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St. Petersburg, FL

Acquired by Procaccianti Hotel REIT, Inc. in March

2018, the 119-room, Staybridge Suites St.

Petersburg (FL) enjoys an ideal location in the midst

of world class sporting venues, beaches, medical

facilities, educational campuses and multiple Fortune

500 company headquarters.

Staybridge Suites



Providence, RI

Acquired by Procaccianti Hotel REIT, Inc. in

February 2020, the 137-room Hilton Garden Inn

Providence (RI) enjoys a central waterfront location

proximate to several world class universities,

medical facilities, leisure attractions, beaches and

Downtown Providence which is home to multiple

Fortune 500 company headquarters.

Hilton Garden Inn



Traverse City, MI

Purchased by Procaccianti Hotel REIT, Inc. in

August of 2018, the 107-room, boutique style,

select-service hotel overlooks Lake Michigan’s West

Grand Traverse Bay. Located in the Downtown

Warehouse District, the hotel features include

underground valet parking, approximately 3,000

square feet of meeting space, a fitness center,

business center, restaurant and a rooftop bar

overlooking West Grand Traverse Bay.

Hotel Indigo



Wilmington, NC

Acquired by Procaccianti Hotel REIT, Inc. in March

2018, the Springhill Suites Wilmington boasts 120

contemporary hotel suites offering an abundance of

guest-centric amenities, including complimentary

high-speed Wi-Fi access, pullout sofa-beds, flat-

screen TVs, mini-fridge and microwave and an

ergonomic desk. The hotel enjoys a variety of stable

business and leisure demand drivers.

Springhill Suites



Traverse City, MI

Acquired by Procaccianti Hotel REIT, Inc. in July

2021, the 76-room, Cherry Tree Inn & Suites is a

freshwater beachfront hotel located on the shores of

the East Grand Traverse Bay. The property offers a

full suite of amenities including indoor and outdoor

pools and hot tubs, complimentary hot breakfasts,

and nearly 700 sq. ft. of meeting space.

Cherry Tree Inn
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A financial crisis, economic slowdown, pandemic or epidemic or other economically disruptive event 
may harm the operating performance of the hotel industry generally.  If such events occur, we may be 
harmed by declines in occupancy, average daily room rates and/or other operating revenues. 

Many of our costs, such as operating and general and administrative expenses, interest expense and 
real estate acquisition and construction costs, could be adversely impacted by periods of heightened 
inflation. 

We do not have any employees, and rely on our property managers to employ the personnel required to 
operate the hotels we own. As a result, we have less ability in the labor shortage environment related to 
COVID-19 to manage staffing at our hotels than we would if we employed such persons directly. 

No public market currently exists for our securities, and we have no current plans to list our shares on 
an exchange. If you are able to sell your securities, it is possible you would have to sell them at a 
substantial discount from the offering price.  



We may be unable to pay or maintain cash distributions or increase distributions over time. 

Purchases of shares of stock by our directors, our officers, officers and employees of our advisor or 
TPG, other affiliates, and individuals designated by management in our offering should not influence 
investment decisions of independent, unaffiliated investors. 

The personnel of our advisor do not have significant experience in operating under the constraints 
imposed on us as a REIT, which may hinder the achievement of our investment objectives. 



We depend upon key personnel of our Sponsor, PHA (our advisor), and TPG Hotels and Resorts, Inc. 
and its affiliates and/or designees (our property manager). 



If our advisor is unable to manage our investments effectively, we may be unable to achieve our 
investment objectives. 

We may not replicate the historical results achieved by other entities managed or sponsored by 
affiliates of our advisor, members of our advisor’s investment committee or by Procaccianti Companies or 
its affiliates. 

Distributions paid from sources other than our cash flows from operations, particularly from proceeds 
of our offering, will result in us having fewer funds available for the acquisition of properties and other 
real estate-related investments and may dilute your interests in us, which may adversely affect our ability to 
fund future distributions with cash flows from operations and may adversely affect your overall return. 



A concentration of our investments in the hospitality sector or a particular state or region may leave 
our profitability vulnerable to a downturn or slowdown in the sector or state or region. 

We face risks related to changes in the domestic and global political and economic environment, 
including capital and credit markets. 



Our advisor can resign on 60 days’ notice from its role as advisor, and we may not be able to find a 
suitable replacement within that time, resulting in a disruption in our operations that could adversely 
affect our financial condition, business, and results of operations and cash flows. 

We will incur significant costs as a result of being a public company. 

We are increasingly dependent on information technology, and potential cyber-attacks, security 
problems or other disruption and expanding social media vehicles present new risks. 



We may experience losses caused by severe weather conditions or natural disasters. 

Our rights and the rights of our stockholders to recover claims against our directors are limited, which 
could reduce your and our recovery against them if they negligently cause us to incur losses. 



We disclose FFO and modified FFO (“MFFO”), each a non-GAAP financial measure, in future 
communications with investors, including documents filed with the SEC; however, FFO and MFFO are 
not equivalent to our net income or loss as determined under GAAP, and you should consider GAAP 
measures to be more relevant to our operating performance. 

No investor may own more than 9.8% of our stock unless exempted by our board of directors, which 
may discourage a takeover that could otherwise result in a premium price to our stockholders. 

Our charter permits our board of directors to issue stock with terms that may subordinate the rights of 
our holders of K Shares, K-I Shares, K-T Shares, A Shares, and B Shares or discourage a third party from 
acquiring us in a manner that could result in a premium price to our stockholders. 



We may grant stock-based awards to our directors, employees and consultants pursuant to a long-term 
incentive plan, which will have a dilutive effect on your investment in us. 

Stockholders will have limited control over changes in our policies and operations, which increases the 
uncertainty and risks they face as a stockholder. 



We may change our targeted investments without stockholder consent. 

Stockholders may not be able to have their K Shares, K-I Shares or K-T Shares repurchased under the 
share repurchase program; if stockholders are able to have their K Shares, K-I Shares or K-T Shares 
repurchased under the share repurchase program, stockholders may not be able to recover the amount of 
your investment. 
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•
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•



The estimated NAV per K Share, K-I Share and K-T Share are estimates as of a given point in time 
and likely will not represent the amount of net proceeds that would result if we were liquidated or dissolved 
or completed a merger or other sale of the company. 



Our estimated NAV per share is based upon a number of estimates, assumptions, judgments and 
opinions that may not be, or may later prove not to be, accurate or complete, which could make the 
estimated valuations incorrect. As a result, our estimated NAV per share may not reflect the amount that a 
stockholder might receive for your shares in a market transaction. 

It may be difficult to accurately reflect material events that may impact our estimated NAV per share 
between valuations, and accordingly we may be repurchasing shares at too high or too low a price. 



Stockholders’ interest in us could be diluted if we issue additional shares, which could reduce the 
overall value of their investment. 

The potential return to holders of K Shares, K-I Shares and K-T Shares in our offering would be 
limited should we return in excess of 9.84% on their investment. 

Our Service Provider may receive certain distributions as the holder of the B Shares regardless of its 
performance under the Services Agreement. 



If we were to become internally managed, we would pay substantial fees to our advisor prior to holders 
of K Shares, K-I Shares and K-T Shares receiving their agreed-upon investment returns. In addition, we 
will pay substantial fees and expenses to our property manager and their affiliates, and will reimburse our 
advisor and its affiliates for expenses, which payments increase the risk that stockholders will not earn a 
profit on your investment. 

If we internalize our management functions, the percentage of our outstanding capital stock owned by 
our other stockholders could be reduced, and we could incur other significant costs associated with being 
self-managed. 



If we are unable to obtain funding for future capital needs, cash distributions to stockholders and the 
value of our investments could decline. 

•

•

•

•

•

•

•



Our board of directors has opted out of provisions of the Maryland General Corporation Law relating 
to deterring or defending hostile takeovers. Although we will not currently be afforded this protection, our 
board of directors could opt into these provisions of Maryland law in the future, which may discourage 
others from trying to acquire control of us and may prevent stockholders from receiving a premium price 
for their shares in connection with a business combination. 

•

•

•

•

There is a risk that you may not receive distributions or that our distributions may not grow over time. 



Our stockholders’ investment return may be reduced if we were to be required to register as an 
investment company under the Investment Company Act of 1940, as amended (the “1940 Act”). If we lose 
our exemption from registration under the 1940 Act, we would not be able to continue our business unless 
and until we register under the 1940 Act. 

We are an “emerging growth company” under the federal securities laws and will be subject to 
reduced public company reporting requirements. The Company’s emerging growth status will end 
December 31, 2023. 



Fees and expenses may adversely impact our ability to pay distributions. 



There are significant potential conflicts of interest that could affect our investment returns. 

Our advisor, Sponsor, property manager and their officers and employees and certain of our executive 
officers and other key personnel face competing demands relating to their time, and this may cause our 
operating results to suffer. 

Our advisor faces conflicts of interest relating to the terms under our Advisory Agreement and under 
our charter, which could result in actions that are not necessarily in the long-term best interests of our 
stockholders, including required payments if we terminate our Advisory Agreement under certain 
circumstances. 



The Advisory Agreement with our advisor was not negotiated on an arm’s-length basis and may not be 
as favorable to us as if it had been negotiated with an unaffiliated third party. 

Our advisor’s liability will be limited under the Advisory Agreement, and we have agreed to indemnify 
our advisor against certain liabilities, which may lead our advisor to act in a riskier manner on our behalf 
than it would when acting for its own account. 

Our advisor and our property manager are affiliates, which might cause our advisor to decline to 
pursue certain property investments. 

Our fiduciary duties as the general partner of our operating partnership could create conflicts of 
interest, which may impede business decisions that could benefit our stockholders. 





Economic, market and regulatory changes that impact the real estate market generally may cause our 
operating results to suffer and decrease the value of our properties. 

•

•

•

•

•

We may obtain only limited warranties when we purchase a property and would have only limited 
recourse if our due diligence did not identify any issues that lower the value of our properties, which could 
adversely affect our financial condition and ability to make distributions to you. 

Our inability to sell a property when we desire to do so could adversely impact our ability to pay cash 
distributions to you. 

We may be required to indemnify the purchasers of our investments. 



We may not be able to sell our properties at a price equal to, or greater than, the price for which we 
purchased such property, which may lead to a decrease in the value of our assets. 

We may acquire or finance properties with lock-out provisions, which may prohibit us from selling a 
property, or may require us to maintain specified debt levels for a period of years on some properties, 
which could have an adverse effect on your investment. 

Changes in monetary policy implemented by the Federal Reserve, including its recent increases in the 
targeted Federal Funds Rate and its reduction of purchases of longer-term treasury securities and fixed-
rate Agency mortgage backed securities (“Agency MBS”) have caused interest rates to rise and the yield 
curve to flatten which has negatively impacted, and may continue to impact, the market value of our 
investments and our borrowing costs. 

There is refinancing risk associated with our debt. 



We may be unable to adjust our portfolio in response to changes in economic or other conditions or 
sell a property if or when we decide to do so, limiting our ability to pay cash distributions to our 
stockholders. 

We may experience underinsured or uninsured losses. 

•

•

•



•

We may be subject to contingent or unknown liabilities related to properties that we may acquire for 
which we may have limited or no recourse against the sellers. 

Actions of joint venture partners could reduce the returns on our joint venture investments and 
decrease your overall return. 

•

•

•



Our advisor faces conflicts of interest relating to joint ventures with its affiliates, which could result in 
a disproportionate benefit to the other venture partners at our expense. 

Costs imposed pursuant to governmental laws and regulations may reduce our net income and the 
cash available for distributions to you. 

The costs of defending against claims of environmental liability, of complying with environmental 
regulatory requirements, of remediating any contaminated property, or of paying personal injury claims 
could reduce the amounts available for distribution to you. 



We may face risks relating to asbestos. 

We may face risks relating to lead paint. 



We may face risks relating to chemical vapors and subsurface contamination. 

e.g.,

We may face risks relating to mold growth. 

Costs associated with complying with the ADA may decrease cash available for distributions. 

A concentration of our investments in the hospitality sector or a particular state or region may leave 
our profitability vulnerable to a downturn or slowdown in the sector or state or region. 

To the extent we engage in a strategy for acquiring value-enhancement hotel properties, such a 
strategy involves greater risks than more conservative investment strategies. 



Acquiring properties from distressed sellers involves a higher risk of loss than would a strategy of 
investing in other properties. 



The outbreak of COVID-19 has and may continue to reduce our occupancy rates and RevPAR. 

We compete with other hotels for guests, which could adversely affect the occupancy levels and rental 
revenues at our properties. 

As a REIT, we cannot directly operate our hotel properties, and rely principally on our property 
manager to operate our hotel properties. 



Our leases with TRSs will subject us to the risk of increased hotel operating expenses. 

•

•

•

•

•

•

•

Unanticipated expenses and insufficient demand for hotel properties in new geographic markets could 
adversely affect our profitability and our ability to make distributions to our stockholders. 

We are subject to general risks associated with operating hotel properties. 
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Difficult economic conditions may continue to adversely affect the hotel industry. 

The hotel industry is seasonal, which will affect our results of operations from quarter to quarter. 



The cyclical nature of the hotel industry may result in fluctuations in our operating performance, 
which could have a material adverse effect on our business and operating results. 

Many of our real estate-related costs are fixed, and will not decrease even if revenues from our hotel 
properties decrease. 

Our operating expenses may increase in the future, which could cause us to raise our room rates, 
which may deplete room occupancy, or cause us to realize lower net operating income as a result of 
increased expenses that are not offset by increased room rates, in either case decreasing our cash flow and 
our operating results. 

The popularity of booking hotels through internet travel intermediaries may adversely affect our 
profitability. 



Our revenues and profitability may be adversely affected by increased use of business-related 
technology, which may reduce the need for business-related travel. 

Future terrorist attacks or changes in terror alert levels could materially and adversely affect our 
business. 

We will face competition that could limit our ability to acquire additional investments or dispose of 
properties, which could adversely affect our profitability and impede our growth. 

Failure to maintain franchise licenses could decrease our revenues. 



We are subject to risks associated with the employment of hotel personnel, particularly with respect to 
hotels that employ unionized labor. 



The real estate-related assets in which we may invest may involve greater risks of loss than senior 
loans secured by the same properties. 

We may acquire secured debt or preferred equity with the intent to own and may experience significant 
costs and delays in acquiring the underlying property. 

Any distressed investments we make, or investments that later become non-performing, may subject us 
to losses and other risks relating to bankruptcy proceedings, which could materially and adversely affect 
us. 



The value of the real estate securities that we may invest in may be volatile. 

Interest rate and related risks may cause the value of our real estate-related assets to be reduced. 



Our investments in real estate-related assets will be subject to the risks related to the underlying real 
estate. 

If we liquidate prior to the maturity of our real estate-related assets, we may be forced to sell those 
investments on unfavorable terms or at a loss. 



We have, and may in the future, incur mortgage indebtedness and other borrowings, which we have 
broad authority to incur, that may increase our business risks and decrease the value of our stockholders’ 
investments. 



Increases in interest rates could increase our debt payments. 

Lenders have and may require us to enter into restrictive covenants relating to our operations, which 
could limit our ability to make distributions to our stockholders. 

Our derivative financial instruments that we may use to hedge against interest rate fluctuations may 
not be successful in mitigating our risks associated with interest rates and could reduce the overall returns 
on our stockholders’ investments. 

Interest-only and adjustable rate indebtedness may increase our risk of default and ultimately may 
reduce our funds available for distribution to our stockholders. 



Inflation may adversely affect our financial condition and results of operations. 

We have broad authority to utilize leverage and high levels of leverage could hinder our ability to make 
distributions and decrease the value of your investment. 

We may be adversely affected by our use of Secured Overnight Financing Rate (“SOFR”) as the base 
rate for one of our mortgages. 



Failure to qualify and maintain our qualification as a REIT would adversely affect our operations and 
our ability to make distributions. 

To qualify and maintain our qualification as a REIT, we must meet annual distribution requirements, 
which may result in us distributing amounts that may otherwise be used for our operations and which 
could result in our inability to acquire assets. 



You may have current tax liability on distributions you elect to reinvest in our K Shares, K-I Shares 
and K-T Shares but would not receive cash from such distributions, and therefore you would need to use 
funds from another source to pay such tax liability. 

Certain of our business activities potentially may be subject to the prohibited transactions tax, which 
could reduce the return on your investment. 

Distributions payable by REITs generally are subject to a higher tax rate than regular corporate 
dividends under current law. 



In certain circumstances, we may be subject to U.S. federal, state and local income taxes as a REIT, 
which would reduce our cash available for distribution to you. 

Our TRSs will be subject to corporate-level taxes, and our dealings with our TRSs may be subject to a 
100% excise tax. 

If our leases to our TRSs are not respected as true leases for U.S. federal income tax purposes, we 
would fail to qualify as a REIT. 



If our hotel properties are not “qualified lodging facilities” or our “qualified lodging facilities” are not 
properly leased to a TRS or the managers of such “qualified lodging facilities” do not qualify as “eligible 
independent contractors,” we could fail to qualify as a REIT. 

Complying with REIT requirements may force us to forgo and/or liquidate otherwise attractive 
investment opportunities. 



Recharacterization of sale-leaseback transactions may cause us to lose our REIT status, which would 
subject us to U.S. federal income tax at corporate rates, which would reduce the amounts available for 
distribution to stockholders. 

Legislative or regulatory action could adversely affect the returns to our investors. 

If our operating partnership is classified as a “publicly traded partnership” under the Code, its income 
may be subject to taxation, which would reduce the cash available for distribution to you and likely result 
in a loss of our REIT status. 



Foreign purchasers of our K Shares, K-I Shares and K-T Shares may be subject to FIRPTA tax upon 
the sale of their shares or upon the payment of a capital gain dividend, which would reduce any gains they 
would otherwise have on their investment in our shares. 





Market Information

Valuations of Publicly Registered Non-Listed REITs



•

•

•

•

•

Distribution Information 



Use of Proceeds 



  



Share Repurchase Program  









•

•

•

•

•









Income Taxes



Real Estate Purchase Price Allocation 



Impairment of Long-Lived Assets 





Factors That May Influence Results of Operations 

COVID-19 Pandemic 

Rooms revenues 



Food and beverage revenues 



Other operating revenues 

Rooms expenses 

Food and beverage expenses 

Other property expenses 



Property management fees to affiliates 

Corporate, general and administrative expenses 

Other fees to affiliates 

Depreciation and amortization 

Gain on loan extinguishment 



Loss on the disposal of fixed assets 

Interest expense, net 

Gain on interest rate cap/swap 

Income tax expense 

Net income 

Net income or loss attributable to noncontrolling interest 





Sources and Uses of Cash  

Cash Flows Provided by Operating Activities 



Cash Flows Used in Investing Activities 

Cash Flows Provided by (Used in) Financing Activities 

















James A. Procaccianti



Gregory Vickowski

Lawrence Aubin



Thomas R. Engel

Ronald S. Ohsberg



Audit Committee 

Compensation Committee 

Nominating Board of Directors - Functions 



James A. Procaccianti

Gregory Vickowski

Ron Hadar
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•



•

•

•

•





Directors and Executive Officers  



Advisory Agreement 



 
Management Agreement  

•



•

•

•

•

•

•



•

•

•



•

•



•

•



(a) Financial Statements 

Financial Statement Schedules 

(b) Exhibits 

























 



Supplemental Disclosure of Cash Flow Information 

Supplemental Disclosure of Noncash Transactions 





  



Novel Coronavirus (COVID-19) 
 

Basis of Presentation 

Use of Estimates 



Investment in Real Estate 

Real Estate Purchase Price Allocation 



Impairment of Long-Lived Assets 

Derivative Financial Instruments 

Fair Value of Financial Instruments 

• Level 1:

• Level 2:



• Level 3:

Revenue Recognition 

Cash and Cash Equivalents 

Restricted Cash 

Accounts Receivable 

Prepaid Expenses and Other Assets 



Deferred Franchise Fees 

Deferred Financing Costs 

Organization and Offering Costs 

Income Taxes 



Noncontrolling Interests 

Noncontrolling Interest of the Operating Partnership 



Per Share Data 



Acquisition of the Cherry Tree Inn 











Administrative Services 

Acquisition Fee 



Asset Management Fee 



Disposition Fee 

Acquisition Expenses 

Organization and Offering Costs 



Property Management Fee and Reimbursement 

Construction Management Fee 



Additional Service Fees 

Payment Upon Listing of Shares 

Payment Upon a Merger or Acquisition Transaction 

Payment Upon Other Advisory Agreement Termination 



Payment Upon Advisory Agreement Termination for Cause 

Amended and Restated Operating Partnership Agreement 

Loans from Affiliates 









Share Repurchase Program and Redeemable Common Stock 







Distributions 





Economic Dependency 

Legal Matters 

Environmental 


















