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The Company intends to begin the process of achieving a liquidity event not later than six
to nine years after the termination of the Offering. A liquidity event could include a sale of the
Company’s assets, the sale or merger of the Company or a listing of its Common Shares on a
national securities exchange. Market conditions and other factors could cause the Company to
delay its liquidity event beyond the ninth anniversary of the termination of the Offering. Even
after it decides to pursue a liquidity event, the Company will be under no obligation to conclude
its liquidity event within a set timeframe. The Company understands that should the staff of the
Division of Corporation Finance of the Commission (the “Staff”) grant the no-action relief that
the Company requests in this letter, such relief will terminate upon the occurrence of a liguidity
event.

The Company is offering the first 5,000,000 Common Shares at $9.50 per Common
Share, plus applicable selling commissions and dealer manager fee of $0.95 per Common Share,
for a total offering price of $10.45 per Common Share. The company is offering the remaining
95,000,000 Common Shares at $10.00 per Common Share plus applicable selling commissions
and dealer manager fee of $1.00 per Common Share, for a total offering price of $11.00 per
Common Share. After the Minimum Offering Date and the NAV Pricing Start Date', the offering
price under the DRIP will be equal to the Company’s daily net asset value (“NAV”) on each
business day that the New York Stock Exchange is open, divided by the number of Common
Shares outstanding as of the end of business on such day without giving effect to any Common
Share repurchases and reinvestments of distributions effected on such day (“NAV per Common
Share™). Following the NAV Pricing Start Date, the Company’s NAV per Common Share will be
calculated at the close of each business day based in part on the appraisals of the Company’s
properties performed by an independent valuer and in accordance with valuation guidelines
established by the Company’s board of directors. A fundamental feature of the Offering is the
share repurchase program (the “Repurchase Program™), which serves as the primary source of
liquidity for stockholders and is not contingent on the sale of a certain number of Common
Shares in a given period.* Prior to the NAV pricing start date, stockholders may request the
repurchase of their Common Shares (a) in the case of “hardship,” as defined below, at the total
offering price paid, or (b) in the sole discretion of the Company’s advisor, United Realty
Advisors, LP (the “Advisor™), at a price of 92% of the total offering price paid, but in neither
event at a price greater than the offering price per Common Share under the DRIP. Following the
NAV Pricing Start Date, similar to the offering of Clarion Partners Property Trust Inc.

““NAV Pricing Start Date’” is defined as the earliest to occur of: (a) the Company investing in assets with an
aggregate cost, including the Company’s pro rata share of debt attributable to such assets, in excess of $1
billion; (b) the Company raising net offering proceeds of in excess of $650 million in its primary offering; and
(c) the date that is 29 months following the commencement of the Offering.

The Repurchase Program meets the conditions for exemption from Rule 102(a) of Regulation M as articulated
in the Commission’s letter to Alston & Bird LLP, dated October 22, 2007, granting class relief for non-listed
REIT share repurchase programs.



Proskauer >

August 15, 2012
Page 3

(“Clarion™), with respect to which the Staff (as defined below) recently granted no-action relief,’
investors will be offered the opportunity to present their Common Shares for repurchase on a
daily basis at a price that may vary each trading day based on NAV. This distinguishes the
Offering from the non-listed REIT offerings, other than Clarion (and two other issuers of which
the Company is aware that have repurchase programs similar to Clarion’s), currently available to
public investors. The Company has been structured to address well-known shortcomings
associated with traditional non-listed REITs, principally: (1) lack of liquidity; and (2) the
rigidities implicit in a closed-end, fixed-price investment. The Company’s structure is designed
to benefit investors by: (A) providing investors the flexibility to increase, through the DRIP, or
decrease, through the Repurchase Program, their investments in the Company as their individual
situations change; (B) minimizing the risk that their long-term investment goals will conflict
with short-term liquidity needs; and (C) allowing them to seek returns of their capital and
monetize any investment gain at a time of their choice, rather than being forced to wait for a
terminal liquidity event outside their control. Shares repurchased by the Company will become
authorized but unissued Common Shares and will be retained as treasury stock. Common Shares
the Company acquires through the Repurchase Program may be reissued in compliance with the
Securities Act and applicable state securities laws.

NO-ACTION REQUEST UNDER RULE 13e-4

The Company has adopted the Repurchase Program in an effort to provide stockholders
with liquidity with respect to their investments in the Company’s Common Shares. The
Company believes that many features of its Repurchase Program are substantially similar to
repurchase programs of other companies with respect to which the Staff has granted no-action
relief relative to the issuer tender offer rules found in Rule 13e-4 promulgated under the
Securities Exchange Act of 1934, as amended (the “Exchange Act™).

Two features of the Repurchase Program are similar to the features of the repurchase
programs of traditional non-listed REITs with respect to which the Staff has granted no-action
relief.? First, during the Offering, prior to the NAV Pricing Start Date, Common Shares will be
repurchased at a price related to, and not to exceed, the offering price under the primary offering
or under the DRIP. Second, prior to the NAV Pricing Start Date, the Company will limit the
Common Shares repurchased during any calendar quarter to 1.25% of the weighted average

See Clarion Partners Property Trust Inc. (May 17, 2011). See also American Realty Capital Daily Net Asset
Value Trust, Inc. (July 21, 2011) and Cole Real Estate Income Strategy (Daily NAV), Inc. (December 6, 2011).

4 See Wells REIT 11, Inc. (June 26, 2007); Hines Real Estate Investment Trust, Inc. (Sept. 7, 2006); Apple REIT
Six, Inc. (June 30, 2006); Boston Capital Real Estate Investment Trust, Inc. (Feb. 10, 2005); Behringer Harvard
REIT [, et al., (Oct, 26, 2004); Paladin Realty Income Properties, Inc. (Oct. 14, 2004); Orange Hospitality, Inc.
{Sept. 9, 2004); Hines Real Estate Investment Trust, Inc. (June 18, 2004); CNL Income Properties, Inc. (Mar.
11, 2004); Inland Western Retail Real Estate Trust, Inc. (Aug. 25, 2003); T REIT, Inc. (June 4, 2001); and CNL
American Properties Fund, Inc. (Aug. 13, 1998).
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number of Common Shares outstanding during the previous calendar quarter, or approximately
5% of the weighted average number of Common Shares outstanding in any 12-month period.

Three features of the Repurchase Program differ from the repurchase programs for other
non-listed REITSs, but are similar to the features of Clarion’s share repurchase program, with
respect to which the Staff recently granted no-action relief.’ First, the repurchase price will vary
based on the daily NAV per Common Share; second, the repurchase of Common Shares during
any given calendar quarter is limited to Common Shares whose aggregate value (based on the
repurchase price per Common Share on the day the repurchase is effected) is 5% of the
Company’s NAV as of the last day of the previous calendar quarter, which means that in any 12-
month period, the Repurchase Program will limit repurchases to approximately 20% of the
Company’s NAV;® and third, repurchases will be made using the “forward-pricing” mechanism
described below. As discussed below, the Company respectfully submits that, as was the case
with Clarion, these features should not be an obstacle to granting no-action relief to the Company
for operation of the Repurchase Program because the Company does not believe that repurchases
pursuant to the Repurchase Program implicate the concerns that the issuer tender offer rules were
adopted to address. Specifically, the Repurchase Program, which offers stockholders no
premium, has no set termination date (but will terminate when and if the Company achieves a
liquidity event, which the Company has no definite plans to do) and provides stockholders with
adequate substantive disclosure upon which to base a decision to present their Common Shares
for repurchase, will not have the effect of pressuring uninformed stockholders to present their
Common Shares for repurchase.

The Company requests that the Staff issue the Company a letter stating that it will not
recommend that the Commission take enforcement action under Rule 13e-4 with respect to
repurchases of the Company’s Common Shares made under the Repurchase Program.

OVERVIEW OF THE COMPANY AND THE REPURCHASE PROGRAM
The Company

The Company is externally managed by the Advisor, an affiliate of the Sponsor. The
dealer manager for the primary offering is Allied Beacon Partners, Inc. (the “Dealer Manager”).
The Dealer Manager is not required to sell any specific number or dollar amount of Common
Shares, but will use its best efforts to sell the Common Shares offered in the primary offering.

% See Clarion Partners Property Trust Inc. (May 17, 2011). See also American Realty Capital Daily Net Asset

Value Trust, Inc. (July 21, 2011) and Cole Real Estate Income Strategy (Daily NAV), Inc. (December 6, 2011).

The Repurchase Program’s limitation is applied quarterly rather than annually. The 5% limitation is determined
for each quarter based upon the Company’s NAV as of the last day of the previous calendar quarter. Because
the Company anticipates that the NAV will change over time, each quarter’s limitation is expected to be
different from the limitation in other quarters. As a result, the Company describes its annual limitation in
approximate terms.
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level, including organization and offering expenses incurred following the offering
commencement date and certain operating expenses, (b) material, unbudgeted non-recurring
income and expense events such as capital expenditures, prepayment penalties, assumption fees,
tenant buyouts, lease termination fees and tenant turnover with respect to the Company’s
properties when the Advisor becomes aware of such events and the relevant information is
available and (c) material property acquisitions and dispositions occurring during the month.
Commencing on the NAV Pricing Start Date, for the first month following a property
acquisition, the Company will calculate and accrue portfolio income with respect to such
property based on its performance before the acquisition and the contractual arrangements in
place at the time of the acquisition, as identified and reviewed through the Company’s due
diligence and underwriting process in connection with the acquisition. The Advisor will update
the Company’s budgets and adjust its accruals to reflect actual operating results and to reflect
outstanding receivable, payable and other account balances resulting from the accumulation of
daily accruals for which financial information is available. Under GAAP, the Company would be
required to recognize organization and offering costs and acquisition fees and expenses as an
expense when incurred. However, solely for purposes of calculating NAV, such organization and
offering costs and acquisition fees and expenses will be amortized over a five-year period and a
proportionate amount will be deducted on a daily basis. After subtracting such liabilities from the
value of the operating partnership’s assets, the Advisor will multiply that amount by the
Company’s percentage ownership interest in the operating partnership. Following the allocation
of income and expenses as described above, NAV will be adjusted for reinvestments of
distributions, repurchases of Common Shares, and expense accruals to determine the day’s NAV.
The result of this calculation will be the Company’s NAV as of the close of such business day.
The daily NAV per Common Share will be determined by dividing NAV by the number of
outstanding Common Shares, prior to giving effect to any Common Share purchases or
repurchases on such day.

Following the NAV Pricing Start Date, at the end of each business day, the Company will
post the NAV per Common Share for that business day on the Company’s public website at
www.unitedrealtytrust.com and make publicly available the NAV per Common Share on the
Company’s toll-free, automated telephone line. Subject to the terms$ of the Repurchase Program,
the Company will be obligated to repurchase Common Shares at its published NAV per
Common Share. The Company will also disclose its NAV per Common Share in prospectus
supplements it files with the Commission with such frequency as is required by the Securities
Act and will file post-effective amendments to its Registration Statement as required by the
Securities Act. Each of the Company’s prospectus supplements will provide the historical NAV
per Common Share since it was last reported in a prospectus supplement.

Under the Repurchase Program, stockholders may request that the Company repurchase
all or, subject to certain minimum amounts that are required to be presented for repurchase, any
portion, of their Common Shares on any business day. Following the NAV Pricing Start Date,
the repurchase price will be equal to 95% of the NAV per Common Share calculated at the end
of the business day that the Company’s transfer agent receives and processes the repurchase


http:www.unitedrealtytrust.com
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judgments, assumptions and opinions about future events that may or may not prove to be
correct, and if different judgments, assumptions or opinions were used, a different estimate
would likely result. Furthermore, the Company’s published NAV per Common Share may not
fully reflect certain extraordinary events because the Company may not be able to quantify the
financial impact of such events on its portfolio right away. The independent valuation expert and
the Advisor will monitor the Company’s portfolio between valuations to determine whether there
have been any extraordinary events that may have materially changed the estimated market value
of the portfolio and they will determine the appropriate adjustment to be made, if necessary. It is
not known whether repurchasing or non-repurchasing stockholders will benefit from such
disparity.

Timing and Settlement

All repurchase requests received and processed by the Company’s transfer agent during a
given day will be settled at the price determined after the close of business on the repurchase
request day. Following the NAV Pricing Start Date, the offering price under the DRIP will be
the Company’s daily NAV per Common Share, and the repurchase price per Common Share will
be equal to 95% of the Company’s NAV per Common Share as of the close of business on the
day the repurchase request is received and processed (which will generally be the day the
repurchase request is received and processed if such request is received by 4:00 p.m. Eastern
time, or the next business day if the repurchase request is received and processed on a day that is
not a business day or after 4:00 p.m. Eastern time on a business day). The Company normally
will pay repurchase proceeds, less any applicable tax or other withholding required by law, no
later than the third business day following the repurchase request day. Although following the
NAV Pricing Start Date a stockholder will not know at the time he or she requests the repurchase
of Common Shares the exact price at which such repurchase request will be processed, the
stockholder may cancel the repurchase request before it has been processed by notifying a
customer service representative available on the Company’s toll-free, automated telephone line.
Repurchase requests submitted before 4:00 p.m. Eastern time on a business day must be
cancelled before 4:.00 p.m. Eastern time on the same day. Repurchase requests received after
4:00 p.m. Eastern time on a business day, or at any time on a day that is not a business day, must
be cancelled before 4:00 p.m. Eastern time on the next business day. If the Company files a
pricing supplement disclosing a change in the NAV per Common Share by more than 5% from
the NAV per Common Share disclosed in the last filed prospectus or pricing supplement, all
stockholders whose repurchase requests have not been processed will have the right to rescind
the repurchase fransaction within ten days of such filing. If the repurchase request is not
cancelled or rescinded before the applicable time described above, the stockholder will be
contractually bound to the repurchase of the Common Shares and will not be permitted to cancel
the request prior to the payment of repurchase proceeds.

In contrast to the market prices of exchange-traded securities, which often fluctuate as a
result of, among other things, supply and demand in the trading market, following the NAV
Pricing Start Date, the purchase price of the Company’s Common Shares under the DRIP and the
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repurchase price of the Company’s Common Shares under the Repurchase Program will reflect
NAYV and will not change based on the level of demand for new Common Shares under the DRIP
or the volume of requests for repurchase of outstanding Common Shares. NAV per Common
Share will be calculated at the end of each business day using the valuation policies and
procedures described earlier and none of the Company, the Advisor, the Dealer Manager or any
financial intermediary will be able to change the manner in which NAV is determined, other than
by first modifying the valuation guidelines as described above, nor will they have any discretion
to set a “clearing” price. Because a substantial portion of the Company’s portfolio will be in
investments in stabilized commercial real estate, it is not anticipated that the NAV per Common
Share will fluctuate materially from one day to the next, so the previous day’s NAV per
Common Share will likely be a good indicator of the repurchase price.

The Repurchase Program is designed generally to follow settlement practices that have
been developed over time in the mutual fund industry to the extent such practices are applicable.
As with mutual funds, NAV will be determined at the end of each business day and will apply to
all requests for repurchase that have accumulated during the day. This pricing mechanism is
commonly referred to as “forward-pricing.” Under a forward-pricing mechanism, a stockholder
will not know before the end of the day on which he or she makes a repurchase request the
precise price at which his or her request will be settled.

Forward-pricing is not a matter of convenience or a mere “operational” model that the
Company has developed for its own business purposes. Rather, it is a pricing model that has
widespread use in mutual funds for the protection of investors. It evolved out of the fact that a
mutual fund’s shares (excluding exchange-traded funds or ETFs) are only priced once per day,
after the close of business, creating the potential to expose the fund and its stockholders to
market timing by opportunistic, short-term investors. For example, if the price at which shares
are sold on any given day was based on NAV as of the close of business on the previous day,
current investors would have an opportunity to exit the fund, and new or existing investors would
have an opportunity to enter or increase their holdings in the fund, at the previous day’s price,
based on knowledge of events that have taken place since then, which may cause the current
day’s value of the fund’s shares to be higher or lower than the previous day’s price. Under a
forward-pricing model, these opportunities to engage in market timing are eliminated. Market
timing harms legitimate, long-term investors because market timers capture an unfair share of
gains or avoid their fair share of losses. The Company has adopted a forward-pricing model as a
necessary mechanism to prevent speculative trading detrimental to legitimate, long-term
investors.

Funding and Limitations of the Repurchase Program

Repurchase programs of traditional non-listed REITs that have received no-action relief
from the Staff generally contain all of the following restrictions: Shares may not be repurchased
within one year of the purchase; the repurchase price is usually subject to a discount depending
on the length of time the shares have been held; the number of shares repurchased for all
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stockholders during the calendar year is limited to a small percentage of the weighted-average
outstanding shares during the prior calendar year (usually 5%); and funds available to fund
repurchases are limited to proceeds from the distribution reinvestment program. Thus, for
traditional non-listed REITs, substantial liquidity may not be provided for 7 to 10 years when the
company effects a liquidity transaction, such as listing on a national securities exchange, merger
with a publicly traded company or liquidation.

In contrast, following the NAV Pricing Start Date, the Company’s Repurchase Program
will provide stockholders with a much greater opportunity for liquidity. Prior to the NAV
Pricing Start Date, the Company will follow a traditional model by limiting the Common Shares
repurchased during any calendar guarter to 1.25% of the weighted average number of Common
Shares outstanding during the previous calendar quarter, or approximately 5% of the weighted
average number of Common Shares outstanding in any 12-month period. However, following the
NAYV Pricing Start Date, the Repurchase Program will permit the repurchase of Common Shares
during any given calendar quarter of Common Shares whose aggregate value (based on the
repurchase price per Common Share on the day the repurchase is effected) is 5% of the
Company’s NAV as of the last day of the previous calendar quarter, which means that in any 12-
month period, the Repurchase Program will limit repurchases to approximately 20% of the
Company’s total NAV. In general, a stockholder or his or her estate, heir or beneficiary may
present for repurchase fewer than all the Common Shares then owned, except that the minimum
number of Common Shares that must be presented for repurchase must be at least 25% of the
holder’s Common Shares. However, if the repurchase request is made within 180 days of the
event giving rise to “hardship,” defined as: (i) the death of a stockholder; (ii) the bankruptcy of a
stockholder; (iii) a mandatory distribution under a stockholder’s IRA; or (iv) another involuntary
exigent circumstance as approved by the board of directors, the minimum amount of a
stockholder’s Common Shares that may be presented for repurchase will be 10%; provided,
however, that with respect to future repurchases, any such stockholder must present for
repurchase at least 25% of such stockholder’s remaining Common Shares.” Only the
modification, suspension or termination of the Repurchase Program by the Company’s board of
directors would cause the Company to repurchase fewer than all Common Shares presented for
repurchase in a quarter whose aggregate value is within the 5% limitation. Under normal
circumstances, the Company intends to maintain the following percentages of the overall value
of its portfolio in liquid assets: (1) 15% of NAV up to $333 million; (2) 10% of NAV between
$333 million and $667 million; and (3) 5% of NAV in excess of $667 million.

" In order to effectuate the minimum-amount requirements, the Company will establish procedures pursuant to
which its transfer agent will compare the number of Common Shares that a stockholder presents for repurchase
against the number of Common Shares held by such stockholder as reflected on the transfer agent’s books and
records. If a stockholder presents for repurchase a number of Common Shares that is less than the minimum
number that may be presented for repurchase, the transfer agent will notify the stockholder in writing that the
request cannot be accepted, and will calculate and set forth in the written notice the minimum number of
Common Shares that the stockholder must present in order to meet the minimum-amount requirement.
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Clarion.'" Like Clarion, the Company’s request for no-action relief with respect to purchases
following the NAV Pricing Start Date differs from previously granted no-action requests made
by non-listed REITs with respect to three representations made in such previous no-action
requests: (1) a limitation on the number of Common Shares that will be repurchased in any
quarter to Common Shares whose aggregate value (based on the repurchase price per Common
Share on the day the repurchase is effected) is 5% of the Company’s NAV as of the last day of
the previous calendar quarter, which means that in any 12-month period, the Repurchase
Program will limit repurchases to approximately 20% of the Company’s total NAV; (2) the daily
pricing of repurchases varying based on the daily NAV per Common Share; and (3) the
Company’s forward-pricing mechanism. Because these aspects of the Repurchase Program are
similar to those presented by Clarion in its no-action request,'’ they should not preclude no-
action relief. These features are designed to (A) offer greater liquidity to investors, and (B)
provide investors with a repurchase price that is based on the underlying fair value of the
Company’s assets. Also, the repurchase price following the NAV Pricing Start Date will not be
at a premium to NAV per Common Share

Similar to other non-listed REITS, and unlike Clarion, the Company intends to begin the
process of achieving a liquidity event within six to nine years after the termination of the
Offering. Nevertheless, the Company believes that its NAV-based pricing methodology for the
issuance of Common Shares under the DRIP and for the repurchase of Common Shares under
the Repurchase Program following the NAV Pricing Start Date is an important feature, provides
benefits to its stockholders, and should not preclude the requested no-action letter. The
Company has adopted its NAV-based pricing methodology with the objective of having its
Common Shares sold under the DRIP and repurchased daily under the Repurchase Program at a
price that reflects the value of its investments, as determined by its Advisor. Absent
extraordinary circumstances, the price at which the Company sells new Common Shares under
the DRIP and repurchases outstanding Common Shares under the Repurchase Program will not
be affected by the volume of sales and repurchases. Stockholders may choose to request the
repurchase of none, all or, subject to certain minimum amounts that are required to be presented
for repurchase, a portion, of their Common Shares on a daily basis. However, if a significant or
protracted imbalance develops between sales under the DRIP and repurchases under the
Repurchase Program or other extraordinary events occur (as described above), then the board of
directors maintains the discretion to take action to ensure viability of the investment for
continuing stockholders.

Repurchases will not be solicited by the Company and will not be made with the purpose
of trading in, and should not have the effect of manipulating or raising the offering price of, the

10" See Clarion Pariners Property Trust Inc. (May 17, 2011). See also American Realty Capital Daily Net Asset

Value Trust, Inc. (July 21, 2011) and Cole Real Estate Income Strategy (Daily NAV), Inc. (December 6, 2011).

See Clarion Partners Property Trust Inc. (May 17, 2011). See also American Realty Capital Daily Net Asset
Value Trust, Inc. (July 21, 2011) and Cole Real Estate Income Strategy (Daily NAV), Inc. (December 6, 2011).
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time of repurchase. Because the Repurchase Program is not a tender offer, the structural
protections generally afforded to stockholders in a tender offer under the tender offer rules are
unnecessary for the protection of investors.

The Company also believes that the operation of the Repurchase Program following the
NAV Pricing Start Date does not raise the tender offer concerns under Rule 13e-4 that are
addressed in the no-action requests by other non-listed REITs for repurchase programs that offer
periodic repurchases for limited numbers of shares at an arbitrary fixed price. The Company
believes that by staying open for an indefinite period of time during the life of the Company, the
Repurchase Program does not pressure stockholders with respect to making a repurchase request.
There will not be a limited time period in which to request repurchase. Following the NAV
Pricing Start Date, stockholders, throughout the life of the Company, may choose to request the
repurchase of none, all or, subject to certain minimum amounts that are required to be presented
for repurchase, a portion, of their Common Shares on a daily basis, at a price equal to 95% of the
daily NAV per Common Share.

Although, following the NAV Pricing Start Date, stockholders will not know the precise
repurchase price (95% of the daily NAV per Common Share) at the time they request repurchase
because of the forward-pricing model previously described herein, they will know the NAV per
Common Share as of the previous day and all preceding days as may be of interest to them. By
reviewing this information, stockholders will be able to anticipate the approximate price
applicable to their repurchase based on their evaluation of the degree of recent historical pricing
volatility. In addition, and as described above under “The Repurchase Program — Timing and
Settlement,” a stockholder may cancel a repurchase request before it has been processed by
notifying a customer service representative available on the Company’s toll-free, automated
telephone line. The Common Shares are not subject to the same market supply and demand
pressures as securities listed on an exchange or traded over the counter where the price of a
security fluctuates based on the supply and demand of a security. Without these market
pressures and because the price following the NAV Pricing Start Date will be based on the
Company’s NAV, the Company believes that material fluctuations in the NAV per Common
Share on a day-to-day basis are unlikely.

The Company believes that material fluctuations in NAV are unlikely because the
portfolio will consist primarily of office, industrial, retail and hospitality properties, single-tenant
properties, multifamily properties, age-restricted residences and other real estate-related assets,
which are generally not subject to volatile price fluctuation. Based on the diversification of the
intended portfolio, it is unlikely the repurchase price of the Company’s Common Shares will
fluctuate materially from one day to the next, and the repurchase price for the prior business day
is likely to serve as a good indicator of the repurchase price the stockholder will actually receive.

Additionally, the fact that, following the NAV Pricing Start Date, the Company and its
stockholders will not know the exact repurchase price at the time of a repurchase request will be
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disclosed to stockholders at the time they purchase Common Shares and make their investment
decision.

Analysis of the Wellman Factors

An analysis of the Wellman factors demonstrates that the Repurchase Program should not
be viewed as a tender offer.’? Set forth below is an application of these factors to the Repurchase
Program.

(1) Active and widespread solicitation of public stockholders for the shares of an
issuer. The Company will not engage in an active and widespread solicitation for the repurchase
of its Common Shares. The Repurchase Program will be described in the prospectus, and any
communications to stockholders identifying changes to the program will be communicated
through a prospectus supplement, as well as in a press release or via the Company’s website.
However, the Company believes that this disclosure is required by the Securities Act and is
provided to make stockholders aware of the program’s existence. The Company will not make
any other significant public communications about the Repurchase Program except as contained
in or related to the Offering prospectus and supplements, offering materials used in connection
with the Offering, required communications in reports filed under the Exchange Act, the
providing of the daily NAV per Common Share on the Company’s website and toll-free,
automated telephone line following the NAV Pricing Start Date, and communications required
by the program itself. Stockholders desiring to present all or a portion of their Common Shares
for repurchase will do so of their own volition and not at the behest, invitation or encouragement
of the Company. The Company will not solicit or encourage stockholders to request repurchase
of their Common Shares. The role of the Company in effectuating repurchases under the
Repurchase Program will be ministerial and will merely facilitate the stockholder’s full or partial
exit from its investment in the Company.

(11) The offer to purchase is made at a premium over the prevailing market price. No
premium will be paid over the prevailing market price by the Company for the Common Shares
repurchased. Prior to the NAV pricing start date, stockholders may request the repurchase of
their Common Shares (a) in the case of “hardship,” as defined above, at the total offering price
paid, or (b) in the sole discretion of the Advisor, at a price of 92% of the total offering price paid,
but in neither event at a price greater than the offering price per Common Share under the DRIP.
Following the NAV Pricing Start Date, the offering price under the DRIP will be the Company’s
daily NAV per Common Share, and the repurchase price under the Repurchase Program will be
equal to 95% of the daily NAV per Common Share. Further, there is no established regular
trading market for the Company’s Common Shares. The Repurchase Program will be terminated
in the event the Company’s Common Shares are listed on a national securities exchange or

2 The absence of one particular factor does not necessarily mean the non-existence of an issuer tender offer

because, depending upon the circumstances involved in the particular case, one or more of the factors may be
found more compelling and determinative than the others. See Wellman, 475 F. Supp. at 824.
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stockholders will not feel rushed to make decisions regarding participation in the program.
Repurchases under the Repurchase Program will be on a first-come, first-served basis during
each calendar quarter because stockholder repurchases will be paid promptly and if the quarterly
limitation is reached or if the Repurchase Program is suspended, Common Shares will be
repurchased according to the pre-established order of priority set forth above. In addition, the
combination of (1) disclosure of the Repurchase Program as an integral element of the Offering
at the time of the original investment decision, (2) the daily regularity of repurchases, (3) the
comprehensive policies and procedures for determining NAV following the NAV Pricing Start
Date, and (4) “forward-pricing,” following the NAV Pricing Start Date, to minimize damage to
long-term investors from market timing and opportunistic behavior by existing or new
stockholders, collectively, should act to decrease pressure on stockholders. The Company
acknowledges that some features of the Repurchase Program may, to a limited extent, encourage
a stockholder to present Common Shares for repurchase at a particular time given that the
program will be open indefinitely during the life of the Company. Following the NAV Pricing
Start Date, stockholders may feel pressure to present Common Shares for repurchase if the daily
NAV per Common Share reaches a level at which stockholders may realize an attractive return
above the amount of their initial investment. Additionally, stockholders may feel pressure to
present their Common shares for repurchase if they believe the Company may receive repurchase
requests in a calendar quarter in excess of the established maximum amount for that quarter.
However, the Company does not believe that these pressures are the types of pressures placed on
offerees in a tender offer which the tender offer rules were intended to address. Furthermore, in
view of the fact that stockholders may be able eventually to realize the value of their investment
through a liquidity event, any pressure to request the repurchase of their Common Shares to take
advantage of these factors may be reduced. As noted, the features of the Repurchase Program
are first disclosed to stockholders when they make their initial decision to invest in the Company,
rather than at the time of their decision to participate in the Repurchase Program. Thus,
stockholders are not presented with a “new” investment decision at the time they become eligible
to request the repurchase of their Common Shares under the program.

(vili)) A public announcement of a purchasing program preceding or accompanying
rapid accumulation of large amounts of stock.”> The intent of the Repurchase Program is to
afford the Company’s stockholders liquidity, not for the Company to re-acquire its own Common
Shares. It is possible that the Company, subject to the Repurchase Program’s quarterly limits,
may repurchase a significant number of Common Shares over a short time pursuant to the
Repurchase Program depending on stockholders’ decisions to exit the investment. Any such
Common Shares repurchased by the Company, however, would not be deemed outstanding for
purposes of receiving distributions or voting on matters submitted to stockholders.

'S The Wellman case did not include this eighth factor but acknowledged the Commission had listed an eighth

factor in Hoover v. Fuqua Industries, Inc., 1979 WL 1244, 4 (N.D. Qhio). See Wellman, 475 F. Supp. at 824.
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