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This Investment Adviser Brochure (*Brochure’) provides information about the
gualifications and business practices of GLP Capital Partners LP (the “Adviser”). If you
have any questions about the contents of this Brochure, please contact us at (310) 356-0880.
The information in this Brochure has not been approved or verified by the United States
Securities and Exchange Commission (the“SEC”) or by any state authority.

The Adviser is an investment adviser registered with the SEC under the Investment Advisers Act
of 1940, as amended (the “Advisers Act”). However, such registration does not imply a certain
level of skill or training.

Additional information regarding the Adviser is aso available on the SEC's website at
www.adviserinfo.sec.gov.
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MATERIAL CHANGES

The Adviser filed its most recent update to Form ADV Part 2 on December 5, 2019. This
annual amendment reflects updates to the descriptions of potential risks of investment and related
potential conflicts of interest under “Methods of Analysis, Investment Strategies and Risk of
Loss,” and supplements existing disclosures relating to the practices of the Adviser and its
affiliates.

ADVISORY BUSINESS

The Adviser, aDelaware limited partnership and aregistered investment adviser, provides
non-discretionary investment advisory services to ingtitutional clients (*Accounts’) and is
expected to provide discretionary investment advisory services to investment funds privately
offered to qualified investors with respect to real estate and real estate-related investments (each a
“Fund”, and together with the Accounts, “Clients’). The Adviser may also provide sub-advisory
servicesto third-party investment vehicles.

The Adviser is ultimately principally owned by Alan Yang and Adam Berns (the
“Principals’). The Principals have all worked closely together in their previous employment
roles, including most recently as the US-based investment professionals, with GLP Pte. Ltd. and
its affiliates (collectively, “GLP”), which is a leading global provider of logistics facilities and
technology-led solutions. The Adviser is independent of GLP and is neither an affiliate nor a
related party of GLP. The Adviser has entered into an arms-length agreement with GLP and certain
of GLP's subsidiaries whereby the Adviser agrees to provide certain asset and investment
management services, and certain sub-advisory services, to GLP and its subsidiaries, only in
relation to certain existing assets and investment vehicles owned or sponsored by GLP for which
employees of the Adviser had responsibility in their previousroles for GLP, on atransition basis.

To the extent the Adviser provides services to one or more Funds, it will likely also
establish general partner entities or equivaent governing entities, that will be affiliated with the
Adviser (each, a“General Partner”).

The Adviser's advisory services to Accounts are detailled in the applicable investment
management agreement or other governing agreements with such ingtitutional clients
(“Management Agreements’). The Adviser’s advisory services to any Funds will be detailed in
the applicable private placement memoranda, operating agreements, investor subscription
agreements or other offering documents of such Funds (each, an “Offering Document”, and
together with the Management Agreements, the “Governing Documents’) and are further
described below under “Methods of Analysis, Investment Strategies and Risk of Loss.”

As of December 31, 2019, the Adviser manages approximately $589,867,352 in client
assets on a non-discretionary basis.
FEESAND COMPENSATION

In general, the Adviser or an affiliated entity receives a management fee or advisory fee
(“Management Fee”’) and/or incentive compensation, such as carried interest or a profitsinterest,
in connection with advisory services. The Adviser or an affiliated entity may receive additional
compensation in connection with management and other services performed for portfolio



investments of a Client and such additional compensation may not offset in whole or in part the
management fees otherwise payabl e to the Adviser pursuant to the relevant Governing Documents.

M anagement Fees

Generally, Clients pay the Adviser aManagement Fee asfurther described in the applicable
Governing Documents. The Management Fee may either be afixed percentage of a Client’s gross
asset value or a Fund' s aggregate commitments or be otherwise negotiated by a Client.

As compensation for advisory services rendered to certain Accounts, the Adviser receives
fixed fees as further described in the applicable Management Agreements.

Additionally, as further described below and in the applicable Governing Documents, the
Adviser is expected to retain its affiliate, GCP Asset Management LLC, or the affiliates of GCP
Asset Management LLC (collectively, “GCP Asset Management”), or from time to time, joint
venture partners to provide property management oversight, leasing oversight, corporate services
(including accounting and reporting), construction management, development consulting and
transaction support services to certain of Clients' investments (“Property Services’) to or with
respect to a Client and/or its portfolio investments. Such joint venture partners or GCP Asset
Management generally receive compensation in connection with Property Services as described
herein, but such compensation is in addition to the Management Fee and does not result in any
offsets to the Management Fee as described in the applicable Governing Documents.

In addition, the Adviser and/or its affiliates are expected to provide additional functions or
services that would otherwise be performed for Clients by third parties, including accounting,
legal, reporting, tax and other functions (collectively, “Support Services’). The Adviser and/or
its affiliates are expected to be reimbursed by Clients for the costs of providing such services,
including reimbursement of “employment costs’ and related overhead expenses alocated thereto
as determined by the Adviser and/or its affiliates. Any such reimbursement will not offset the
Management Fee as described in the applicable Governing Documents.

I ncentive Compensation

Generally, the Adviser or an affiliated entity is expected to receive incentive compensation
in connection with advisory services as described in the applicable Governing Documents and in
the “ Performance-Based Fees and Side-By-Side Management” section below.

For advisory services rendered to certain Accounts, the Adviser does not receive any
incentive compensation.

Other Information

Principals or other employees of the Adviser generaly receive salaries and other
compensation derived from, and in certain cases including a portion of, the Management Fee,
incentive compensation or other compensation received by the Adviser or its affiliates.

The Adviser and/or its affiliates generally have discretion over whether to charge
transaction fees, construction fees, property management fees, enterprise management fees,



management consulting fees, operational service fees, development fees, real estate advisory fees,
monitoring fees or other compensation to portfolio investment of a Client, and, if so, the rate,
timing, method and/or amount of such compensation, aswell as to charge such amounts at varying
levelsin aportfolio investment’ s holding or operating structure, subject to the relevant Governing
Documents. In most circumstances, such compensation is not reviewed or approved by an
independent third party. The receipt of such compensation generally will give rise to potential
conflicts of interest between a Client, on the one hand, and the Adviser and/or its affiliates on the
other hand.

To the extent brokerage fees are incurred, they will be incurred in accordance with the
general practices set forth in “ Brokerage Practices.”

Affiliated Service Providers

Additionally, as further described herein and in the Governing Documents, the Adviser is
expected to retain GCP Asset Management or joint venture partners to provide Property Services.
GCP Asset Management is compensated in whole, or in part, by a Client or a Client’s portfolio
investments in accordance with the applicable Governing Documents. In addition, the Adviser
and/or its affiliates are expected to provide Support Services, and to be reimbursed by Clients for
the costs of providing such servicesin accordance with the applicable Governing Documents. Such
compensations or reimbursements shall not exceed the rate that would be payable by Clients if
such services were provided by third parties on an arm’s-length basis The Adviser will make
determinations of market rates based on its consideration of a number of factors, which are
generally expected to include such service providers experience with non-affiliated service
providers as well as benchmarking data and other methodol ogies determined by the Adviser to be
appropriate under the circumstances. As described above, these amounts will bein addition to the
Management Fee and generally not offset or reduce the Management Fee. The use of GCP Asset
Management and joint venture partners subjects the Adviser to potential conflicts of interest, as
discussed under “Conflicts of Interest” below.

PERFORMANCE-BASED FEESAND SIDE-BY-SIDE MANAGEMENT

As described under “Fees and Compensation,” the Adviser will be entitled to incentive
compensation, such as carried interest or a profits interest, based on certain realized profits from
Clients. The existence of performance-based compensation has the potential to create an incentive
for the Adviser to make more specul ative investments or other decisions on behalf of a Client than
it would otherwise make in the absence of such arrangement, although the Adviser generally
considers performance-based compensation to better align its interests with those of itsinvestors.

TYPESOF CLIENTS

The Adviser provides investment advice to Accounts pursuant to the applicable
Management Agreements. The Adviser may also provide investment advice to one or more Funds
in the future. The Funds generaly include investment partnerships or other investment entities
formed under U.S. or non-U.S. laws and not required to be registered under the Investment
Company Act of 1940, as amended. The investors participating in the Funds generally include
sovereign wealth funds, banks or thrift institutions, other investment entities, university



endowments, family offices, pension and profit-sharing plans, trusts, estates or charitable
organizations or other corporations or business entities and from time to time include, directly or
indirectly, principals or other employees of the Adviser, its affiliates, associates or other related
person and members of their families, joint venture partners or other service providersretained by
the Adviser or its affiliates.

The relevant General Partner also generaly is permitted from time to time to establish
Funds that are alternative investment vehicles or other private funds in order to permit certain
investors to participate in one or more particular investment opportunities in a manner desirable
for tax, regulatory or other reasons. Alternative investment vehicle sponsors generally have limited
discretion to invest the assets of these vehicles independent of limitations or other procedures set
forth in the organizational documents of such vehicles and the related Fund.

To the extent that the Funds have a minimum investment amount, such amounts will be set
forth in the relevant Governing Documents.

METHODSOF ANALYSIS, INVESTMENT STRATEGIESAND RISK OF LOSSs
I nvestment and Oper ating Strategy

The Adviser's investment advisory services consist of identifying and evaluating
investment opportunities, negotiating investments, managing, operating, developing,
redeveloping, financing, refinancing and monitoring investments, and achieving dispositions for
investments. Investments are predominantly in non-public companies athough investments in
public companies are permitted. The Clientswill generally seek to acquire, develop, own, manage
and/or operate real estate and other investments or businessesin the U.S.

There can be no assurance that the Adviser will achieve the investment objectives of any
Client and aloss of investment is possible.

Risks of Investment

Each Client (and theinvestorsin aFund) bearstherisk of lossthat the Adviser’ sinvestment
strategy entails. The risksinvolved with the Adviser’sinvestment strategy and an investment in a
Fund include, but are not limited to the risks outlined below. Additional risks specificto aClient’s
investment strategies can be found in the relevant Client’s Governing Documents. Risk factors
below describing risks to a Fund are aso applicable to any Account managed by the Adviser.

Real Estate Risks. Real property investments are subject to varying degrees of risk. If a
Fund’ sinvestments do not generate revenues sufficient to meet operating expenses, the Fund may
be required to borrow additional amounts to cover fixed costs, adversely affecting the cash flow
of the Fund and its ability to make distributions to its investors. Investors should not subscribe to
or invest in a Fund unless they can readily bear the loss of their entire investment. A Fund’s
revenues and the value of its properties may be adversely affected by anumber of factors, including
local economic climate and real estate conditions; the Fund’'s ability to provide adequate
management, maintenance, and insurance; the financial condition of tenants, buyers and sellers of
property; consumer demand for goods that in turn have an impact on demand for properties; the
expense of periodically renovating, repairing, and re-letting spaces; structural or property level



latent defects; uninsured losses or delays; increasing operating costs which may not be passed
through to tenants; acts of God and other factors beyond the Fund’s control. Certain significant
expenditures associated with investments in real estate (such as mortgage payments, real estate
taxes, insurance and maintenance costs) are generally not reduced when circumstances cause a
reduction in rental revenues. Real estate values are also affected by such factors as compliance
with applicable laws, including laws regarding zoning and usage, environmental and tax laws,
interest rate levels and the availability of financing.

In particular, a Fund’s revenues and the value of its properties are typically vulnerable to
risks associated with or often relate to logistics facilities. For instance, infrastructure changes,
technological innovations in transportation and/or regulations may alter the roles and relative
importance of shipping methods. Additionally, real estate surrounding a Fund’ s properties may be
developed for uses which may impede the operations of the tenants, who may seek other logistics
facilities. Unanticipated results or changes in particular logistics facilities, or changes in general
or local economic conditions or other relevant factors, including changes in government
regulations or demand, could affect such values which could have a material adverse effect on the
Fund’ sinvestments, financial condition, results of operations and prospects.

Additionally, changes in consumer and corporate spending and production may adversely
affect a Fund's investments. When consumer and corporate spending and production decrease,
there is less demand for use of logistics facilities in the market. Such decrease in demand may
result in a material adverse effect on the Fund's investments, financial condition, results of
operations and cash flows.

Acquisition Risks. A Fund may acquire stabilized assets to the extent that they can be
acquired on advantageous terms and meet the Fund’ sinvestment criteria. Acquisitions of stabilized
assets entail general investment risk associated with any real estate investment, including the risk
that investments will fail to perform in accordance with expectations or that estimates of the costs
of improvements to bring an acquired property up to a Fund’s standards may prove inaccurate.
When acquiring membership interests of an LLC, a Fund may incur residua liabilities, which
could have a substantial effect on the value of the underlying assets.

Third Party Co-lnvestment; Reliance on Third-Party Joint Venture Partners and
Managers. A Fund may co-invest through partnerships, joint ventures or other entities with one
or more third parties as a co-venturer or partner, including with the seller (or an affiliate thereof)
of the property, a person involved in the selling or acquisition of the property, an investor in the
Fund (or other vehicle controlled by the Adviser or its affiliates) or other third parties. Such
investments may involve risks not present in investments where a third party is not involved,
including the possibility that: (i) a Fund and such co-venturer may reach an impasse on a major
decision that requires the approval of both parties; (ii) a co-venturer or partner of a Fund may at
any time have economic or businessinterests or goalsthat are inconsi stent with those of such Fund;
(iii) the co-venturer or partner may encounter liquidity or insolvency issues or may become
bankrupt; (iv) the co-venturer or partner may be in a position to take action contrary to a Fund's
investment objective; (v) the co-venturer or partner may take actions that subject the property to
liabilities in excess of, or other than, those contemplated; or (vi) in certain circumstances a Fund
may be liable for actions of its co-venturers or partners. The co-venturer or partner may be ajoint
venture partner or interest holder in another joint venture or other vehicle in which the Adviser or



its affiliates has an interest or otherwise controls. The co-venturer or partner may also be entitled
to receive payments from, or allocations or performance-based compensation (e.g., carried
interest) in respect of, a Fund as well as such investments, and in such circumstances, any such
amounts may be treated as a Fund expense and will not, even if they have the effect of reducing
any retainers or minimum amounts otherwise payable by the Adviser or its affiliates, be deemed
paid to or received by the Adviser or its affiliates or reduce the Management Fee. Moreover, the
Adviser or its affiliates may receive fees associated with capital invested by a co-venturer or
partner relating to investments in which a Fund participates. This may be in connection with a
joint venture in which a Fund participates or other similar arrangements with respect to assets or
other interests retained by a seller or other commercial counterparty with respect to which the
Adviser or an affiliate performs services. In addition, a Fund may co-invest with non-affiliated
co-investors or partners whose ability to influence the affairs of the companiesin which such Fund
invests may be significant, and even greater than that of such Fund and as such, such Fund may be
required to rely upon the abilities and management expertise of such co-venturer or partner. It may
also be more difficult for a Fund to sell itsinterest in any joint venture, partnership or entity with
other owners than to sell its interest in other types of investments (and any such investment may
be subject to a buy-sell right). A Fund may grant co-venturers or partners approval rights with
respect to major decisions concerning the management and disposition of the investment, which
would increase the risk of deadlocks or unanticipated exits from an investment. A deadlock could
delay the execution of the business plan for the investment or require a Fund to engage in a buy-
sell of the venture with the co-venturer or partner or conduct the forced sale of such investment or
require alternative dispute resolution in order to resolve such deadlock. Asaresult of these risks,
a Fund may be unable to fully realize its expected return on any such investment. Further, to the
extent that a Fund offers any co-investment opportunity to any limited partners or third parties,
some or all of the risks described above may aso apply to such co-investments.

Further, a Fund may rely to a significant extent on third parties (some of which may aso
become co-venturers with the Fund) to act as developers or joint venture partners in connection
with the acquisition, development, construction, renovation, management or operation of its
properties. This reliance on third-party developers or joint venture partners will increase the costs
to the Fund through the payment of development fees, incentive fees, management fees and other
amounts and may increase the risks to the Fund if, and to the extent, such a developer or operator
fails or is unable to comply with agreed-upon plans, budgets or timetables. Although the relevant
Genera Partner intends to monitor the performance of each investment, it will primarily be the
responsibility of third-party property managersto manage certain properties on aday-to-day basis.
There can be no assurance that such third-party management firms will be able to operate each
investment successfully. Moreover, the risks of dependence on third-party management firms are
different by property type and by investment stage (for example, properties in development or
redevelopment will have a greater dependence on the leasing abilities of athird-party manager or
leasing agent). Property managers may provide management and leasing services to properties
owned by others that compete with one or moreinvestments. Asaresult, these property managers
will at timesface potential conflicts of interestsin the management and leasing of investments and
properties owned by third-parties. Property managers can potentially receive a base management
fee based upon gross revenues. Such fee arrangements with a property manager creates an
incentive for the relevant investment to be managed in a manner that is not consistent with the
Fund’ s objectives.



Risks Related to Acquisition of Properties. A Fund may acquire properties both through
the direct acquisition of real estate and through the acquisition of entities that own real estate. The
acquisition of properties involves risks, including the risk that a Fund may not be successful in
identifying attractive properties or that, once identified, such Fund may not be successful in
consummeating an acquisition. When a Fund acquires properties in new markets, it may face risks
associated with alack of market knowledge or understanding of the local economy, forging new
business relationships in the area and unfamiliarity with local government and permitting
procedures. The acquired property may not perform as anticipated and any costs for rehabilitation,
repositioning, renovation and improvements may exceed the Adviser’s estimates. Furthermore, the
acquired properties or entities may be subject to liabilities, which may be without any recourse, or
with only limited recourse, with respect to unknown liabilities, such as liabilities for clean-up of
undisclosed environmental contaminations, claims by customers, vendors or other persons dealing
with the former owners of the properties, liabilitiesincurred in the ordinary course of business and
claims for indemnification by general partners, directors, officers and others indemnified by the
former owners of the properties. As aresult, if aliability were asserted against a Fund based on
ownership of any of these entities or properties, then such Fund may have to pay substantial sums
to defend or settle it which could materially and adversely affect cash flows.

Development Strategy Risks. A Fund's development strategy may include focusing on
opportunistically developing properties and include significant risks. A Fund may not be able to
acquire land that is suitable to its development strategy or to obtain financing or third-party
investment for development projects on favorable terms or at all, or lease properties on favorable
termsor at al. A Fund may pursue development opportunities that ultimately may be abandoned,
development costs may be incurred for projects that are not pursued to completion and the related
investment impaired. Acquired, redeveloped or renovated properties (including newly acquired
portfolios of properties) may not initially be accretive to results, and a Fund may not successfully
manage and |lease newly acquired, redevel oped or renovated properties (including newly acquired
portfolios of properties) to meet its expectations. A Fund may not be able to obtain, or may
experience delays in obtaining, all necessary zoning, land-use, building, occupancy and other
required governmental permits and authorizations, causing a delay in the expected revenues of
such projects. A Fund may incur significant pre-operating costs or may not budget adequately for
these pre-operating costs, which may not be recovered for some time, and projects may not be
completed, delivered or stabilized as planned due to defects or other issues. A Fund may seek to
sell certain land parcels and not be able to find athird party to acquire such land or the sales price
will not allow a Fund to recover itsinvestment, resulting in impairment charges; and the Adviser’s
attention may be diverted from other important operational matters by acquisition, renovation, new
development and redevelopment activities. The occurrence of any of the foregoing events could
have a material adverse effect on a Fund' s overall returns.

Risks From Unstabilized Properties. A Fund's unstabilized properties have limited, if
any, operating history and may not achieve the anticipated operating performance, and as aresult,
may impact a Fund's overall returns. Unstabilized properties have a short operating history.
Significant increases in available industrial space supply or decreases in industrial space demand
in the markets where any one or more of a Fund’s unstabilized properties are located could cause
the operating performance of those properties to be below expectations. If macroeconomic
conditions or conditions specific to their markets do not improve or anticipated results for these
properties do not otherwise materialize, a Fund’ s overall returns may not improve.



Declining Real Estate Valuations and I mpairment Charges. Due to certain events and
changes in circumstances, including those resulting from an economic downturn, the carrying
value of thereal estate and related intangible assetsin which a Fund has an ownership interest may
not be recoverable. Examples of such indicators may include asignificant decrease in market price,
a significant adverse change in the extent or manner the property is being used or in its physical
condition, an accumulation of costs significantly in excess of the amount originally expected for
the acquisition or development, or a history of operating or cash flow losses. When such
impairment indicators exist, the Adviser reviews an estimate of the future undiscounted net
property cash flows expected to result from the real estate investment’s use and eventual
disposition and compare it to the carrying value of the property. The Adviser considers factors
such as future rental rates and occupancy, trends and prospects, |easing demand, competition and
other factors. If the future undiscounted net cash flow evaluation indicates that a Fund is unable to
recover the carrying value of areal estate investment, an impairment loss is recorded to the extent
that the carrying value exceeds the estimated fair value of the property. These losses have adirect
impact on a Fund’'s net income because recording an impairment loss results in an immediate
negative adjustment to net income. The evaluation of anticipated future cash flows is highly
subjective and is based on numerous assumptions, including future occupancy, rental rates,
property operating expenses, capital requirements and holding periods. These assumptions could
differ materially from actual results in future periods. A worsening real estate market may cause
the Adviser to re-evaluate the assumptions used in the impairment analysis. Impairment charges
could materially and adversely affect a Fund’ s returns.

Impact of Climate Change. A Fund may be exposed to potential physical risks from
possible future changes in climate. A Fund's properties may be exposed to rare catastrophic
weather events, such as severe storms or floods. If the frequency of extreme weather events
increases due to climate change, a Fund’s exposure to these events could increase. In addition, a
Fund may be adversely impacted by regulatory changes related to climate change as a result of
potential impacts of such changes on the supply chain or stricter energy efficiency standards for
buildings. A Fund cannot provide any assurance that it will not be materially and adversely
impacted by any existing or future regulatory changes.

Risksof Limited or No Warranties. A Fund may acquire propertiesthat aresold in“asis’
condition, on a“where is’ basis and “with al faults,” without any warranties of merchantability
or fitness for a particular use or purpose. In other acquisitions, the purchase agreements may
contain only limited warranties, representations and indemnifications that will only survive for a
limited period after the closing. Also, many sellers of real estate are single-purpose entities without
any other significant assets. The purchase of properties with limited warranties or from
undercapitalized sellers increases the risk that a Fund may lose some or al of its invested capital
in the property (and in some cases, have liabilities greater than such Fund’ sinvestment) aswell as
the loss of rental revenue from such property.

Competition and Difficulty of Locating Suitable I nvestments. The ultimate success of
each Fund will hinge on its ability to locate attractive investment candidates. A Fund could face
significant competition for investment opportunities from other real estate investment vehicles,
individuals, financial institutions, ingtitutional investors and local and regional logistics facilities
providers who may have better local knowledge and relationships as well as greater access to
funding than the Fund, al of which may result in difficulty in acquiring desirable investments or



land at reasonable prices, increased costs for the acquisition of land for construction of logistics
facilities, an increase in construction costs, difficulty in obtaining high quality contractors and
gualified employees and competition in attracting tenants, among other risks. Any such
developments could have a material adverse effect on a Fund's investments, financial condition,
results of operations and prospects and there can be no assurances that attractive candidates will
be found in sufficient quantity to allow all of the capital commitmentsto be drawn over the Fund’'s
investment period. There can be no guaranty that a Fund will be able to locate, complete and exit
investments that satisfy its rate of return objectives, or realize upon their values, or that the Fund
will be able to fully invest al funds committed for investment. If a Fund makes only a limited
number of investments, the aggregate returns realized by the investors could be adversely affected
in amaterial manner by the unfavorable performance of even one such investment.

Impact of Government Regulations. Government authorities at all levels are actively
involved in the regulation of land use and zoning, environmental protection and safety and other
matters affecting the ownership, use and operation of rea property. Regulations may be
promulgated that could restrict or curtail certain usages of existing structures, or require that such
structures be renovated or altered in some manner. The promulgation and enforcement of such
regulations could increase expenses, and lower the income or rate of return, as well as adversely
affect the value of any of a Fund’ sinvestments. Operators are also subject to laws governing their
relationship with employees, including minimum wage requirements, overtime, working
conditions and work permit requirements. Compliance with, or changesin, these laws could reduce
the revenue and profitability of a Fund.

Failureto Maintain REIT Qualification. The Adviser may organize one or more entities
treated as a real estate investment trust for U.S. federal income tax purposes (each, a “REIT”)
through which a Fund may make investments. Qualification asa REIT involves the application of
highly technical and complex provisions of the U.S. Internal Revenue Code of 1986, as amended
(the “Code"), for which there are only limited judicial or administrative interpretations, and the
determination of various factual matters and circumstances not entirely within the REIT’ s control.
If any REIT fails to maintain its qualification as a REIT in any taxable year, and certain relief
provisions do not apply, the REIT would be subject to tax on itstaxable income at regular corporate
rates. In such an event, distributions by the REIT to a Fund or the limited partners would, to the
extent of earnings and profits, be taxable to the limited partners as ordinary dividends.

Concentration of | nvestments. A Fund may participate in alimited number of investments
and may seek to make several investments in certain regions or sectors within a short period of
time. As a result, a Fund's investment portfolio could become highly concentrated, and the
performance of afew holdingsor of aparticular sector may substantially affect itsaggregate return.
Furthermore, to the extent that the capital raised islessthan the targeted amount, a Fund may invest
in fewer real estate and real estate-related assets and thus be less diversified.

Illiquid Nature of Real Estate I nvestments. Generally, there will be no readily available
market for a substantial amount of a Fund's investments. Dispositions of investments may be
subject to legal, contractual and other limitations on transfer (including pre-payment penalties) or
other restrictionsthat would interfere with subsequent sales of such investmentsor adversely affect
the terms that could be obtained upon any disposition thereof, and a Fund’s ability to vary its
portfolio in response to changes in economic and other conditionswill be limited. There can be no



assurance that a Fund will be able to dispose of an investment when it finds disposition
advantageous, or that the sale price of any investment will recoup or exceed the amount of an
investment by the Fund. Market illiquidity could prevent a Fund from effecting dispositions of its
properties at desired times or require the Fund to accept “in kind consideration” and consequently
result in distributions “in kind” to investors, which could negatively impact the return on such
investments. Factors affecting conditions in the real estate debt markets may adversely affect a
Fund’ s ability to refinance its debt as they mature. The possibility of partial or total loss of capital
will exist and investors should not subscribe unless they can readily bear the consequences of such
loss.

In addition, properties owned by a Fund may be subject to takings or eminent domain by
the government. Any such exercise of eminent domain would allow a Fund to recover only thefair
value of the affected properties. In addition, “fair value” could be substantially less than the real
market value of our internal assessment of value of the property for anumber of years, and a Fund
could effectively have no profit potential from properties acquired by the government through
eminent domain.

Hedging Arrangements. The Adviser may (but is not obligated to) endeavor to manage a
Fund's or any investment’s currency exposures, interest rate exposures or other exposures, using
hedging techniques where available and appropriate. A Fund may incur costs related to such
hedging arrangements, which may be undertaken in exchange-traded or over-the-counter (“OTC")
contexts, including futures, forwards, swaps, options and other instruments. There can be no
assurance that adequate hedging arrangements will be available on an economically viable basis
or that such hedging arrangements will achieve the desired effect, and in some cases hedging
arrangements may result in losses greater than if hedging had not been used.

In some cases, particularly in OTC contexts, hedging arrangements will subject a Fund to
therisk of acounterparty’ sinability or refusal to perform under ahedging contract, or the potential
loss of assets held by a counterparty, custodian or intermediary in connection with such hedging.
OTC contracts may expose a Fund to additional liquidity risks if such contracts cannot be
adequately settled.

Certain hedging arrangements may create for the Adviser and/or one of its affiliates an
obligation to register with the U.S. Commodity Futures Trading Commission or other regulator or
comply with an applicable exemption.

I nvestmentsin Real Estate Debt. A Fund may hold direct or indirect investmentsin certain
real estate-related debt instruments. In addition to the risks of borrower default (including loss of
principal and nonpayment of interest) and the risks associated with rea estate investments
generally, real-estate related debt investments are subject to a variety of risks, including the risks
of illiquidity, lack of control, mismanagement or decline in value of collateral, contested
foreclosures, bankruptcy of the debtor, claimsfor lender liability, violations of usury laws and the
imposition of common law or statutory restrictions on the exercise of contractual remedies for
defaults of such investments. Debt investments have special inherent risks relative to collateral
value. In the event of default, the source of repayment is limited to the value of the collateral and
may be subordinate to other lien holders (and the collateral value of the property may be less than
the outstanding amount of the investment). Real estate loans acquired by a Fund may be at the
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time of their acquisition, or may become after origination, participation or acquisition, non-
performing for a wide variety of reasons. Non-performing real estate loans may require a
substantial amount of workout negotiations and/or restructuring, which may entail, among other
things, a substantial reduction in the interest rate and a substantial write-down of the principal of
such loan. To the extent that a Fund purchases partial interests in non-performing loans, the Fund
may not have control over the workout process and the management of the real estate assets. It
may be necessary or desirable to foreclose on collateral securing one or more real estate loans
purchased by a Fund, and the foreclosure process can be lengthy and expensive.

Development and Construction or Renovation Risks. A Fund' s investments may include
acquisitions which, following such acquisitions, may engage in real estate redevelopment. To the
extent that a Fund invests in such assets or activities, it will be subject to the risks normally
associated with such assets and redevelopment activities, including the possibility of
redevel opment cost overruns and delays due to various factors (including inclement weather, |abor
or material shortages, the unavailability of construction and permanent financing and timely
receipt of zoning and other regulatory approvals), the availability of both construction and
permanent financing on favorable terms and market or site deterioration after the redevel opment
decision being made. Any unanticipated delays or expenses could have an adverse effect on the
results of operations and financial condition of aFund. In addition, market conditions may change
during the course of redevelopment that make such redevel opment less attractive than at the time
it was commenced.

Moreover, a Fund's investments may have an ongoing need for renovations and other
capital improvements. Certain of a Fund's properties are, and certain properties that such Fund
may purchase may be, older properties that may require extensive renovations and other capital
improvements. In the event that renovations and other capital expenditures are not made, such
properties may become unattractive to customers, resulting in lower revenues generated at those
properties. The customers of such properties also will require periodic capital improvements. In
addition, lenders may require that certain annual amounts are set aside for capital improvements
to a Fund’ s properties. Furthermore, refinancings and acquisitions or redevelopment of additional
properties will require significant capital expenditures. If a Fund is unable to obtain the capital
necessary to make required periodic capital expenditures and renovate its properties on favorable
terms, or at al, the business, financial condition, results of operations, cash flows of a Fund's
investments and ultimately such Fund’s ability to make distributions to limited partners could be
materially and adversely affected.

Potential Environmental Liabilities. Under various federal, state and local laws,
ordinances and regulations, an owner of real property may be liable for the costs of removal or
remediation of certain hazardous or toxic substances on or in such property. Such laws often
impose such liability without regard to whether the owner knew of, or was responsible for, the
presence of such hazardous or toxic substances. The cost of any required remediation and the
owner’sliability therefore as to any property are generally not limited under such laws and could
exceed the value of the property and/or the aggregate assets of the owner. The presence of such
substances, or the failure to properly remediate contamination from such substances, may
adversely affect the owner’s ability to sell the real estate or to borrow funds using such property
as collateral, which could have an adverse effect on a Fund’s return from such investment. Even
in cases where a Fund isindemnified by the seller with respect to an investment against liabilities

11



arising out of violations of environmental laws and regulations, there can be no assurance as to the
financia viability of the seller to satisfy such indemnities or the ability of the Fund to achieve
enforcement of such indemnities.

In addition, environmental laws may create liens on contaminated sites in favor of the
government for damages and costs it incurs to address such contamination. Moreover, if
contamination is discovered on a Fund’ s property, environmental laws may impose restrictions on
the manner in which such property may be used or business may be operated on such property,
and these restrictions may require substantial expenditures. From timeto time, a Fund may acquire
interests in property, with known adverse environmental conditions where it believes that the
acquisition will yield acceptable risk-adjusted returns. In these cases, the Fund may underwrite the
costs of environmental investigation, clean-up and monitoring and obtain appropriate
environmental insurance if appropriate.

The ongoing presence of environmental contamination, pollutants or other hazardous
materials on a property (whether known at the time of acquisition or not) could also result in
personal injury (and associated liability) to persons on the property and persons removing such
materials, future or continuing property damage (which may adversely affect property value) or
claims by third parties, including as a result of exposure to such materials through the spread of
contaminants.

In addition, a Fund’'s operating costs and performance may be adversely affected by
compliance obligations under environmental protection statutes, rules and regulations relating to
investments of the Fund, including additional compliance obligations arising from any change to
such statutes, rules and regulations. Statutes, rules and regulations may also restrict development
of, and use of, property.

Harmful Mold and Other Air Quality Issues. Some of the Funds' properties may contain
or develop harmful mold or suffer from other air quality issues, which could lead to liability for
adverse hedlth effects and costs of remediation. When excessive moisture accumulates in
buildings or on building materials, mold may grow, particularly if the moisture problem remains
undiscovered or is not addressed over aperiod of time. Some molds may produce airborne toxins
or irritants. Indoor air quality issues can also stem from inadequate ventilation, chemical
contamination from indoor or outdoor sources and other biological contaminants such as pollen,
viruses and bacteria. Indoor exposure to airborne toxins or irritants above certain levels can be
alleged to cause a variety of adverse health effects and symptoms, including allergic or other
reactions. As aresult, the presence of significant mold or other airborne contaminants at any of
the Funds' properties could require the Funds to undertake a costly remediation program to contain
or remove the mold or other airborne contaminants from the affected property or increase indoor
ventilation. In addition, the presence of significant mold or other airborne contaminants could
expose the Funds to liability from its tenants, employees of its tenants and others if property
damage or health concerns arise.

Americanswith Disabilities Act and Similar Laws. Under the Americanswith Disabilities
Act of 1990 (the “ADA”), all public accommodations must meet federal requirements related to
access and use by disabled persons. If one or more of the properties in the Funds' portfolio does
not comply with the ADA, then the Funds may be required to incur coststo bring the property into

12



compliance, which may or may not have been foreseen at the time of acquisition. Future changes
to federal, state and local laws also may require modifications to the Funds' properties, or restrict
the Funds ability to renovate its properties. The Funds cannot predict the ultimate cost of
compliance with the ADA or other legidation. If the Fundsincur substantial coststo comply with
the ADA and any other similar legislation, the Funds' financial condition, results of operations,
cash flow, cash available for distribution and ability to satisfy its debt service obligations could be
adversely affected.

Casualty and Condemnation. Investmentsin real estate are subject to the risks of partial
or total condemnation in accordance with applicable law or regulation and casualty, whether
arising from destruction by fire, earthquake, flood, hurricane or otherwise. In either case, aFund’s
investments (depending on such investments' status as lender, borrower or equity owner) may be
subject to one or more of the following liabilities: (i) lenders may require prepayments of
outstanding loans with any proceeds arising from a casualty or condemnation recovery event (i.e.,
insurance coverage), (ii) insurance coverage may not be sufficient to cover renewal of an
investment, (iii) renovations or developments with respect to an investment may be delayed and
(iv) a seller may bear the risk of loss for such casualty or condemnation in connection with the
disposition of an investment through the date of disposition.

Risks of Leverage. Each Fund intends to leverage investments with debt financing which
may be non-recourse to the investors, other than potentially to the extent of their unfunded capital
commitments. Although the use of leverage may enhance returns and increase the number of
investments that can be made, it may also substantially increase the risk of loss of principal. The
cost and availability of borrowing is highly dependent on the state of the broader credit markets,
which state is difficult to accurately forecast. During times when credit markets are unfavorable,
it may be difficult to obtain or maintain the desired degree of borrowing. Borrowings may be
required only at the time of disposition of the investments. To the extent that a Fund is unable to
secure the amount of borrowing it is seeking, this may affect not only the number of investments
the Fund can make, but could also have an adverse effect on the value of the investments and on
the returns to investors. In some cases, it may not be possible to finalize the borrowing for a
particular investment before its acquisition by a Fund. This may lead to situations where the
financing gap may have to be bridged by a Fund. A Fund may also be required to provide security
to credit providers, which could result in a higher risk exposure for the Fund than originally
intended.

Subscription Lines. A Fund may enter into a subscription line with one or more lenders
in order to finance its operations (including the acquisition of the Fund’ sinvestments). Fund-level
borrowing subjects limited partners to certain risks and costs. For example, because amounts
borrowed under a subscription line typically are secured by pledges of the relevant General
Partner’s right to call capital from the limited partners, limited partners may be obligated to
contribute capital on an accelerated basis if a Fund fails to repay the amounts borrowed under a
subscription line or experiences an event of default thereunder. Moreover, any limited partner
claim against a Fund would likely be subordinate to the Fund’ s obligations to a subscription line’'s
creditors.

In addition, Fund-level borrowing will result in incremental partnership expenses that will
be borne by investors. These expensestypically include interest on the amounts borrowed, unused
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commitment fees on the committed but unfunded portion of a subscription line, an upfront fee for
establishing a subscription line, and other one-time and recurring fees and/or expenses, as well as
legal fees relating to the establishment and negotiation of the terms of the borrowing facility.
Because a subscription lin€'s interest rate is based in part on the creditworthiness of the relevant
Fund's limited partners and the terms of the Governing Documents, it may be higher than the
interest rate alimited partner could obtain individually. To the extent aparticular limited partner’s
cost of capital is lower than the Fund's cost of borrowing, Fund-level borrowing can negatively
impact a limited partner’s overall individual financia returns even if it increases the Fund's
reported net returns in certain methods of calculation. Conflicts of interest have the potential to
arisein that the use of Fund-level borrowing typically delays the need for limited partnersto make
contributions to a Fund, which in certain circumstances enhances the relevant Fund’ sinternal rate
of return calculations and thereby may be deemed to benefit the marketing efforts of the General
Partner and its affiliates. Conflicts of interest also have the potential to arise to the extent that a
subscription line is used to make an investment that is later sold in part to co-investors, as to the
extent co-investors are not required to act as guarantors under the relevant facility or pay related
costs or expenses, co-investors nevertheless stand to receive the benefit of the use of the
subscription line and neither the relevant Fund nor investors generally will be compensated for
providing the relevant guarantee(s) or being subject to the related costs, expenses and/or liabilities.

A credit agreement may contain other terms that restrict the activities of a Fund and the
limited partners or impose additional obligations on them. For example, a subscription line may
impose restrictions on the relevant General Partner’ s ability to consent to the transfer of alimited
partner’s interest in the Fund. In addition, in order to secure a subscription line, the relevant
Genera Partner may request certain financial information and other documentation from limited
partners to share with lenders. The General Partner will have significant discretion in negotiating
the terms of any subscription line and may agree to terms that are not the most favorable to one or
more limited partners.

Fund-level borrowing involves a number of additional risks. For example, drawing down
on asubscription line allowsthe General Partner to fund investments and pay partnership expenses
without calling capital, potentially for extended periods of time. Calling alarge amount of capital
at once to repay the-then current amount outstanding under a subscription line could cause short-
term liquidity concerns for limited partners that would not arise had the relevant General Partner
called smaller amounts of capital incrementally over time as needed by a Fund. Thisrisk would be
heightened for alimited partner with commitments to other funds that employ similar borrowing
strategies or with respect to other leveraged assets in its portfolio; a single market event could
trigger simultaneous capital calls, requiring the limited partner to meet the accumulated, larger
capital calls at the same time. A Fund may also utilize Fund-level borrowing when the General
Partner expectsto repay the amount outstanding through means other than Limited Partner capital,
including as a bridge for equity or debt capital with respect to an investment. If a Fund ultimately
is unable to repay the borrowings through those other means, limited partners would end up with
increased exposure to the underlying investment, which could result in greater losses.

Bridge Financings. A Fund may lend or make other contributions to one or more of its
properties or investments on a short-term, unsecured basis in anticipation of a future issuance of
more permanent, long-term equity or debt securities. However, for reasons not aways in the
Fund's control, such long-term securities may not be issued, and such bridge loans may remain
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outstanding. In such event, the interest rate, coupon, or other return on such loans or other
contributions generally would not adequately reflect the risk associated with the unsecured
position taken by the Fund.

Restricted Nature of I nvestment Positions. Generally, there will be no readily available
market for a substantial number of each Fund's investments and hence, most of a Fund's
investments will be difficult to value. Certain investments may be distributed in kind to a Fund’s
investors and it may be difficult to liquidate the securities received at a price or within a time
period that is determined to be ideal by such investors. After a distribution of securities is made
to the investors, many investors may decide to liquidate such securities within a short period of
time, which could have an adverse impact on the price of such securities. The price at which
investors eventually sell such securities may be lower than the value of such securities determined
pursuant to the relevant Governing Documents, including the value used to determine the amount
of incentive compensation available to the Adviser with respect to such investment.

Risk of Unsuccessful Liquidity Event. A Fund may choose to pursue a liquidity event as
further described in the relevant Governing Documents. If the Fund fails to execute such liquidity
event successfully, the Fund may be forced to liquidate its assets on terms less favorable than
anticipated and the disposition proceeds from the relevant investments and the remaining
investments may be adversely affected. In addition, certain liquidity events are expected to
involve significant costs and expenses in order to effectuate, and such costs and expenses will be
borne by the Fund whether or not aliquidity strategy is ultimately consummated or successful.

Possibility of Fraud or Other Misconduct of Employees and Service Providers.
Misconduct by employees, portfolio investment officers or employees, service providers to the
Funds, and/or their respective affiliates could cause significant losses to the Funds. Such
misconduct may include entering into transactions without authorization, the failure to comply
with operational and risk procedures, including due diligence procedures, misrepresentations as to
investments being considered by the Funds, the improper use or disclosure of confidential or
material non-public information, which could result in litigation or serious financial harm,
including limiting the Funds business prospects or future marketing activities, and non-
compliance with applicable laws or regulations and the concealing of any of the foregoing. Such
activitiesmay result in reputational damage, litigation, business disruption, and/or financial |osses
to the Funds. The Funds and the General Partners have controls and procedures through which
each seeks to minimize the risk of such misconduct occurring. However, no assurances can be
given that the Funds and/or the General Partners will be able to identify or prevent such
misconduct.

Non-U.S. Investments. A Fund may invest in portfolio investments that are organized
and/or have substantial sales or operations outside of the United States, its territories and
possessions. Such investments may be subject to certain additional risks due, among other things,
to potentialy unsettled points of applicable governing law, the risks associated with fluctuating
currency exchange rates and capital repatriation regulations (as such regulations may be given
effect during the term of a Fund) and the application of complex tax rules to cross border
investments, possible imposition of non-U.S. taxes on a Fund and/or the partners with respect to
such Fund’ sincome, and possible non-U.S. tax return filing requirements for such Fund and/or the
partners.
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Uncertain Economic, Social and Political Environment. Consumer, corporate and
financial confidence may be adversely affected by current or future tensions around the world, fear
of terrorist activity and/or military conflicts, localized or global financia crises or other sources of
political, social or economic unrest. Such erosion of confidence may lead to or extend alocalized
or global economic downturn. Furthermore, such confidence may be adversely affected by local,
regional or global health crisesincluding but not limited to the rapid and pandemic spread of novel
viruses commonly known as SARS, MERS and COVID-19. Such health crises could exacerbate
political, social and economic risks previously mentioned and result in significant breakdowns,
delays and other disruptions on alocal, regiona and global scale, which may have adverse effects
on the operating performance of affected portfolio companies. A climate of uncertainty, including
the spread of infectious viruses or diseases, may reduce the availability of potential investment
opportunities, and increases the difficulty of modeling market conditions, potentially reducing the
accuracy of financial projections. In addition, limited availability of credit for consumers,
homeowners and businesses, including credit used to acquire businesses, in an uncertain
environment or economic downturn may have an adverse effect on the economy generally and on
the ability of a Fund and its portfolio investments to execute their respective strategies and to
receive an attractive multiple of earnings on the disposition of businesses. This may slow the rate
of future investments by such Fund and result in longer holding periods for investments.
Furthermore, such uncertainty, including the uncertainty stemming from the spread of infectious
viruses or diseases, or general economic downturn may have an adverse effect upon such Fund’'s
portfolio investments.

I nability to Execute Business Plan. There can be no assurance that the Adviser will be
able to execute the business plan for any or all of the Funds' investments. Unforeseen factors may
arise that the Adviser is not in aposition to control, which may interrupt the the Funds’ investment
programs and/or negatively impact returns on the Funds’ investments. For example, opportunities
to renegotiate or restructure existing, unfavorable debt with respect to a Fund investment may be
limited due to the existence of conflicting priorities of lenders or other third parties. Alternatively,
in the case of an investment by a Fund in areal estate-related loan or debt security, the Fund may
(subject to contractual protection limiting such exposure) be subject to borrowers re-paying such
mortgage debts earlier than anticipated and as such, be exposed to downside prepayment risk,
which may impact the returns with respect to such an investment. Furthermore, an applicable tax
regime or regulation, such as planning or zoning regulations, with respect to devel opment projects
that may have made a particular Fund investment desirable upon acquisition may be subsequently
varied or amended and, as a consequence, the Fund investment may no longer achieve the same
returns as originally anticipated.

Projections. Projected operating results of a portfolio investment in which a Fund invests
normally will be based primarily on financial projections prepared by such portfolio investment’s
management, with adjustments to such projections made by the Adviser in its discretion. In all
cases, projections are only estimates of future results that are based upon information received
from the company and third parties and assumptions made at the time the projections are
developed. There can be no assurance that the results set forth in the projections will be attained,
and actual results may be significantly different from the projections. Also, general economic
factors, which are not predictable, can have a material impact on the reliability of projections.
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Need for Follow-On Investments. Following its initial investment in a given portfolio
investment, the Adviser may decide to provide additional funds to such portfolio investment or
may have the opportunity to increase its investment in a portfolio investment, whether for
opportunistic reasons, to fund the needs of the business, as an equity cure under applicable debt
documentsor for other reasons. Thereisno assurance that any Fund will make add-on investments
or that any Fund will have sufficient funds to make al or any of such investments. Any decision
by a Fund not to make add-on investments or its inability to make such investments may have a
substantial negative impact on a portfolio investment in need of such an investment (including an
event of default under applicable debt documents in the event an equity cure cannot be made) or
may result in alost opportunity for such Fund to increase its participation in a successful operation.

Future Unspecified Investments. Except for the general investment guidelines of the
Funds, there is no information as to the nature and terms of any future investments of the Funds
that a prospective investor can evaluate when determining whether to invest in a Fund. Investors
will not have an opportunity to evaluate for themselves or to approve the Funds' investments.
Investors must rely solely on the Adviser with respect to the selection, amount, character and
economic merits of each potential investment.

Risks of Increased Costs and Reduced Rents. A Fund's operating costs, such as facility
management fees, depreciation and property taxes, should be largely fixed as will debt service
under fixed rate instruments that the Fund or its properties may have issued. A Fund's rental
revenues, on the other hand, may decrease due to rising vacancy rates or decreased rents. Also, in
some circumstances, a Fund' s operating costs, such as utility expenses, will not be fixed and may
increase, and the Fund’s customers may not agree to pay any or all of these costs. Any decreases
in rental revenues or increases in operating costs could have a material adverse effect on aFund’'s
profitability, thereby decreasing the amounts available for distributions and possibly the value of
the interestsin the Fund.

Public Company Holdings. A Fund’ sinvestment portfolio may contain debt and/or equity
securities issued by publicly held companies. Such investments may subject a Fund to risks that
differ in type or degree from those involved with investments in privately held companies. Such
risks include, without limitation, greater volatility in the valuation of such companies, increased
obligations to disclose information regarding such companies, limitations on the ability of such
Fund to dispose of such securities at certain times, increased likelihood of shareholder litigation
and insider trading allegations against such companies’ executives and board members, including
the Adviser’s principals, and increased costs associated with each of the aforementioned risks.

Lack of Unilateral Control. Even if a Fund is the majority investor or controlling
shareholder, as applicable, of a portfolio investment, in certain circumstances it may not have
unilateral control of the portfolio investment. To the extent a Fund invests alongside third parties,
such as ingtitutional co-investors or private funds of other sponsors, or makes a minority
investment, the relevant portfolio investments may be controlled or influenced by persons who
have economic or business interests, investment or operational goals, tax strategies or other
considerations that differ from or are inconsistent with those of the Fund or their investors. Such
third partiesmay bein aposition to take action contrary to aFund’ s business, tax or other interests,
and the Fund may not be in aposition to limit such contrary actions or otherwise protect the value
of its investment. When taking non-control positions, a Fund generaly will seek to negotiate
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certain negative controls and veto rights on major decisions, but there can be no assurance that the
Fund will be able to control the timing or occurrence of an exit strategy for such portfolio
investments in a manner that maximizes or protects value.

Limited Access to I nformation. Limited partners' rights to information regarding a Fund,
the relevant General Partner or the Adviser generally will be specified, and in many cases strictly
limited, by the Governing Documents. In particular, it is anticipated that the General Partner and
its affiliates will obtain certain types of material information from or relating to a Fund's
investments that will not be disclosed to limited partners because such disclosure is prohibited,
including as a result of contractual, legal or similar obligations outside of the Adviser’s control.
Decisions by the Adviser or its affiliates to withhold information may have adverse consequences
for limited partners in a variety of circumstances. For example, a limited partner that seeks to
transfer its interest in a Fund may have difficulty in determining an appropriate price for such
interest. Decisions to withhold information may also make it difficult for a limited partner to
monitor the Adviser and its performance. Additionally, it is anticipated that limited partners that
designate representatives to participate on a Fund’s advisory board generally may, by virtue of
such participation, have more or earlier information about a Fund and its investments in certain
circumstances than other limited partners. Limited partners generally will bear the expenses of
responding to disclosure requests, including in connection with state public records, similar
freedom of information and other laws, whether or not the relevant Fund succeeds in asserting
confidentiality for requested documents and other materials, and the Adviser reserves the right to
withhold certain information from investors subject to such laws for reasons relating to the
Adviser’s public reputation, business strategy or other reasons.

Material Non-Public Information; Other Regulatory Restrictions. As a result of the
operations of the Adviser and its affiliates, as well as in connection with officerships or
directorships of the Adviser's personnel, the Adviser frequently comes into possession of
confidential or material non-public information. Therefore, the Adviser and its affiliates may have
access to material, non-public information that may be relevant to an investment decision to be
made by a Fund. Consequently, a Fund may be restricted from initiating a transaction or selling
an investment which, if such information had not been known to it, might have been undertaken
on account of applicable securities laws or the Adviser’sinternal policies.

Similarly, anti-money laundering, anti-boycott and economic and trade sanction laws and
regulations in the United States and other jurisdictions may prevent the Adviser or the funds from
entering into transactions with certain individuals or jurisdictions. The United States Department
of the Treasury’s Office of Foreign Assets Control (*“OFAC”) and other governmental bodies
administer and enforce laws, regulations and other pronouncements that establish economic and
trade sanctions on behalf of the United States. Among other things, these sanctions may prohibit
transactionswith or the provision of servicesto, certainindividualsor portfolio investments owned
or operated by such persons, or located in jurisdictions identified from time to time by OFAC.
Additionally, antitrust lawsin the United States and other jurisdictions give broad discretion to the
U.S. Federal Trade Commission, the United States Department of Justice and other U.S. and non-
U.S. regulators and governmental bodies to challenge, impose conditions on, or reject certain
transactions. In certain circumstances, antitrust remedies relating to one Fund’s acquisition of a
portfolio investment may require one or more other Fundsto sell all or aportion of certain portfolio
investments owned by them.
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As a result of any of the foregoing, a Fund may be adversely affected because of the
Adviser’s inability or unwillingness to participate in transactions that may violate such laws or
regulations, or by remedies imposed by any regulators or governmental bodies. Any such laws or
regulations may make it difficult or may prevent a Fund from pursuing investment opportunities,
require the sale of part or al of certain portfolio investments on atimeline or in amanner deemed
undesirable by the Adviser or may limit the ability of one or more portfolio investments from
conducting their intended business in whole or in part. Consequently, there can be no assurance
that any Fund will be able to participate in all potential investment opportunities that fall within
itsinvestment objectives.

Valuation of Investments. Generally, the Adviser and/or its affiliates will determine the
value of all the Funds' investments for which market quotations are available based on publicly
available quotations. However, market quotations will not be available for all of a Fund's
investments because, among other things, the interests of the portfolio investments held by such
Fund generally will be illiquid and not quoted on any exchange. The Adviser and/or its affiliates
will determine the value of all the Fund’'s investments as provided by the relevant Governing
Documents and valuation policies. There can be no assurance that the Adviser and/or its affiliates
will have al theinformation necessary to make valuation decisionsin respect of theseinvestments,
or that any information provided by third parties on which such decisions are based will be correct.
There can be no assurance that the valuation decision of the Adviser and/or its affiliates with
respect to an investment will represent the value realized by the relevant Fund on the eventual
disposition of such investment or that would, in fact, be realized upon an immediate disposition of
such investment on the date of its valuation. Accordingly, the valuation decisions made by the
Adviser and/or its affiliates may cause it to ineffectively manage the relevant Fund' s investment
portfolios and risks, and may also affect the diversification and management of such Fund's
portfolio of investments.

Cybersecurity Risks. Recent events have illustrated the ongoing cybersecurity risks to
which operating companies are subject, particularly operating companiesin historically vulnerable
industries such as the food services and retail industries. To the extent that a portfolio investment
IS subject to cyber-attack or other unauthorized access is gained to a portfolio investment’s
systems, such portfolio investment may be subject to substantial losses in the form of stolen, lost
or corrupted (i) customer data or payment information; (ii) customer or financial information; (iii)
real estate software, contact lists or other databases; (iv) real estate proprietary information or trade
secrets; or (V) other items. In certain events, a portfolio investment’s failure or deemed failure to
address and mitigate cybersecurity risks may be the subject of civil litigation or regulatory or other
action. Any of such circumstances could subject a portfolio investment, or the relevant Fund, to
substantial losses. In addition, in the event that such a cyber-attack or other unauthorized accessis
directed at the Adviser or one of its service providers holding its financia or investor data, the
Adviser, its affiliates or the Funds may aso be at risk of loss and such loss could impact the
Adviser’ s ability to manage the Funds.

Dilution. Investors admitted to a Fund at subsequent closings participate in then-existing
investments of such Fund, thereby diluting the interest of existing investors in such investments.
Although any such new investor generally isrequired to contribute its pro rata share of previously
made capital contributions, there can be no assurance that such contribution will reflect the fair
value of the relevant Fund’ s existing investments at the time of such contributions.
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Market Conditions. The capital markets have experienced great volatility and financial
turmoil. Moreover, governmental measures undertaken in response to such turmoil (whether
regulatory or financial in nature) may have a negative effect on market conditions. General
fluctuations in the market prices of investments and economic conditions generally may reduce
the availability of attractive investment opportunities for the Funds and may affect the Funds
ability to make investments. Instability in the markets and economic conditions generally
(including a slowdown in economic growth and/or changes in interest rates or foreign exchange
rates) may also increase the risks inherent in the Funds' investments and could have a negative
impact on the performance and/or valuation of the investments. The Funds performance can be
affected by deterioration in the capital markets and by market events, such asthe onset of the credit
crisisin the summer of 2007 or the downgrading of the credit rating of the United Statesin 2011.
Volatility and illiquidity in the financial sector may have an adverse effect on the ability of the
Funds to sell and/or partially dispose of their investments. Such adverse effects may include the
requirement of a Fund to pay break-up, termination or other fees and expenses in the event the
Fund is not able to close a transaction (whether due to the lenders unwillingness to provide
previously committed financing or otherwise) and/or the inability of the Fund to dispose of
investments at prices that the relevant General Partner believes reflect the fair value of such
investments. The impact of market and other economic events may also affect the Funds' ability
to raise funding to support its investment objective.

Increase in Market I nterest Rates. If interest rates increase, so could the Funds' interest
costs for new debt, including variable rate debt obligations under any credit facility or other
financing. This increased cost could make the financing of any development or acquisition more
costly. Rising interest rates could limit the Funds ability to refinance existing debt when it
matures or cause the Funds to pay higher interest rates upon refinancing, which would negatively
impact liquidity and profitability. In addition, an increasein interest rates could decrease the access
third parties have to credit or the amount they are willing to pay for the Funds' assets.

Inflation. Inflation may affect the Funds performance in a number of ways. During
periods of rising inflation, interest rates of any floating-rate instruments held by a Fund or its
subsidiaries may have issued could increase, which would tend to reduce returns for the limited
partners. Inflationary expectations or periods of rising inflation could also be accompanied by
rising prices of commodities that are critical to the construction and/or operation of logistics
facilities. The market value of a Fund’ s properties may declinein valuein times of higher inflation
rates. Some of the Funds' investments may have income linked to inflation, whether by regulation
or contractual arrangement or other means. However, as inflation may affect both income and
expenses, any increase in income may not be sufficient to cover increases in expenses.

Moreover, as inflation increases, the real value of the interests in a Fund and distributions
therefrom can decline. If the Fund is unable to increase the revenue and profits of its investments
at times of higher inflation, it may be unable to pay out higher distributions to the investors to
compensate for the decrease in value of the money, thereby affecting the expected return of
investors. A Fund could also be adversely affected if the market value of its investments decline
during times of higher inflation.

Risks Associated with Leasing Commercial Properties. A Fund may face significant
competition from other devel opers, owners and operators of similar propertiesin the same markets
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and may be in competition with other properties owned or managed by the Adviser for its own
account or for other client accounts. This competition may affect the Fund’ s ability to attract and
retain tenants. The Fund will be subject to the risk that, upon the expiration of leases for space
located in the Fund’ s properties, such leases may not be renewed by existing customers at the same
or increased rents or at al and, in such cases, the space may not be re-leased to new customers or
the terms of renewal or re-leasing (including the cost of required renovations or concessions to
customers) may be less favorable to the Fund than current or prior lease terms. Additionally, to
the extent a customer opts not to renew its lease of specialized space in one of the Fund's
properties, re-leasing the vacated space could be more difficult than re-leasing less specialized
office space. The Fund's competitors may offer space at rental rates below then current market
rates or below the rental rates the Fund will charge it customers, which may result in potential loss
of customers, and may pressure the Fund to reduce rental rates for space at its properties below
current market rental rates. In the event of default by a significant number of tenants renting space
located in the Fund’s properties, the Fund may experience delays and incur substantial costs in
enforcing its rights as landlord, and the Fund may be unable to re-lease any such spaces. If rental
rates for the Fund’ s properties decrease, the Fund’s existing customers do not renew their leases
or the Fund does not re-let a significant portion of its available space and space for which leases
expire, the Fund’'s financial condition, results of operations, cash flows, cash available for
distributions and the Fund’ s ability to serviceits debt obligations could be materially and adversely
affected.

Failure to Timely Collect Rents. A substantial portion of the Funds income is derived
from rental revenues. As a result, a Fund’'s performance depends on the collection of rent from
customers at the Fund's properties. A Fund’s income will be negatively affected if a significant
number of customers at the Fund’ s properties or any major customers, among other things: (i) fail
to make rental paymentswhen due; (ii) renew leases at lower rates; (iii) decline to extend or renew
leases upon expiration; (iv) become bankrupt or insolvent; or (v) experience a downturn in their
business. Any of these actions could result in the termination of such customer’s lease and a loss
of rental revenueto the Fund. Thelossof rental revenue from anumber of customersand difficulty
replacing such customers, particularly in the case of a substantial customer with leasesin multiple
locations, may materially and adversely affect a Fund’ s profitability and its ability to meet its debt
and other financial obligations.

In the event of a customer’ s bankruptcy or insolvency, the relevant Fund may be restricted
from evicting such customer solely because of its bankruptcy. However, abankruptcy court might
authorize the customer to terminate its leases with the Fund. In such instances, the Fund’s claim
against the bankrupt customer for unpaid future rent would be an unsecured prepetition claim
subject to statutory limitations, and therefore such amounts received in bankruptcy are likely to be
substantialy less than the remaining rent the Fund otherwise would be owed under the lease.
Further, any claim the Fund has for unpaid past rent could be substantially less than the amount
owed.

Certain leases in the Funds portfolio may be with customers that have non-investment
grade credit ratings. The ability of a non-investment grade customer to meet its obligations to the
relevant Fund pursuant to the lease cannot be considered as well assured as that of an investment
grade customer. Although a Fund may perform credit review and analysis of customers before
properties are acquired and also on prospective and existing customers before significant new and
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renewed leases are executed, events and circumstances that may affect a customer’s
creditworthiness may be difficult to detect, foresee or evaluate, and the Fund may not become
aware of acustomer’ sfinancial distressuntil the customer defaultsonitslease obligations. Further,
any of the Funds’ customers may face exposure to adverse business or economic conditions, which
could lead to an inability to meet their obligationsto the Funds. In particul ar, non-investment grade
customers may not have the financial capacity or liquidity to adapt to these conditions or may have
less diversified businesses, which may exacerbate the effects of adverse conditions on their
businesses. Moreover, the fact that a Fund’'s customers may not be investment grade may cause
investors or lenders to view the Fund’ s cash flows as less stable, which may increase the Fund's
cost of capital and/or limit the Fund’ s financing options.

Distressed | nvestments. A Fund may purchase, directly or indirectly, investments that are
experiencing significant financial or business distress, including securities, companies or real
estate assets involved in bankruptcy or other reorganization and liquidation proceedings. Many of
these investments ordinarily remain unpaid unless and until the investment is reorganized and/or
emerges from bankruptcy proceedings, and as aresult may have to be held for an extended period
of time. A wide variety of considerations, including, for example, the possibility of litigation
between the participants in a reorganization or liquidation proceeding or a requirement to obtain
mandatory or discretionary consents from various governmental authorities or others may affect
the value of these investments. The uncertainties inherent in evaluating such investments may be
increased by legal and practical considerations which limit the Adviser’s access to reliable and
timely information concerning material developments affecting an investment, or which cause
lengthy delays in the completion of the liquidation or reorganization proceedings. There can be
no assurance that the Adviser will correctly evaluate the nature and magnitude of the various
factors that could affect the prospects for a successful reorganization or similar action.

Conflicts of Interest

The Adviser and its related entities are expected to engage in arange of advisory and non-
advisory activities, including investment activities for their own account and for the account of
Clients, and providing transaction-related, legal, management and other services to Clients and
portfolio investmentsin which Clientsinvest. Certain principals of the Adviser will spend aportion
of their business time and attention serving as investment committee or board members for GLP.
While the Adviser has implemented separateness procedures and information controls to mitigate
the risks of conflicts resulting from these arrangements, there can be no assurance that such
measures will appropriately mitigate such risks. The Adviser will devote such time, personnel and
internal resources as are necessary to conduct the business affairs of Clients in an appropriate
manner, as required by the applicable Governing Documents, athough Clients and their
investments will place varying levels of demand on these over time. In the ordinary course of the
Adviser conducting its activities, the interests of a Client likely will conflict with the interests of
the Adviser, one or more portfolio investments or their respective affiliates in certain
circumstances. Certain of these conflicts of interest are discussed herein. As a general matter, the
Adviser will determine all matters relating to structuring transactions and Client operations using
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its best judgment considering all factors it deems relevant, but in its sole discretion, subject in
certain cases to the required approvals by the applicable Client.

Subject to any relevant restrictions or other limitations contained in the Governing
Documents of the Funds, the Adviser will allocate fees and expenses in a manner that it believes
isfair and equitable to its clients under the circumstances over time and considering such factors
asit deemsrelevant, but in any caseinits sole discretion. In exercising such discretion, the Adviser
expects to be faced with a variety of potential conflicts of interest.

The Adviser generally exercises its discretion to recommend to a Client or to a portfolio
investment thereof that it contract for services with certain service providers, and from time to
time such service providers are expected to include the Adviser, GCP Asset Management or a
related person of the Adviser. For example, GCP Asset Management expects to provide property
management oversight, leasing oversight, corporate services (including accounting and reporting),
construction management, development consulting and transaction support services to certain of
the Funds' investments. In such events, such service providers will earn fees or otherwise be
reimbursed for performing such services, provided that such fees or reimbursements shall not
exceed the rate that would be payable by the Fundsif such services were provided by third parties
on an arm’ s-length basis, and such feeswill not offset or reduce the Management Fee. The Adviser
is also expected to recommend from time to time to a Client or to a portfolio investment that it
contract for services with certain entities with which the Adviser or its affiliates or current or
former members of their personnel has arelationship or from which the Adviser or its affiliates or
their personnel otherwise derives financial or other benefit, including relationships with joint
venturers or co-venturers. For example, the Adviser expects to be presented with opportunities to
receive financing and/or other services in connection with a Client’s investments from certain
related parties that are engaged in lending or related business. This discretion subjects the Adviser
to potential conflicts of interest, because although the Adviser selects service providers that it
believes are aligned with its operational strategies and will enhance portfolio investment
performance and, relatedly, returns of a Client, the Adviser has apotential incentive to recommend
the related person because of itsfinancial or other business interest. There is a possibility that the
Adviser, because of such belief or for other reasons (including whether the use of such persons
could establish, recognize, strengthen and/or cultivate relationships that have the potential to
provide longer-term benefits to the Adviser), would favor such retention or continuation even if a
better price and/or quality of service could be obtained from another person. The Adviser will not
necessarily seek out the lowest cost options when incurring (or causing a Client or its portfolio
investments to incur) such expenses. Although the Adviser generally seeks appropriate rates for
services, it reserves the right to prioritize prior usage, perceived sector competence or expertise,
familiarity, onboarding speed or other other factors in retaining or recommending service
providers. In certain circumstances where the Adviser commits or has committed to seek “ market”
or “arms-length” rates or terms, the Adviser will do so in its sole discretion, seeking rates that it
has determined in its sole discretion to be reflective of the range of ratesin the applicable or related
markets. In respect of benchmarking, while the General Partners often obtains benchmarking data
regarding the rates charged or quoted by third parties for services similar to those provided by its
affiliates in the applicable market or certain similar markets, relevant comparisons may not be
available for a number of reasons, including, as a result of a lack of a substantial market of
providers or users of such services or the confidential or bespoke nature of such services (e.g.,
within property management services, different assets may receive different property management
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services). In addition, benchmarking data is based on general market and broad industry
overviews, rather than determined on an asset-by-asset basis. As aresult, benchmarking data does
not take into account specific characteristics of individual assets then owned or to be acquired by
the Funds (such aslocation or size), or the particular characteristics of services provided. For these
reasons, such market comparisons will not always result in precise market terms for comparable
services. Finaly, in certain circumstances the relevant General Partner may determine that third-
party benchmarking is unnecessary, either because the price for a particular good or service is
mandated by law (e.g., title insurance in rate regulated states) or because the General Partner has
access to adequate market data to make the determination without reference to third-party
benchmarking. Consequently, the Adviser undertakes no minimum amount of benchmarking, and
does not represent that any such benchmarking relates specifically to the assets or servicesto which
such rates or terms relate. Whether or not the Adviser has a relationship or receives financial or
other benefit from recommending a particular service provider, there can be no assurance that no
other service provider is more qualified to provide the applicable services or could provide such
services at lesser cost.

The fact that the Adviser’s carried interest is based on a percentage of net profits creates
an incentive for the Adviser to cause a Fund to make riskier or more speculative investments or to
hold an investment longer than otherwise would be the case. In addition, because there is a fixed
investment period after which capital from investorsin a Fund may only be drawn down in limited
circumstances, and because the Management Fee is, at certain times during the life of a Fund,
calculated based upon the invested capital of such Fund, the Management Fee structure creates an
incentive for the Adviser to deploy capital when it might not otherwise have done so.

Several monetization or realization strategies may become available to a Fund with respect
to itsinvestments, each offering the Adviser and itsaffiliates differing carried interest, entitlements
and fees, including one or more potential liquidity events as defined in the applicable Governing
Documents. These differences may motivate the Adviser to choose one exit strategy over another
exit strategy. In addition to the assets of a Fund, a liquidity event may involve (i) the assets of
other Funds, vehicles or accounts sponsored or managed by the Adviser or its affiliates and/or (i)
the Adviser, GCP Asset Management or their respective affiliates (in which case such entities
would be expected to economically participate in such liquidity event). In such cases, the Adviser
and its affiliates have an incentive to manage a liquidity event in a manner that causes proceeds
therefrom to be allocated among the participating entities in a way that would maximize carried
interest, entitlements, fees and proceeds to be received by the Adviser and its affiliates. The
Governing Documents may contain certain provisions relating to relative valuation of various
assets involved in certain liquidity events that are designed to provide protection to the limited
partners from the risks of such conflicts. In addition, the Adviser and its affiliates have policies
and procedures in place that are intended to mitigate any such conflicts of interest, but there can
be no assurance that such policies, procedures and/or provisions in the Governing Documents will
prove fully effective in eliminating the risks of such conflicts.

The Adviser or its affiliates will from time to time come into possession of material, non-
public information with respect to an investment in the normal course of business or due to the
Adviser’s principals involvement as investment committee or board members for GLP. Should
this occur, the Adviser or its affiliates will likely be restricted from buying or selling securities,
derivatives or loans of the issuer on behalf of a Fund until such time as the information became
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public or was no longer deemed material to preclude the Fund from participating in an investment.
Additionally, there may be circumstances in which one or more of certain individuals associated
with the Adviser or its affiliates will be precluded from providing services related to a Fund's
activities because of certain confidential information available to such individuals, the Adviser or
itsaffiliates. Therefore, such Fund may not have access to material, non-public information in the
possession of the Adviser or its affiliates, which might be relevant to an investment decision to be
made by the Fund, and the Fund may initiate a transaction or sell a portfolio investment which, if
such information had been known to it, may not have been undertaken. Due to these restrictions,
a Fund may not be able to initiate a transaction that it otherwise might have initiated and may not
be able to sell aportfolio investment that it otherwise might have sold. Furthermore, to the extent
not restricted by confidentiality requirements or applicable law, certain principals of the Adviser
may apply experience and information gained in providing services to portfolio investments and
other investments to provide services to competing portfolio investments and investments of GLP,
which may have adverse consequences for a Fund.

Subject to any restrictions set forth in the relevant Governing Documents, the Adviser
reservestheright to, from timeto time, cause a Client to enter into atransaction whereby the Client
purchases securities from, or sells securities to, other Clients managed by the Adviser, or co-
investors or co-investment vehicles. Such transactions may arise in the context of automatic or
other re-balancing of an investment among parallel investing entities or in contexts where a
portfolio investment owned by one Client isacquired by aportfolio investment acquired by another
Client. Certain of such transactions raise potential conflicts of interest, including where the
investment of one Client supportsthe value of portfolio investment owned by another Client. These
conflicts are heightened to the extent the relevant securities are illiquid or do not have a readily
ascertainable value, and there generally can be no assurance that the price at which such
transactions are entered into represent what would ultimately be the underlying investment’s fair
value. To the extent required by the applicable Governing Documents or otherwise in the sole
discretion of the Adviser, the Adviser reserves the right to seek to mitigate such conflicts by
seeking the opinion of an unaffiliated third party (including the use of a consultant or investment
banker to opine as to the fairness of a purchase or sale price) or by obtaining the consent of the
relevant Client(s) (including, where authorized, the consent of each Fund’ s advisory board) to such
transactions. In certain circumstances, the Adviser reserves the right to determine that the
willingness of athird party to make an investment on the same terms demonstrates the fairness of
the relevant transaction to a Client under then-current market conditions. The Adviser intends that
any such transactions be conducted in a manner that it believes to be fair and equitable to each
Client under the circumstances, including a consideration of the potential present and future
benefits with respect to each Client.

The Adviser, its affiliates, and equity holders, officers, principals and employees of the
Adviser and its affiliates reserve the right to buy or sell securities or other instruments that the
Adviser has recommended to a Client. The investment policies, fee arrangements and other
circumstances of these investments generally vary from those of a Client. Employees and related
persons of the Adviser are expected to have capital investments, in or alongside Clients, or in
prospective portfolio investments directly or indirectly, as well as in investment vehicles
(including private funds) sponsored by potential competitors, and therefore expect to have
additional potential conflicting interests in connection with these investments.
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In addition, as described above, portfolio investments owned by a Client typically pay
certain fees to service providers, including affiliated service providers, and other consultants
(including consultants introduced or arranged by the Adviser and/or its affiliates that regularly
provide services to one or more portfolio investments), and such fees generally do not offset or
reduce the Management Fee as described in the Governing Documents. Such affiliates, consultants
and joint venture partners generally make use of the Adviser resources or otherwise are associated
with the Adviser. The Adviser and/or its affiliates reserve the right to agree to compensate certain
of such persons to the extent portfolio investment-related compensation falls below certain
specified levels on an aggregate annualized basis, or provide other compensation as described in
the applicable Governing Documents. Although the use of such affiliates, consultants and joint
venture partners and the alocation of compensation paid to them by the Adviser, its affiliates
and/or the portfolio investments subjects the Adviser and/or its affiliates to potential conflicts of
interest, the Adviser believes that such potential conflicts may be reduced by the anticipated cost
savings to portfolio investments (which is expected to be to the benefit of a Client) that will result
if the cost of the affiliates, consultants and joint venture partnersis lower than market rates for the
services provided and/or if the services of the affiliates, consultants and joint venture partnersalign
with the Adviser's model for the portfolio investment and improve the portfolio investment
performance. Although the Adviser seeks to retain such service providers and consultants with a
view to reducing costs to portfolio investments (and, ultimately, the applicable Client) and/or
improving portfolio investment performance, a number of factors may result in limited or no cost
savings from such retention. The Adviser also seeks to reduce potential conflicts of interest
resulting from such arrangements by structuring compensation packages for such persons in a
manner that the Adviser believeswill align such persons’ interests with those of a Client, and seeks
to retain only consultants and service providers which it believes provide a level of service at a
value generally consistent with other relevant market alternatives. However, there can be no
assurance that no other service provider is more qualified to provide the applicable services or
could provide such services at |esser cost.

Although Adviser generaly structures Clients to avoid cross-guarantees and other
circumstances in which one Client ultimately bears liability for all or part of the obligations of
another Client, in certain circumstances lenders and other market parties negotiate for the right to
face only select Client entities, which may result in a single Client being solely liable for other
Clients' share of the relevant obligation and/or joint and several liability among Client. A Client's
undertaking the obligation generally will not receive compensation for being primarily liable under
these arrangements.

As described in more detail in the relevant Fund's Governing Document, an investor in a
Fund generally does not have the right to participate in the investment process or the day-to-day
management of the Adviser. The General Partner may in certain situations choose to seek the
approval of amagjority of the members of a Fund’ s advisory board with respect to potential conflict
of interest situations. Such approval may be sought from investors having a majority of the
aggregate limited partner commitments, or from those having a majority of the capital invested in
a particular investment, depending upon the circumstances. Any such approval by the Fund's
advisory board or investors will be binding upon such Fund and its investors. To the extent
members of a Fund’'s advisory board or investors vote on any matter regarding conflicts or
otherwise participate in matters involving a vote or action thereby, any such investors, as
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applicable, may haveinterestsin other Clients or investment vehicles sponsored by other sponsors
and, as aresult, may not vote solely in accordance with their interests related to such Fund.

Any of these situations subjects the Adviser and/or its affiliates to potential conflicts of
interest. The Adviser attempts to resolve such conflicts of interest in light of its obligations to
each Client. To the extent that an investment or relationship raises particular conflicts of interest,
the Adviser will review the circumstances of such investment or relationship with a view to
addressing and reducing the potential for conflict. Where necessary, the Adviser consults and
receives consent to conflicts from the applicable Client.

DISCIPLINARY |NFORMATION

The Adviser and its management persons have not been subject to any material legal or
disciplinary events required to be discussed in this Brochure.

OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS

The Adviser expects to be affiliated with General Partners that will serve as general
partners to future Funds and will generally share common owners, officers, partners, employees,
consultants or persons occupying similar positions.

As described above, while the Adviser is not affiliated with or arelated party of GLP and
is independent of GLP, the Adviser has a relationship with GLP involving providing asset
management servicesto GLP in relation to certain assets for which investment professional s of the
Adviser formerly had responsibility in relation to their prior employment by GLP. Additionally,
as further described above and in the applicable Governing Documents, it isthe Adviser’s practice
to retain its affiliates, including GCP Asset Management, to provide services to a Client or its
portfolio investments.

Please refer to “Methods of Analysis, Investment Strategies and Risk of Loss— Conflicts
of Interest” for a description of any material conflicts of interests and how the Adviser addresses
such conflicts.

CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS AND PERSONAL
TRADING

The Adviser has adopted the Code of Ethics and Securities Trading Policy and Procedures
(the “Code”), which sets forth standards of conduct that are expected of the Adviser’s principals
and employees and addresses conflicts that arise from personal trading. The Code requires certain
Adviser personnel to report their personal securities transactions, prohibits or requires pre-
clearance for Adviser personnel from directly or indirectly acquiring beneficial ownership or
disposing of securitiesin aninitial public offering, and prohibits Adviser personnel from directly
or indirectly acquiring beneficial ownership of securities with limited exceptions, without first
obtaining approval from the Adviser’s Chief Compliance Officer. In addition, the Code requires
such personnel to comply with procedures designed to prevent the misuse of, or trading upon,
material non-public information. A copy of the Code will be provided to any investor or
prospective investor upon request to Adam Berns, the Adviser’s Chief Compliance Officer, at
(310) 356-0880. Personal securities transactions by employees who manage client accounts are
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required to be conducted in a manner that prioritizes the client’s interests in client eligible
investments.

The Adviser and its affiliated persons may come into possession, from time to time, of
material non-public or other confidential information about public companies which, if disclosed,
might affect an investor’s decision to buy, sell or hold a security. Under applicable law, the
Adviser and its affiliated persons would be prohibited from improperly disclosing or using such
information for their personal benefit or for the benefit of any person, regardless of whether such
person isaclient of the Adviser.

Accordingly, should the Adviser or any of its affiliated persons come into possession of
material non-public or other confidential information with respect to public and non-public
companies, the Adviser generally would be prohibited from communicating such information to
Clients, and the Adviser will have no responsibility or liability for failing to disclose such
information to Clients as a result of following their policies and procedures designed to comply
with applicablelaw. Similar restrictions may be applicable asaresult of Adviser personnel serving
as directors of public companies and may restrict trading on behalf of Clients.

The Adviser and its affiliates, principals and employees expect from time to time to carry
on investment activities for their own account, for personal or employee investment vehicles and,
potentially, for family members, friends or others who do not invest in a Fund, as well as give
advice and recommend securities to vehicles which may differ from advice given to, or securities
recommended or bought for a Client even though their investment objectives may be the same or
similar. The operative documents and investment programs of certain Clients generally restrict,
limit or prohibit, in whole or subject to certain procedural requirements, investments of certain
other vehicles in issuers held by such Clients or give priority with respect to investments to such
Clients. Some of these restrictions could be waived by such Account or investors (or their
representatives) in such Funds or be subject to limitations (e.g., by time or percentage of capital
deployed).

BROKERAGE PRACTICES

Due to the nature of each Client’s investments, broker-dealers are not generally used for
transactions. However, if a Client were to execute a transaction through a broker, dealer or
underwriter, the Adviser’s objective will be to obtain “best execution.” The Adviser’s success at
obtaining best execution on any individual transaction will depend substantially on its judgment,
knowledge and experiencein evaluating the reliability and capability of each counterparty, adviser
and service provider based on previous and pending transactions effected by the broker-dealer for
client accounts.

REVIEW OF ACCOUNTS

The investments made by a Client will be generaly private, illiquid and long-term in
nature. Accordingly, the review processis not directed toward a short-term decision to dispose of
investments. However, the Adviser monitors investments and the Adviser’s Chief Compliance
Officer periodically checks to confirm that each Client account is maintained in accordance with
its stated objectives.
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The Adviser will generaly provide to Clients, (i) annual audited and quarterly unaudited
financia statements, (ii) annual tax information necessary for a Client’ stax return and (iii) annual
reports providing a narrative summary of the status of each portfolio investment.

CLIENT REFERRALSAND OTHER COMPENSATION

The Adviser and/or its affiliates intend to provide certain business or consulting services
to companiesin a Client’s portfolio and expect to receive compensation from these companies in
connection with such services. This compensation may not offset in whole or in part the
Management Fees otherwise payable to the Adviser pursuant to the Governing Documents. See
“Fees and Compensation.”

Cusroby

To the extent the Adviser or its affiliates are deemed to have custody of a Client’s assets,
the relevant Fund will comply with Rule 206(4)-2 under the Advisers Act by meeting the
conditions of the pooled vehicle annual audit provision and the Adviser will maintain custody of
assets held in the name of one or more Accounts with a qualified custodian who will provide
periodic account statements to the relevant Accounts. Clients should review these financial
statements carefully.

INVESTMENT DISCRETION

Except as otherwise noted, the Adviser generaly has discretionary authority to manage
investments on behalf of each Client. Asagenera policy, the Adviser generally does not allow
Clients, subject to certain rights as set forth in the Governing Documents, to place limitations on
this authority.

With regard to certain Accounts, the Adviser provides non-discretionary advice as detailed
in the applicable Management Agreement.

VOTING CLIENT SECURITIES

Clients will primarily invest investments in securities of real estate and real estate-related
assets and it is not expected that the Adviser will be required to vote proxies with respect to the
assets owned by a Client. All conflicts of interest related to proxy voting will be resolved pursuant
to the Adviser’ s written proxy voting policies and procedures in a manner consistent with the best
interestsof aClient. In situationswhere the Adviser perceivesamaterial conflict of interest relating
to a particular proxy proposal, the Adviser will require the proposal to be reviewed by the Chief
Compliance Officer, who will determine how to vote the proxy in the manner consistent with the
Clients' best interest. The Adviser will provideto aClient, upon request: (a) information pertaining
to proxies voted by the Adviser on behalf of such Client and/or (b) a copy of the Adviser’s proxy
voting policies and procedures.

FINANCIAL INFORMATION

The Adviser does not require prepayment of management fees six months or more in
advance or have any other events requiring disclosure under thisitem of the Brochure.
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