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 Post-effective amendment no. 2 to Form S-11 

Filed April 17, 2012 
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Dear Mr. Schorsch: 
 

We have reviewed your registration statement and have the following comments.  In 
some of our comments, we may ask you to provide us with information so we may better 
understand your disclosure. 

 
Please respond to this letter by amending your registration statement and providing the 

requested information.  Where you do not believe our comments apply to your facts and 
circumstances or do not believe an amendment is appropriate, please tell us why in your 
response.   

 
After reviewing any amendment to your registration statement and the information you 

provide in response to these comments, we may have additional comments.   

General 
 

1. Please provide us an analysis as to how the following communications comply with 
Section 5(b)(1) of the Securities Act: 

 
 January 12, 2012: Forbes.com Articles by Mr. Schorsch (as contributing author): 

“The Other Side Of Liquidity”;  
 
 January 25, 2012 Forbes.com Articles by Mr. Schorsch (as contributing author): 

“First Drips Of Liquidity Felt In Non-Traded REITs”;  
 
 January 12, 2012 Fox Business News Interview with Mr. Schorsch; and  
 
 March 5, 2012 press release.   
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We note any communication that contains information about the registered offering does 
not meet the requirements of the safe harbor of Securities Act Rules 168. 

 
2. We note that you have incorporated by reference your Form 10-K for the fiscal year 

ended December 31, 2011.  We further note that certain information required by Form 
10-K is incorporated by reference from your definitive proxy statement, which has not 
yet been filed.  Please note that we will be unable to declare your post-effective 
amendment to Form S-11 effective until you have filed your definitive proxy statement. 
 

Distributions, page 142 
 
3. Please revise the distribution table on page 143 to provide the total source of distributions 

based off the total distributions, not the distributions paid in cash, and revise the 
percentages from the various sources accordingly.  Please include a risk factor in the 
supplement that discloses the percentage that is not covered by cash flow from operations 
and/or earnings and address the dilutive risk of dividends that are funded from offering 
proceeds and financings. 
 

4. We note that the narrative that accompanies your distribution table indicates that 
distributions were paid from both property operating results and offering proceeds, 
however, the table appears to indicate that only offering proceeds were used to fund 
distributions for the periods presented.  Please revise or advise. 

 
We urge all persons who are responsible for the accuracy and adequacy of the disclosure 

in the filing to be certain that the filing includes the information the Securities Act of 1933 and 
all applicable Securities Act rules require.  Since the company and its management are in 
possession of all facts relating to a company’s disclosure, they are responsible for the accuracy 
and adequacy of the disclosures they have made. 

 
Notwithstanding our comments, before we can declare the amended registration 

statement effective, the company should provide us with a letter, acknowledging that: 
 

 should the Commission or the staff, acting pursuant to delegated authority, declare the 
filing effective, it does not foreclose the Commission from taking any action with respect 
to the filing;  

 
 the action of the Commission or the staff, acting pursuant to delegated authority, in 

declaring the filing effective, does not relieve the company from its full responsibility for 
the adequacy and accuracy of the disclosure in the filing; and  

 
 the company may not assert staff comments and the declaration of effectiveness as a 

defense in any proceeding initiated by the Commission or any person under the federal 
securities laws of the United States. 
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Please contact Erin E. Martin, Attorney-Advisor, at (202) 551-3391 or me at (202) 551-
3655 with any other questions. 
 

Sincerely, 
  
 /s/ Sonia Barros 
  

Sonia Barros 
Special Counsel 

cc: Peter M. Fass, Esq. 


