on the Property at all times while this Lease continues in effect the following insurance or, if different, such 
insurance as may be required by any lender that has made a loan to Landlord secured by the Property: 

(a)     Insurance against loss or damage to the Property by fire, windstorm, tornado and hail and 
against loss and damage by such other, further and additional risks as may be now or hereafter embraced by 
an "all-risk" form of insurance policy. The amount of such insurance shall be not less than one hundred 
percent (100%) of the full replacement (insurable) cost of the improvements, furniture, furnishings, fixtures, 
equipment and other items (whether personalty or fixtures) included in the Property and owned by Landlord 
from time to time, without reduction for depreciation. The determination of the replacement cost amount 
shall be Landlord's election, by reference to such indices, appraisals or information as Landlord determines 
in its reasonable discretion. Full replacement cost, as used herein, means, with respect to the Improvements, 
the cost of replacing the Improvements without regard to deduction for depreciation, exclusive of the cost of 
excavations, foundations and footings below the lowest basement floor, and means, with respect to such 
furniture, furnishings, fixtures, equipment and other items, the cost of replacing the same, in each case, with 
inflation guard coverage to reflect the effect of inflation, or annual valuation. Each policy or policies shall 
contain a replacement cost endorsement and either an agreed amount endorsement (to avoid the operation of 
any co-insurance provisions) or a waiver of any co-insurance provisions, all subject to Landlord's approval. 

(b)     Comprehensive Commercial General Liability Insurance for personal injury, bodily injury, 
death and property damage liability in amounts not less than $1,000,000 per occurrence and $3,000,000 in 
the aggregate (both inclusive of umbrella coverage). During any construction on the Property, Tenant's 
general contractor for such construction shall also provide the insurance required in this Subsection (b). 
Landlord hereby retains the right to periodically review the amount of said liability insurance being 
maintained by Tenant and, not more than annually (unless an event occurs or a state of facts exists which, 
with the giving of notice and/or the passage of time, would constitute an Event of Default (such event or state 
of facts, a "Default") shall exist hereunder, in which case such limitation shall not apply), to require an 
increase in the amount of said liability insurance should Landlord deem an increase to be reasonably prudent 
under then existing circumstances. 

(c)     General boiler and machinery insurance coverage is required if steam boilers or other 
pressure-fired vessels are in operation at the Property. Minimum amount per accident shall be not less than 
$500,000. 

(d)     If the Property is identified by the Secretary of Housing and Urban Development as being 
situated in an area now or subsequently designated as having special flood hazards (including, without 
limitation, those areas designated as Zone A or Zone V), flood insurance in an amount equal to the lesser of: 
(i) the minimum amount required, under the terms of coverage, to compensate for any damage or loss on a 
replacement basis (or the unpaid balance of the indebtedness secured hereby if replacement cost coverage is 
not available for the type of building insurance); or (ii) the maximum insurance available under the 
appropriate National Flood Insurance Administration program. 

(e)     During the period of any construction on the Property or renovation or alteration of the 
Improvements, a so-called "Builder's All-Risk Completed Value" or "Course of Construction" insurance 
policy in non-reporting form for any Improvements under construction, renovation or alteration in an amount 
approved by Landlord and Worker's Compensation Insurance covering all persons engaged in such 
construction, renovation or alteration. 

(f)     Loss of rents or loss of business income insurance in amounts sufficient to compensate 
Tenant for all Rents and Profits during a period of not less than twelve (12) months in which the Property 
may be damaged or destroyed. The amount of coverage shall be adjusted annually to reflect the Rents and 
Profits of income payable during the succeeding twelve (12) month period. 



  

(g)     Such other insurance on the Property or on any replacements or substitutions thereof or 
additions thereto as may from time to time be required by Landlord against other insurable hazards or 
casualties which at the time are commonly insured against in the case of property similarly situated 
including, without limitation, Sinkhole, Mine Subsidence, Earthquake and Environmental insurance, due 
regard being given to the height and type of buildings, their construction, location, use and occupancy. 

All such insurance shall (i) be with insurers authorized to do business in the state within which the 
Property is located and which have and maintain a rating of at least "A-" from A. M. Best, (ii) contain the 
complete address of the Property (or a complete legal description), (iii) be for terms of at least one year, (iv) 
contain deductibles which do not exceed $50,000 or, (x) with respect to the policy described in clause (d) 
above $250,000, and (y) with respect to windstorm and hail coverage a deductible not to exceed five percent 
(5%) of the value of the improvements, unless higher deductibles are approved by Landlord, and (v) be 
subject to the reasonable approval of Landlord as to insurance companies, amounts, content, forms of 
policies, method by which premiums are paid and expiration dates. 

Without limiting the required endorsements to the insurance policies, all such policies shall include 
a standard, non-contributory, Landlord clause naming Landlord's lender (x) as an additional insured under 
all liability insurance policies and (y) as the loss payee on all loss of rents or loss of business income and all 
property insurance policies. Tenant further agrees that all such insurance policies: (1) shall provide for at 
least thirty (30) days' prior written notice to Landlord prior to any cancellation or termination thereof and 
prior to any material modification thereof which affects the interest of Landlord; (2) with respect to the 
property and casualty coverages shall contain an endorsement or agreement by the insurer that any loss shall 
be payable to Landlord in accordance with the terms of such policy notwithstanding any act or negligence 
of Tenant which might otherwise result in forfeiture of such insurance; (3) with respect to the general liability 
coverage a severability of interests; (4) shall waive all rights of subrogation against Landlord; (5) in the 
event that the real estate or the improvements constitutes a legal non-conforming use under applicable 
building, zoning or land use laws or ordinances, shall include an ordinance or law coverage endorsement 
which will contain Coverage A: "Loss Due to Operation of Law" (with a minimum liability limit equal to 
replacement cost with agreed value endorsement), Coverage B: "Demolition Cost" and Coverage C: 
"Increased Cost of Construction" coverages; and (6) may be in the form of a blanket policy provided that, 
in the event that any such coverage is provided in the form of a blanket policy, Tenant hereby acknowledges 
and agrees that failure to pay any portion of the premium therefore which is not allocable to the Property or 
by any other action not relating to the Property which would otherwise permit the issuer thereof to cancel 
coverage thereof, would require the Property to be insured by a separate, single-property policy. The blanket 
policy must properly identify and fully protect the Property as if a separate policy were issued for one 
hundred percent (100%) of replacement cost at the time of loss and otherwise meet all of Landlord's 
applicable insurance requirements. 
   



  

EXHIBIT “D” 

RENT ROLL 
 
 
 



 

   

EXHIBIT C 
 

TAX OPINION  
 



 

 
 

 

  

 

 
 

 

 

RICHMOND | CHRISTIANSBURG | 

FREDERICKSBURG DURHAM | WILLIAMSBURG 

 
 

SANDSANDERSON.COM 

919 East Main Street 
Post Office Box 1998 

Richmond, VA 23218-1998 
Main: (804) 648-1636 

Fax: (804) 783-7291 

 

 

December 17, 2025 

 

  

Capital Square Realty Advisors, LLC 

4851 Lake Brook Drive 

Glen Allen, Virginia 23060 

Attention: Louis J. Rogers 

 

 Re: CS1031 Richmond Active Living Apartments, DST Tax Opinion 

 

Dear Mr. Rogers: 

 

Capital Square Realty Advisors, LLC, a Virginia limited liability company (the “Sponsor 

CS1031 Richmond Active Living Apartments ST, LLC (the “Signatory Trustee”), and CS1031 

Richmond Active Living Apartments, DST, a Delaware statutory trust described in Chapter 38 of 

Title 12 of the Delaware Code (the “Trust”), have retained Sands Anderson PC (“Sands”) to 

address certain income tax issues in connection with a transaction related to the acquisition of that 

certain property located at 12651 Three Chopt Road, Henrico, Virginia 23233 (the “Property”).  

Specifically, this letter sets forth our opinion as to whether (i) the Trust should be treated as an 

investment trust described in Section 301.7701-4(c) of the Treasury Regulations that is classified 

as a “trust” under Section 301.7701-4(a) of the Treasury Regulations, (ii) the owners (the 

“Beneficial Owners”) of beneficial interests in the Trust (the “Interests”) should be treated as 

“grantors” of the Trust, (iii) the Interests should not be treated as a “security” under Section 1031 

of the Internal Revenue Code of 1986, as amended (the “Code”), and (iv) as “grantors,” the 

Beneficial Owners should be treated as acquiring and owning a direct interest in real property for 

federal income tax purposes.  (An Interest must be treated as an interest in real property to qualify 

as a replacement property in a real estate Section 1031 exchange.)      

 

As described in the Confidential Private Placement Memorandum of the Trust (the 

“Memorandum”), on behalf of the Depositor (as hereinafter defined), the Trust will offer the 

Interests for sale to the Beneficial Owners.  The relationship between the Beneficial Owners and 

the Trust will be governed by the Trust Agreement, the form of which is attached to the 

Memorandum as Exhibit A (the “Trust Agreement”).   

 

In connection with this transaction, CS1031 Richmond Active Living Apartments 

Holdings, LLC, a Delaware limited liability company (the “Depositor”), or an affiliate thereof, 
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entered into an agreement to purchase the Property, is in the process of negotiating the terms of an 

acquisition loan in the approximate original principal amount of $39,079,000.00 KeyBank 

National Association (the “Lender”) that will be secured by the Property (the “Loan”; the 

documents evidencing such Loan are collectively referred to herein as the “Financing 

Documents”), and negotiated the terms of a master lease of the Property with CS1031 Richmond 

Active Living Apartments Master Lessee, LLC, a Delaware limited liability company (the “Master 

Tenant”), the form of which is attached to the Memorandum as Exhibit B (the “Master Lease”).  

Pursuant to an Agreement of Contribution, at the direction of the Depositor, the Trust is expected 

to purchase the Property, obtain the Loan and enter into the Master Lease.  

 

Transaction Documents 

 

In issuing this opinion, we have reviewed the following: 

 

(i) the Trust Agreement, by and among Sorensen Entity Services LLC, as Delaware 

Trustee (the “Delaware Trustee”), Justin Young, as Independent Trustee (the 

“Independent Trustee”) and the Signatory Trustee (together with the Delaware 

Trustee and the Independent Trustee, the “Trustees”), the Depositor and the 

Beneficial Owners (the “Trust Agreement”); 

 

(ii) the form of Agreement of Contribution between the Depositor and the Trust 

pursuant to which the Trust will acquire the Property from the Seller; 

 

(iii) the form of Purchase Agreement and Escrow Instructions, pursuant to which the 

Interests are to be acquired by the Beneficial Owners; 

 

(iv) the Master Lease between the Trust as landlord and the Master Tenant as tenant, 

which the Trust will execute at the Depositor’s direction; 

 

(v) the Memorandum (items (i) through (v) are collectively referred to as the 

“Transaction Documents”); 

 

(vi) applicable provisions of the Code, final, temporary and proposed Treasury 

Regulations promulgated thereunder, judicial decisions, Revenue Rulings and other 

interpretative releases of the Internal Revenue Service (the “IRS”); 

 

(vii) a letter dated December 17, 2025, from the Sponsor, the Trust, the Master Tenant, 

the Signatory Trustee, and the Depositor to Sands (the “Representation Letter”); 

and 

 

(viii) such other materials and documents as we considered relevant. 

 

Factual Assumptions 
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Our opinion is expressly based upon certain assumptions, factual information and 

representations that have been provided to us, including the following: (i) the Beneficial Owners 

will acquire the Interests directly from the Trust; (ii) no action outside of those actions 

contemplated in the Transaction Documents will be taken that would cause the Trust to be 

classified as a corporation or a partnership for federal income tax purposes; (iii) the Beneficial 

Owners intend the Interests to be considered real property in order to qualify as an eligible 

replacement for other real property under the like-kind exchange rules of Section 1031 of the Code; 

(iv) the Property and the Interests will be acquired and held, in accordance with the terms of the 

Transaction Documents, and no action will be taken that is inconsistent with such terms; (v) no 

written or oral agreement exists that is inconsistent with the Transaction Documents; (vi) all 

payments made to the Trust, the Trustees and their affiliates will be at fair market value; (vii) the 

Lender is not related to any Beneficial Owner, any Trustee or the Master Tenant; (viii) the 

Beneficial Owners will contribute cash to the Trust in exchange for their Interests; (ix) each 

Beneficial Owner will have a reversionary interest in the Trust corpus; (x) each Beneficial Owner 

will be entitled to receive his percentage share of the income of the Trust; and (xi) the 

representations set forth in the Representation Letter are true, complete and correct in all respects 

as of the date hereof. 

 

We have assumed the accuracy and completeness of all documents and records that we 

have reviewed, that any form documents provided to us as part of our evaluation will materially 

be the same as the final executed documents, the genuineness of all signatures, the authenticity of 

the documents submitted to us as originals and the conformity to authentic original documents of 

all documents submitted to us as pro forma or reproduced copies.  Capitalized terms which are not 

defined herein have the same meanings as in the Memorandum. 

 

In forming our opinion, we have relied on the existence of certain facts based on the 

provisions of the Trust Agreement, as follow:   

 

 The Trust was formed (i) to acquire the Property subject to (or to concurrently therewith 

enter into) the Master Lease and the Financing Documents; (ii) to hold for investment, lease, 

maintain and eventually dispose of the Property; and (iii) to take only such other actions as the 

Signatory Trustee deems necessary or appropriate to carry out the foregoing.  The Trust’s sole 

asset will be the Property.  The Trust will be prohibited from conducting any activity except 

acquiring, owning, holding, selling, leasing, transferring, exchanging, managing and operating the 

Property (and no other property), entering into the Financing Documents with Lender and 

performing its obligations under the Financing Documents, and transacting lawful business that is 

incident, necessary and appropriate to accomplish the foregoing.  The Signatory Trustee will be 

authorized to make distributions to the Beneficial Owners in accordance with the Trust Agreement.  

The Trustees will have no authority to modify the Master Lease or the Financing Documents or to 

acquire additional property or to re-invest the assets of the Trust.  The Trustees will not be liable 

for any obligation incurred with respect to the Property, and the Trust will be obligated to 

indemnify the Trustees against any liability incurred with regard thereto (other than liabilities 

related to their willful misconduct, bad faith, fraud or gross negligence).  The Signatory Trustee 

will maintain books, records and bank accounts and will hold the Trust out to third parties as a 
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distinct legal entity.  The Signatory Trustee will distribute all available cash to the Beneficial 

Owners on a monthly basis except for cash required to pay fees and expenses and to establish any 

reasonable reserves.  The Signatory Trustee must notify the parties in default of any default thereby 

under the Transaction Documents and take such action with regard to such default strictly as 

instructed by the Trust Agreement.  The Signatory Trustee will have no duty, on its own behalf, to 

(i) file, record or deposit any document or to maintain any such filing, recording or deposit or to 

refile, rerecord or redeposit any such document, (ii) obtain or maintain any insurance on the 

Property, (iii) maintain the Property, (iv) pay or discharge any tax levied against any part of the 

Trust Estate, (v) confirm, verify, investigate or inquire into the failure to receive any reports or 

financial statements from any party obligated under the Financing Documents to provide such, or 

(vi) inspect the Property at any time or to ascertain or inquire as to the performance or observance 

of any of the covenants of any Person under the Financing Documents.  The Trustees and the 

Beneficial Owners will have no power or authority to take any action on the Trust’s behalf that 

would cause the Trust to be considered a “business entity” rather than a “trust” within the meaning 

of Section 301.7701-4 of the Treasury Regulations. The Trust Agreement shall be interpreted and 

enforced so as to be in compliance with the requirements of Revenue Ruling 2004-86, 2004-2 C.B. 

191.  The Trustees and the Beneficial Owners will have no power or authority to make decisions 

regarding the Property, except as provided in the Trust Agreement.  No Beneficial Owner shall 

have any liability for the debts or obligations incurred by any other Beneficial Owner, with respect 

to the Trust Estate, or otherwise, and no Beneficial Owner shall have any authority, other than as 

specifically provided therein, to act on behalf of any other Beneficial Owner or to impose any 

obligation on any other Beneficial Owner with respect to the Trust Estate.  Subject to compliance 

with applicable securities laws, the Financing Documents, and the Trust Agreement, each 

Beneficial Owner may assign his Interests without obtaining the prior consent of the Trust, the 

Trustees, or any other Beneficial Owner.   

 

 The Trust Agreement will provide that the interest of the Trust in the Property for federal 

income tax purposes is that of a legal (not beneficial) title holder.  No Trustee and no Beneficial 

Owner has taken or will take any action to cause the Trust to be classified as a business entity for 

federal income tax purposes.  The Signatory Trustee and the Beneficial Owners will report the 

ownership of Interests as a direct ownership of real property by the Beneficial Owners for federal 

income tax purposes and not as interests in a partnership, business trust or other entity for federal 

income tax purposes. The Signatory Trustee and the Beneficial Owners will comply with all 

provisions of the Trust Agreement. 

 

Description of Revenue Ruling 2004-86 

 

On July 20, 2004, the IRS issued Revenue Ruling 2004-86, 2004-2, C.B. 191 (the 

“Ruling”), which is the principal authority on the treatment of an interest in a statutory trust for 

purposes Section 1031 of the Code.  The Ruling concluded that under the facts contained therein, 

beneficial owners of interests in an “investment trust” will be considered to have directly acquired 

interests in real property for purposes of the like-kind exchange rules under Section 1031.  To 

reach such conclusion, the IRS concluded, first, that the trust would be considered a trust rather 

than a corporation or partnership for tax purposes; next, that the beneficial owners of the trust 
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possessed such rights over the trust income and principal as to be considered direct owners of the 

trust’s assets for income tax purposes.  Accordingly, assuming other requirements of Section 1031 

of the Code are satisfied, a taxpayer may exchange real property for a beneficial interest in a 

Delaware statutory trust such as the trust described in the Ruling (the “DST”) in a tax-free 

exchange under Section 1031 of the Code.  The holding of the Ruling is based on certain factual 

assumptions regarding the provisions of the trust agreement of the DST. The facts in the Ruling 

are as follows: 

 

On January 1, 2005, A, an individual, borrows money from BK, a bank, and signs 

a 10 year note bearing adequate stated interest, within the meaning of Section 483 

of the Code.  On January 1, 2005, A uses the proceeds of the loan to purchase 

Blackacre, which is rental real property. The note is secured by Blackacre and is 

nonrecourse to A. 

 

Immediately following A’s purchase of Blackacre, A enters into a net lease with Z 

for a term of 10 years.  Under the terms of the lease, Z is to pay all taxes, 

assessments, fees, or other charges imposed on Blackacre by federal, state, or local 

authorities.  In addition, Z is to pay all insurance, maintenance, ordinary repairs, 

and utilities relating to Blackacre, and Z may sublease Blackacre.  Z’s rent is a fixed 

amount that may be adjusted by a formula described in the lease agreement that is 

based upon a fixed rate or an objective index, such as an escalator clause based 

upon the Consumer Price Index, but adjustments to the rate or index are not within 

the control of any of the parties to the lease.  Z’s rent is not contingent on Z’s ability 

to lease the property or on Z’s gross sales or net profits derived from the property. 

 

Also on January 1, 2005, A forms DST, a Delaware statutory trust described in the 

Delaware Statutory Trust Act, Delaware Code Annotated Title 12, Sections 3801 

through 3824, to hold property for investment.  A contributes Blackacre to DST.  

Upon contribution, DST assumes A’s rights and obligations under the note with 

BK and the lease with Z.  In accordance with the terms of the note, neither DST nor 

any of its beneficial owners are personally liable to BK on the note, which continues 

to be secured by Blackacre. 

 

The trust agreement provides that interests in DST are freely transferable.  

However, DST’s interests are not publicly traded on an established securities 

market.  DST will terminate on the earlier of 10 years from the date of its creation 

or the disposition of Blackacre, but will not terminate on the bankruptcy, death, or 

incapacity of any owner or on the transfer of any right, title, or interest of the 

owners.  The trust agreement further provides that interests in DST will be of a 

single class, representing undivided beneficial interests in the assets of DST. 

 

Under the trust agreement, the trustee is authorized to establish a reasonable reserve 

for expenses associated with holding Blackacre that may be payable out of trust 

funds.  The trustee is required to distribute all available cash less reserves quarterly 
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to each beneficial owner in proportion to their respective interests in DST.  The 

trustee is required to invest cash received from Blackacre between each quarterly 

distribution and all cash held in reserve in short-term obligations of (or guaranteed 

by) the United States, or any agency or instrumentality thereof, and in certificates 

of deposit of any bank or trust company having a minimum stated surplus and 

capital.  The trustee is permitted to invest only in obligations maturing prior to the 

next distribution date and is required to hold such obligations until maturity. In 

addition to the right to a quarterly distribution of cash, each beneficial owner has 

the right to an in-kind distribution of its proportionate share of trust property. 

 

The trust agreement provides that the trustee’s activities are limited to the collection 

and distribution of income.  The trustee may not exchange Blackacre for other 

property, purchase assets other than the short-term investments described above, or 

accept additional contributions of assets (including money) to DST.  The trustee 

may not renegotiate the terms of the debt used to acquire Blackacre and may not 

renegotiate the lease with Z or enter into leases with tenants other than Z, except in 

the case of Z’s bankruptcy or insolvency.  In addition, the trustee may make only 

minor non-structural modifications to Blackacre, unless otherwise required by law.  

The trust agreement further provides that the trustee may engage in ministerial 

activities to the extent required to maintain and operate DST under local law. 

 

On January 3, 2005, B and C exchange Whiteacre and Greenacre, respectively, for 

all of A’s interests in DST through a qualified intermediary, within the meaning of 

Section 1.1031(k)-l(g) of the Treasury Regulations.  A does not engage in an 

exchange.  Whiteacre and Greenacre were held for investment and are of like kind 

to Blackacre, within the meaning of Section 1031 of the Code. 

 

Neither DST nor its trustee enters into a written agreement with A, B, or C, creating 

an agency relationship.  In dealings with third parties, neither DST nor its trustee is 

represented as an agent of A, B, or C. 

 

BK is not related to A, B, C, DST’s trustee or Z within the meaning of Section 

267(b) or Section 707(b) of the Code.  Z is not related to B, C, or DST’s trustee 

within the meaning of Section 267(b) or Section 707(b) of the Code. 

 

The IRS reached the following conclusions in the Ruling: 

 

(1) The Delaware statutory trust described in the Ruling is an investment trust, 

under Section 301.7701-4(c) of the Treasury Regulations, which will be classified 

as a trust for federal tax purposes. 

 

(2) A taxpayer may exchange real property for an interest in the Delaware 

statutory trust described in the Ruling without recognition of gain or loss under 

Section 1031 of the Code, if the other requirements of Section 1031 of the Code are 
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satisfied. 

 

According to the IRS, under the facts of the Ruling, if DST’s trustee had the power to do 

one or more of the following acts, DST would be classified as a partnership or other business 

entity: 

 

• dispose of Blackacre and acquire new property;  

 

• renegotiate the lease with Z or enter into leases with tenants other than Z; 

 

• renegotiate or refinance the obligation used to purchase Blackacre; 

 

• invest cash received to profit from market fluctuations; or  

 

• make more than minor non-structural modifications to Blackacre not 

required by law. 

 

 In addition, DST would not have qualified as an “investment” trust had it been able to (a) 

accept additional contributions of new cash or assets from existing or new owners or (b) invest 

reserves and cash in investments other than short term government obligations, certificates of 

deposit or interest bearing accounts that are held to maturity and that mature prior to the 

distribution of cash to DST’s owners.   

 

Delaware law provides that a Delaware statutory trust is an unincorporated association 

recognized as an entity separate from its owners. A Delaware statutory trust is created by executing 

a governing instrument and filing an executed certificate of trust. Creditors of the beneficial owners 

of a Delaware statutory trust may not assert claims directly against the property in the trust. A 

Delaware statutory trust may sue or be sued, and property held in a Delaware statutory trust is 

subject to attachment or execution as if the trust were a corporation. Beneficial owners of a 

Delaware statutory trust are entitled to the same limitation on personal liability because of actions 

of the Delaware statutory trust that is extended to stockholders of Delaware corporations. A 

Delaware statutory trust may merge or consolidate with or into one or more statutory entities or 

other business entities.   

 

Section 671 of the Code provides that, where the grantor or another person is treated as the 

owner of any portion of a trust (commonly referred to as a “grantor trust”), there will be included 

in computing the taxable income and credits of the grantor or the other person those items of 

income, deductions, and credits against tax of the trust which are attributable to that portion of the 

trust to the extent that the items would be taken into account under Chapter 1 of the Code in 

computing taxable income or credits against the tax of an individual. 

 

Section 1.671-2(e)(1) of the Treasury Regulations provides that, for purposes of 

Subchapter J of the Code, a grantor includes any person to the extent such person either creates a 

trust or directly or indirectly makes a gratuitous transfer of property to a trust. 

http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=4&_butStat=0&_origin=TOASHLX&_butNum=2&_butInline=1&_butinfo=26%20CFR%201.671-2&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=1139e9ac492feea857a0934b92f80372
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Under Section 1.671-2(e)(3) of the Treasury Regulations, the term “grantor” includes any 

person who acquires an interest in a trust from a grantor of the trust if the interest acquired is an 

interest in certain investment trusts described in Section 301.7701-4(c) of the Treasury 

Regulations.  

 

Under Section 677(a) of the Code, the grantor is treated as the owner of any portion of a 

trust whose income without the approval or consent of any adverse party is, or, in the discretion of 

the grantor or a nonadverse party, or both, may be distributed, or held or accumulated for future 

distribution, to the grantor or the grantor’s spouse. 

 

A person that is treated as the owner of an undivided fractional interest of a trust under 

subpart E of part I, Subchapter J of the Code (Sections 671 and following), is considered to own 

the trust assets attributable to that undivided fractional interest of the trust for federal income tax 

purposes. See Rev. Rul. 88-103, 1988-2 C.B. 304; Rev. Rul. 85-45, 1985-1 C.B. 183; and Rev. 

Rul. 85-13, 1985-1 C.B. 184. See also Section 1.1001-2(c), Example 5, of the Treasury 

Regulations. 

 

Section 761(a) of the Code provides that the term “partnership” includes a syndicate, group, 

pool, joint venture, or other unincorporated organization through or by means of which any 

business, financial operation, or venture is carried on, and that is not a corporation or a trust or 

estate. Under regulations, the IRS may, at the election of all the members of the unincorporated 

organization, exclude such organization from the application of all or part of Subchapter K, if the 

income of the members of the organization may be adequately determined without the computation 

of partnership taxable income and the organization is availed of (1) for investment purposes only 

and not for the active conduct of a business, (2) for the joint production, extraction, or use of 

property, but not for the purpose of selling services or property produced or extracted, or (3) by 

dealers in securities for a short period for the purpose of underwriting, selling, or distributing a 

particular issue of securities. 

 

Section 1.761-2(a)(2) of the Treasury Regulations provides the requirements that must be 

satisfied for participants in the joint purchase, retention, sale, or exchange of investment property 

to elect to be excluded from the application of the provisions of Subchapter K of the Code. One of 

these requirements is that the participants own the property as co-owners. 

 

Section 1031(a)(1) of the Code provides that no gain or loss is recognized on the exchange 

of property held for productive use in a trade or business or for investment if such property is 

exchanged solely for property of like kind that is to be held either for productive use in a trade or 

business or for investment. 

 

Section 1031(a)(2) of the Code provides that Section 1031(a) of the Code does not apply 

to any exchange of stocks, bonds or notes, other securities or evidences of indebtedness or interest, 

interests in a partnership, or certificates of trust or beneficial interests. It further provides that an 

interest in a partnership that has in effect a valid election under Section 761(a) of the Code to be 

http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=3&_butStat=2&_origin=TOASHLX&_butNum=3&_butInline=1&_butinfo=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5bRev.%20Rul.%2088-103%5d%5d%3e%3c%2fcite%3e&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=9ae1ac82f1f0240782713495ef453180
http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=3&_butStat=2&_origin=TOASHLX&_butNum=4&_butInline=1&_butinfo=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5bRev.%20Rul.%2085-45%5d%5d%3e%3c%2fcite%3e&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=72fd7b7234f1103fc033fcb014db6f4f
http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=3&_butStat=2&_origin=TOASHLX&_butNum=5&_butInline=1&_butinfo=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5bRev.%20Rul.%2085-13%5d%5d%3e%3c%2fcite%3e&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=2085130fdd1db92acadfe7a073a79c00
http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=3&_butStat=2&_origin=TOASHLX&_butNum=5&_butInline=1&_butinfo=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5bRev.%20Rul.%2085-13%5d%5d%3e%3c%2fcite%3e&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=2085130fdd1db92acadfe7a073a79c00
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excluded from the application of all of Subchapter K of the Code will be treated as an interest in 

each of the assets of the partnership and not as an interest in a partnership. 

 

Under Section 301.7701-1(a)(1) of the Treasury Regulations, whether an organization is 

an entity separate from its owners for federal tax purposes is a matter of federal tax law and does 

not depend on whether the organization is recognized as an entity under local law.  

 

Generally, when participants in a venture form a state law entity and avail themselves of 

the benefits of that entity for a valid business purpose, such as investment or profit, and not for tax 

avoidance, the entity will be recognized for federal tax purposes. See Moline Properties, Inc. v. 

Commissioner, 319 U.S. 436 (1943); Zmuda v. Commissioner, 731 F.2d 1417 (9th Cir. 1984); 

Boca Investerings P’ship v. United States, 314 F.3d 625 (D.C. Cir. 2003); Saba P’ship v. 

Commissioner, 273 F.3d 1135 (D.C. Cir. 2001); ASA Investerings P’ship v. Commissioner, 201 

F.3d 505 (D.C. Cir. 2000); Markosian v. Commissioner, 73 T.C. 1235 (1980). 

 

Section 301.7701-2(a) of the Treasury Regulations defines the term “business entity” as 

any entity recognized for federal tax purposes (including an entity with a single owner that may 

be disregarded as an entity separate from its owner under Section 301.7701-3 of such regulations) 

that is not properly classified as a trust under Section 301.7701-4 of the Treasury Regulations or 

otherwise subject to special treatment under the Code. A business entity with two or more owners 

is classified for federal tax purposes as either a corporation or a partnership. A business entity with 

only one owner is classified as a corporation or is disregarded. 

 

Section 301.7701-3(a) of the Treasury Regulations provides that an eligible entity can elect 

its classification for federal tax purposes. Under Section 301.7701-3(b)(1) of the Treasury 

Regulations, unless the entity elects otherwise, a domestic eligible entity is a partnership if it has 

two or more owners or is disregarded as an entity separate from its owner if it has a single owner. 

 

Section 301.7701-4(a) of the Treasury Regulations provides that the term “trust” refers to 

an arrangement created either by will or by an inter vivos declaration whereby trustees take title 

to property for the purpose of protecting and conserving it for the beneficiaries. Usually the 

beneficiaries of a trust do no more than accept the benefits thereof and are not voluntary planners 

or creators of the trust arrangement. However, the beneficiaries of a trust may be the persons who 

create it, and it will be recognized as a trust if it was created for the purpose of protecting and 

conserving the trust property for beneficiaries who stand in the same relation to the trust as they 

would if the trust had been created by others for them. 

 

Section 301.7701-4(b) of the Treasury Regulations provides that there are other 

arrangements known as trusts because the legal title to property is conveyed to trustees for the 

benefit of beneficiaries, but that are not classified as trusts for federal tax purposes because they 

are not simply arrangements to protect or conserve the property for the beneficiaries. These trusts, 

which are often known as business or commercial trusts, generally are created by the beneficiaries 

simply as a device to carry on a profit-making business that normally would have been carried on 

through business organizations that are classified as corporations or partnerships. 

http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=3&_butStat=2&_origin=TOASHLX&_butNum=6&_butInline=1&_butinfo=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b319%20U.S.%20436%5d%5d%3e%3c%2fcite%3e&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=462f0ddfeed5e5fe4b2833d5dbeefd17
http://www.lexis.com/research/buttonTFLink?_m=80eb223733cff7848551e6dbb99aece2&_xfercite=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b2004-33%20I.R.B.%20191%5d%5d%3e%3c%2fcite%3e&_butType=3&_butStat=2&_origin=TOASHLX&_butNum=6&_butInline=1&_butinfo=%3ccite%20cc%3d%22USA%22%3e%3c%21%5bCDATA%5b319%20U.S.%20436%5d%5d%3e%3c%2fcite%3e&_fmtstr=FULL&docnum=1&_startdoc=1&wchp=dGLbVzz-zSkAk&_md5=462f0ddfeed5e5fe4b2833d5dbeefd17
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Section 301.7701-4(c)(1) of the Treasury Regulations provides that an “investment” trust 

will not be classified as a trust for federal income tax purposes if there is a power under the trust 

agreement to vary the investment of the certificate holders. See Commissioner v. North American 

Bond Trust, 122 F.2d 545 (2d Cir. 1941), cert. denied, 314 U.S. 701 (1942). An investment trust 

with a single class of ownership interests, representing undivided beneficial interests in the assets 

of the trust, will be classified as a trust if there is no power to vary the investment of the certificate 

holders. 

 

A power to vary the investment of the certificate holders exists where there is a managerial 

power, under the trust instrument, that enables a trust to take advantage of variations in the market 

to improve the investment of the investors. See Commissioner v. North American Bond Trust, 122 

F.2d at 546. 

 

Revenue Ruling 75-192, 1975-1 C.B. 384, discusses the situation where a provision in the 

trust agreement requires the trustee to invest cash on hand between the quarterly distribution dates. 

The trustee is required to invest the money in short-term obligations of (or guaranteed by) the 

United States, or any agency or instrumentality thereof, and in certificates of deposit of any bank 

or trust company having a minimum stated surplus and capital. The trustee is permitted to invest 

only in obligations maturing prior to the next distribution date and is required to hold such 

obligations until maturity. Revenue Ruling 75-192 concludes that, because the restrictions on the 

types of permitted investments limit the trustee to a fixed return similar to that earned on a bank 

account and eliminate any opportunity to profit from market fluctuations, the power to invest in 

the specified kinds of short-term investments is not a power to vary the trust’s investment. 

 

Revenue Ruling 78-371, 1978-2 C.B. 344, concludes that a trust established by the heirs to 

a number of contiguous parcels of real estate is an association taxable as a corporation for federal 

tax purposes where the trustees have the power to purchase and sell contiguous or adjacent real 

estate, accept or retain contributions of contiguous or adjacent real estate, raze or erect any building 

or structure, make any improvements to the land originally contributed, borrow money, and 

mortgage or lease the property. Such an arrangement was not an investment trust because the 

trustees had a power to change the investment of the beneficial owners.  Compare Revenue Ruling 

79-77, 1979-1 C.B. 448 (concluding that a trust formed by three parties to hold a single parcel of 

real estate is classified as a trust for federal income tax purposes when the trustee has limited 

powers that do not evidence an intent to carry on a profit making business). 

 

Revenue Ruling 92-105, 1992-2 C. B. 204, addresses the transfer of a taxpayer’s interest 

in an Illinois land trust under Section 1031.  Under the facts of the ruling, a single taxpayer created 

an Illinois land trust and named a domestic corporation as trustee. Under the deed of trust, the 

taxpayer transferred legal and equitable title to real property to the trust, subject to the provisions 

of an accompanying land trust agreement.  The land trust agreement provided that the taxpayer 

retained exclusive control of the management, operation, renting, and selling of the real property, 

together with an exclusive right to the earnings and proceeds from the real property. Under the 

agreement, the taxpayer was required to file all tax returns, pay all taxes, and satisfy any other 
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liabilities with respect to the real property. Revenue Ruling 92-105 concludes that, because the 

trustee’s only responsibility was to hold and transfer title at the direction of the taxpayer, a trust, 

as defined in Section 301.7701-4(a) of the Treasury Regulations, was not established.  Moreover, 

there were no other arrangements between the taxpayer and the trustee (or between the taxpayer 

and any other person) that would cause the overall arrangement to be classified as a partnership 

(or any other type of entity).  Instead, the trustee was a mere agent for the holding and transfer of 

title to real property, and the taxpayer retained direct ownership of the real property for federal 

income tax purposes. 

 

The IRS ruled that the DST under consideration was an entity for federal income tax 

purposes.  The IRS next concluded that the Trust was not the agent of the beneficial owners 

because the beneficial owners had no right to direct the trustee’s actions.  The IRS also ruled that 

the DST would be considered a trust rather than a corporation or partnership for tax purposes 

because the trustee’s activities must be limited to the collection and distribution of trust income 

and the beneficial owners had no right to participate in the management of the trust properties.  

The IRS ruled that the trust’s beneficial owners would be considered the trust’s grantors because 

they had a right to receive all of the trust’s income and the trust’s corpus.  As owners of the DST 

for tax purposes, the beneficial owners would be considered to own, directly and outright, an 

interest in all property titled in the name of the DST.  Because the DST owned real property, the 

beneficial owners who acquired interests in the DST will be deemed to have acquired interests in 

real property for purposes of Section 1031 of the Code.   

 

Legal Analysis 

 

 In determining whether the acquisition of an Interest by a Beneficial Owner “should” be 

treated as the direct acquisition of the Property, we analyze this issue in light of all authorities 

relevant to the following: (i) the Trust’s treatment as an entity separate from the Beneficial Owners 

for federal income tax purposes, (ii) the Trust’s treatment as an investment trust described in 

Section 301.7701-4(c) of the Treasury Regulations that is classified as a “trust” under Section 

301.7701-4(a) of the Treasury Regulations, (iii) the Beneficial Owners’ treatment as “grantors” of 

the Trust, (iv) as “grantors,” the Beneficial Owners’ treatment as acquiring and owning an 

undivided fractional interest in the Property for federal income tax purposes, and (v) the Interests 

not being treated as a “security” under Section 1031 of the Code. 

 

Entity Classification of the Trust Property 

 

1. Classification of the Trust as an Entity Separate from the Beneficial Owners for 

Federal Income Tax Purposes           

      

 Whether the Trust is treated as an entity separate from the Beneficial Owners for federal 

income tax purposes depends upon its treatment under local law and the nature of the relationships 

created among the parties to the Trust pursuant to the Trust Agreement. 

 

 Section 3801(g) of the Delaware Code provides that a Delaware statutory trust is an 
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unincorporated association that is created by a governing instrument for the purpose of holding 

property for business or investment.  This section further provides that “any such association ... 

shall be a statutory trust and a separate legal entity.” Section 3803 of the Delaware Code provides 

that owners of a trust are “entitled to the same limitation of personal liability extended to 

stockholders of private corporations for profit organized under the general corporation law…”. 

Section 3804 of the Delaware Code provides that a trust may sue or be sued, and that its property 

is subject to attachment and execution as if it were a corporation.  Section 3805 of the Delaware 

Code provides that, except as otherwise provided in the trust agreement, a beneficial owner of an 

interest in a trust shall have an undivided beneficial interest in the property of the trust and shall 

share in the profits and losses of the trust pro rata in proportion to the owner’s percentage interest 

in the trust. Section 3805 further provides that no creditor of a beneficial owner has any right to 

obtain possession of trust property, and that, except to the extent otherwise provided in the trust 

agreement, interests in a trust are freely transferable.  Section 3815 of the Delaware Code provides 

that a trust may merge into or consolidate with other trusts or other business entities. 

 

 In Revenue Ruling 2004-86, after describing certain relevant provisions of the Delaware 

Code (including those described above), and after observing that DST was “formed for investment 

purposes,” the IRS concluded that DST was an entity for federal income tax purposes.  We believe 

that the Trust is substantially similar to DST described in the Ruling.  First, and most importantly, 

both DST and the Trust are Delaware statutory trusts, subject to the provisions of the Delaware 

Code set forth above. Second, Section 2.3 of the Trust Agreement provides that the purposes of 

the Trust are (i) to acquire the Property subject to (or to concurrently therewith enter into) the 

Master Lease and the Financing Documents; (ii) to hold for investment, lease, maintain and 

eventually dispose of the Property; and (iii) to take only such other actions as the Signatory Trustee 

deems necessary or appropriate to carry out the foregoing, which is consistent with the purpose of 

DST in the Ruling (i.e., “to hold property for investment”).  Third, Section 6.8 of the Trust 

Agreement provides that (i) no Beneficial Owner shall have any liability for the debts or 

obligations incurred by any other Beneficial Owner, with respect to the Trust Estate, or otherwise, 

and no Beneficial Owner shall have any authority, other than as specifically provided therein, to 

act on behalf of any other Beneficial Owner or to impose any obligation on any other Beneficial 

Owner with respect to the Trust Estate, and (ii) neither the power to give direction to the Delaware 

Trustee, the Signatory Trustee, or any other Person nor the exercise thereof by any Beneficial 

Owner shall cause such Beneficial Owner to have duties (including fiduciary duties) or liabilities 

relating thereto to the Trust or to any Beneficial Owner; this provision is similar to provisions in 

DST's trust agreement.  Fourth, consistent with DST, the Trust Agreement does not create or 

purport to create an agency relationship between the Beneficial Owners, on the one hand, and the 

Trust or the Delaware Trustee, on the other. 

 

 2. Classification of the Trust as an “Investment” Trust Rather than as a Business Entity 

for Federal Income Tax Purposes 

 

 Under Treasury Regulation Section 301.7701-4(b), a trust may be classified as a business 

entity if it is an arrangement for profit-making activity with such activity being conducted either 

by the trustees (when the trust agreement expressly authorizes the trustee to engage in such 
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activity) or by the beneficiary (when the trustee is merely an agent of the beneficiary and the 

beneficiary directs the trustee to engage in such activity).  In contrast, Treasury Regulation Section 

301.7701-4(c)(1) provides that a trust will be treated as an “investment” trust and not as a business 

entity if it has “a single class of ownership interests, representing undivided beneficial interests in 

the assets of the trust,” and “there is no power… to vary the investment of the certificate holders.”  

In the Ruling, DST was held to be an “investment” trust and not a business entity.  The courts and 

the IRS have considered the distinctions between an “investment” trust and a business entity on 

several other occasions. 

 

 In Commissioner v. Chase National Bank, 122 F. 2d 540 (2d Cir. 1941), a depositor 

transferred “units” consisting of the common stock of a number of corporations to a trust, and then 

sold those trust certificates to investors.  The trustee was vested with all of the rights of ownership 

of the shares except that the depositor controlled the voting rights of the shares and the trust 

instrument governed and restricted the disposal of the shares.  Under the terms of the trust 

instrument, property deposited into the trust was held until some disposition of it was made that 

was consistent with the terms of the trust instrument. Further, distributions of currently available 

funds were required.  No purchases were to be made by the trustee by way of reinvestment of funds 

or otherwise.  The IRS argued that the trust was taxable as a corporation for federal income tax 

purposes.  The Second Circuit rejected the IRS’s argument, holding that because the trust 

agreement required the trust property “to be held for investment and not to be used as capital in 

the transaction of business for profit like a corporation organized for such a purpose,” the trust was 

prevented from becoming more than a “strict investment” trust. Id. at 543. 

 

 In Commissioner v. North American Bond Trust, 122 F.2d 545 (2d Cir. 1941), cert. denied, 

314 U.S. 701 (1942), an opinion issued by the Second Circuit on the same day that it issued the 

Chase National Bank opinion, the court reached a different conclusion regarding the treatment of 

a trust for federal income tax purposes.  In contrast to the terms of the trust instrument in the Chase 

National Bank case, the terms of the trust instrument in North American Bond Trust accorded the 

depositor with the power “to take advantage of market variations to improve the investments even 

of the first investors.” Id. at 546. This power arose in two ways.  First, in making up new units, the 

depositor was not confined to the same bonds he had selected for the previous units.  Second, the 

bonds of all units constituted a single pool in which each certificate holder shared according to his 

proportion of all the certificates issued.  As a result, the money from new investors could be used 

to purchase new bond issues which would in turn reduce the existing certificate holding interests 

in the old bond issues.  Based on these facts, the court held that the depositor “had power, though 

a limited power, to vary the existing investments of all certificate holders at will...”  Accordingly, 

the trust was an association taxable as a corporation. 

 

 In Revenue Ruling 75-192 (described above), the IRS concluded that, because the trust 

agreement restricted the trustee’s investment of cash on hand to products that yielded a fixed return 

similar to that earned on a bank account, there was no opportunity to profit from market 

fluctuations.  Accordingly, the power to invest in short term instruments described in Revenue 

Ruling 75-192 is not a power to vary a trust’s investment.  
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 In Revenue Ruling 79-77, the IRS ruled that a trust formed to hold real property was a trust 

under Section 301.7701-4(a) of the Treasury Regulations and a “grantor trust” within the meaning 

of Subpart E of Subchapter 3, Chapter I of the Code (Code Section 671, et seq.), and not a “business 

entity” within the meaning of Section 301.7701-4(b) of the Treasury Regulations (e.g., a 

partnership or an association taxable as a corporation), where the trustee’s duties were limited to 

the following: (i) holding title to real estate; (ii) at the direction of the beneficiaries, signing a 20-

year “triple net” lease (with renewal options) for the real estate; (iii) enforcing the lease; (iv) 

signing such other agreements as are approved by the beneficiaries; (v) approving minor alterations 

to the real estate; and (vi) distributing net income of the trust to the beneficiaries on a quarterly 

basis.1 

 

 In other situations, however, the IRS has determined that an arrangement formed to hold 

real estate was properly classified as a business entity.  For example, in Revenue Ruling 78-371 

(described above), the IRS concluded that the trustee’s power to engage in extensive real estate 

operations and to invest the sales proceeds in financial products indicated that the trust was not 

formed to merely protect and conserve the trust’s property and ruled that the trust was taxable as 

a corporation. 

 

 We believe that the arrangements that will be provided for under the Trust Agreement and 

the Master Lease are similar to the arrangements described in Chase National Bank and Revenue 

Rulings 2004-86, 79-77 and 75-192, and not the arrangements discussed in North American Bond 

Trust and Revenue Ruling 78-371. The Trust satisfies the “one class of interests” requirement 

because Section 6.1 of the Trust Agreement will state that the Interests are a single class.  Section 

3.3 of the Trust Agreement will provide that the Property is held for investment purposes only, 

and that the Trust will only engage in activities that constitute customary services in connection 

with the maintenance and repair of the Property.  Section 2.2 of the Trust Agreement will further 

provide that (i) the Property is held for the benefit of the Beneficial Owners and (ii) it is the 

intention of the Trustees and the Beneficial Owners that the Trust constitute a “statutory trust”.  

Section 7.2 of the Trust Agreement will require the Signatory Trustee to distribute available cash 

monthly.  Section 3.3 of the Trust Agreement will provide that the Beneficial Owners shall not 

take any action which would in the opinion of tax counsel to the Trust cause the Trust to be treated 

as a business entity for federal income tax purposes.  Section 3.3 of the Trust Agreement will also 

provide that, notwithstanding any other provision of the Trust Agreement, the Trustees shall not 

take certain specified actions, on their own behalf or on the instruction of the Beneficial Owners, 

if the effect of such action would be to “vary the investment” of the Beneficial Owners under 

Section 301.7701-4(c)(1) of the Treasury Regulations.  The Master Lease will be a “net” lease 

pursuant to which the Master Tenant is responsible for all insurance, maintenance, ordinary repairs 

 
1 See also PLR 9352008 (September 29, 1993), in which the IRS ruled that an ownership interest in real estate was 

merely an ownership interest in the real estate and not a partnership interest where the real estate was subject to a 

triple net lease: “mere co-ownership of an interest in real property without providing more than the customary services 

of maintenance and repair and collecting of rents will not render a co-ownership a partnership…[The real estate] is 

already subject to a net lease, under which the lessee is responsible to pay all insurance premiums, general real estate 

taxes and special assessments, most of the utility expenses and a significant portion of the repair costs… Therefore, 

co-ownership of (the real estate) … is not, in and of itself, a partnership.” 
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and utilities, and the Master Lease may not be renegotiated unless the Master Tenant becomes 

bankrupt or insolvent.  The Master Tenant will be responsible for the payment of all property taxes.  

The Sponsor, the Trust, the Depositor, the Master Tenant and the Signatory Trustee have provided, 

and counsel has relied upon, the Representation Letter in which such entities represent that the 

Master Lease, considering all surrounding circumstances, will be a bona fide lease for federal tax 

purposes, and the Master Lease is not designed as a means of basing rent on income or profits of 

the Property. 

 

 However, the Trust Agreement contains provisions that were not present in the trust 

arrangement and lease that were the subject of Revenue Ruling 2004-86, as follows:  (i) the Trust 

will not acquire the Property subject to the Loan but will be a party to such Financing Documents, 

along with the Master Tenant, although the Depositor will negotiate the Loan’s terms and will 

direct the Trustee to execute the Financing Documents, (ii) the Signatory Trustee will have an 

ongoing role (but no power except to conserve and dispose of the Property), (iii) under limited 

circumstances, the Signatory Trustee may transfer the Property to a limited liability company in a 

Transfer Distribution (iv) the Signatory Trustee will have the discretion to cause a sale of the 

Property, and  (v) under the Master Lease, while the Master Tenant will be financially responsible 

for general maintenance and repairs and performance of all maintenance and repairs at the 

Property, the Trust shall remain financially responsible for capital expenses associated with the 

Property.  We do not believe that any such term that will be contained in the Trust Agreement but 

was absent from the arrangement that is the subject of Revenue Ruling 2004-86 will cause the 

Signatory Trustee to have any power other than the power to conserve and protect trust property. 

Moreover, because (i) a portion of the Base Rent is to be paid by the Master Tenant regardless of 

the revenues of the Property and (ii) the Representation Letter presents no indications of anything 

other than a leasing arrangement in conformance with normal business practice (rather than a 

means of basing rent on income and profits), we do not believe the IRS would conclude that the 

Master Lease is other than a true lease.   

 

 

 3.  Classification of the Trust as a “Grantor Trust” for Federal Income Tax Purposes 

 

 Sections 671 through 678 of the Code describe certain circumstances in which the grantor 

of a trust will be considered to be the owner of all or a portion of the trust’s assets and income for 

federal income tax purposes.  Section 677(a) of the Code provides that a grantor is treated as the 

owner of any portion of a trust whose income without the approval or consent of any adverse party 

or, in the discretion of the grantor or a nonadverse party (or both) may be distributed, held, or 

accumulated for future distribution to the grantor or its spouse. In the Ruling, the IRS reasoned 

that, because the owner of an undivided fractional interest of a trust is considered to own the trust 

assets attributable to that interest for federal income tax purposes, B and C should each be treated 

as owning an undivided fractional interest in the DST’s property for federal income tax purposes. 

Therefore, the IRS further reasoned that the exchange of real property by B and C for an interest 

in DST through a qualified intermediary is the exchange of real property for an interest in the 

DST’s property, assuming the other requirements of Section 1031 are satisfied.   
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 Like the DST in the Ruling, the Trust holds real property, and its income without the 

approval or consent of any adverse party, or, in the discretion of the grantor or a nonadverse party 

(or both), may be distributed, held, or accumulated for future distribution to the grantor. Like B 

and C in the Ruling, the Beneficial Owners should be treated as grantors of the Trust and, as such, 

the Beneficial Owners should be treated as owning an undivided fractional interest in the Trust. 

Therefore, the Beneficial Owners, like B and C in the Ruling, should be considered to own the 

Trust’s assets attributable to that undivided fractional interest for federal income tax purposes.  

  

 It should be noted that the holding of the Ruling expressly assumed that “the other 

requirements of Section 1031 are satisfied.”  This assumption is also being made for purposes of 

this Opinion. 

 

Interests as a Security 

 

 Section 1031 of the Code expressly excludes a “security” from the categories of property 

that may qualify for nonrecognition.  Thus, if the IRS were to classify the Interests as “securities” 

for federal income tax purposes, they would not qualify as replacement property in a Section 1031 

exchange. 

 

 The term “security” is not defined in Section 1031 of the Code or the regulations 

promulgated thereunder.  In addition, the term is defined differently under different sections of the 

Code and, therefore, has a different meaning in Section 475 of the Code than it has in Code 

Sections 165(g), 402(e), 731, 1083(f), 1236, or 6323(h)(4).  Neither an undivided interest in real 

property or a beneficial interest in a Delaware statutory trust are included within the definition of 

a security in any provision of the Code.  In G.C.M. 38206 (1979), the IRS concluded that warrants 

and calls were securities for purposes of the like-kind exchange rules of Section 1031 of the Code 

because they were included within the definition of “security” under certain other provisions of 

the Code.  The fact that neither an undivided interest in real property or a beneficial interest in a 

Delaware statutory trust are listed as a security in any other provisions of the Code which defines 

a security suggest that Interests would not be considered securities for purposes of Code Section 

1031.   

 

An interest that is deemed a “security” under federal securities law is not necessarily a 

“security” for federal income tax purposes.  In Plow Realty Co. of Texas v. Commissioner, 4 T.C. 

600 (1945), the Tax Court held that mineral deeds were not “securities” under the Code section at 

issue even though they were considered “securities” under the federal securities laws.  In addition, 

in G.C.M. 35242 (1973), the IRS concluded that whiskey warehouse receipts were not securities 

for purposes of Code Section 1031 although they were securities under the securities laws. 

 

The legislative history of Code Section 1031 indicates that the disqualification of a security 

from like-kind exchange treatment was part of a broader goal of disqualifying all highly liquid 

investments from such treatment.  See S. Rept. 1113, 67th Cong. (1927), 1939-1 (Part 2) C.B. 945-

46 (adopting H. Rept. 1432, 67th Cong.); H. Rept. 704, 73d Cong., 2d Sess. 13 (1934).  There is 

no public market for the Interests and it is unlikely that one ever would develop.  In addition, it is 
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highly unlikely that anyone would consider a beneficial interest in a Delaware statutory trust 

formed for the sole purpose of holding an interest in real property highly liquid.  Thus, based on 

Congress’ expressed purpose in disqualifying securities from like-kind exchange treatment, and 

the authority cited above, the Interests should not be considered securities for federal income tax 

purposes. 

 

Conclusion 

 

Based on the foregoing, it is our opinion that (i) the Trust, being substantially similar to the 

DST described in the Ruling, should be treated as an entity separate from the Beneficial Owners 

for federal income tax purposes, (ii) the Trust should be treated as an investment trust described in 

Section 301.7701-4(c) of the Treasury Regulations that is classified as a “trust” under Section 

301.7701-4(a) of the Treasury Regulations, (iii) the Beneficial Owners should be treated as 

“grantors” of the Trust, (iv) as “grantors,” the Beneficial Owners should be treated as acquiring 

and owning an undivided fractional interest in the Property for federal income tax purposes, and 

(v) the Interests should not be treated as a “security” under Section 1031 of the Code.  The Trust 

generally complies with the requirements described in the Ruling, including the fact that the 

powers and authority of the Trust do not appear to exceed the powers and authority of the 

“investment trust” described in the Ruling.   

 

In certain respects, the transaction that is the subject of the Offering varies from the facts 

in the arrangement that was the subject of the Ruling. Specifically, Interests will be sold to 

Beneficial Owners, and the Trust will receive cash at different times on a rolling basis as sales 

occur.  Proceeds of such sales may be used by the Trust to fund pre-established reserves. The 

Master Tenant will have access to these reserves which will be retained by the Trust upon sale of 

the Property. Cash in the reserves will be available to the Master Tenant to pay for capital expenses, 

which are the responsibility of the Trust under the Master Lease. To the extent the Master Tenant 

utilizes reserve monies for its own obligations, any such withdrawals shall constitute a non-interest 

bearing loan subject to repayment no later than the termination of the Master Lease.  The Master 

Tenant’s ability to complete obligations of the Trust under the Master Lease on behalf of the Trust 

using the Trust’s funds, to access reserves for its own purposes as a loan and the Master Tenant’s 

limited capitalization create a risk that the relationship between the Trust and Master Tenant could 

be recharacterized as a partnership for federal tax purposes (such recharacterization may prevent 

the Beneficial Owners from being treated as directly owning the Property). Moreover, rather than 

take the Property subject to the Loan, the Trust and the Master Tenant will be a party to the 

Financing Documents and the Master Tenant may defer payment of up to one-half of the Annual 

Rent (as defined in the Master Lease) payable each month as long as (i) Base Rent payable each 

month and all other property expenses are timely paid by the Master Tenant, and all other Master 

Tenant cash flow received during such period is applied to the Annual Rent, and (ii) any deferred 

Annual Rent will bear interest at three percent (3%) annually until paid, must be paid on the next 

succeeding due date for Annual Rent to the extent of available cash flow, and will be payable in 

full (subject to the terms of the Financing Documents) no later than ninety-one (91) days after 

(a) the Loan is repaid in full or (b) the end of the applicable Master Lease Term.  In addition, the 

transaction has been structured to create a liability on the Trust to pay the Signatory Trustee or an 
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affiliate a disposition fee (the “Disposition Fee”) upon the eventual sale of the Property, which is 

based upon a percentage of the gross sales price of the Property and such payment will be 

subordinated until the Beneficial Owners receiving a return of their capital. The Signatory Trustee 

or an affiliate, will receive an annual asset management fee (the “Asset Management Fee”).  

Moreover, a small portion of each Beneficial Owner’s offering proceeds, which come into the 

Trust at different times on a rolling basis as sales occur, may be used by the Trust to fund pre-

established reserves.  Also, the Trust Agreement grants the Signatory Trustee the authority to 

conduct activities on an ongoing basis, including the authority to dissolve and wind-up the Trust, 

to protect and conserve the Property, and to effect a Transfer Distribution of the Property to a 

newly formed Delaware limited liability company in certain limited circumstances.  While these 

facts were not present in the Ruling, the Trust’s structure and ownership of the Property are similar 

to the overall substance of the transactions described in the Ruling.  Accordingly, the factual 

differences between the trust arrangement described in the Ruling and the transaction described in 

the Memorandum do not cause us to reach a different conclusion. 

 

Notwithstanding the foregoing, qualification of a transaction pursuant to Section 1031 for 

a specific Beneficial Owner involves issues based on numerous specific facts that are not and 

cannot be known to us; therefore, we give no opinion as to the ability of any Beneficial Owner to 

effectuate an acquisition of replacement property under Section 1031 of the Code.  This opinion 

addresses only one aspect of qualifying under Section 1031 of the Code, i.e., whether Interests 

should be treated as interests in real property for purposes of Section 1031 of the Code.  We express 

no opinion as to whether some portion of the Property may be “personal property” rather than “real 

property,” or whether certain amounts that the Beneficial Owners pay and are used for offering 

costs or expenses, financing costs, and funding reserves (as described in the Memorandum) will 

be considered taxable boot. We further express no opinion with respect to the Disposition Fee or 

whether the treatment of the Disposition Fee as a liability for purposes of Section 1031 will be 

respected by the IRS and/or state tax authorities, nor that the Beneficial Owners will be permitted 

to allocate their proportionate share of the Disposition Fee when determining their tax basis in the 

Property. Finally, we express no opinion about the state or local tax consequences of the 

transactions described herein.  

 

As described herein, we have made a number of assumptions, and have relied on the facts 

and conditions set forth in the Representation Letter, the Memorandum, and herein in rendering 

our opinion.  Accordingly, our opinion is not a guarantee of the current status of the law and should 

not be accepted as a guarantee that a court of law or an administrative agency will concur in the 

opinion.  If any of the facts or assumptions set forth in the Representation Letter, the Memorandum 

and herein prove incorrect, it is possible that the tax consequences would change. 
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In rendering our opinion, we have considered the applicable provisions of the Code, final, 

temporary and proposed regulations thereunder, pertinent judicial authorities, interpretive rulings 

of the IRS and such other authorities as we have considered relevant.  It should be noted that 

statutes, regulations, judicial decisions and administrative interpretations are subject to change at 

any time and, in some cases, with retroactive effect.  This opinion is not binding upon the IRS or 

courts of applicable jurisdiction, which may disagree with all or any portion of the opinion 

expressed herein.  We undertake no obligation to update the opinion expressed herein after the 

date of this letter.  Furthermore, our opinion is conditioned upon the accuracy and completeness 

of the representations set forth in the Representation Letter.  Our opinion does not constitute an 

opinion as to whether the exchange actually entered by a prospective investor satisfies all of the 

requirements of Section 1031 of the Code.  This opinion does not address any other tax 

consequences of the sale of the Interests. 

 

Please be advised that: (a) this opinion has been written to support the marketing of the 

Interests; (b) this opinion is not intended to be used and cannot be used by any investor for purposes 

of avoiding penalties that may be imposed under federal tax law; and (c) all investors must consult 

their own independent tax advisors regarding the federal income tax consequences to them of 

investing in the Interests in the context of their own particular circumstances.  

 

We are furnishing this opinion to you solely in connection with the sale of the Interests 

described herein.  Accordingly, the Sponsor, the Signatory Trustee and the Trust, or any of their 

affiliates, may only circulate this opinion in connection with the sale of the Interests to potential 

investors.  This opinion may not be relied upon, circulated, quoted or otherwise referred to by any 

other persons in connection with any other property or co-ownership arrangement.  

 

Our opinion is not intended or written to be used, and it cannot be used, by any prospective 

investor for the purpose of avoiding penalties that may be imposed under the Internal Revenue 

Code.  This opinion was written to support the promotion or marketing of the offering of the 

Interests.  A prospective investor should seek advice based on the investor’s particular 

circumstances from an independent tax advisor. 

 

   

 

  SANDS ANDERSON PC   

      

 

 
 

  By: ______________________________________ 

 

 



  

 
December 17, 2025 

 
 

 
Sands Anderson PC 
919 East Main Street, Suite 2300 
Richmond, VA 23219 
Attn:  Steven D. Forbes, Esquire   
 
 Re:  CS1031 Richmond Active Living Apartments, DST 
 
Gentlemen: 
 
 Reference is made to the following documents: (1) the Confidential Private Placement 
Memorandum for beneficial interests (“Interests”) in CS1031 Richmond Active Living 
Apartments, DST, a Delaware statutory trust, attached hereto as Exhibit A (the “PPM”); (2) the 
Trust Agreement, attached hereto as Exhibit B (the “Trust Agreement”); and (3) the Master Lease 
for the Property, attached hereto as Exhibit C (the “Lease”).  All capitalized terms used but not 
defined herein shall have the meanings set forth in the PPM, provided that the terms defined in 
Revenue Ruling 2004-86, 2004-2 C.B.191 are incorporated herein by reference. 
 
 In connection with the opinion to be delivered by Sands Anderson PC (the “Tax Opinion”) 
and recognizing that (1) you will rely on this letter in delivering the Tax Opinion, and (2) the Tax 
Opinion may not accurately describe the treatment of an investment in the Interests under Section 
1031 of the Internal Revenue Code of 1986, as amended (the “Code”), if any of the representations 
set forth below are not accurate in all respects, the undersigned does hereby certify, on behalf of 
Capital Square Realty Advisors, LLC, a Virginia limited liability company (the “Sponsor”), 
CS1031 Richmond Active Living Apartments Holdings, DST, a Delaware limited liability 
company (the “Depositor”), CS1031 Richmond Active Living Apartments, DST, a Delaware 
statutory trust (the “Trust”), CS1031 Richmond Active Living Apartments Master Lessee, LLC, a 
Delaware limited liability company (the “Master Tenant”), and CS1031 Richmond Active Living 
Apartments ST, LLC, a Delaware limited liability company (the “Signatory Trustee”), that the 
representations set forth below are true, complete and correct in all respects. 
 

1. The relationship between and among the owners of Interests (each, a “Beneficial 
Owner,” and collectively, the “Beneficial Owners”) will be governed by the Trust Agreement. 

2. Upon the closing of the Trust’s acquisition of the Property and at the direction of 
the Depositor, the Trust will enter into the Lease with the Master Tenant, pursuant to which the 
Trust will lease the Property to the Master Tenant. 

3. Upon the closing of the Trust’s acquisition of the Property and at the direction of 
the Depositor, the Trust will obtain an acquisition loan in the approximate original principal 
amount of $39,079,000.00 from KeyBank National Association (the “Lender”) that will be 
secured by the Property (the “Loan”).  
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4. The number of Beneficial Owners will not exceed 1999 persons.   

5. None of the Beneficial Owners, the Trust, the Signatory Trustee or Sorensen Entity 
Services, in its capacity as the “Delaware Trustee,” will file a partnership or corporate tax return, 
execute an agreement identifying any or all of the Beneficial Owners as partners, shareholders or 
members of a business entity that is not disregarded for purposes of federal tax law, or otherwise 
hold itself out as a partnership or other form of business entity that is not disregarded for federal 
tax law (nor will the Beneficial Owners hold themselves out as partners, shareholders or members 
of a business entity that is not disregarded for purposes of federal tax law). 

6. The Lease is a bona fide lease for federal tax purposes and the payment of the rent 
thereunder will not be contingent on the Master Tenant’s gross sales or net profits derived from 
the Property. 

7. The Lender will not be a related person to any Beneficial Owner, the Trust, the 
Delaware Trustee, the Signatory Trustee, the Sponsor, the Master Tenant or any tenant of the 
Property. 

8. The business plan is for the Trust to sell 100% of the Interests to unaffiliated 
persons and for Depositor to be fully redeemed such that neither Depositor nor the Sponsor, nor 
any of their respective affiliates, is expected to retain or acquire Interests or any other direct or 
indirect interest in the Property beyond the offering period. 

9. The possibility of any of the events that would trigger a Transfer Distribution is 
remote and is not expected to occur. 

10. Sands Anderson PC has received or will receive prior to closing from the Sponsor 
(and its affiliates) and the Trust all promotional materials, lending agreements, management 
agreements, brokerage agreements, and other relevant documents with respect to (a) the sale of the 
Interests, and (b) the organization and operation of the Trust. 

11. All factual statements and assumptions in the PPM and the Tax Opinion are, and at 
all times during the term of the Trust will be, true, correct and complete, and no material facts have 
been omitted from the PPM.  Moreover, the Sponsor, Trust, Master Tenant and Signatory Trustee 
have not failed to disclose to Sands Anderson PC any facts, circumstances or conditions which 
would make the Tax Opinion misleading. 

 
12. At all times during its term, the Trust, the Signatory Trustee, the Delaware Trustee, 

the Master Tenant and the Beneficial Owners will be bound by and will conduct themselves and 
their activities solely in accordance with the terms and conditions of the Trust Agreement and the 
Lease. 
 
 The undersigned hereby undertakes to inform Sands Anderson PC should any of the 
representations described herein become untrue, incorrect or incomplete at or prior to the issuance 
of the Tax Opinion.  
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IN WITNESS WHEREOF, we have signed this letter as of the date set forth above. 

Very truly yours, 

CAPITAL SQUARE REALTY ADVISORS, LLC, 
a Virginia limited liability company 

By:   
Name:  Louis J. Rogers 
Its:  CEO 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS HOLDINGS, 
LLC, Delaware limited liability company 

By:   
Name:  Louis J. Rogers 
Its:  Director 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS MASTER 
LESSEE, LLC, 
a Delaware limited liability company 

By:   
Name:  Louis J. Rogers 
Its:  Director 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS ST, LLC, a 
Delaware limited liability company 

By:   
Name:  Louis J. Rogers 
Its:  Director 

CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST, a 
Delaware statutory trust 

By: CS1031 RICHMOND ACTIVE LIVING APARTMENTS ST, 
LLC, 
a Delaware limited liability company 

Its: Signatory Trustee 

By: 
Name: Louis J. Rogers 
Its: Director 
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BENEFICIAL INTERESTS IN 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 

 
PURCHASER QUESTIONNAIRE 

 
Before deciding to subscribe, please read carefully the Confidential Private Placement Memorandum dated December 18, 2025, and 

all exhibits thereto (collectively, the “Memorandum”) for beneficial interests (the “Interests”) in a Delaware statutory trust (the “Trust”) 
formed for the purpose of acquiring Everleigh Short Pump, a recently constructed, 165-unit, luxury, Class A active-adult apartment 
community, located at 12651 Three Chopt Road in Short Pump, Virginia (the “Property”).  The Trust will be managed by CS1031 Richmond 
Active Living Apartments ST, LLC, a Delaware limited liability company (the “Signatory Trustee”).  Defined terms used herein and not 
otherwise defined shall have the meaning ascribed to them in the Memorandum. 
 

EACH PROSPECTIVE PURCHASER SHOULD EXAMINE THE SUITABILITY OF THIS TYPE OF INVESTMENT IN THE 
CONTEXT OF SUCH PURCHASER’S OWN NEEDS, PURCHASE OBJECTIVES, AND FINANCIAL CAPABILITIES AND SHOULD 
MAKE THEIR OWN INDEPENDENT INVESTIGATION AND DECISION AS TO SUITABILITY AND AS TO THE RISK AND 
POTENTIAL GAIN INVOLVED. ALSO, EACH PROSPECTIVE PURCHASER IS ENCOURAGED TO CONSULT WITH SUCH 
PURCHASER’S ATTORNEY, ACCOUNTANT, FINANCIAL CONSULTANT OR OTHER BUSINESS OR TAX ADVISOR 
REGARDING THE RISKS AND MERITS OF THE PROPOSED INVESTMENT. 
 

This Offering is limited to a Purchaser who certifies that such Purchaser meets all of the qualifications set forth in the Memorandum.  
If you satisfy these qualifications and desire to purchase the Interests, please complete, execute and deliver the following:  (i) this Purchaser 
Questionnaire and (ii) if you are an entity (as opposed to a natural person), the entity documents described herein.  PLEASE DO NOT 
COMPLETE A PURCHASE AGREEMENT UNTIL ONE HAS BEEN PREPARED AND SENT TO YOU BY THE SPONSOR.  In 
addition, Purchasers may be required, within five days of executing and returning the Purchase Agreement, to fund a $5,000.00 earnest money 
deposit by check or wire funds payable to CS1031 Richmond Active Living Apartments, DST.  The Signatory Trustee may waive this earnest 
money deposit requirement in its sole discretion.  Upon the closing, the earnest money deposit will be credited against the purchase price for 
the Interests or refunded, at the Purchaser’s election. 
 

These documents should be emailed to closings@capitalsq.com, faxed to 804-964-1444, or mailed or delivered to: 
 

CS1031 Richmond Active Living Apartments, DST 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive 
Glen Allen, Virginia 23060 
Attn: DST Closing Department 
 

Upon receipt of the signed Purchaser Questionnaire, verification of your investment qualifications, and acceptance of your 
subscription, the Signatory Trustee will notify you of receipt and acceptance of your subscription.  The Signatory Trustee reserves the right, 
in its sole discretion, to accept or reject a subscription for any reason whatsoever. 
 

Important Note:  The person or entity actually making the decision to purchase the Interests should complete and execute this 
Purchaser Questionnaire.  For example, retirement plans often hold certain real estate purchases in trust for their beneficiaries, but the 
beneficiaries may maintain control and discretion over the real estate.  In such a situation, the beneficiary with control must complete and 
execute the Purchase Agreement, this Purchaser Questionnaire and the other agreements listed above (this also applies to trusts, custodial 
accounts and similar arrangements). 

 
If you are intending to complete a 1031 Exchange, the name of the Purchaser in this Purchaser Questionnaire must match the name 

of the titleholder of the relinquished property. 
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BENEFICIAL INTERESTS IN 
CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 

 
PURCHASER QUESTIONNAIRE 

 
This Purchaser Questionnaire relates to the undersigned’s intention to purchase beneficial interests in the Trust for a cash purchase 

price of $_______________ (PLEASE ONLY INCLUDE THE CASH PORTION IN THIS SPACE).  PLEASE NOTE: the minimum 
purchase for Purchasers is $108,677 (representing approximately $50,000 of equity and $58,677 of estimated debt), subject to the terms, 
conditions, acknowledgments, representations and warranties stated herein and in the Memorandum. In addition, please note that the name 
of the account holder for the source of cash invested must match the name of the prospective Purchaser. 

 
To induce the Signatory Trustee to accept the Purchase Agreement and as further consideration for such acceptance, I hereby make 

the following representations, warranties and acknowledgments (including, without limitation, the representations and warranties in Section 
VI), with the full knowledge that the Signatory Trustee will expressly rely thereon in making a decision to accept or reject the Purchase 
Agreement: 
 

SECTION I – OWNERSHIP AND INVESTMENT INFORMATION 
 

A. IF INVESTING AS AN INDIVIDUAL(S), PLEASE COMPLETE THE FOLLOWING AND PROCEED TO SECTION II (a): 
 

Name of Purchaser:  _______________________________________________________________________________  

Name of Co-Purchaser (if applicable):  _________________________________________________________________  

Name of Co-Purchaser (if applicable):  __________________________________________________________________  

Name of Co-Purchaser (if applicable): __________________________________________________________________  

Primary State of Residency:  __________________________________________________________________________  

Type of ownership:   Individual Ownership  Joint Tenants   Joint Tenants with Rights of Survivorship 

    Tenants in Common  Tenants by the Entirety  Community Property 

    IRA    Roth IRA   Sep IRA     

    Simple IRA   Beneficial IRA   401K     

    Pension Plan   Profit Sharing Plan  Keogh Plan  

    UGMA   UTMA    A married person as their sole and separate property  

    Other:           
 

 If non-qualified account is custodial, please check box and complete the Custodial Information section at the bottom of Section 
II(a). 

 

Trusted Contact Information (optional) 

Name:   ______________________________________________  Phone:  __________________________________  

Email:   ______________________________________________  Relationship:  _____________________________  

Accredited Investor Certification: I hereby represent and warrant that: 

(Each Purchaser must initial the statement or statements below that truthfully describe such Purchaser.) 
 

_____ _____ I am a natural person whose individual net worth, or joint net worth with my spouse or spousal equivalent exceeds 
$1,000,000 at the time of purchasing the Interests (For purposes of determining net worth, exclude the value of your 
primary residence as well as the amount of indebtedness secured by your primary residence, up to the fair market 
value. Any amount in excess of the fair market value of your primary residence must be included as a liability. In the 
event the indebtedness on your primary residence was increased in the 60 days preceding the completion of this 
Purchaser Questionnaire, the amount of the increase must be included as a liability in the net worth calculation.  
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Furthermore, for the purposes of calculating joint net worth, joint net worth can be the aggregate net worth of the 
Purchaser and spouse or spousal equivalent; assets need not be held jointly to be included in the calculation.); 
 

_____ _____ I am a natural person who had individual income in excess of $200,000 in each of the two recent years, or joint 
income with my spouse or spousal equivalent in excess of $300,000 in each of those years, and I have a reasonable 
expectation of reaching the same income level in the current year; 
 

_____ _____ I am a natural person holding in good standing one or more professional certifications or designations or credentials 
from an accredited educational institution that the SEC has designated as qualifying an individual for accredited 
investor status, as posted on the SEC’s website as of the date hereof; 
 

_____ _____ I am a natural person who is a “knowledgeable employee,” as defined in Rule 3c-5(a)(4) under the Investment 
Company Act of 1940 (the “Investment Company Act”), of the Trust where the Trust 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; or 
 

_____ _____ I am a natural person who is a Family Client, as defined in Section I(C) below. 
 
 
Note: “Spousal equivalent” is defined as a cohabitant occupying a relationship generally equivalent to that of a spouse. 
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B. IF INVESTING AS A TRUST, PLEASE COMPLETE THE FOLLOWING AND PROCEED TO SECTION II (a): 
 

Name of Trust:    

Name(s) of Trustee and Co-Trustee(s) (if applicable):   

   

Trust Taxpayer Identification Number:    

Trust Mailing Address:   ________________________________________________________________________________  

 ________________________________________________________________________________  

 ________________________________________________________________________________  

Trust Primary Contact:    _______________________________________________________________________________  

Primary Contact Email:   _______________________________________________________________________________  
 If non-qualified account is custodial, please check box and complete Section II(b). 

Please submit a copy of the Trust Agreement and any amendments. 
Please note: If a prospective Purchaser is purchasing Interests through a trust that is a taxpaying entity, then all trustees must complete 
and execute the Purchaser Questionnaire on behalf of the trust and all questions concerning income, assets, and accreditation will 
pertain to the trust. If, on the other hand, the trust is not the taxpaying entity with respect to this investment (e.g., a grantor trust), 
then the person paying the tax on the trust’s income (the “taxpayer”) must complete and execute the Purchaser Questionnaire and 
all questions concerning income, and assets will pertain to the taxpayer. 

Accredited Investor Certification: I hereby represent and warrant that: 
 

Revocable Trusts: Please initial the statement or statements below that truthfully describe the prospective Purchaser: 
 

_____ _____ Purchaser is a revocable trust: (1) not formed for the specific purpose of acquiring the securities offered; (2) with total 
assets in excess of $5,000,000; and (3) is directed by a person who has such knowledge and experience in financial and 
business matters that such person is capable of evaluating the merits and risks of an investment in an Interest; 
 

_____ _____ Purchaser is a revocable trust in which the trustee, or co-trustee, is a bank, insurance company, registered investment 
company, business development company, or small investment company; or 
 

_____ _____ Purchaser is a revocable trust, and all of the grantors meet one of the qualifications for individual accredited investors 
under Section I(A) above (if this item is selected, all grantors must complete the “Accredited Investor Certification” in 
Section I(A) hereof). 
 

Irrevocable Trusts: Please initial the statement below that truthfully describes the prospective Purchaser: 
 

_____ _____ Purchaser is an irrevocable trust: (1) not formed for the specific purpose of acquiring the securities offered; (2) with 
total assets in excess of $5,000,000; and (3) with the power and authority to execute and comply with the terms of the 
Purchase Agreement; or 
 

_____ _____ Purchaser is a trust in which the trustee, or co-trustee, of the trust is a bank, insurance company, registered investment 
company, business development company, or small investment company. 
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C. IF INVESTING AS AN ENTITY (CORPORATION, PARTNERSHIP, LLC, ETC.), PLEASE COMPLETE THE 
FOLLOWING AND THE BENEFICIAL OWNER QUESTIONNAIRE SECTION II (b): 

Name of Entity:   _________________________________________________________________________________  
 
Entity Address:   __________________________________________________________________________________  
 

 
City:    

 
State:    

 
Zip:    

Entity Taxpayer Identification Number:    
 

Type of ownership:   Corporation   Partnership   Limited Liability Company   Other:  __________________________  
 

Corporation - If purchasing as a corporation, the Purchaser must submit a copy of the corporation’s bylaws, with any and all 
amendments 
 
Partnerships - If purchasing as a partnership, the Purchaser must submit a copy of the Partnership Agreement, with any and 
all amendments 
 
Limited Liability Company - If purchasing as a limited liability company, the Purchaser must submit a copy of the Operating 
Agreement, with any and all amendments. 
 
Accredited Investor Certification: I hereby represent and warrant that: 
 
Please initial the statement or statements below that truthfully describe the prospective Purchaser: 
 

_____ _____ Purchaser is a bank, as defined in Section 3(a)(2) of the Securities Act, or a 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; 
 

_____ _____ Purchaser is a broker-dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as amended; 
 

_____ _____ Purchaser is an investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940 (the 
“Investment Advisers Act”) or registered pursuant to the laws of a state; 
 

_____ _____ Purchaser is an investment adviser relying on the exemption from registering with the Commission under section 
203(l) or (m) of the Investment Advisers Act; 

_____ _____ Purchaser is an insurance company as defined in Section 2(a)(13) of the Act; 
 

_____ _____ Purchaser is an investment company registered under the Investment Company Act; 
 

_____ _____ Purchaser is a business development company, as defined in Section 2(a)(48) of the Investment Company Act; 
 

_____ _____ Purchaser is a 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; 
 

_____ _____ Purchaser is Rural Business Investment Company as defined in Section 384A of the Consolidated Farm and Rural 
Development Act; 

_____ _____ Purchaser is a 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; 
 

_____ _____ Purchaser is an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 
where 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 an employee benefit plan 
which has total assets in excess of $5,000,000; 
 

_____ _____ Purchaser is a self-directed employee benefit plan, with investment decisions made solely by persons that are 
accredited investors (if this item is selected, all such persons must complete the “Accredited Investor Certification” 
in Section I(A) hereof); 
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_____ _____ Purchaser is a private business development company as defined in Section 202(a)(22) of the Investment Advisers 
Act; 
 

_____ _____ Purchaser is an organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts 
or similar business trust, or 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; 
 

_____ _____ Purchaser is an entity in which all of the equity owners are “accredited investors.” (Note: It is permissible to look 
through various forms of equity ownership to natural persons in determining the accredited investor status of entities 
under this paragraph. If those natural persons are themselves accredited investors, and if all other equity owners of 
the entity seeking accredited investor status are accredited investors, then this paragraph may be available.  If this 
item is selected, all equity owners must complete the “Accredited Investor Certification” in Section I(A) hereof.); 
 

_____ _____ Purchaser is an entity, of a type not listed in the paragraphs of this Section I(C) above or in Section I(B), not formed 
for the specific purpose of acquiring the securities offered, owning investments in excess of $5,000,000 (Note: For 
the purposes this paragraph, “investments” is defined in Rule 2a51-1(b) under the Investment Company Act); 
 

_____ _____ Purchaser is a “family office,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act: 
 
(i) With assets under management in excess of $5,000,000, 
(ii) That is not formed for the specific purpose of acquiring the Interests, 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; or 

_____ _____ Purchaser is a “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act, of a family 
office meeting the requirements in the immediately preceding paragraph of this Section and whose prospective 
investment in the Trust is directed by such family office pursuant to (iii) of the immediately preceding paragraph (a 
“Family Client”). 
 

 
In addition to the foregoing,  such entity represents and warrants that it meets the requirements of the initialed category: 

_____ _____ The entity is purchasing the Interests with funds that constitute, directly or indirectly, the assets of a Benefit Plan 
Investor (defined below).  The entity hereby represents and warrants that its investment in the Trust: (i) does not 
violate and is not otherwise inconsistent with the terms of any legal document constituting or governing the employee 
benefit plan; (ii) has been duly authorized and approved by all necessary parties; and (iii) is in compliance with all 
applicable laws; or 
 

_____ _____ The entity is not purchasing the Interests with funds that constitute, directly or indirectly, the assets of a “Benefit Plan 
Investor” (defined below). 

 

The term “Benefit Plan Investor” means a benefit plan investor within the meaning of U.S. Department of Labor Regulation 29 C.F.R. Section 
2510.3-101, which includes (i) any employee benefit plan (as defined in Section 3(3) of ERISA), whether or not such plan is subject to Title I of 
ERISA (which includes both U.S. and Non-U.S. plans, plans of governmental entities as well as private employers, church plans and certain 
assets held in connection with nonqualified deferred compensation plans); (ii) any plan described in Code Section 4975(e)(1) (which includes a 
trust described in Code Section 401(a) which forms a part of a plan, which trust or plan is exempt from tax under Code Section 501(a), a plan 
described in Code Section 403(a), an individual retirement account described in Code Sections 408(a) or 408A, an individual retirement annuity 
described in Code Section 408(b), a medical savings account described in Code Section 220(d), and an education individual retirement account 
described in Code Section 530); and (iii) any entity whose underlying assets include plan assets by reason of a plan's investment in the entity 
(generally because 25 percent (25%) or more of a class of interests in the entity is owned by plans).  Benefit Plan Investors also include that 
portion of any insurance company's general account assets that are considered “plan assets” and the assets of any insurance company separate 
account or bank common or collective trust in which plans invest. 100% of a Purchaser’s Interests whose underlying assets include “plan assets,” 
such as a fund investor, shall be treated as “plan assets” by the Trustees for purposes of meeting an exemption under the Department of Labor 
regulation. 
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PURCHASER QUESTIONNAIRE 
SECTION II (a) – PURCHASER INFORMATION  

(INFORMATION FOR ALL PURCHASERS, THEIR SPOUSE, TRUSTEES, ETC. MUST BE PROVIDED) 
 

PURCHASER #1 

Salutation: _____ Name:              

Date of Birth: _________________________ Social Security No:         

Home Address:               

Mailing Address:              

Phone Number:  _______________________ Email Address:         

PURCHASER #2 

Salutation: _____ Name:      Title (e.g., Spouse/Trustee), if applicable:    

Date of Birth: _________________________ Social Security No:         

Home Address:               

Mailing Address:              

Phone Number:  _______________________ Email Address:         

PURCHASER #3 

Salutation: _____ Name:      Title (e.g., Spouse/Trustee), if applicable:    

Date of Birth: _________________________ Social Security No:         

Home Address:               

Mailing Address:              

Phone Number:  _______________________ Email Address:         

PURCHASER #4 

Salutation: _____ Name:      Title (e.g., Spouse/Trustee), if applicable:    

Date of Birth: _________________________ Social Security No:         

Home Address:               

Mailing Address:              

Phone Number:  _______________________ Email Address:         

CUSTODIAL INFORMATION: 

Custodian Name:             

Custodian Address:              

City / State / Zip:              

Tax ID:  ______________________________ Custodian Phone:        

Account Number at Custodian:            
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PURCHASER QUESTIONNAIRE 
SECTION II (b) – BENEFICIAL OWNER INFORMATION 

(MUST BE COMPLETED FOR ALL EQUITY OWNERS. PERCENTAGE OWNERSHIP MUST TOTAL 100%.) 
 
 
Foreign Persons please include Passport # and Issuance Country 
 
EQUITY OWNER #1 
The individual with significant responsibility for managing the Legal Entity listed above, such as an executive officer or senior manager (e.g. Chief 

Executive Officer, Chief Financial Officer, Chief Operating Officer, Managing Member, General Partner, President, Vice President, Treasurer); 

or any other individual who regularly performs similar functions. 
 

Salutation: _____ Name:        Title:       

Date of Birth:  ________________________ Social Security No:         

Home Address:               

Phone Number:   ______________________ Email Address:         

Percentage of Ownership:   ______________ 

EQUITY OWNER #2 

Salutation: _____ Name:        Title:       

Date of Birth:  ________________________ Social Security No:         

Home Address:               

Phone Number:   ______________________ Email Address:         

Percentage of Ownership:   ______________ 

EQUITY OWNER #3 

Salutation: _____ Name:        Title:       

Date of Birth:  ________________________ Social Security No:         

Home Address:               

Phone Number:   ______________________ Email Address:         

Percentage of Ownership:   ______________ 

EQUITY OWNER #4 

Salutation: _____ Name:        Title:       

Date of Birth:  ________________________ Social Security No:         

Home Address:               

Phone Number:   ______________________ Email Address:         

Percentage of Ownership:   ______________ 
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PURCHASER QUESTIONNAIRE 
SECTION III – DISTRIBUTION INSTRUCTIONS 

 

 

 

Electronic Deposit (ACH) Authorization - I (we) authorize the Trust and its Signatory Trustee to deposit 
distributions from my (our) interest in the Trust to my (our) account indicated above at the depository financial 
institution (the “Depository”) indicated above. I (we) acknowledge that the origination of ACH transactions to my 
(our) account must comply with the provisions of U.S. law. I (we) further authorize the Signatory Trustee to debit my 
(our) account noted below in the event that the Signatory Trustee erroneously deposits additional funds to which I 
(we) am (are) not entitled, provided that such debit shall not exceed the original amount of the erroneous deposit. In 
the event that I (we) withdraw funds erroneously deposited into my (our) account before the Signatory Trustee reverses 
such deposit, I (we) agree that the Signatory Trustee has the right to retain any future distributions to which I (we) am 
(are) entitled until the erroneously deposited amounts are recovered by the Signatory Trustee. This authorization is to 
remain in full force and effect until the Signatory Trustee has received written notification from me (or either of us) 
of its termination in such time and in such manner as to afford the Signatory Trustee and the Depository a reasonable 
opportunity to act on it, or until the Signatory Trustee has sent me written notice of termination of this authorization. 

 
The signature(s) of all Purchasers of record are required. 
 
 
             
Signature of Purchaser     Signature of Co-Purchaser (if applicable) 

             
Signature of Co-Purchaser (if applicable)   Signature of Co-Purchaser (if applicable) 

Date ____________________                                                    Date ____________________  

 
NAME OF PURCHASER:   _____________________________________________________________________  
 
 NEW AUTHORIZATION 
 
 CHANGE OF INFORMATION 
 
NAME OF TRUST:  CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 
 
Please direct distributions: (Select one.) 

 VIA MAIL TO BROKERAGE ACCOUNT: (Complete #1, #2, #3 and #5 in below box.) 

 VIA ELECTRONIC DEPOSIT (ACH) TO: (Complete #1 through #5 and attach a voided check.) 
 

1. Name of Bank/Brokerage Firm:  _________________________________________________________________  

2.  Mailing Address:   

3. City, State, Zip Code:     

4. Bank ABA (Routing) Number:    

5. Account Number:     
 Personal   OR     Business         AND    Checking      Savings         Brokerage Account 
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PURCHASER QUESTIONNAIRE 
SECTION IV – W-9 

TO BE COMPLETED BY INDIVIDUAL/ENTITY FOR WHICH INFORMATION WILL BE REPORTED TO THE IRS. 
 

 
 

After completing this page, (i) if you are intending to complete a 1031 Exchange, you may proceed to Section V; or (ii) if 
you are not intending to complete a 1031 Exchange, you may proceed to Section VI. 
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PURCHASER QUESTIONNAIRE 
SECTION V – 1031 EXCHANGE INFORMATION AND AUTHORIZATION AGREEMENT 

 
Prospective Purchaser’s Intent to Exchange 

If the undersigned is completing a tax-deferred exchange pursuant to Section 1031 of the Internal Revenue 
Code in connection with an investment in the Trust, please complete this page.  The minimum investment for a 
Purchaser is $108,677 ($50,000 of equity and $58,677 of estimated debt), which equals a 0.15015% Interest.  For 
purposes of determining liabilities assumed in connection with the Purchaser’s 1031 Exchange, each 1% Interest will 
have a pro rata percentage of the Loan, estimated at $390,790. 

The undersigned’s exchange information is as follows: 

Address/name of relinquished property:        

45-day identification period expires on:  ______________________________________  

180-day exchange period expires on:  ________________________________________  

Cash to complete this investment will be available on:  ___________________________  

The undersigned hereby confirms that the acquisition of Interests is part of a tax-deferred exchange pursuant 
to Section 1031 of the Internal Revenue Code, pursuant to an Exchange Agreement between Purchaser and  
 
_____________________________________________________________________________________________
(the “Accommodator”) whose address, telephone number and contact person are as follows (Please complete in full): 

 ______________________________________________________________________________________  
Street Address 

 ______________________________________________________________________________________  
City State Zip Code 

 ______________________________________________________________________________________  
Telephone No.  Fax No. 

 ______________________________________________________________________________________  
Contact Person E-mail 

Authorization of Inquiry 

Signing this form authorizes the Trust and its authorized representatives to contact the Accommodator to 
obtain and confirm the following information: 

• Funds available for exchange; 
• Expiration date of 45-day identification period; and 
• Expiration date of 180-day exchange period. 
 
The Trust will use this information solely for the purpose of approving the undersigned’s investment in the 

Interest and establishing the required time period for completing the exchange. 

Please indicate the undersigned’s approval by printing the undersigned’s name and signing below. 

Print Name:    Date:    
 
Signature:    
 
Print Name:    Date:    
 
Signature:   .  
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PURCHASER QUESTIONNAIRE 
SECTION VI – PURCHASER REPRESENTATIONS AND WARRANTIES 

 
1. I have such knowledge and experience in financial and business matters that I am capable of evaluating the merits and 

risks of a purchase of the Interests.  The following is a description of my experience in financial and business matters:  

  
 
  
 
  
 

2. I acknowledge that the Signatory Trustee and/or the Managing Broker Dealer may require me to provide additional 
documentation, including bank statements, tax returns, other forms of evidence of net worth or income, or an 
accreditation letter signed by an appropriate third-party representative to independently verify that I qualify as an 
accredited investor and, in such event, I agree to provide such documentation. 

3. THE INTERESTS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, 
OR THE SECURITIES LAWS OF ANY STATES AND ARE BEING OFFERED AND SOLD IN RELIANCE ON 
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS.  THE 
INTERESTS ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH LAWS PURSUANT 
TO REGISTRATION OR EXEMPTION THEREFROM.  THE INTERESTS HAVE NOT BEEN APPROVED OR 
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES 
COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING 
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR 
ADEQUACY OF THE MEMORANDUM.  ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

4. I have read the Memorandum, and I have specifically read, and specifically acknowledge and agree to the matters set 
forth in the section titled “FEDERAL INCOME TAX CONSEQUENCES,” which provides, in relevant part, as 
follows: Before buying an Interest, each Purchaser must represent and warrant that such Purchaser: 

(i) has consulted Purchaser’s own independent tax advisor regarding an investment in the Interests and the 
qualification of the transaction under Section 1031 of the Code and applicable state tax laws;  

(ii) except for the tax opinion attached as Exhibit C to the Memorandum, Purchaser is not relying on the Sponsor, the 
Signatory Trustee or any of their Affiliates or agents, including their General Counsel, Tax Counsel or 
accountants, or any member of the Selling Group for tax advice regarding the qualification of the Interests under 
Section 1031 of the Code or any other matter; 

(iii) except for the tax opinion attached as Exhibit C to the Memorandum, which is based on numerous assumptions 
and qualifications that may not be applicable to the Purchaser, Purchaser is not relying on any statements made 
in the Memorandum regarding the qualifications of the Interests under Section 1031 of the Code;  

(iv) Purchaser understands the tax opinion is Tax Counsel’s view of the anticipated tax treatment and there is no 
guarantee that the IRS will agree with such opinion; 

(v) Purchaser is aware that the IRS has issued Revenue Ruling 2004-86, 2004-2 C.B. 191 specifically addressing 
Delaware Statutory Trusts, the Revenue Ruling is merely guidance and is not a “safe harbor” for taxpayers and, 
without the issuance of a private letter ruling on a specific offering, there is no assurance that the Interests will 
not be deemed partnership interests for federal income tax purposes; and  

(vi) Purchaser shall, for federal income tax purposes, report the purchase of the Interest pursuant to the Purchase 
Agreement as a purchase of a direct ownership interest in the Property. 

5. I hereby agree to indemnify, defend and hold harmless Capital Square Realty Advisors, LLC, the Signatory Trustee, 
the Trust and all of their members, managers, officers, Affiliates and advisors, of and from any and all damages, losses, 
liabilities, costs and expenses (including attorneys’ fees and costs) that they may incur by reason of my failure to fulfill 
all of the terms and conditions of the associated Purchase Agreement or by reason of the untruth or inaccuracy of any 
of the representations, warranties or agreements contained herein or in any other documents I have furnished to any 
of the foregoing in connection with this transaction.  This indemnification includes, but is not limited to, any damages, 
losses, liabilities, costs and expenses (including reasonable attorneys’ fees and costs) incurred by Capital Square 
Realty Advisors, LLC, the Signatory Trustee, the Trust or any of their members, managers, officers, Affiliates or 
advisors, defending against any alleged violation of federal or state securities laws which is based upon or related to 
any untruth or inaccuracy of any of the representations, warranties or agreements contained herein or in any other 
documents I have furnished to any of the foregoing in connection with this transaction. 
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6. In connection with this Purchaser Questionnaire, a consumer report may be requested.  Upon my request, I will be 
informed whether or not such a report was requested, and, if so, the name and address of the consumer reporting 
agency that furnished the report.  I hereby authorize such reports and verification of my employment history. 

7. To the extent I am purchasing an Interest in connection with a tax-deferred exchange under Section 1031 of the Code, 
I agree to provide the Signatory Trustee (including its representatives and agents), upon request, any documentation 
relating to my identification of replacement properties with respect to such tax-deferred exchange. 

8. Neither I nor any subsidiary, Affiliate, owner, shareholder, partner, member, indemnitor, guarantor or related person 
or entity: 

(i) is a Sanctioned Person (as defined below); 

(ii) has more than 15% of its assets in Sanctioned Countries (as defined below); or 

(iii) derives more than 15% of its operating income from investments in, or transactions with Sanctioned Persons or 
Sanctioned Countries.   

For purposes of the foregoing, a “Sanctioned Person” shall mean (a) a person named on the list of “specially designated 
nationals” or “blocked persons” maintained by the U.S. Office of Foreign Assets Control (“OFAC”) at 
http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx, or as otherwise published from time 
to time, or (b) (1) an agency of the government of a Sanctioned Country, (2) an organization controlled by a Sanctioned 
Country, or (3) a person resident in a Sanctioned Country, to the extent subject to a sanctions program administered 
by OFAC.  A “Sanctioned Country” shall mean a country subject to a sanctions program identified on the list 
maintained by OFAC and available at http://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx, or as otherwise published from time to time. 

 
9. In reference to the European General Data Protection Regulation (“GDPR”), which went into effect May 25, 2018, I 

am not a resident or citizen of any European Union member country. 

 
* * * * * * * 

 
After completing this page, please (i) ask your Registered Representative/RIA, as applicable, to review and complete the 

Approval Page and (ii) proceed to the Signature Page.  
  

 

 
 

  

http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx
http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx
http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx
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CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST – APPROVAL PAGE 

 
  

 
NAME OF PURCHASER:     
 
BROKER DEALER AND REGISTERED REPRESENTATIVE APPROVAL AND CERTIFICATION 
A Principal of the Broker Dealer and the Registered Representative must approve and sign below: 
 
The investment provided for herein is APPROVED. 
 
Standards of suitability have been established by the Signatory Trustee and fully disclosed in the section of the Memorandum entitled “WHO 
MAY INVEST.”    Prior to recommending the purchase of the Interests, (1) we have taken reasonable steps, as outlined in Rule 506(c)(2)(ii) of 
Regulation D under the Securities Act, to verify that the investor is an “accredited investor” as defined in Rule 501(a) of Regulation D under the 
Securities Act; and (2) we have reasonable grounds to believe, on the basis of information supplied by the Purchaser concerning such Purchaser’s 
investment objectives, other investments, financial situation and needs, and other pertinent information, that:  (i) the Purchaser meets the standards 
established by the Signatory Trustee; (ii) the Purchaser has a net worth and income sufficient to sustain the risks inherent in the Interests, including 
loss of the entire investment and lack of liquidity; and (iii) the Interests are otherwise a suitable investment for the Purchaser.  We will maintain 
in our files documents disclosing the basis upon which the suitability of this Purchaser was determined. If the Purchaser is a retail customer: We 
agree that, prior to recommending purchase of the Interests, we as a firm have taken the necessary steps in order to comply with all components 
of Regulation BI (17 C.F.R. 240.151-1).  We verify that the above subscription either does not involve a discretionary account or, if so, that the 
Purchaser’s prior written approval was obtained relating to the liquidity and marketability of the Interests during the term of the purchase. 
 
I certify that I am registered to sell securities in the state in which this Purchaser(s) reside(s).    
INITIAL ______ Reg. Rep.  

 
I certify that I am currently licensed with the FINRA and all necessary state regulatory agencies to sell the Interests.   
INITIAL ______ Reg. Rep.  
 
I certify that the Purchaser is an Accredited Investor as defined under Rule 501 of Regulation D of the Securities Act of 1933. 
INITIAL ______ Reg. Rep.  
    
I certify that my selling commission is ___% (default 6%). 
INITIAL ______ Reg. Rep. 
 
Capital Square Realty Advisors, LLC Sales Policies: 
 
• Reservations will only be kept for 5 business days without an investor executed Purchaser Questionnaire. Unless a Purchaser-executed Purchaser 

Questionnaire is received, a Purchaser’s reservation will be terminated at 5:00 PM EST on the 5th business day from the reservation request - 
no exceptions allowed. 

• No Soliciting Dealer Agreement – no reservation – no exceptions. 
• Closing on exchange property must be scheduled within 3 weeks of receiving the Purchaser-executed Purchaser Questionnaire. 
• All site visits must be scheduled to occur within 2 weeks of receiving the Purchaser-executed Purchaser Questionnaire and a Purchaser-executed 

Purchaser Questionnaire must be received before approving the visit. 
• A Purchaser-executed Purchaser Questionnaire must be received before a Purchaser is placed on the back-up list.  Investment must be in cash 

and the list will be prioritized by when the Purchaser Questionnaire is received. 
• Closing documents sent by our office to the Purchaser must be signed and returned to us within 5 business days of being sent. Unless signed 

closing documents are returned, Purchaser may be dropped at 5:00 PM EST on the 5th business day from the day sent.  
 
Signature of Registered Representative:       Date:      
 
Signature of Broker/Dealer Principal:        Date:      
 
Broker/Dealer Firm Name:    
 
Registered Representative (Printed Name):      Registered Representative CRD#:      

 
Registered Representative’s BRANCH ADDRESS:    
  City, State, Zip 
 
Branch Phone Number: (             )                                                             E-mail address:      
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CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST – APPROVAL PAGE (cont.) 
 
 
 

REGISTERED INVESTMENT ADVISOR APPROVAL AND CERTIFICATION 
Registered Investment Advisor must approve, certify and sign below: 

The investment provided for herein is APPROVED. 
 
Standards of suitability have been established by the Signatory Trustee and fully disclosed in the section of the Memorandum entitled “WHO 
MAY INVEST.”    Prior to recommending the purchase of the Interests, (1) we have taken reasonable steps, as outlined in Rule 506(c)(2)(ii) 
of Regulation D under the Securities Act, to verify that the investor is an “accredited investor” as defined in Rule 501(a) of Regulation D under 
the Securities Act; and (2) we have reasonable grounds to believe, on the basis of information supplied by the Purchaser concerning such 
Purchaser’s investment objectives, other investments, financial situation and needs, and other pertinent information, that:  (i) the Purchaser 
meets the standards established by the Signatory Trustee; (ii) the Purchaser has a net worth and income sufficient to sustain the risks inherent 
in the Interests, including loss of the entire investment and lack of liquidity; and (iii) the Interests are otherwise a suitable investment for the 
Purchaser.  We will maintain in our files documents disclosing the basis upon which the suitability of this Purchaser was determined.  We verify 
that the above subscription either does not involve a discretionary account or, if so, that the subscriber’s prior written approval was obtained 
relating to the liquidity and marketability of the Interests during the term of the purchase. 
 
Signature:  Date:    
 
Printed Name:   
 
RIA Firm Name (if applicable):   
 
RIA Address:  ______________________________________________________________________________________________________  
       City, State, Zip 
RIA CRD #: ______________________________________  
 
RIA Phone No.:     RIA Email:    
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CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST 
 
SIGNATURE PAGE TO PURCHASER QUESTIONNAIRE – ALL PURCHASERS MUST SIGN 

I (we) acknowledge and agree to all of the representations and warranties contained in this Purchaser Questionnaire. 

If a natural person: 
 
Signature:  Date:     

Name:    
 

Signature:  Date:     

Name:    
 

Signature:  Date:     

Name:    
 

Signature:  Date:     

Name:    

Consent of Spouse 
(For individual Purchasers in community property states; namely, Alaska, Arizona, California, Idaho, Louisiana, 
Nevada, New Mexico, Texas, Washington and Wisconsin.) 
I,   , spouse of     
have read and approved the foregoing Purchaser Questionnaire. I hereby appoint my spouse as my attorney-in-fact with respect to 
the exercise of any rights related to a purchase of Interests in the Trust and agree to be bound by the provisions of the Purchase 
Agreement, charters, bylaws, and any other document related to the purchase of such Interest (collectively, the “Subscription 
Documents”) insofar as I may have any rights in said Subscription Documents or any property subject thereto under the community 
property laws of the State of  or similar laws relating to marital property in effect in the state of our 
residence as of the date of the signing of this Purchaser Questionnaire or the Subscription Documents. 
 
Dated:  SIGNATURE:   ____________________________________________  

 
If not a natural person: 

Name of Trust/Entity:     

Signature:  Date:     

Name:    Title:   

Signature:  Date:     

Name:    Title:   

Signature:  Date:     

Name:    Title:   

Signature:  Date:     

Name:    Title:   

Signature of Custodian (if applicable):  

 



 

   

EXHIBIT E 
 

PURCHASE AGREEMENT 
 



Buyer’s Initials:  ___________ 
 

Seller’s Initials:  ___________ 

 
PURCHASE AGREEMENT 

 
THIS PURCHASE AGREEMENT (“Agreement”) is made and effective as of the date Seller executes this 

Agreement (“Effective Date”), by and between CS1031 Richmond Active Living Apartments ST, LLC, a Delaware 
limited liability company, as signatory trustee of CS1031 Richmond Active Living Apartments, DST, a Delaware 
statutory trust (“Seller”), and __________________________ (“Buyer”), with reference to the facts set forth below.  
All terms with initial capital letters not otherwise defined herein shall have the meanings set forth in the Defined 
Terms attached hereto as Exhibit B and incorporated herein.  
 

RECITALS 
 

A. CS1031 Richmond Active Living Apartments Holdings, LLC, a Delaware limited liability company 
(“Depositor”), CS1031 Richmond Active Living Apartments ST, LLC (“Signatory Trustee”), and Sorensen Entity 
Services LLC (“Delaware Trustee”) have entered into the Trust Agreement of CS1031 Richmond Active Living 
Apartments, DST (the “Trust Agreement”). 
 

B. Depositor has, pursuant to a separate Assignment of Purchase and Sale Agreement, agreed to assign 
its right to acquire the Property to CS1031 Richmond Active Living Apartments, DST (the “DST”).  Seller desires to 
sell 100% of the beneficial interests (the “Interests”) in the DST to Purchasers who will become Beneficial Owners in 
the DST.  This sale is made pursuant to the Confidential Private Placement Memorandum dated December 18, 2025 
(the “Memorandum”) and the proceeds from the sale will be used, in part, to redeem any beneficial interests in the 
DST held by Depositor. 
 
 C. The Property is subject to the Master Lease and the Loan Documents. 
 

NOW, THEREFORE, in consideration of the mutual agreements set forth herein and for other valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as set forth below. 
 

1. Agreement of Purchase and Sale. 
 

1.1 Purchase, Sale and Purchase Price.  In consideration of the covenants herein contained, 
Seller hereby agrees to issue and sell, and Buyer hereby agrees to purchase and subscribe for, a [____]% Interest at a 
purchase price (“Purchase Price”) equal to $[________], payable in Cash.  Purchaser will be deemed for federal 
income tax purposes, including for purposes of Section 1031 of the Internal Revenue Code (“Section 1031”), to be 
allocated its [____]% pro rata portion of the Loan ($[________] based on $390,790 for each 1% Interest). 

 
1.2 Payment.  Buyer shall pay the Purchase Price as follows:  

 
1.2.1 Buyer’s Deposit.  Buyer may be required, within five (5) days of executing and 

returning this Agreement, to submit Buyer’s Deposit, which shall be in the amount of $5,000 by wire pursuant to the 
wiring instructions contained in Exhibit C hereto.  Upon receipt, Buyer’s Deposit shall be placed in a non-interest 
bearing account and shall be credited against the Purchase Price for the Interests or returned to Buyer, at Buyer’s 
election, at the Closing.  However, Buyer’s Deposit may be retained by the Seller as liquidated damages in accordance 
with Section 6.1.  Buyer shall not receive any interest on Buyer’s Deposit.  Notwithstanding the foregoing, Seller 
reserves the right, in its sole discretion, to waive the Buyer’s obligations set forth in this Section 1.2.1. 
 

1.2.2 Payment of the Purchase Price.  Buyer shall deposit into the Segregated Account, 
by wire pursuant to the wiring instructions contained in Exhibit C hereto, the Purchase Price, plus the amount, if any, 
required of Buyer under Section 4 or any other provision of this Agreement, prior to Closing. Please note that the 
name of the account holder for the source of cash invested must match the name of the Buyer. 
 

1.3 Buyer’s Deliveries.  Concurrently with delivery of Buyer’s Deposit or as soon thereafter 
as requested by Seller, Buyer shall execute, acknowledge (where appropriate) and deliver to Seller: (i) the Purchaser 
Questionnaire, (ii) an executed counterpart signature page for the Trust Agreement and (iii) such other documents as 
may reasonably be requested by Seller or Lender.  Within five (5) days after Seller’s request, Buyer shall, if required 
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by Lender, submit applications, financial information and other items required by the Lender in connection with the 
Loan Documents. 
 

1.4 Buyer’s Intent to Exchange.  If Buyer’s acquisition of the Interests is part of a tax-deferred 
exchange pursuant to Section 1031, it is a condition precedent to Closing that Buyer is able to complete an exchange 
for all or a portion of its relinquished property pursuant to an Exchange Agreement between Buyer and [  
        ] (“Accommodator”), to whom this Agreement may be assigned pursuant to Section 8.4.  
Seller agrees to execute such documents or instruments as may be necessary or appropriate to evidence such exchange, 
provided that Seller’s cooperation in such regard shall be at no additional cost, expense, or liability whatsoever to 
Seller, and that no additional delays in the scheduled Closing Date are incurred unless mutually agreed upon by all 
parties to this Agreement. 
 

2. Closing. 
 

2.1 Seller’s Deliveries.  Prior to the Closing, Seller shall execute, acknowledge (where 
appropriate) and deliver applicable certificates regarding federal and state withholding taxes and execute other 
customary documents in the appropriate form conveying the Interest to Buyer as of the Closing.  At the Closing, Seller 
shall record Buyer’s Interest in the DST’s ownership records. 
 

2.2 Closing.  Closing shall occur on or about _______________, 20____ (the “Closing Date”) 
by Buyer and Seller delivering funds and other documents as set forth in Section 5 IF AND ONLY IF (a) all funds 
and instruments required pursuant to Sections 1 and 2 have been delivered to Seller and Buyer, as applicable, and (b) 
each of the conditions precedent set forth in Section 3 has been, or upon such Closing shall be, satisfied or waived as 
provided in Section 3.  Seller shall insert the Closing Date as the date of the Transaction Documents upon receipt of 
a fully executed Closing Statement signed by both Seller and Buyer. 

 
2.3 Intentionally Deleted. 

 
2.4 Latest Closing.  If Closing has not occurred by 5:00 p.m. on the Business Day after the 

Closing Date, for any reason other than the default of either Buyer or Seller under this Agreement, either party who is 
not then in default may terminate this Agreement by written notice to the other party.  If this Agreement is so 
terminated for any reason other than the default of Buyer or Seller hereunder, (i) Buyer and Seller shall promptly 
execute and deliver any cancellation instructions to the other party; (ii) Seller shall return Buyer’s Deposit to Buyer; 
and (iii) Buyer and Seller shall be released from their obligations under this Agreement, other than any obligations of 
Buyer that survive termination of this Agreement.  If all conditions to the Closing have been satisfied or waived by 
the Closing Date and Buyer fails to Close, Seller shall, in addition to any other rights or remedies which Seller may 
have, be entitled to retain Buyer’s Deposit pursuant to Section 6 and terminate this Agreement and, upon such 
termination, Seller shall be released from all obligations under this Agreement. 

 
3. Conditions to Closing. 

 
3.1 Closing Conditions.  This Agreement and the obligations of the parties hereunder are 

subject to satisfaction or waiver (by the party in whose favor the condition precedent has been established) of all the 
conditions precedent set forth below. 
 

3.1.1 Payment of Purchase Price.  Buyer shall have deposited the full amount of the 
Purchase Price into the Segregated Account. 

 
3.1.2 Intentionally Deleted. 
 
3.1.3 Section 1031 Compliance.  If so elected by Buyer, Buyer shall be able to complete 

a Section 1031 exchange for all or part of his relinquished property with his Accommodator and Seller shall have 
executed any necessary documents to evidence such transaction. 

 
3.1.4 Trust and Property-Related Matters.  Depositor has contributed its right to acquire 

the Property to the DST and the associated funds and the DST has acquired the Property and entered into the Master 
Lease and the Loan Documents.  In connection with the contribution of the Depositor’s right to acquire the Property, 
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the DST will have obtained title insurance with respect to the Property in the amount of the principal balance of the 
Loan and the cash equity being raised pursuant to the Memorandum.  The Master Lease and the Loan Documents 
shall be in full force and effect with no existing defaults or matters existing that with the giving of notice or the passage 
of time would constitute defaults thereunder. 
 

3.2 Failure of Conditions Precedent.  If any of the foregoing conditions precedent are neither 
satisfied nor waived by the Closing Date, then either party, if not then in default hereunder, may terminate this 
Agreement in accordance with Section 2.4 and the Deposit shall be returned to Buyer. 

 
3.3 Rescission Rights.  Buyer may rescind his subscription if he receives, subsequent to the 

date he submits this Agreement, an environmental assessment, an engineering report, or Loan Documents for the 
financing of the Property from the Seller or modifications or amendments of any of the Transaction Documents that, 
in Buyer’s sole discretion, contains information that shows that the purchase of an Interest is not appropriate for Buyer.  
Any such rescission notice shall be given to Seller in writing within three (3) days after receipt of the applicable 
document or be deemed waived.  Upon receipt of such notice, the Deposit shall be returned to Buyer.   
 

4. Fees and Costs. 
 

4.1 Fees and Costs Payable to Affiliates.  Buyer acknowledges that Affiliates of Seller and 
Depositor will be entitled to fees and compensation as set forth in the Memorandum.   
 

5. Distribution of Funds and Documents. 
 

5.1 Deposit of Funds.   All cash, if any, received hereunder by Seller, until the Closing, shall 
be kept on deposit in the Segregated Account and held in trust at any state or national bank. 
 

5.2 Disbursements and Deliveries.  Seller at the Closing will hold for personal pickup, or if 
requested, wire transfer to an account designated by the party receiving such funds, the following: (i) to Seller, or 
order, the Purchase Price, and (ii) to Buyer, or order, Buyer’s Deposit (unless credited against the Purchase Price at 
Closing) and any excess funds previously delivered to Seller by Buyer.  All other disbursements by Seller shall be 
made by checks of Seller. 
 

6. Default. 
 

6.1 LIQUIDATED DAMAGES.  IF CLOSING FAILS TO OCCUR DUE TO BUYER’S 
DEFAULT, IT IS AGREED THAT THE AMOUNT OF BUYER’S DEPOSIT SHALL BE RETAINED AND 
ACCEPTED BY SELLER AS LIQUIDATED DAMAGES AND NOT AS A PENALTY AND SELLER SHALL 
BE RELEASED FROM ITS OBLIGATION OF SELLING THE INTEREST TO BUYER.  IT IS AGREED 
THAT SAID AMOUNT CONSTITUTES A REASONABLE ESTIMATE OF THE DAMAGES TO SELLER 
PURSUANT TO VIRGINIA LAW. THE PARTIES FURTHER ACKNOWLEDGE AND AGREE THAT THE 
AMOUNT OF LIQUIDATED DAMAGES IS FAIR AND REASONABLE CONSIDERING ALL OF THE 
FACTS AND CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, INCLUDING THE 
RELATIONSHIP OF SUCH AMOUNT TO THE RANGE OF HARM TO SELLER THAT COULD BE 
ANTICIPATED, AND THE ANTICIPATION THAT PROOF OF CAUSATION, FORESEEABILITY AND 
ACTUAL DAMAGES WOULD BE COSTLY AND/OR IMPRACTICAL.  BUYER AND SELLER AGREE 
THAT IT IS IMPOSSIBLE OR IMPRACTICAL TO PRESENTLY PREDICT WHAT MONETARY 
DAMAGES WOULD BE SUFFERED IN SUCH EVENT.  BUYER DESIRES TO LIMIT THE MONETARY 
DAMAGES FOR WHICH BUYER MIGHT BE LIABLE HEREUNDER AND BUYER AND SELLER 
DESIRE TO AVOID THE COSTS AND DELAYS THEY WOULD INCUR IF A LAWSUIT WERE 
COMMENCED TO COLLECT DAMAGES AND THEREFORE AGREE THAT SUCH LIQUIDATED 
DAMAGES SHALL CONSTITUTE THEIR SOLE AND EXCLUSIVE REMEDY IF CLOSING FAILS TO 
OCCUR DUE TO BUYER’S DEFAULT.  BY INITIALING THIS PROVISION BELOW, THE PARTIES 
SPECIFICALLY CONFIRM THE ACCURACY OF SUCH FACTS, THE FACT THAT THEY POSSESS 
APPROXIMATELY EQUAL BARGAINING STRENGTH AND SOPHISTICATION AND THE FACT 
THAT EACH OF THEM WAS REPRESENTED BY COUNSEL WHEN ENTERING INTO THIS 
AGREEMENT, WHICH COUNSEL EXPLAINED THE CONSEQUENCES OF THIS SECTION TO THEM 
AT THE TIME THIS AGREEMENT WAS MADE.  NOTHING CONTAINED HEREIN SHALL BE 
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DEEMED TO LIMIT ANY OBLIGATIONS OF BUYER OTHER THAN A DEFAULT CAUSING CLOSING 
TO FAIL TO OCCUR THAT SURVIVE THE CLOSING OR EARLY TERMINATION OF THIS 
AGREEMENT AND SELLER SHALL HAVE THE RIGHT TO PURSUE ANY CAUSE OF ACTION IT 
MAY HAVE AGAINST BUYER FOR BUYER’S FAILURE TO PERFORM ANY OTHER COVENANT 
UNDER THE TRANSACTION DOCUMENTS OR UNDER THIS AGREEMENT AFTER THE CLOSING 
OR EARLIER TERMINATION OF THIS AGREEMENT.  BY THE ACT OF AN AUTHORIZED 
REPRESENTATIVE OF EACH PARTY AFFIXING HIS OR HER INITIALS HEREIN, EACH PARTY 
SPECIFICALLY CONFIRMS THE ACCURACY OF THE ABOVE STATEMENTS AND ITS 
AGREEMENT WITH THEM.  

 
_________________           ___________________ 
Seller’s Initials    Buyer’s Initials 

 
7. Buyer Representations and Warranties. 

 
7.1 Intentionally omitted. 

 
7.2 PURCHASE AS-IS.  AS FURTHER PROVIDED IN THE MEMORANDUM, BUYER 

REPRESENTS AND WARRANTS THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTIONS, 
INVESTIGATIONS AND ANALYSES OF THE PROPERTY IN ENTERING INTO THIS AGREEMENT AND 
BUYER IS NOT RELYING IN ANY WAY UPON ANY REPRESENTATIONS, STATEMENTS, AGREEMENTS, 
WARRANTIES, STUDIES, REPORTS, DESCRIPTIONS, GUIDELINES OR OTHER INFORMATION OR 
MATERIAL FURNISHED BY SELLER OR ITS REPRESENTATIVES OR AFFILIATES, WHETHER ORAL OR 
WRITTEN, EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER REGARDING ANY SUCH MATTERS 
AND IS PURCHASING THE INTEREST (AND IS TAKING THE INTEREST IN THE DST IN THE PROPERTY) 
IN AN “AS-IS” CONDITION.  BUYER IS A SOPHISTICATED AND EXPERIENCED REAL ESTATE 
INVESTOR AND WILL RELY ENTIRELY UPON ITS OWN INDEPENDENT INVESTIGATION AND REVIEW 
OF THE PROPERTY.  BUYER ACKNOWLEDGES THAT, PRIOR TO THE DATE OF THIS AGREEMENT, 
BUYER HAS HAD THE OPPORTUNITY TO CONDUCT ANY AND ALL PHYSICAL INSPECTIONS OF THE 
PROPERTY AS BUYER DEEMS NECESSARY, TO REVIEW AND APPROVE EACH OF THE TRANSACTION 
DOCUMENTS, TO REVIEW AND APPROVE (I) THE OPERATING STATEMENTS FOR THE PROPERTY FOR 
THE MOST RECENT TWELVE (12) MONTHS, (II) A CURRENT TENANT RENT ROLL, AND (III) THE MOST 
RECENT PROPERTY TAX BILLS, AND TO CONDUCT SUCH OTHER TESTS, INVESTIGATIONS AND 
REVIEW AS BUYER DEEMS NECESSARY.  BUYER ACKNOWLEDGES THAT SELLER HAS NOT YET, OR 
ONLY RECENTLY, ACQUIRED THE PROPERTY AND HAS LIMITED KNOWLEDGE REGARDING THE 
CONDITION OF THE PROPERTY.   
 

7.3 NO TAX REPRESENTATIONS.  EXCEPT AS PROVIDED IN THE OPINION 
ATTACHED AS AN EXHIBIT TO THE MEMORANDUM, BUYER REPRESENTS AND WARRANTS THAT IT 
IS NOT RELYING UPON ANY ADVICE OR ANY INFORMATION OR MATERIAL FURNISHED BY SELLER 
OR ITS REPRESENTATIVES, WHETHER ORAL OR WRITTEN, EXPRESSED OR IMPLIED, OF ANY 
NATURE WHATSOEVER REGARDING ANY TAX MATTERS, INCLUDING WITHOUT LIMITATION, A 
DECISION BY BUYER TO EFFECT A TAX-DEFERRED EXCHANGE UNDER INTERNAL REVENUE CODE 
(“IRC”) SECTION 1031, AS AMENDED.  BUYER ACKNOWLEDGES THAT THE TAX OPINION IS TAX 
COUNSEL’S VIEW OF THE ANTICIPATED TAX TREATMENT AND THERE IS NO GUARANTY THAT THE 
IRS WILL AGREE WITH SUCH OPINION.  BUYER FURTHER REPRESENTS AND WARRANTS THAT IT 
HAS INDEPENDENTLY OBTAINED ADVICE FROM ITS OWN INDEPENDENT LEGAL COUNSEL AND/OR 
TAX ACCOUNTANT REGARDING ANY SUCH TAX-DEFERRED EXCHANGE, INCLUDING, WITHOUT 
LIMITATION, WHETHER THE ACQUISITION OF THE INTEREST PURSUANT TO THIS AGREEMENT MAY 
QUALIFY AS PART OF A TAX-DEFERRED EXCHANGE, AND BUYER IS RELYING SOLELY ON SUCH 
ADVICE.  
 

7.4 Commissions.  The parties mutually warrant and covenant that, other than commissions 
and fees described in the Memorandum, to be paid by Seller in accordance with a separate agreement, no brokerage 
commissions, finder’s fees or similar commissions or fees shall be due or payable on account of this transaction.  Each 
party shall indemnify, protect, defend (with legal counsel acceptable to the other), and hold the other harmless from 
the claims for such commission or finder’s fees or similar commissions or fees arising out of the actions of the 
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indemnifying party, including, without limitation, attorneys’ fees and costs, incurred in connection therewith or to 
enforce this indemnity, which indemnities shall survive the Closing. 
 

7.5 Additional Buyer Representations, Warranties, and Acknowledgements.  Buyer hereby 
represents and warrants to Seller that the following are true and correct on the date of this Agreement and shall be true 
and correct as of the Closing Date. 
 

7.5.1 Buyer acknowledges that it has received, read, and fully understands the 
Memorandum and all attachments and exhibits thereto.  Buyer acknowledges that it is basing its decision to invest in 
the Interest on the Memorandum and all exhibits and attachments thereto and Buyer has relied only on the information 
contained in said materials and the advice of Buyer’s legal counsel, accountants, or other financial or tax advisors with 
respect to the legal, tax, and other consequences of acquiring the Interest, and that no other person has made any 
representation to the Buyer regarding the Interest or the Property.  Buyer recognizes that an investment in the Interest 
involves substantial risk and Buyer is fully cognizant of and understands all of the risk factors related to the purchase 
of the Interest, including, but not limited to, those risks set forth in the section of the Memorandum entitled “RISK 
FACTORS.” 
 

7.5.2 Buyer is an “Accredited Investor” as defined under Rule 501(a) of Regulation D 
or is acquiring the Interest in a fiduciary capacity for a person meeting the definition of an “Accredited Investor.”  
Buyer’s overall commitment to investments that are not readily marketable is not disproportionate to its individual net 
worth, and its investment in the Interest will not cause such overall commitment to become excessive.  Buyer has 
adequate means of providing for its financial requirements, both current and anticipated, and has no need for liquidity 
in this investment.  Buyer can bear and is willing to accept the economic risk of losing its entire investment in the 
Interest. 
 

7.5.3 Buyer acknowledges that the Signatory Trustee and/or the Managing Broker 
Dealer may require Buyer to provide additional documentation, including bank statements, tax returns, other forms of 
evidence of net worth or income, or an accreditation letter signed by an appropriate third-party representative to 
independently verify that Buyer qualifies as an “Accredited Investor” and, in such event, Buyer agrees to provide such 
documentation. 

 
7.5.4 All information that Buyer has provided to Seller concerning its suitability to 

invest in the Interest is complete, accurate, and correct as of the date of its signature on the last page of this Agreement.  
Buyer hereby agrees to notify Seller immediately of any material change in any such information occurring prior to 
the Closing Date, including any information about changes concerning its net worth and financial position. 
 

7.5.5 Buyer has had the opportunity to ask questions of, and receive answers from, the 
Seller, the Depositor, and their members, managers, officers, employees and Affiliates, concerning the Property and 
the terms and conditions of the offering of the Interest, and to obtain any additional information deemed necessary to 
verify the accuracy of the information contained in the Memorandum.  Buyer has been provided with all materials and 
information requested by either Buyer or others representing Buyer, including any information requested to verify any 
information furnished Buyer. 
 

7.5.6 Buyer is purchasing the Interest for Buyer’s own account and for investment 
purposes only and has no present intention, agreement or arrangement for the distribution, transfer, assignment, resale 
or subdivision of the Interest.  Buyer understands that, due to the restrictions referred to in Section 7.5.7 below, and 
the lack of any market existing or to exist for the Interest, Buyer’s investment in the Interest will be highly illiquid 
and may have to be held indefinitely. 
 

7.5.7 Buyer understands that, if the Interest is ever certificated, legends will be placed 
on such certificate with respect to restrictions on distribution, transfer, resale, assignment or subdivision of the Interest 
imposed by applicable federal and state securities laws.  Buyer is fully aware that the Interest has not been registered 
with the Securities and Exchange Commission in reliance on the exemptions specified in Regulation D issued by the 
Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended, which reliance is based in 
part upon Buyer’s representations set forth herein.  Buyer understands that the Interest has not been registered under 
applicable state securities laws and is being offered and sold pursuant to the exemptions specified in said laws, and 
unless it is registered, it may not be re-offered for sale or resold except in a transaction or as a security exempt under 
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those laws.  Buyer further understands that the specific approval of such resales by the state securities administrator 
may be required in some states and that any transfer of the Interest must be made in accordance with the Trust 
Agreement. 
 

7.5.8 BUYER UNDERSTANDS THAT SELLER HAS NOT OBTAINED A RULING 
FROM THE INTERNAL REVENUE SERVICE (“IRS”) THAT THE INTEREST WILL BE TREATED AS AN 
UNDIVIDED INTEREST IN REAL PROPERTY AS OPPOSED TO A PARTNERSHIP INTEREST.  BUYER 
UNDERSTANDS THAT THE TAX CONSEQUENCES OF AN INVESTMENT IN THE INTEREST, 
ESPECIALLY THE TREATMENT OF THE TRANSACTION UNDER IRC SECTION 1031 AND THE RELATED 
TREASURY REGULATIONS, ARE COMPLEX AND VARY WITH THE FACTS AND CIRCUMSTANCES OF 
EACH INDIVIDUAL PURCHASER.  BUYER SPECIFICALLY REPRESENTS AND WARRANTS THAT:  (I) 
HE HAS CONSULTED HIS OWN INDEPENDENT TAX ADVISOR REGARDING AN INVESTMENT IN THE 
INTERESTS AND THE QUALIFICATION OF THE TRANSACTION UNDER SECTION 1031 AND 
APPLICABLE STATE TAX LAWS, (II) EXCEPT FOR THE TAX OPINION ATTACHED AS AN EXHIBIT TO 
THE MEMORANDUM, HE IS NOT RELYING ON SELLER, THE DST, DEPOSITOR ANY OF THEIR 
AFFILIATES, OR THEIR AGENTS, INCLUDING THEIR COUNSEL AND ACCOUNTANTS, OR ANY 
MEMBER OF THE SELLING GROUP FOR TAX ADVICE REGARDING THE QUALIFICATION OF THE 
INTERESTS UNDER SECTION 1031 OR ANY OTHER MATTER, (III) EXCEPT FOR THE TAX OPINION 
ATTACHED AS AN EXHIBIT TO THE MEMORANDUM, WHICH IS BASED ON NUMEROUS 
ASSUMPTIONS AND QUALIFICATIONS THAT MAY NOT BE APPLICABLE TO THE BUYER, HE IS NOT 
RELYING ON ANY STATEMENTS MADE IN THE MEMORANDUM REGARDING THE QUALIFICATION 
OF THE INTERESTS UNDER SECTION 1031, (IV) HE UNDERSTANDS THE TAX OPINION IS COUNSEL’S 
VIEW OF THE ANTICIPATED TAX TREATMENT AND THERE IS NO GUARANTY THAT THE IRS WILL 
AGREE WITH SUCH OPINION, (V) HE IS AWARE THAT THE IRS HAS ISSUED REVENUE RULING 2004-
86, 2004-2 C.B. 191 SPECIFICALLY ADDRESSING DELAWARE STATUTORY TRUSTS, THE REVENUE 
RULING IS MERELY GUIDANCE AND IS NOT A “SAFE HARBOR” FOR TAXPAYERS AND, WITHOUT 
THE ISSUANCE OF A PRIVATE LETTER RULING ON A SPECIFIC OFFERING, THERE IS NO ASSURANCE 
THAT THE INTERESTS WILL NOT BE DEEMED PARTNERSHIP INTERESTS FOR FEDERAL INCOME TAX 
PURPOSES, AND (VI) HE SHALL, FOR FEDERAL INCOME TAX PURPOSES, REPORT THE PURCHASE OF 
THE INTEREST PURSUANT TO THIS AGREEMENT AS A PURCHASE OF A DIRECT OWNERSHIP 
INTEREST IN THE PROPERTY. 

 
7.5.9 Buyer understands that none of the Seller, Depositor, DST or their members, 

managers, officers, employees or Affiliates, in-house legal counsel, outside legal counsel, or advisors represent Buyer 
in any way in connection with the purchase of the Interest and the entering into any of the related agreements associated 
with the purchase, including, but not limited to the Trust Agreement.  Buyer also understands that in-house legal 
counsel and outside legal counsel to the Seller, Depositor, DST and their Affiliates do not represent, and shall not be 
deemed under the applicable codes of professional responsibility to have represented or to be representing, Buyer. 
 

7.5.10 BUYER UNDERSTANDS THAT THE INTERESTS OFFERED HEREBY 
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE 
SECURITIES LAWS OF ANY STATES AND ARE BEING OFFERED AND SOLD IN RELIANCE ON 
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS.  THE 
INTEREST IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH LAWS PURSUANT 
TO REGISTRATION OR EXEMPTION THEREFROM.  THE INTEREST HAS NOT BEEN APPROVED OR 
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES 
COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING 
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR 
ADEQUACY OF THE MEMORANDUM.  ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 
 

7.5.11 Buyer hereby agrees to indemnify, defend and hold harmless the Seller, DST, 
Depositor, and each of their members, managers, officers, Affiliates and advisors (together, the “Indemnified 
Parties”) of and from any and all damages, losses, liabilities, costs and expenses (including reasonable 
attorneys’ fees and costs) that they may incur by reason of Buyer’s failure to fulfill all of the terms and 
conditions of this Agreement or by reason of the untruth or inaccuracy of any of the representations, 
warranties, covenants or agreements contained herein or in any other documents Buyer has furnished to any 
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of the foregoing in connection with this transaction.  This indemnification includes, but is not limited to, any 
damages, losses, liabilities, costs and expenses (including reasonable attorneys’ fees and costs) incurred by the 
Indemnified Parties defending against any alleged violation of federal or state securities laws which is based 
upon or related to any untruth or inaccuracy of any of the representations, warranties or agreements contained 
herein or in any other documents Buyer has furnished to any of the foregoing in connection with this 
transaction.  In addition, if any person asserts a claim to a real estate brokerage commission or finder’s fee 
pursuant to a relationship with the Buyer in connection with the Buyer’s purchase of an Interest, Buyer shall 
indemnify and hold harmless the Indemnified Parties from and against any such claim. 
 
   7.5.12 Buyer acknowledges that the Interest being acquired will be governed by the 
terms and conditions of the Trust Agreement, and under certain circumstances by the limited liability company 
agreement contemplated by the Trust Agreement, both of which the Buyer accepts and by which Buyer agrees by 
execution of this Agreement to be legally bound notwithstanding that his signature may not be required on either 
agreement. 
 
   7.5.13 Buyer agrees not to sell or transfer the Interest to (i) an employee benefit plan 
within the meaning of Section 3(3) of ERISA that is subject to the fiduciary responsibility provisions of Title I of 
ERISA or a plan within the meaning of IRC Section 4975(e)(1) that is subject to IRC Section 4975 (a “plan”), 
including a qualified plan (any pension, profit sharing, or stock bonus plan that is qualified under IRC Section 401(a)) 
or an individual retirement account; (ii) any person that is directly or indirectly acquiring the Interest on behalf of, as 
an investment manager of, as a fiduciary of, as trustee of, or with assets of a plan (including any insurance company 
using assets in its general or separate account that may constitute assets of a plan); (iii) a charitable remainder trust; 
(iv) any other tax-exempt entity; or (v) a foreign person.  
 
   7.5.14 Buyer agrees that the information in the Memorandum, including but not limited 
to Property-related information, reports, summaries, and other agreements, documents, and other written or oral 
information with respect to the proposed purchase of the Interest is confidential (“Confidential Information”).  Buyer 
acknowledges and agrees that such Confidential Information is intended for the Buyer’s limited use and benefit in 
determining his desire to purchase the Interest and that Buyer will keep such information permanently confidential 
and not disclose or divulge any Confidential Information to, or reproduce any Confidential Information for the benefit 
of, any person other than those individuals who are actively and directly participating in the analysis of the proposed 
investment on behalf of the Buyer and who have been informed of the confidential nature of such information. 
 
   7.5.15 Buyer acknowledges and agrees that Seller has the unconditional right to accept 
or reject any offer to purchase the Interest. 
 
   7.5.16 Buyer represents and warrants that (i) if an individual, the Buyer is at least 
nineteen (19) years of age; (ii) if an individual, the Buyer is a United States citizen; (iii) the Buyer has adequate means 
of providing for his current financial needs; (iv) the Buyer has no need for liquidity in Buyer’s investment in the 
Interest; (v) all of Buyer’s investments in and commitments to illiquid investments are, and following the purchase of 
the Interest will be, reasonable in relation to the Buyer’s net worth and financial needs; and (vi) all personal and 
financial information provided by Buyer to Seller, or subsequently provided, does or will accurately reflect the Buyer’s 
financial condition. 
 

7.5.17 Within three (3) days after receipt of a written request from Seller, Buyer agrees 
to provide such information and to execute and deliver such documents as may be reasonably necessary to comply 
with any and all laws and regulations to which Seller or Buyer is subject. 
 

7.6 The representations and warranties of Buyer set forth herein above shall survive the 
Closing or termination of this Agreement. 

 
7.7 Seller hereby represents and warrants to Buyer that the following are true and correct as of 

the date of this Agreement and shall be true and correct as of the Closing Date: 
 

7.7.1 Except as otherwise disclosed to Buyer in writing, Seller has not received any 
written notice of any violation of any applicable governmental licenses, permits or other approvals with respect to the 
Property or any violation of building codes and/or zoning ordinances or any other applicable laws, statutes, ordinances 
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or other governmental regulations, including without limitation, laws, statutes, ordinances and governmental 
regulations with respect to hazardous or toxic substances and the protection of the environment, with respect to the 
Property.   
 
   7.7.2 Except as otherwise disclosed to Buyer in writing, there are no pending or, to 
Seller’s knowledge, threatened condemnation suits or actions with respect to the Property. 
 
   7.7.3 To the best of Seller’s knowledge, no fact or condition exists that would or could 
result in the termination or impairment of the furnishing of service to the Property of water, sewer, gas, electric, 
telephone, drainage or other such utility services. 
 
   7.7.4 Seller has received no written notice from any insurance carrier alleging any 
defects or inadequacies in the Property that, if not corrected, would result in termination of insurance coverage or an 
increase in the normal and customary cost of any or all of its insurance policies. 
 
   7.7.5 Except as otherwise disclosed to Buyer in writing, Seller has not received any 
material written notice from any governmental agency of any violation of the Property with the requirements of the 
Americans With Disabilities Act of 1990 (42 U.S.C. §12101, et. seq.), any state and local laws and ordinances related 
to access for disabled or handicapped person(s) (or any other similar laws or ordinances applicable to the Property) or 
any rules, regulations and orders issued pursuant to any of the foregoing, including, without limitation, the Americans 
With Disabilities Act Accessibility Guidelines for Buildings and Facilities. 
 
  7.8 The representations and warranties of Seller set forth herein above shall survive the Closing 
or termination of this Agreement. 
 

8. General Provisions. 
 

8.1 Interpretation.  The use herein of (i) one gender includes the masculine and the feminine, 
(ii) the singular number includes the plural, whenever the context so requires and (iii) the words I and me include we 
and us if Buyer is more than one person.  Captions in this Agreement are inserted for convenience of reference only 
and do not define, describe or limit the scope or the intent of this Agreement or any of the terms hereof.  All exhibits 
referred to herein and attached hereto are incorporated by reference.  This Agreement together with the other 
Transaction Documents contain the entire agreement between the parties relating to the transactions contemplated 
hereby, and all prior or contemporaneous agreements, understandings, representations and statements, oral or written, 
are merged herein. 
 

8.2 Modification.  No modification, waiver, amendment, discharge or change of this 
Agreement shall be valid unless the same is in writing and signed by the party against which the enforcement thereof 
is or may be sought. 
 

8.3 Cooperation.  Buyer and Seller acknowledge that it may be necessary to execute documents 
other than those specifically referred to herein to complete the acquisition of the Interest as provided herein.  Buyer 
and Seller agree to cooperate with each other in good faith by executing such other documents or taking such other 
action as may be reasonably necessary to complete this transaction in accordance with the parties’ intent evidenced in 
this Agreement.   
 

8.4 Assignment.  Buyer shall not assign its rights under this Agreement to any person except 
for Accommodator without first obtaining Seller’s written consent, which consent may be withheld in Seller’s sole 
and absolute discretion.  No such assignment shall operate to release the assignor from the obligation to perform all 
obligations of Buyer hereunder.  Seller shall have the absolute right to assign its rights and obligations under this 
Agreement.   
 

8.5 Notices.  Unless otherwise specifically provided herein, all notices, demands or other 
communications given hereunder shall be in writing and shall be addressed as follows: 
 

If to Seller, to: 
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  CS1031 Richmond Active Living Apartments, DST 
c/o Capital Square Realty Advisors, LLC 
4851 Lake Brook Drive 
Glen Allen, Virginia 23060 
Attn:  DST Closing Department 

 
If to Buyer, to Buyer’s Address.  Either party may change such address by written notice to the other party.  Unless 
otherwise specifically provided for herein, all notices, payments, demands or other communications given hereunder 
shall be deemed to have been duly given and received:  (i) upon personal delivery, or (ii) as of the third business day 
after mailing by United States registered or certified mail, return receipt requested, postage prepaid, addressed as set 
forth above, or (iii) the immediately succeeding Business Day after deposit with FedEx or other similar overnight 
delivery system.  
 

8.6 Eminent Domain.  If, prior to the Closing, the Property is taken or appropriated by any 
public or quasi-public authority under the power of eminent domain or Seller receives actual notice of any pending or 
threatened condemnation proceedings affecting the Property, then Buyer may terminate this Agreement without 
further liability hereunder and the parties shall proceed in accordance with Section 2.4. 
 

8.7 Loss or Damage.  Buyer shall have no right to terminate this Agreement in the event of any 
loss or damage to the Property, provided that Buyer shall have the right to receive an assignment of any insurance 
proceeds received by Seller, based on the percentage interest in the DST represented by the Interest, with respect to 
such loss upon the Closing.  The parties acknowledge and agree in no event shall the Closing be extended due to any 
such loss or damage.  Notwithstanding the foregoing, the assignment of any insurance proceeds as provided herein 
shall not include any proceeds received for items not related to the physical condition of the Property, such as proceeds 
from Seller’s business interruption insurance, if any. 

 
8.8 Periods of Time.  All time periods referred to in this Agreement include all Saturdays, 

Sundays, and state or federal holidays, unless Business Days are specified, provided that if the date or last date to 
perform any act or give any notice with respect to this Agreement falls on a Saturday, Sunday, or state or federal 
holiday, such act or notice may be timely performed or given on the next succeeding Business Day.  
 

8.9 Counterparts.  This Agreement may be executed in counterparts, all of which when taken 
together shall be deemed fully executed originals. 
 

8.10 Attorneys’ Fees.  If either party commences litigation for the judicial interpretation, 
enforcement, termination, cancellation or rescission hereof, or for damages (including liquidated damages) for the 
breach hereof against the other party, then, in addition to any or all other relief awarded in such litigation, the 
substantially prevailing party therein shall be entitled to a judgment against the other for an amount equal to reasonable 
attorneys’ fees and court and other costs incurred. 
 

8.11 Joint and Several Liability.  If any party consists of more than one person or entity, the 
liability of each such person or entity signing this Agreement shall be joint and several. 

 
8.12 Choice of Law.  This Agreement shall be construed and enforced in accordance with the 

laws of the Commonwealth of Virginia, without regard to its conflict of laws principles. 
 

8.13 Time.  Time is of the essence with respect to all dates set forth in this Agreement. 
 

8.14 Third-Party Beneficiaries.  Buyer and Seller do not intend to benefit any party (including 
any other purchaser of an Interest) that is not a party to this Agreement and no such party shall be deemed to be a 
third-party beneficiary of this Agreement or any provision hereof. 
 

8.15 Severability.  If any term, covenant, condition, provision or agreement herein contained is 
held to be invalid, void or otherwise unenforceable by any court of competent jurisdiction, such fact shall in no way 
affect the validity or enforceability of the other portions of this Agreement.  
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8.16 Election to Effect an Internal Revenue Code Section 1031 Exchange.  In the event Buyer 
so elects, Seller agrees to accommodate Buyer in effecting a tax-deferred exchange under IRC Section 1031, as 
amended.  Buyer shall have the right to elect a tax-deferred exchange at any time prior to the Closing Date.  If Buyer 
elects to effect a tax-deferred exchange, Seller agrees to execute revised or additional instructions, documents, 
agreements, or instruments to effect the exchange, provided that Seller shall incur no additional costs, expenses, fees 
or liabilities, nor shall the Closing be delayed, as a result of the exchange.  Buyer may assign this Agreement to an 
Accommodator in order to effect such exchange and, thereafter, such assignee will perform Buyer’s obligations under 
this Agreement.  
 

8.17 Binding Agreement.  Subject to any limitation on assignment set forth herein, all terms of 
this Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties hereto and their 
respective legal representatives, successors and assigns. 
 

8.18 ARBITRATION OF DISPUTES. 
 

8.18.1 ALL CLAIMS SUBJECT TO ARBITRATION.  ANY DISPUTE, 
CONTROVERSY OR OTHER CLAIM ARISING UNDER, OUT OF OR RELATING TO THIS AGREEMENT OR 
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY, OR ANY AMENDMENT THEREOF, OR THE 
BREACH OR INTERPRETATION HEREOF OR THEREOF, SHALL BE DETERMINED AND SETTLED BY 
BINDING ARBITRATION IN THE COUNTY OF HENRICO, COMMONWEALTH OF VIRGINIA, BEFORE A 
SOLE ARBITRATOR, ADMINISTERED BY THE AMERICAN ARBITRATION ASSOCIATION IN 
ACCORDANCE WITH ITS ARBITRATION RULES FOR THE REAL ESTATE INDUSTRY.  THE 
SUBSTANTIALLY PREVAILING PARTY SHALL BE ENTITLED TO AN AWARD OF ITS REASONABLE 
COSTS AND EXPENSES INCLUDING BUT NOT LIMITED TO ATTORNEY’S FEES AND COSTS.  ANY 
AWARD RENDERED THEREIN SHALL BE FINAL AND BINDING ON EACH AND ALL OF THE PARTIES 
THERETO AND THEIR PERSONAL REPRESENTATIVES, AND JUDGMENT MAY BE ENTERED THEREON 
IN ANY COURT OF COMPETENT JURISDICTION.   
 

8.18.2 WAIVER OF LEGAL RIGHTS.  THE PARTIES ACKNOWLEDGE AND 
AGREE TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THIS ARTICLE 
DECIDED BY NEUTRAL ARBITRATION AS PROVIDED UNDER VIRGINIA LAW AND THAT THEY ARE 
WAIVING ANY RIGHTS THEY MAY POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR BY 
JURY TRIAL.  THE PARTIES FURTHER ACKNOWLEDGE AND AGREE THAT THEY ARE WAIVING THEIR 
JUDICIAL RIGHTS TO DISCOVERY AND APPEAL EXCEPT TO THE EXTENT SUCH RIGHTS ARE 
SPECIFICALLY INCLUDED IN THIS ARTICLE.  IF EITHER PARTY REFUSES TO SUBMIT TO 
ARBITRATION AFTER EXECUTION OF THIS AGREEMENT AND INITIALING BELOW, SUCH PARTY 
MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF VIRGINIA LAW.  EACH PARTY’S 
AGREEMENT TO THIS ARTICLE IS VOLUNTARY.  THE PARTIES HAVE READ AND UNDERSTAND 
THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED 
IN THIS ARTICLE TO NEUTRAL ARBITRATION. 
 

8.19 ACCEPTANCE OR REJECTION OF BUYER’S OFFER.  THIS AGREEMENT DOES 
NOT CONSTITUTE AN OFFER OF ANY KIND BY SELLER AND SHALL NOT BIND SELLER UNLESS DULY 
EXECUTED AND DELIVERED BY SELLER.  TO SUBMIT AN OFFER, BUYER SHALL DELIVER TO SELLER 
(1) THREE COMPLETED AND EXECUTED ORIGINALS OF THIS AGREEMENT, (2) CASH IN THE AMOUNT 
OF BUYER’S DEPOSIT, AND (3) THE PURCHASER QUESTIONNAIRE.  SELLER SHALL HAVE THIRTY 
(30) DAYS TO EITHER ACCEPT OR REJECT BUYER’S OFFER.  IF SELLER DOES NOT ACCEPT BUYER’S 
OFFER WITHIN SUCH THIRTY (30)-DAY PERIOD, THE OFFER SHALL BE DEEMED REJECTED.  IN THE 
EVENT THE OFFER IS REJECTED, BUYER’S DEPOSIT SHALL BE RETURNED TO BUYER WITHOUT 
INTEREST AND THIS AGREEMENT SHALL NOT BECOME EFFECTIVE. 

 
8.20 Non-Disclosure.  Except as expressly provided otherwise in this Agreement, neither party 

shall make public disclosure with respect to this transaction before the Closing is completed, except to such attorneys, 
accountants, present or prospective sources of financing, partners, directors, officers, managers, employees and 
representatives of either party or of such party’s advisors who need to know such information for the purpose of 
evaluating and consummating this transaction, or as may otherwise be required by applicable law.  
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 IN WITNESS WHEREOF, this Agreement has been executed as of the Effective Date.  
 
 
SELLER: BUYER: 
  
CS1031 Richmond Active Living Apartments, DST, 
a Delaware statutory trust 
 
By: CS1031 Richmond Active Living Apartments ST, 
 LLC, a Delaware limited liability company 
Its: Signatory Trustee 
 

  
By:  Louis J. Rogers 
Its:  Director 

 

_______________________________ 
_______________________________ 
 
 
By: _____________________________________ 
 
Dated:  ___________ ___, 20___ 
 
 

  
Dated:  ___________ ___, 20___  
 
 
 

PARTIES MUST ALSO INITIAL SECTION 6.1 
BUYER MUST ALSO INITIAL FRONT PAGE 
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LIST OF EXHIBITS 
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Exhibit C ........................................................................................................................................... Wiring Instructions 
 



EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPERTY 



  

EXHIBIT B 
 

DEFINED TERMS 
 
 

This list of Defined Terms is attached to and forms a part of the Purchase Agreement between Buyer and 
Seller. 

 
“Business Day” means any day other than a Saturday or Sunday or legal holiday in the Commonwealth of 

Virginia. 
 
“Buyer’s Address” means the address listed in the Contact Information Section of the Purchaser 

Questionnaire submitted by the Buyer. 
 
“Cash” shall mean (i) currency of the United States of America, (ii) cashier’s check(s) currently dated and 

payable to Seller, as required under this Agreement, drawn and paid through a banking or savings and loan institution, 
tendered to Seller, as required under this Agreement at least two (2) Business Days before funds are otherwise required 
to be delivered under this Agreement, or (iii) an amount credited by wire transfer to Seller’s bank account, as required 
under this Agreement. 

 
“Closing” means the date and time the Seller disburses funds upon satisfaction of the conditions described in 

Section 3.1 of this Agreement. 
 
“Closing Date” is anticipated to be on or about ______, 20__, or such earlier date as agreed to by Buyer and 

Seller.   
 
“Contribution Agreement” means that certain agreement of contribution to the Trust pursuant to which 

Depositor contributes the Property or the right to acquire the Property to the DST. 
 
“Deed of Trust” means the Deed of Trust, Mortgage or Deed to Secure Debt, as applicable, in favor of the 

Lender, recorded as a lien against the Property as security for the Loan. 
 
“Delaware Trustee” means Sorensen Entity Services LLC. 
 
“Deposit” means a payment in the amount of $5,000. 
 
“Depositor” means CS1031 Richmond Active Living Apartments Holdings, LLC, a Delaware limited 

liability company. 
 
“DST” means CS1031 Richmond Active Living Apartments, DST, a Delaware statutory trust. 
 
“Interest” means the beneficial interest in the DST described in Section 1.1. 
 
“Lender” means KeyBank National Association and/or Federal Home Loan Mortgage Corporation, or the 

successors and assigns of such lender. 
 
“Loan” means that certain secured loan or loans from the Lender in the aggregate principal amount of 

approximately $39,079,000, as more fully described in the Memorandum. 
 
“Loan Documents” mean the Note, the Deed of Trust and the other documents evidencing or securing the 

Loan, including any modification and assumption documents executed in connection with the Loan. 
 
“Master Lease” shall mean that certain Master Lease between the DST, as landlord, and the Master Tenant, 

as tenant, with respect to the Property. 
 
“Master Tenant” means CS1031 Richmond Active Living Apartments Master Lessee, LLC, a Delaware 

limited liability company. 



  

 
“Memorandum” means the Confidential Private Placement Memorandum for beneficial interests in CS1031 

Richmond Active Living Apartments, DST, dated December 18, 2025, as supplemented from time to time, with all 
exhibits thereto. 

 
“Note” mean that certain promissory note evidencing the Loan. 
 
“Property” shall mean the following real estate and improvements: 12651 Three Chopt Road, Henrico, 

Virginia 23233, as more particularly described in Exhibit A. 
 
“Purchaser Questionnaire” means the Purchaser Questionnaire described in the Memorandum. 
 
“Segregated Account” means the account listed on Exhibit C. 
 
“Seller” shall mean CS1031 Richmond Active Living Apartments ST, LLC, a Delaware limited liability 

company, in its capacity as Signatory Trustee of the DST.  
 
“Signatory Trustee” means CS1031 Richmond Active Living Apartments ST, LLC, a Delaware limited 

liability company. 
 
“Transaction Documents” means this Agreement, the Loan Documents, as applicable, and the Trust 

Agreement. 
 
“Trust Agreement” means that certain Trust Agreement by and among the Depositor, the Signatory Trustee, 

and Delaware Trustee. 
 
 



 

   

EXHIBIT C 
 

WIRING INSTRUCTIONS 
 

 
 

Bank:   Wells Fargo Bank 
   Innsbrook  

4020 Cox Road 
Glen Allen, Virginia 23060 

 
 
ABA Routing Number:  121000248 
 
 
Account Name:  CS1031 Richmond Active Living Apartments, DST – Segregated Account 
 
 
Account Number:  ______________ 
 
 
Investor Name:        
 
 
Investor Number:        
 
 
 
 
 
 
 



 

 

EXHIBIT F 
 

PROJECTIONS 
 



CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST INVESTMENT SUMMARY

PROPERTY SUMMARY ESTIMATED USE OF PROCEEDS
Property Name Everleigh Short Pump OFFERING EXPENSES
Property Location Richmond, VA Selling Commissions $1,998,000
Purchase Price (Unloaded) $63,500,000 Broker-Dealer Allowance $333,000
Total Units 165 O&O Expenses $416,250
Cap Rate (Unloaded) 5.56% Wholesaling Fee $333,000
Price/Unit $384,848 Dealer Management $133,200

Total Offering Expenses $3,213,450
OFFERING DETAILS

Offering Price $72,379,000 ACQUISITION & LOAN FEE
Cap Rate (Loaded) 4.88% Acquisition Fee $1,270,000
Senior Mortgage $39,079,000 Loan Fee $390,790
Loan to Value (Loaded) 53.99% CapEx Due Diligence & Assessment $25,000

Total Acquisition and Loan Fee $1,685,790
FINANCING TERMS

Initial Principal Balance $39,079,000 TOTAL ACQUISITION COST
Interest Rate 4.97% Down Payment $24,421,000
Amortization Period (months) 360 Closing Costs $60,000
Interest Only Period (months) 72 Legal $50,000
Term 120 DST Admin, Accounting & Investor Services $27,500

Title Expenses & Recordation Tax $423,021
INCOME & EXPENSE SUMMARY- YEAR 1 Mortgage Broker Fee $244,831

Net Operating Income - Year 1 $3,529,550 Interest Rate Buydown $781,580
Non-Operating Expenses Sponsor Credit Facility Carry $706,756

Bank Charges $4,200 Total Acquisition Costs $26,714,688
Signatory Trustee Fee $1,800

Total $6,000 CLOSING COSTS
Third Party Due Diligence Expenses $50,000

Cash Available for Master Lease Rent $3,523,550
RESERVES

MASTER LEASE SUMMARY- YEAR 1 Lender Required Reserves $72,930
Master Lease Payments - Year 1 Capital Expense Reserve $1,000,000

Total Base Rent $2,005,667 Investor Reserves $163,142
Annual Rent $1,499,668 Startup Costs & Prepaid Interest, Insurance & Taxes $400,000

Total Master Lease Rent Payments $3,505,335 Total Reserves/Escrows $1,636,072

Cash on Cash Return to Investors – Year 1 4.50% TOTAL USE OF EQUITY PROCEEDS $33,300,000



CS1031 RICHMOND ACTIVE LIVING APARTMENTS, DST
ANNUAL CASH FLOW

Forecasted Statement of Cash Flows Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
For Year Ending 12/31/2026 12/31/2027 12/31/2028 12/31/2029 12/31/2030 12/31/2031 12/31/2032 12/31/2033 12/31/2034 12/31/2035

Rent Growth 4.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00%
Revenues $/Unit

Gross Potential Rent $34,182 5,640,061$         5,809,263$         5,983,541$         6,163,047$         6,347,938$         6,538,376$         6,734,528$         6,936,563$         7,144,660$         7,359,000$         

Vacancy Loss ($1,624) (267,903)$          (290,463)$          (299,177)$          (308,152)$          (317,397)$          (326,919)$          (336,726)$          (346,828)$          (357,233)$          (367,950)$          
Model Unit ($176) (28,993)$            (29,863)$            (30,759)$            (31,682)$            (32,632)$            (33,611)$            (34,619)$            (35,658)$            (36,728)$            (37,830)$            
Employee Discounts ($85) (14,000)$            (14,420)$            (14,853)$            (15,298)$            (15,757)$            (16,230)$            (16,717)$            (17,218)$            (17,735)$            (18,267)$            
Credit Loss ($103) (16,920)$            (29,046)$            (29,918)$            (30,815)$            (31,740)$            (32,692)$            (33,673)$            (34,683)$            (35,723)$            (36,795)$            

Net Rental Income ($1,987) 5,312,245$         5,445,470$         5,608,834$         5,777,099$         5,950,412$         6,128,925$         6,312,792$         6,502,176$         6,697,241$         6,898,159$         

Other Income $1,177 194,151$           199,976$           205,975$           212,154$           218,519$           225,074$           231,826$           238,781$           245,945$           253,323$           

Effective Gross Income $33,372 5,506,396$        5,645,446$        5,814,809$        5,989,253$        6,168,931$        6,353,999$        6,544,619$        6,740,957$        6,943,186$        7,151,482$        

Operating Expenses
  Payroll and Benefits $3,190 526,432$           542,225$           558,492$           575,246$           592,504$           610,279$           628,587$           647,445$           666,868$           686,874$           
  Advertising and Leasing $1,367 225,578$           232,345$           239,316$           246,495$           253,890$           261,507$           269,352$           277,432$           285,755$           294,328$           
  Repairs and Maintenance $580 95,645$             98,514$             101,470$           104,514$           107,649$           110,879$           114,205$           117,631$           121,160$           124,795$           
  General and Administrative $490 80,827$             83,252$             85,749$             88,322$             90,972$             93,701$             96,512$             99,407$             102,389$           105,461$           
  Turnover $217 35,840$             36,915$             38,023$             39,163$             40,338$             41,548$             42,795$             44,079$             45,401$             46,763$             
  Contract Services $1,488 245,491$           252,856$           260,441$           268,255$           276,302$           284,591$           293,129$           301,923$           310,981$           320,310$           
  Property Management Fee $918 151,426$           155,250$           159,907$           164,704$           169,646$           174,735$           179,977$           185,376$           190,938$           196,666$           
  Utilities $428 70,701$             72,822$             75,007$             77,257$             79,575$             81,962$             84,421$             86,953$             89,562$             92,249$             
  Insurance $850 140,263$           144,471$           148,805$           153,269$           157,867$           162,603$           167,481$           172,506$           177,681$           183,011$           
  Real Estate Taxes $2,452 404,643$           431,516$           460,241$           490,948$           523,773$           536,711$           549,968$           563,554$           577,476$           591,743$           

Total Operating Expenses $11,981 1,976,846$        2,050,166$        2,127,451$        2,208,174$        2,292,516$        2,358,515$        2,426,427$        2,496,307$        2,568,211$        2,642,200$        

Net Operating Income $21,391 3,529,550$        3,595,279$        3,687,358$        3,781,080$        3,876,415$        3,995,483$        4,118,192$         4,244,651$        4,374,975$        4,509,282$        
YOC 5.56% 5.66% 5.81% 5.95% 6.10% 6.29% 6.49% 6.68% 6.89% 7.10%

Non-Operating Expenses
DST & Admin Fee $0 -$                  25,000$             25,000$             25,000$             25,000$             25,000$             25,000$             25,000$             25,000$             25,000$             
Signatory Trustee Fee $11 1,800$               1,800$               1,800$               1,800$               1,800$               1,800$               1,800$               1,800$               1,800$               1,800$               
Bank Charges $25 4,200$               4,200$               4,200$               4,200$               4,200$               4,200$               4,200$               4,200$               4,200$               4,200$               
Asset Management Fee $0 -$                  24,975$             83,250$             166,500$           166,500$           166,500$           166,500$           166,500$           166,500$           166,500$           

Other Payments Before Debt Service
Lender Required Replacement Reserves $221 36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             
Replacement Repair Expenses $221 36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             
Lender Requires Replacement Reserve Draws ($221) (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            
Renovation / Capital Expenses $606 100,000$           100,000$           100,000$           100,000$           100,000$           100,000$           100,000$           100,000$           100,000$           100,000$           
Trust Capital Expense Reserve Draws ($606) (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          

Cash Flow Before Debt Service $21,134 3,487,085$        3,502,839$        3,536,643$        3,547,115$        3,642,450$        3,761,518$        3,884,227$        4,010,686$        4,141,010$         4,275,317$        
DSCR 1.8x 1.8x 1.8x 1.8x 1.8x 1.9x 1.5x 1.6x 1.7x 1.7x

Debt Service
Interest $11,935 1,969,202$         1,969,202$         1,974,597$         1,969,202$         1,969,202$         1,969,202$         1,961,722$         1,927,856$         1,897,896$         1,866,390$         
Principal $0 -                    -                    -                    -                    -                    -                    547,101             580,967             610,928             642,433             

Total Debt Service $11,935 1,969,202$         1,969,202$         1,974,597$         1,969,202$         1,969,202$         1,969,202$         2,508,823$         2,508,823$         2,508,823$         2,508,823$         

Net Cash Flow $9,199 1,517,883$        1,533,638$       1,562,046$       1,577,913$        1,673,248$       1,792,317$        1,375,404$       1,501,863$        1,632,187$        1,766,493$       



MASTER LEASE RECAP

Base Rent (Debt Service and Replacement Reserve Payments) 2,005,667$        2,005,667$        2,011,062$        2,005,667$        2,005,667$        2,005,667$        2,545,288$        2,545,288$        2,545,288$        2,545,288$        

Total Distributions to Investors (Annual Rent) ($) 1,499,668$        1,515,234$        1,543,302$        1,558,978$        1,653,169$        1,770,809$        1,358,899$        1,483,840$        1,612,600$        1,745,296$        
Cash on Cash Return to Investors (%) 4.50% 4.55% 4.63% 4.68% 4.96% 5.32% 4.08% 4.46% 4.84% 5.24%

Total Distributions to Investors (incl. loan paydown) ($) 1,499,668$        1,515,234$        1,543,302$        1,558,978$        1,653,169$        1,770,809$        1,906,000$        2,064,807$        2,223,528$        2,387,729$        
Cash on Cash Return to Investors (incl. loan paydown) (%) 4.50% 4.55% 4.63% 4.68% 4.96% 5.32% 5.72% 6.20% 6.68% 7.17%

Cumulative Cash Flow Returns 15,741,796$       
Average Annual Cash on Cash Return 4.73%
Holding Period 10  Years 

FORECASTED LENDER RESERVE ACCOUNTS INFLOWS/OUTFLOWS

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
Forecasted Reserve Account
Lender Required Reserves 72,930$             

Total Beginning Balance $442 /Unit 72,930$             72,930$             72,930$             72,930$             72,930$             72,930$             72,930$             72,930$             72,930$             72,930$             
Reserve Inflows (+) $221 /Unit 36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             36,465$             
Reserve Outflows (-) (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            (36,465)$            

Ending Balance - Paid to Investors at Disposition if unused 72,930$            72,930$            72,930$            72,930$            72,930$            72,930$            72,930$            72,930$            72,930$            72,930$            

FORECASTED TRUST RESERVE ACCOUNTS INFLOWS/OUTFLOWS

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
Forecasted Reserve Account
Offering Reserves 163,142$           
Sponsor Cap Ex Reserve (held in investor reserves) 1,000,000$         

Total Beginning Balance $7,049 /Unit 1,163,142$         1,063,142$         963,142$           863,142$           763,142$           663,142$           563,142$           463,142$           363,142$           263,142$           
Reserve Inflows (+) -$                  -$                  -$                  -$                  -$                  -$                  -$                  -$                  -$                  -$                  
Reserve Outflows (-) (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          (100,000)$          

Ending Balance - Paid to Investors at Disposition if unused 1,063,142$        963,142$           863,142$           763,142$           663,142$           563,142$           463,142$           363,142$           263,142$           163,142$           



10 YEAR DISPOSITION ANALYSIS

Projected Holding Period 10  Years 
Projected Sales Date Dec-2035

Disposition Value Calculation
NOI - Year of Disposition 4,644,560$           4,644,560$         4,644,560$         
Terminal Cap Rate 5.56% 5.81% 6.06%

Terminal Sales Price 83,560,113$         79,963,560$        76,663,832$        
$/Unit 506,425$              484,628$            464,629$            

Less: Estimated Closing Costs
Broker's Fee (0.50%) 417,801$              399,818$            383,319$            
Closing Costs (0.75%) 599,727$              599,727$            599,727$            

Subtotal 1,017,527$           999,544$            983,046$            

Less: Sponsor Disposition Fee (2.95%) 2,465,023$           2,358,925$         2,261,583$         
Net Sales Price 80,077,563$         76,605,090$        73,419,203$        
Less: First Mortgage Payoff 36,697,571$         36,697,571$        36,697,571$        

Net Sales Price after Loan Payoff 43,379,992$         39,907,519$        36,721,632$        
Return of Initial Capital 33,300,000$         33,300,000$        33,300,000$        

Net Sales Proceeds 10,079,992$         6,607,519$         3,421,632$         

Investor Returns Analysis
Cumulative Cash Flow Distributions 15,741,796$         15,741,796$        15,741,796$        
Net Sales Proceeds 10,079,992$         6,607,519$         3,421,632$         
Return of Reserves 236,072$              236,072$            236,072$            

Total Returns 26,057,860$         22,585,387$        19,399,500$        

Cumulative Equity Multiple 1.78x 1.68x 1.58x
Internal Rate of Return 6.95% 6.25% 5.56%
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A N  I N D U S T RY- L E A D I N G  S P O N S O R 
O F  D S T  O F F E R I N G S

Capital Square is a national investment sponsor specializing in tax-advantaged real estate offerings, 

including Delaware statutory trusts, qualified opportunity zone funds, a real estate investment 

trust (REIT) and development funds. The firm is a leading sponsor of Delaware statutory trust 

offerings for investors seeking replacement property as part of a Section 1031 exchange and cash 

investors. Capital Square sponsors turn-key real estate investment offerings with low investment 

minimums to provide investors access to larger and higher quality real estate than they would be 

able to acquire on their own.

Capital Square has raised over $3 billion in equity for more than 140 offerings since its founding 

in late 2012.

175.71%
Average Total 

Return

4.8 Years
Average Hold 

Period

14.89%
Average Internal 

Rate of Return

Full-Cycle DST Track Record average metrics are based on weighted averages that treat each investment dollar equally and are calculated after summing the results of 
all Capital Square full-cycle deals. The “total return” represents the ratio of total sales proceeds and distributions through the life of the asset over the total initial equity 
invested. The “internal rate of return” is cash flow during the hold period of the investment; including initial investment, distributions and net sale proceeds. The “average 
annual distribution rate” annualizes the monthly distributions paid to individual investors from property cash flows over the entire life cycle of the investment. These metrics 
represent a return to an individual investor. No representation is made that any investment will or is likely to achieve profits or losses similar to those achieved in the past 
or that losses will not be incurred.

This document is dated March 12, 2025. The total investment cost is equal to the maximum offering amount per the private placement memorandum. Metrics related to full-
cycle DST offerings with 2024 sale dates were examined by Keiter. Metrics related to offerings with sale dates prior to 2024 were audited by Kostizka, Wicks and Company.
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F U L L- CYC L E  M U LT I FA M I LY  D S T  O F F E R I N G S

CS1031 High Ridge Apartments, DST

160-unit multifamily property in Athens, Georgia

Acquisition Price: $15.5 million

Total Investment Cost: $18.695 million

Sale Price: $26.990 million

Total Return: 226.30%

Internal Rate of Return: 15.54%

Annual Distribution Rate: 6.26%

Hold Period: 6.5 years

Acquisition Date: December 8, 2017

Sale Date: May 23, 2024

CS1031 Bellemeade Apartments, DST

316-unit multifamily property in Leesburg, VA

Acquisition Price: $69.75 million

Total Investment Cost: $79.437 million

Sale Price: $83.9 million

Total Return: 136.64%

Internal Rate of Return: 6.61%

Annual Distribution Rate: 5.59%

Hold Period: 5.6 years

Acquisition Date: February 9, 2019

Sale Date: September 24, 2024

CS1031 Bedford Parke Apartments, DST

232-unit multifamily property in Warner Robins, Georgia

Acquisition Price: $24.75 million

Total Investment Cost: $29.215 million

Sale Price: $38.3 million

Total Return: 200.44%

Internal Rate of Return: 15.82%

Annual Distribution Rate: 6.29%

Hold Period: 5.3 years

Acquisition Date: July 3, 2019

Sale Date: October 23, 2024

CS1031 Olde Towne Lofts Apartments, DST

223-unit multifamily property in Petersburg, Virginia

Acquisition Price: $21.5 million

Total Investment Cost: $24.784 million

Sale Price: $27.25 million

Total Return: 152.53%

Internal Rate of Return: 7.82%

Annual Distribution Rate: 5.42%

Hold Period: 6.5 years

Acquisition Date: June 20, 2018

Sale Date: December 20, 2024
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CS1031 Hickory Creek Apartments, DST

294-unit multifamily property in Richmond, VA suburb

Acquisition Price: $45.6 million

Total Investment Cost: $52.9 million

Sale Price: $65 million

Total Return: 162.61%

Internal Rate of Return: 16.45%

Annual Distribution Rate: 5.64%

Hold Period: 3.5 years

Acquisition Date: April 23, 2019

Sale Date: October 20, 2022

CS1031 Woodshire Apartments, DST

288-unit multifamily property in Virginia Beach, VA

Acquisition Price: $42.8 million

Total Investment Cost: $49.9 million

Sale Price: $59.9 million

Total Return: 160.22%

Internal Rate of Return: 13.94%

Annual Distribution Rate: 5.73%

Hold Period: 4 years

Acquisition Date: December 27, 2018

Sale Date: December 16, 2022

CS1031 Saltmeadow Bay Apartments, DST

Class A multifamily property in Virginia Beach, Virginia

Acquisition Price: $48.6 million

Total Investment Cost: $55.6 million

Sale Price: $72 million

Total Return: 181.93%

Internal Rate of Return: 20.07%

Annual Distribution Rate: 5.69%

Hold Period: 3.6 years

Acquisition Date: August 12, 2019

Sale Date: March 30, 2023

CS1031 Richmond VA Apartments, DST

296-unit multifamily property in Chesterfield County, Virginia

Acquisition Price: $39.5 million

Total Investment Cost: $46.807 million

Sale Price: $53.250 million

Total Return: 156.19%

Internal Rate of Return: 10.05%

Annual Distribution Rate: 5.57%

Hold Period: 5.2 years

Acquisition Date: September 14, 2018

Sale Date: December 12, 2023
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CS1031 Kay Alexander Pointe Apartments, DST

232-unit multifamily property in Jacksonville, Florida

Acquisition Price: $20.4 million

Total Investment Cost: $24.026 million

Sale Price: $41.350 million

Total Return: 260.84%

Internal Rate of Return: 25.84%

Annual Distribution Rate: 6.36%

Hold Period: 4.5 years

Acquisition Date: February 15, 2017

Sale Date: September 2, 2021

CS1031 Canopy Apartments, DST

220-unit multifamily property in San Antonio, Texas

Acquisition Price: $18 million

Total Investment Cost: $20.525 million

Sale Price: $26.180 million

Total Return: 177.93%

Internal Rate of Return: 12.41%

Annual Distribution Rate: 5.73%

Hold Period: 5.5 years

Acquisition Date: July 29, 2016

Sale Date: February 16, 2022

CS1031 Fairway View Apartments, DST

243-unit multifamily property in Atlanta, GA suburb

Acquisition Price: $28 million

Total Investment Cost: $32.105 million

Sale Price: $45.75 million

Total Return: 191.72%

Internal Rate of Return: 19.25%

Annual Distribution Rate: 5.99%

Hold Period: 4.1 years

Acquisition Date: September 26, 2017

Sale Date: October 28, 2021

CS1031 Ivy Commons Apartments, DST

344-unit multifamily property in Marietta, Georgia

Acquisition Price: $46.35 million

Total Investment Cost: $53.2 million

Sale Price: $75.5 million

Total Return: 201.60%

Internal Rate of Return: 20.22%

Annual Distribution Rate: 5.49%

Hold Period: 4.2 years

Acquisition Date: July 26, 2018

Sale Date: September 28, 2022
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CSRA Candleglow Apartments, DST

152-unit multifamily property in Tampa, Florida

Acquisition Price: $7.30 million

Total Investment Cost: $8.495 million

Sale Price: $13.825 million

Total Return: 253.31%

Internal Rate of Return: 21.31%

Annual Distribution Rate: 6.07%

Hold Period: 5.3 years

Acquisition Date: May 28, 2015

Sale Date: September 24, 2020

CSRA Perry Place Apartments, DST

71-unit multifamily property in Richmond, Virginia

Acquisition Price: $8.075 million

Total Investment Cost: $9.35 million

Sale Price: $11.40 million

Total Return: 143.54%

Internal Rate of Return: 8.70%

Annual Distribution Rate: 5.71%

Hold Period: 4.8 years

Acquisition Date: December 30, 2015

Sale Date: November 3, 2020

CS1031 Kay Maple Springs Apartments, DST

268-unit multifamily property in Richmond, Virginia

Acquisition Price: $23.95 million

Total Investment Cost: $27.388 million

Sale Price: $34.8 million

Total Return: 167.22%

Internal Rate of Return: 13.94%

Annual Distribution Rate: 6.29%

Hold Period: 4.4 years

Acquisition Date: November 30, 2016

Sale Date: April 13, 2021

CSRA Galeria Del Rio, DST

101-unit multifamily property in Tucson, Arizona

Acquisition Price: $19.3 million

Total Investment Cost: $21.145 million

Sale Price: $32.025 million

Total Return: 222.23%

Internal Rate of Return: 18.12%

Annual Distribution Rate: 5.76%

Hold Period: 5.3 years

Acquisition Date: March 24, 2016

Sale Date: July 14, 2021
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CS1031 Crossroads Apartments, DST

316-unit multifamily property in Phoenix, Arizona

Acquisition Price: $25.2 million

Total Investment Cost: $28.62 million

Sale Price: $33.5 million

Total Return: 145.25%

Internal Rate of Return: 18.35%

Annual Distribution Rate: 6.05%

Hold Period: 2.3 years

Acquisition Date: August 30, 2016

Sale Date: January 2, 2019

348-unit multifamily property in Tampa, Florida

Acquisition Price: $31 million

Total Investment Cost: $33.68 million

Sale Price: $43 million

Total Return: 172.02%

Internal Rate of Return: 13.49%

Annual Distribution Rate: 6.34%

Hold Period: 4.8 years

Acquisition Date: September 9, 2013

Sale Date: July 11, 2018

CSRA Bridgeview Apartments, DST

CSRA Ashford Club Apartments, DST

102-unit multifamily property in Tallahassee, Florida

Acquisition Price: $8 million

Total Investment Cost: $9.015 million

Sale Price: $11.385 million

Total Return: 169.95%

Internal Rate of Return: 10.86%

Annual Distribution Rate: 6.75%

Hold Period: 6 years

Acquisition Date: May 31, 2013

Sale Date: May 24, 2019
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A B O U T  C A P I TA L  S Q UA R E

Capital Square is a national investment sponsor specializing in tax-advantaged real estate offerings, including 

Delaware statutory trusts, qualified opportunity zone funds, a real estate investment trust (REIT) and development 

funds. The firm is a leading sponsor of Delaware statutory trust offerings for investors seeking replacement property 

as part of a Section 1031 exchange and cash investors. Capital Square sponsors turn-key real estate investment 

offerings with low investment minimums to provide investors access to larger and higher quality real estate than they 

would be able to acquire on their own.

This document is dated March 12, 2025. The total investment cost is equal to the maximum offering amount per the private placement memorandum. Metrics related to full-
cycle DST offerings with 2024 sale dates were examined by Keiter. Metrics related to offerings with sale dates prior to 2024 were audited by Kostizka, Wicks and Company.

Full-Cycle DST Track Record average metrics are based on weighted averages that treat each investment dollar equally and are calculated after summing the results of 
all Capital Square full-cycle deals. The “total return” represents the ratio of total sales proceeds and distributions through the life of the asset over the total initial equity 
invested. The “internal rate of return” is cash flow during the hold period of the investment; including initial investment, distributions and net sale proceeds. The “average 
annual distribution rate” annualizes the monthly distributions paid to individual investors from property cash flows over the entire life cycle of the investment. These metrics 
represent a return to an individual investor. No representation is made that any investment will or is likely to achieve profits or losses similar to those achieved in the past 
or that losses will not be incurred.

Securities offered through WealthForge Securities, LLC, Member FINRA/SIPC. Capital Square and WealthForge Securities, LLC are separate entities. There are material risks 
associated with investing in DST properties and real estate securities including illiquidity, tenant vacancies, general market conditions and competition, lack of operating 
history, interest rate risks, the risk of new supply coming to market and softening rental rates, general risks of owning/operating commercial and multifamily properties, short 
term leases associated with multi-family properties, financing risks, potential adverse tax consequences, general economic risks, development risks, long hold periods, and 
potential loss of the entire investment principal. Past performance is not a guarantee of future results. Potential cash flow, returns and appreciation are not guaranteed. IRC 
Section 1031 is a complex tax concept; consult your legal or tax professional regarding the specifics of your particular situation. This is not a solicitation or an offer to see 
any securities Please read the Private Placement Memorandum (PPM) in its entirety, paying careful attention to the risk section prior to investing. Private placements are 
speculative.

FOR SALES & OTHER INFORMATION, CONTACT: 

Capital Square | 4851 Lake Brook Drive | Glen Allen, VA 23060 

Toll Free: 877.626.1031 | Phone: 804.290.7900 | Fax: 804.888.7776 | www.CapitalSq.com

WealthForge approval stamp number: 20250320-4337550-13688977
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	(3) It will preserve its existence as an entity duly organized, validly existing and in good standing (if applicable) under the laws of the jurisdiction of its formation or organization and will do all things necessary to observe organizational formal...
	(4) It will not merge or consolidate with any other Person;
	(5) Except as a result of a Conversion Transfer or with respect to Transfers permitted under the Loan Documents, it It will not take any action to dissolve, divide or create divisions, wind-up, terminate or liquidate in whole or in part; to sell, tran...
	(6) It will not, without the prior unanimous written consent of all of Borrower’s, Master Tenant’s (if Borrower is a DST) or SPE Equity Owner’s, as applicable, partners, members, or shareholders, as applicable, and, if applicable, the prior unanimous ...
	(A) File any insolvency, or reorganization case or proceeding, to institute proceedings to have Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner be adjudicated bankrupt or insolvent.
	(B) Institute proceedings under any applicable insolvency law.
	(C) Seek any relief under any law relating to relief from debts or the protection of debtors.
	(D) Consent to the filing or institution of a Bankruptcy against Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner.
	(E) File a petition seeking, or consent to, reorganization or relief with respect to Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner under any applicable federal or state law relating to bankruptcy or insolvency.
	(F) Seek or consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian, or any similar official for Borrower or Master Tenant (if Borrower is a DST) or a substantial part of its, or in the event Borrower is a DST,...
	(G) Make any assignment for the benefit of creditors of Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner.
	(H) Admit in writing Borrower’s, Master Tenant’s (if Borrower is a DST) or any SPE Equity Owner’s inability to pay its debts generally as they become due.
	(I) Take action in furtherance of any of the foregoing.
	(7) Except as permitted under the Loan Documents or with Lender’s prior written consent, it will not amend or restate its organizational documents if such change would cause the provisions set forth in those organizational documents not to comply with...
	(8) It will not own any subsidiary or make any investment in, any other Person; provided that, if Borrower is a DST, the performance by the Borrower of its obligations under the Master Lease or the Loan Documents will not be deemed to breach this prov...
	(9) Except as permitted under the Loan Documents, it will not commingle its assets with the assets of any other Person and will hold all of its assets in its own name;
	(10) It will not, or in the event Borrower is a DST, permit Master Tenant to, incur any debt, secured or unsecured, direct or contingent (including guaranteeing any obligation), other than the following:
	(11) It will maintain its records, books of account, bank accounts, financial statements, accounting records and other entity documents separate and apart from those of any other Person and will not list its assets as assets on the financial statement...
	(12) Except for capital contributions or capital distributions permitted under the terms and conditions of its organizational documents, it will only enter into any contract or agreement with any general partner, member, shareholder, principal or Affi...
	(13) It will not maintain its assets in such a manner that will be costly or difficult to segregate, ascertain or identify its individual assets from those of any other Person;
	(14) Except as contemplated by the Loan Documents for each of the following, it will not assume or guaranty the debts or obligations of any other Person, hold itself out to be responsible for the debts of another Person, pledge its assets to secure th...
	(A) Any guaranty that has been executed and delivered in connection with the Note.
	(B) and (C) are reserved.;
	(15) It will not make or permit to remain outstanding any loans or advances to any other Person except for those investments permitted under the Loan Documents and will not buy or hold evidence of indebtedness issued by any other Person (other than ca...
	(16) It will file its own tax returns separate from those of any other Person, unless Borrower or Master Tenant, as applicable, (A) is treated as a “disregarded entity” for tax purposes and is not required to file tax returns under applicable law or (...
	(17) It will hold itself out to the public as a legal entity separate and distinct from any other Person and conduct its business solely in its own name, will correct any known misunderstanding regarding its separate identity and will not identify its...
	(18) It will maintain adequate capital for the normal obligations reasonably foreseeable in a business of its size and character and in light of its contemplated business operations and will pay its debts and liabilities from its own assets as such de...
	(19) It will allocate fairly and reasonably shared expenses with Affiliates (including shared office space) and use separate stationery, invoices and checks bearing its own name;
	(20) It will pay (or cause the Master Tenant if Borrower is a DST or Property Manager, as applicable, or in the alternative and if Borrower is a DST, the Signatory Trustee may, or may cause or permit the Master Tenant, to pay on behalf of Borrower fro...
	(21) It will not acquire obligations or securities of its partners, members, shareholders, or Affiliates, as applicable;
	(22) Except as contemplated or permitted by the property management agreement with respect to the Property Manager or any Master Lease, it will not permit any Affiliate or constituent party, other than Signatory Trustee, if Borrower is a DST, Master T...
	(23) It will maintain a sufficient number of employees (if any) in light of its contemplated business operations and pay the salaries of its own employees, if any, only from its own funds; provided, however, nothing in this Section 6.13(a)(xxiii) will...
	(24) If Borrower is a DST, Borrower will have independent director or manager and the Master Tenant will have two springing members;
	(25) If Borrower is a DST, such entity will have at all times an Independent Trustee;
	(26) If Borrower is a DST, and in the event of a Conversion Transfer, the applicable entity will have at least one member that must comply with this Section 6.13, including the requirement for a SPE Equity Owner, had the Lender required one had the Bo...
	(27) If the Master Tenant is a single member limited liability company, such entity must comply with the requirements of this Section 6.13(a), including the requirements of Section 6.13(a)(xxiv), for a single member limited liability company, and Mast...
	(28) It will preserve its existence and remain in good standing under the laws of jurisdiction in which it is organized (except, in the case of the Borrower, as a result of a Conversion Transfer, after which the Springing LLC must preserve its existen...
	(29) If Borrower is a DST, it will do all things necessary to observe organizational formalities and will not take any actions in violation of or inconsistent with the terms and provisions of the Trust Agreement or other applicable organizational docu...
	(1) the trustees of the Trust shall not take any action which, under this Trust Agreement requires the unanimous affirmative vote of such trustees unless at the time of such action there is at least one (1) Independent Trustee then serving in such cap...
	(2) no resignation or removal of an Independent Trustee, and no appointment of a successor Independent Trustee, shall be effective until such successor shall have executed a counterpart to this Trust Agreement; provided, however, that no Independent T...
	(3) in the event of a vacancy in the position of Independent Trustee, the trustees of the Trust shall, subject to the preceding clause (2), appoint a successor Independent Trustee as soon as practicable;
	(4) to the fullest extent permitted by law and notwithstanding any duty existing at law or equity, the Independent Trustees shall consider only the interests of the Trust, including Lender and its other creditors, in acting or otherwise voting on the ...
	(5) except for duties to the Trust as set forth in the immediately preceding clause (4) (including duties to the owners of the Trust and the Trust’s creditors solely to the extent of their respective economic interests in the Trust but excluding (A) a...
	(6) all right, power and authority of the Independent Trustee shall be limited to the extent necessary to exercise those rights and perform those duties specifically set forth in this Trust Agreement.  Notwithstanding any other provision of this Trust...
	(7) shall not, without the unanimous written consent of Signatory Trustee and all of the Trust's trustees (including, without limitation, the Independent Trustee), and such other entities as may be required under the Trust Agreement or other organizat...
	(8) shall not, without the prior written consent of Lender and the Independent Trustee, amend, modify or restate this Trust Agreement or its other organizational documents if such change would modify or conflict with any of the requirements set forth ...
	(9) without the unanimous consent of all of its trustees (including the Independent Trustee) will not take any action that might reasonably be expected to cause the Trust to become insolvent.
	Failure of the Signatory Trustee to comply with any of the foregoing covenants or any other covenants contained in this Trust Agreement shall not affect the status of the Trust as a separate legal entity or the limited liability of the Beneficial Owners.

	Section 3.3 Provisions Relating to Tax Treatment.
	(1) sell, transfer, exchange or otherwise dispose of the Real Estate except in accordance with Article 9;
	(2) reinvest any monies of the Trust, except to make modifications or repairs to the Real Estate permitted hereunder or in accordance with Section 5.2;
	(3) renegotiate the terms of the Loan or enter into new financing;
	(4) renegotiate the Master Lease or enter into new leases, except in the case of the Master Tenant’s bankruptcy or insolvency;
	(5) make modifications to the Real Estate (other than minor non-structural modifications) unless required by law;
	(6) accept any capital from a Beneficial Owner (other than capital, including existing reserves, contributed by the Depositor in connection with the original contribution of the Trust Estate and capital from an Investor paid in accordance with the inv...
	(7) take any other action which would in the opinion of tax counsel to the Trust cause the Trust to be treated as a business entity for federal income tax purposes if the effect would be that such action or actions would constitute a power under the T...

	The Trust shall hold the Trust Estate for investment purposes and only lease the Real Estate to the Master Tenant.  The activities of the Trust with respect to the Trust Estate shall be limited to the activities which are customary services in connect...
	For federal income tax purposes, the Trust is intended to be and shall constitute an investment trust pursuant to Section 301.7701-4(c) of the Regulations and a “grantor trust” under Subpart E of Part 1, Subchapter J of the Code (Code Sections 671 - 6...

	Article 4  CONCERNING THE DELAWARE TRUSTEE
	Section 4.1 Power and Authority.  The Delaware Trustee shall have the power and authority, and is hereby authorized and empowered, to (i) accept legal process served on the Trust in the State of Delaware; and (ii) execute any certificates that are req...
	Section 4.2 Delaware Trustee May Request Direction.  If at any time the Delaware Trustee determines that it requires or desires guidance regarding the application of any provision of this Trust Agreement or any other document, or regarding action that...
	Section 4.3 Delaware Trustee’s Capacity.  In accepting the trust hereby created, Sorensen Entity Services LLC acts solely as Delaware Trustee hereunder and not in its individual capacity, and all Persons having any claim against the Delaware Trustee b...
	Section 4.4 Duties.  None of the Delaware Trustee or any successor Delaware Trustee shall have any duty or obligation under or in connection with this Trust Agreement, the Trust, or any transaction or document contemplated hereby, except as expressly ...
	Section 4.5 Indemnification.  The Beneficial Owners, jointly and severally, hereby agree to: (i) reimburse the Delaware Trustee or any successor Delaware Trustee for all reasonable expenses (including reasonable fees and expenses of counsel and other ...
	Section 4.6 Removal; Resignation; Succession.  The Delaware Trustee may resign at any time by providing written notice to the Signatory Trustee, such resignation to be effective upon the acceptance of appointment by a successor Delaware Trustee as her...
	Section 4.7 Fees and Expenses.  Sorensen Entity Services LLC shall receive as compensation for its services hereunder such fees as have been separately agreed upon between Depositor and Sorensen Entity Services LLC.  The Delaware Trustee shall not hav...
	Section 4.8 Indemnification Subordinate.  Notwithstanding anything to the contrary contained in this Article 4, so long as any portion of the Loan is outstanding: (A) any indemnification set forth in this Trust Agreement shall be fully subordinate to ...

	Article 5  CONCERNING THE SIGNATORY TRUSTEE  AND THE INDEPENDENT TRUSTEE
	Section 5.1 Power and Authority.  The investment activities and affairs of the Trust shall be managed exclusively by or under the direction of the Signatory Trustee.  The Signatory Trustee shall have the power and authority, and is hereby authorized a...
	Section 5.2 Signatory Trustee’s Capacity.  The Signatory Trustee acts solely as an agent of the Trust and not in its individual capacity, and all Persons having any claim against the Signatory Trustee by reason of the transactions contemplated by this...
	Section 5.3 Duties.
	(1) receiving the contribution of the Real Estate subject to, and assuming, the Master Lease and the Loan or, in the event that the Depositor contributes the right to acquire the Real Estate (versus the Real Estate itself), receive the contribution of...
	(2) entering into, delivering and complying with the terms of the Financing Documents;
	(3) collecting rents and making distributions in accordance with Article 6;
	(4) entering into any agreement for purposes of completing tax-free exchanges of real property with a Qualified Intermediary as defined in. Section 1.1031(k) - 1(g)(4) of the Regulations;
	(5) notifying the relevant parties of any default by them under the Transaction Documents;
	(6) entering into and complying with the terms of the Master Lease, including making any repairs or maintenance with respect to the Real Estate required to be undertaken by the landlord in accordance with the terms of the Master Lease; and
	(7) solely to the extent necessitated by the bankruptcy or insolvency of the Master Tenant or any other tenant of the Real Estate, if the Trust has not terminated under Section 9.2, entering into a new lease with respect to the Real Estate.

	Section 5.4 Indemnification.  The Beneficial Owners, jointly and severally, hereby agree to (i) reimburse the Signatory Trustee for all reasonable expenses (including reasonable fees and expenses of counsel and other professionals), incurred in connec...
	Section 5.5 Fees and Expenses.  The Signatory Trustee shall receive as compensation for its services as Signatory Trustee hereunder an annual fee in an amount up to $1,800 and an annual asset management fee in the amount of up to $166,500 and the addi...
	Section 5.6 Disposition of Trust Estate by Signatory Trustee Is Binding.  Any Disposition or other conveyance of the Trust Estate or any part thereof by the Signatory Trustee made for and on behalf of the Trust pursuant to the terms of this Trust Agre...
	Section 5.7 Removal/Resignation; Succession.  The Signatory Trustee may resign at any time by providing prior written notice to the Delaware Trustee, such resignation to be effective upon the acceptance of appointment by a successor Signatory Trustee ...
	Section 5.8 Independent Trustee.  The Independent Trustee is appointed to serve as trustee of the Trust for the purpose of satisfying the Lender’s requirement that the Trust have an Independent Trustee, as herein defined.  It is understood and agreed ...
	Section 5.9 Indemnification.  The Beneficial Owners, jointly and severally, hereby agree to (i) reimburse the Independent Trustee for all reasonable expenses (including reasonable fees and expenses of counsel and other professionals), incurred in conn...

	Article 6  beneficial INTERESTS
	Section 6.1 Issuance of Beneficial Ownership Interests.
	Section 6.2 Ownership Records.  The Signatory Trustee shall at all times be the Person at whose office a Purchase Agreement may be presented or surrendered for registration of transfer or for exchange and where notices and demands to or upon the Trust...
	Section 6.3 Additional Conditions to Transfer.  The Signatory Trustee’s consent to any proposed transfer hereunder is subject to the satisfaction of the following as determined in the sole discretion of the Signatory Trustee: (A) that such proposed tr...
	Section 6.4 Restrictions on Transfer.  Subject to compliance with applicable securities laws, the Financing Documents, and this Section 6.1, Section 6.4, Section 6.5, and Section 6.6 of this Trust Agreement, all or any portion of the Beneficial Intere...
	Section 6.5 Conditions to Admission of New Beneficial Owners.  Subject to Sections 6.1 of this Trust Agreement, any assignee or transferee of a Beneficial Owner, except Investors that purchased Beneficial Interests pursuant to a Purchase Agreement, sh...
	Section 6.6 Limit on Number of Beneficial Owners.  Notwithstanding anything to the contrary in this Trust Agreement, at no time shall the number of Beneficial Owners exceed one thousand nine hundred fifty (1,950) Persons; however, so long as the Loan ...
	Section 6.7 Representations and Acknowledgements of Beneficial Owners.  Each Beneficial Owner hereby represents and warrants that it (i) is not acquiring its Beneficial Interest with a view to any distribution thereof in a transaction that would viola...
	Section 6.8 Status of Relationship.  The Beneficial Owners are not liable for any liabilities or obligations of the Trust or the trustees of the Trust or for the performance of this Trust Agreement.  This Trust Agreement shall not be interpreted to im...
	Section 6.9 No Legal Title to Trust Estate.  The Beneficial Owners shall not have legal title to the Trust Estate.  The death, incapacity, dissolution, termination, or bankruptcy of any Beneficial Owner shall not result in the termination or dissoluti...
	Section 6.10 In-Kind Distributions.  Except as expressly provided herein, no Beneficial Owner (i) has an interest in specific Trust property or (ii) shall have any right to demand and receive from the Trust an in-kind distribution of the Trust Estate ...
	Section 6.11 Rights and Powers of Beneficial Owners.  The Beneficial Owners shall only have the right to receive distributions from the Trust as a result of the operations or Disposition of the Real Estate.  The Beneficial Owners shall not have the ri...

	Article 7  DISTRIBUTIONS AND REPORTS
	Section 7.1 Payments From Trust Estate Only.  All payments to be made by the Signatory Trustee under this Trust Agreement shall be from the Trust Estate.
	Section 7.2 Distributions in General.  The Signatory Trustee shall distribute (or cause its third party servicing contractors to distribute on the Signatory Trustee’s behalf) all available cash to the Beneficial Owners in accordance with their Percent...
	Section 7.3 Distribution Upon Dissolution.  In the event of the Trust’s dissolution in accordance with Article 9 hereof, all of the Trust Estate as may then exist after the winding up of its affairs in accordance with the Statutory Trust Act (includin...
	Section 7.4 Cash and other Accounts; Reports by the Signatory Trustee.  Subject to the terms and conditions of the Financing Documents, the Signatory Trustee shall be responsible for receiving all cash from the Master Tenant and placing such cash into...
	Section 7.5 Subordination to Loan Documents.  While the Financing Documents remain in effect, any and all rights of the Investors pursuant to the terms of this Trust Agreement are subordinate to the rights of the Lender under the Financing Documents.

	Article 8  RELIANCE; REPRESENTATIONS; COVENANTS
	Section 8.1 Good Faith Reliance.  Neither the Delaware Trustee nor the Signatory Trustee shall incur any liability to anyone in acting upon any signature, instrument, notice, resolution, request, consent, order, certificate, report, opinion, bond or o...
	Section 8.2 No Representations or Warranties as to Certain Matters.  NEITHER THE DELAWARE TRUSTEE NOR THE SIGNATORY TRUSTEE, EITHER WHEN ACTING HEREUNDER IN ITS CAPACITY AS DELAWARE TRUSTEE OR SIGNATORY TRUSTEE OR IN ITS INDIVIDUAL CAPACITY, MAKES OR ...
	Neither the Delaware Trustee or the Signatory Trustee makes any representation or warranty as to (i) the title, value, condition or operation of the Real Estate, and (ii) the validity or enforceability of Transaction Documents or as to the correctness...

	Article 9  TERMINATION
	Section 9.1  Termination in General.  Except upon the occurrence of a Transfer Distribution or the Disposition of the Trust Estate pursuant to Section 9.3, the Trust shall have perpetual existence.  Upon the first to occur of a Transfer Distribution o...
	Section 9.2  Termination to Preserve and Protect the Trust Estate.
	(a) Subject to the terms and conditions of the Financing Documents, upon the first to occur of (i) a Disposition of the Trust Estate pursuant to Section 9.3 or (ii) if the Signatory Trustee determines that (a) the Master Tenant has failed to timely pa...
	(b) Notwithstanding the foregoing or anything else to the contrary contained in this Trust Agreement, if at such time as the requirements of Section 9.2(a) are applicable any portion of any Loan remains outstanding, then immediately before any such li...
	Section 9.3 Disposition of the Trust Estate.  Subject to the terms of the Master Lease and the Financing Documents, the Trust shall conduct a Disposition transaction at any time upon receipt of a notice from the Signatory Trustee. Any such Disposition...
	Section 9.4 Disposition Fee to Signatory Trustee on Disposition.  The Signatory Trustee or an Affiliate shall receive a disposition fee (the “Disposition Fee”) from the Trust equal to the net amount of two and ninety-five one hundredths percent (2.95%...
	Section 9.5 Loan Paid in Full.  If the Signatory Trustee determines that the Loan, including all interest, principal and penalties, if any, has been paid in full pursuant to the requirements set forth in the Financing Documents, and the Signatory Trus...
	Section 9.6 Certificate of Cancellation.  Upon the completion of the dissolution and winding up of the Trust, the Certificate of Trust shall be cancelled by the Delaware Trustee who shall execute and cause a certificate of cancellation to be filed in ...

	Article 10  MISCELLANEOUS
	Section 10.1 Limitations on Rights of Others.  Nothing in this Trust Agreement, whether express or implied, shall give to any Person other than the Depositor, the Delaware Trustee, the Signatory Trustee, the Beneficial Owners, and the Trust any legal ...
	Section 10.2 Successors and Assigns.  All covenants and agreements contained herein shall be binding upon and inure to the benefit of the Depositor, the Delaware Trustee, the Signatory Trustee, the Beneficial Owners, the Trust, and their successors an...
	Section 10.3 Usage of Terms.  With respect to all terms in this Trust Agreement, the singular includes the plural and the plural includes the singular; words importing any gender include the other gender; references to “writing” include printing, typi...
	Section 10.4 Headings.  The headings of the various Articles and Sections herein are for convenience of reference only and shall not define or limit any of the terms or provisions hereof.
	Section 10.5 Amendments.  Subject to Article 3 hereof, to the fullest extent permitted by applicable law, this Trust Agreement may not be supplemented or amended, and no term or provision hereof may be waived, discharged, or terminated orally, but onl...
	Section 10.6 Notices.  All notices, consents, directions, approvals, instructions, requests and other communications required or permitted by the terms hereof shall be in writing, and given by (i) overnight courier, or (ii) hand delivery, and shall be...
	Section 10.7 Governing Law.  This Trust Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware (without regard to conflict of law principles); provided, however, that there shall not be applicabl...
	Section 10.8 Counterparts.  This Trust Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.
	Section 10.9 Severability.  Any provision of this Trust Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction only, be ineffective to the extent of such prohibition or unenforceability without invalidating th...
	Section 10.10 Signature of Beneficial Owners.  Each Investor will execute the signature page for Agreement of Assignee or Transferee Beneficial Owners of CS1031 Richmond Active Living Apartments, DST in substantially the form set forth in Exhibit D he...
	Section 10.11 Lender As Third Party Beneficiaries.  Each Lender is a third party beneficiary of the Trust Agreement so long as the Loan is outstanding and may seek to enforce Article 1 and Article 3 and Section 2.3, 4.8, 5.4, 5.8, 5.9, 9.2, 9.3, 9.5 a...
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	EXHIBIT A
	REAL ESTATE
	TBA
	EXHIBIT B
	CERTIFICATE OF TRUST OF CS1031 Richmond Active Living Apartments, DST
	(copy attached)
	EXHIBIT c
	EXHIBIT d
	AGREEMENT OF ASSIGNEE OR TRANSFEREE BENEFICIAL OWNER OF
	CS1031 Richmond Active Living Apartments, DST
	1.1 Represents and warrants that the undersigned: (i) understands and is aware that there are substantial uncertainties regarding the treatment of the undersigned’s Beneficial Interest as real estate for federal income tax purposes; (ii) fully underst...
	1.2 Acknowledges that the undersigned (i) has received from the undersigned’s transferor or assignor a courtesy copy of the private offering memorandum regarding the sale of the Beneficial Interests by the Trust (together with any addendums or supplem...
	1.3 Represents and warrants that the undersigned, in determining to acquire the Beneficial Interest, has relied solely upon the advice of the undersigned's legal counsel and accountants or other financial advisors with respect to the tax and other con...
	1.4 Acknowledges that the Beneficial Interest being acquired will be governed by the terms and conditions of the Trust Agreement, and under certain circumstances by the limited liability company agreement contemplated under Section 9.2 of the Trust Ag...
	1.5 Represents and warrants that the undersigned either (i) is an Accredited Investor (as defined by Rule 501 of Regulation D promulgated under the Securities Act), or (ii) is acquiring the Beneficial Interest in a fiduciary capacity for a person meet...
	1.6 Represents and warrants that the Beneficial Interest being acquired will be acquired for the undersigned's own account without a view to public distribution or resale and that the undersigned has no contract, undertaking, agreement or arrangement ...
	1.7 Represents and warrants that the undersigned (i) can bear the economic risk of the purchase of the Beneficial Interest including the total loss of the undersigned's investment, (ii) has such knowledge and experience in business and financial matte...
	1.8 Understands that the Beneficial Interest has not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state and are subject to substantial restrictions on transfer as described in the M...
	1.9 Understands that a legend will be placed on the Beneficial Ownership Certificate (if any) with respect to restrictions on distribution, transfer, resale, assignment or subdivision of the Beneficial Interest imposed by applicable federal and state ...
	1.10 Agrees that the undersigned will not sell or otherwise transfer or dispose of any Beneficial Interest or any portion thereof unless (i) such Beneficial Interest is registered under the Securities Act and any applicable state securities laws or, i...
	1.11 Understands that (i) the Trust has no obligation or intention to register any Beneficial Interest for resale or transfer under the Securities Act or any state securities laws or to take any action (including the filing of reports or the publicati...
	1.12 Understands that no federal or state agency including the Securities and Exchange Commission, or the securities commission or authorities of any other state has approved or disapproved the Beneficial Interests, passed upon or endorsed the merits ...
	1.13 Represents, warrants and agrees that, if the undersigned is acquiring the Beneficial Interest in a fiduciary capacity, (i) the above representations, warranties, agreements, acknowledgments and understandings shall be deemed to have been made on ...
	1.14 Acknowledges and agrees that counsel to the Trust, the Depositor, the Signatory Trustee, the Delaware Trustee and their Affiliates do not represent, and shall not be deemed under applicable codes of professional responsibility, to have represente...
	1.15 Agrees to indemnify, defend and hold harmless the Trust, Delaware Trustee, Independent Trustee, Depositor and Signatory Trustee, and each of their members, managers, shareholders, officers, directors, employees, consultants, affiliates and adviso...
	1.16 Represents and warrants that neither the undersigned nor any Affiliate of the undersigned (i) is a Sanctioned Person (defined below), (ii) has more than fifteen percent (15%) of its assets in Sanctioned Countries (defined below), or (iii) derives...
	[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] [SIGNATURE PAGE FOLLOWS]
	The representations, warranties, acknowledgments, understandings and indemnities of transferee or assignee set forth herein above shall survive the undersigned’s acquisition of the Beneficial Interest.

	_______________________________
	EXHIBIT E
	FORM OF LIMITED LIABILITY COMPANY AGREEMENT
	(11) It will not engage in any business or activity, other than the ownership, or (as to the Borrower if Borrower is a DST, subject to the Master Lease) operation and maintenance of the Mortgaged Property and activities incidental thereto;
	(12) It will not acquire, own, hold, lease, operate, manage, maintain, develop or improve any assets other than the Mortgaged Property and such Personalty as may be necessary for the operation of the Mortgaged Property and will conduct and operate its...
	(13) It will preserve its existence as an entity duly organized, validly existing and in good standing (if applicable) under the laws of the jurisdiction of its formation or organization and will do all things necessary to observe organizational forma...
	(14) It will not merge or consolidate with any other Person;
	(15) Except as a result of a Conversion Transfer or with respect to Transfers permitted under the Loan Documents, it It will not take any action to dissolve, divide or create divisions, wind-up, terminate or liquidate in whole or in part; to sell, tra...
	(16) It will not, without the prior unanimous written consent of all of Borrower’s, Master Tenant’s (if Borrower is a DST) or SPE Equity Owner’s, as applicable, partners, members, or shareholders, as applicable, and, if applicable, the prior unanimous...
	(A) File any insolvency, or reorganization case or proceeding, to institute proceedings to have Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner be adjudicated bankrupt or insolvent.
	(B) Institute proceedings under any applicable insolvency law.
	(C) Seek any relief under any law relating to relief from debts or the protection of debtors.
	(D) Consent to the filing or institution of a Bankruptcy against Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner.
	(E) File a petition seeking, or consent to, reorganization or relief with respect to Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner under any applicable federal or state law relating to bankruptcy or insolvency.
	(F) Seek or consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian, or any similar official for Borrower or Master Tenant (if Borrower is a DST) or a substantial part of its, or in the event Borrower is a DST,...
	(G) Make any assignment for the benefit of creditors of Borrower, Master Tenant (if Borrower is a DST) or any SPE Equity Owner.
	(H) Admit in writing Borrower’s, Master Tenant’s (if Borrower is a DST) or any SPE Equity Owner’s inability to pay its debts generally as they become due.
	(I) Take action in furtherance of any of the foregoing.
	;
	(17) Except as permitted under the Loan Documents or with Lender’s prior written consent, it will not amend or restate its organizational documents if such change would cause the provisions set forth in those organizational documents not to comply wit...
	(18) It will not own any subsidiary or make any investment in, any other Person; provided that, if Borrower is a DST, the performance by the Borrower of its obligations under the Master Lease or the Loan Documents will not be deemed to breach this pro...
	(19) Except as permitted under the Loan Documents, it will not commingle its assets with the assets of any other Person and will hold all of its assets in its own name;
	(20) It will not, or in the event Borrower is a DST, permit Master Tenant to, incur any debt, secured or unsecured, direct or contingent (including guaranteeing any obligation), other than the following:
	;
	(21) It will maintain its records, books of account, bank accounts, financial statements, accounting records and other entity documents separate and apart from those of any other Person and will not list its assets as assets on the financial statement...
	(22) Except for capital contributions or capital distributions permitted under the terms and conditions of its organizational documents, it will only enter into any contract or agreement with any general partner, member, shareholder, principal or Affi...
	(23) It will not maintain its assets in such a manner that will be costly or difficult to segregate, ascertain or identify its individual assets from those of any other Person;
	(24) Except as contemplated by the Loan Documents for each of the following, it will not assume or guaranty the debts or obligations of any other Person, hold itself out to be responsible for the debts of another Person, pledge its assets to secure th...
	(A) Any guaranty that has been executed and delivered in connection with the Note.
	(B) and (C) are reserved.;
	(25) It will not make or permit to remain outstanding any loans or advances to any other Person except for those investments permitted under the Loan Documents and will not buy or hold evidence of indebtedness issued by any other Person (other than ca...
	(26) It will file its own tax returns separate from those of any other Person, unless Borrower or Master Tenant, as applicable, (A) is treated as a “disregarded entity” for tax purposes and is not required to file tax returns under applicable law or (...
	(27) It will hold itself out to the public as a legal entity separate and distinct from any other Person and conduct its business solely in its own name, will correct any known misunderstanding regarding its separate identity and will not identify its...
	(28) It will maintain adequate capital for the normal obligations reasonably foreseeable in a business of its size and character and in light of its contemplated business operations and will pay its debts and liabilities from its own assets as such de...
	(29) It will allocate fairly and reasonably shared expenses with Affiliates (including shared office space) and use separate stationery, invoices and checks bearing its own name;
	(30) It will pay (or cause the Master Tenant if Borrower is a DST or Property Manager, as applicable, or in the alternative and if Borrower is a DST, the Signatory Trustee may, or may cause or permit the Master Tenant, to pay on behalf of Borrower fro...
	(31) It will not acquire obligations or securities of its partners, members, shareholders, or Affiliates, as applicable;
	(32) Except as contemplated or permitted by the property management agreement with respect to the Property Manager or any Master Lease, it will not permit any Affiliate or constituent party, other than Signatory Trustee, if Borrower is a DST, Master T...
	(33) It will maintain a sufficient number of employees (if any) in light of its contemplated business operations and pay the salaries of its own employees, if any, only from its own funds; provided, however, nothing in this Section 6.13(a)(xxiii) will...
	(34) If such entity is a single member limited liability company that is board-managed, such entity will have a board of Managers separate from that of Guarantor and any other Person and will cause its board of Managers to keep minutes of board meetin...
	(35) If an SPE Equity Owner is required pursuant to this Loan Agreement, if Borrower is (A) a limited liability company with more than one member, then Borrower has and will have at least one member that is an SPE Equity Owner that has satisfied and w...
	(36) If the Master Tenant is a single member limited liability company, such entity must comply with the requirements of this Section 6.13(a), including the requirements of Section 6.13(a)(xxiv), for a single member limited liability company, and Mast...
	(37) It will preserve its existence and remain in good standing under the laws of jurisdiction in which it is organized (except, in the case of the Borrower, as a result of a Conversion Transfer, after which the Springing LLC must preserve its existen...
	(1) .
	(1) the managers of the Company shall not take any action which, under this Agreement requires the unanimous affirmative vote of such managers unless at the time of such action there is at least one (1) Independent Manager then serving in such capacit...
	(2) no resignation or removal of an Independent Manager, and no appointment of a successor Independent Manager, shall be effective until such successor shall have executed a counterpart to this Agreement; provided, however, that no Independent Manager...
	(3) in the event of a vacancy in the position of Independent Manager, the managers of the Company shall, subject to the preceding clause (2), appoint a successor Independent Manager as soon as practicable;
	(4) to the fullest extent permitted by law and notwithstanding any duty existing at law or equity, the Independent Managers shall consider only the interests of the Company, including Lender and its other creditors, in acting or otherwise voting on th...
	(5) except for duties to the Company as set forth in the immediately preceding clause (4) (including duties to the owners of the Company and the Company’s creditors solely to the extent of their respective economic interests in the Company but excludi...
	(6) in exercising their rights and performing their duties under this Agreement, each Independent Manager shall have a fiduciary duty of loyalty and care similar to that of a director of a business corporation organized under the General Corporation L...
	Failure of the Manager to comply with any of the foregoing covenants or any other covenants contained in this Agreement shall not affect the status of the Company as a separate legal entity or the limited liability of the Members.
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