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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 20222023
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number 001-36663

NexPoint Residential Trust, Inc.

(Exact Name of Registrant as Specified in Its Charter)

Maryland 47-1881359
(State or other Jurisdiction of (.R.S. Employer
Incorp ion or Organization) Identification No.)
300 Crescent Court, Suite 700, Dallas, Texas 75201
(Address of Principal Executive Offices) (Zip Code)

(214)276-6300

(Telephone Number, Including Area Code)

Securities registered pursuant to Section 12(b) of the Securities Exchange Act of 1934:

Title of each class Trading Symbol Name of each exchange on which registered

Common Stock, par value $0.01 per share NXRT New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Securities Exchange Act of 1934:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. YesX No [J

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes CINoX

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. YesX No [J

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the registrant was required to submit such files). YesX No [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions

of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer Accelerated Filer
Non-Accelerated Filer O Smaller reporting company
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards

provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal control over financial reporting under Section

404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report.

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to

previously issued financial statements. O

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant’s executive officers

during the relevant recovery period pursuant to § 240.10D-1(b). O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes (0 No
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The aggregate market value of the shares of common stock of the registrant held by non-affiliates of the registrant, based upon the closing price of such shares on June 30, 2022 June 30, 2023 was

approximately $1,402,000,000. $987,000,000.

As of February 23, 2023 February 27, 2024, the registrant had 25,549,31925,774,730 shares of its common stock, par value $0.01 per share, outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the proxy statement for the registrant's 2023 2024 Annual Meeting of Stockholders are incorporated by reference in Part IIl of this Form 10-K.

Auditor Firm Id: 185 Auditor Name: KPMG, LLP Auditor Location: Dallas, Texas, United States

NEXPOINT RESIDENTIAL TRUST, INC.
Form 10-K
Year Ended December 31, 2022 December 31, 2023
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Cautionary Statement Regarding Forward-Looking Statements

This annual report (the "Annual Report") contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to
risks and uncertainties. In particular, statements relating to our liquidity and capital resources, the performance of our properties and results of operations contain forward-looking
statements. Furthermore, all of the statements regarding future financial performance (including market conditions and demographics) are forward-looking statements. We caution

investors that any forward-looking statements presented in this annual report Annual Report are based on management's current beliefs and assumptions made by, and information

currently available to, management. When used, the words “anticipate,” “believe,” “expect,” “intend,” “may,” “might,” “plan,” “estimate,” “project,” “should,” “will,” “would,” “result” and

similar expressions that do not relate solely to historical matters are intended to identify forward-looking statements. You can also identify forward-looking statements by discussions
of strategy, plans or intentions.

Forward-looking statements are subject to risks, uncertainties and assumptions and may be affected by known and unknown risks, trends, uncertainties and factors that are
beyond our control. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those
anticipated, estimated or projected. We caution you therefore against relying on any of these forward-looking statements.

Some of the risks and uncertainties that may cause our actual results, performance, liquidity or achievements to differ materially from those expressed or implied by forward-
looking statements include, among others, the following:

stnfaverahle unfavorable changes in market and economic conditions in the United States and globally and in the specific markets where our properties are

changes in

located,;
market and
economic

conditions in the
United  States
and globally and
in the specific
markets where
our properties
are located;

emacroeconomic
trends including
inflation and
high interest
rates may
adversely affect
our financial
conditions and
results of
operations;

erisks
associated with
ownership  of
real estate;

«limited ability to
dispose of
assets because
of the relative
illiquidity of real
estate
investments;

eour multifamily
properties are
concentrated in
certain
geographic
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markets in the
Southeastern
and
Southwestern
United States,
which  makes
us more
susceptible  to
adverse
developments
in those
markets;

sincreased risks
associated with
our strategy of
acquiring value
enhancement
multifamily
properties
rather than
more
conservative
investment
strategies;

«failure to
succeed in new
markets  may
have adverse
consequences
on our
performance;

potential
reforms to the
Federal Home
Loan Mortgage
Corporation
(“Freddie Mac”)
and the Federal
National
Mortgage
Association
(“Fannie Mae”);

scompetition
could limit our
ability to
acquire
attractive
investment
opportunities,
which could
adversely affect
our profitability
and impede our
growth;

scompetition and
any increased
affordability of
residential

homes  could
limit our ability
to lease our
apartments or
increase or
maintain rents;

sthe relatively
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low residential
mortgage rates
may result in
potential
renters
purchasing
residences
rather than
leasing them,
and as a result,
cause a decline
in our
occupancy
rates;

sthe risk that we
may fail to
consummate
future property
acquisitions;

«failure of
acquisitions  to
yield
anticipated
results;

erisks

associated with
increases in
interest  rates
and our ability

to issue
additional debt
or equity
securities in the
future;

erisks
associated with
selling
apartment
communities,
which could
limit our
operational and
financial
flexibility;
scontingent  or
unknown
liabilities
related to

properties  or
businesses that

we have
acquired or
may acquire;

slack of or
insufficient
amounts of
insurance;

sthe risk that our
environmental
assessments
may not identify
all potential
environmental
liabilites  and
our remediation
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actions may be
insufficient;

*high costs
associated with
the
investigation or
remediation of
environmental
contamination,
including
asbestos, lead-
based paint,
chemical vapor,
subsurface
contamination
and mold
growth;

shigh costs
associated with
the compliance
with various
accessibility,

environmental,
building and
health and
safety laws and
regulations,

such as the
Americans with
Disabilities Act
of 1990 and the
Fair ~ Housing

Act;
ii

erisks
associated with
limited
warranties we
may obtain
when
purchasing
properties;

eexposure to
decreases in
market rents
due to our
short-term
leases;

erisks
associated with
operating
through  joint
ventures  and
funds;

sour
dependence on
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information
systems;

erisks
associated with
breaches of our
data security;

ecosts
associated with
being a public
company,
including
compliance
with  securities
laws;

«the risk that our

business could
be adversely
impacted if
there are
deficiencies in
our disclosure
controls  and
procedures  or
internal control
over financial
reporting;

erisks
associated with
our substantial
current
indebtedness
and
indebtedness
we may incur in
the future;

erisks
associated with
derivatives  or
hedging
activity;

erisks

associated with
representations
and warranties
made by us in
connection with
sales of our
properties may
subject us to

liability that
could result in
losses and
could harm our
operating

results and,
therefore,

distributions we
make to our
stockholders;

sloss of key
personnel of
NexPoint
Advisors, L.P.
(our “Sponsor”),
NexPoint Real

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 8/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Estate

Advisors, L.P.
(“our Adviser”)
and our
property
manager;

«the risk that we

may not
replicate the
historical

results
achieved by

other  entities
managed or
sponsored by
affiliates of our
Adviser,
members of our
Adviser's
management
team or by our
Sponsor or its
affiliates;

erisks
associated with
our Adviser's

ability to
terminate  the
Advisory

Agreement (as
defined below);

sour ability to
change our
major policies,
operations and
targeted
investments
without
stockholder
consent;

«the substantial
fees and
expenses  we
pay to our
Adviser and its
affiliates;

erisks
associated with
any  potential
internalization

of our
management
functions;
sconflicts of
interest and
competing

demands  for
time faced by
our Adviser, our
Sponsor  and
their officers
and employees;

sthe risk that we
may compete
with other
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entities
affiliated  with
our Sponsor or
property
manager for
properties and
residents;

«failure to
maintain our
status as a
REIT;

failure of our
operating

partnership  to
be taxable as a
partnership for

u.s. federal
income tax
purposes,
possibly

causing us to
fail to qualify for
or to maintain
REIT status;

scompliance
with REIT
requirements,
which may limit
our ability to
hedge our
liabilities
effectively and
cause us to
forgo otherwise

attractive
opportunities,
liquidate certain
of our
investments or
incur tax
liabilities;
erisks

associated with
our ownership
of interests in
TRSs;

sthe recognition
of taxable gains
from the sale of
properties as a
result of the
inability to
complete
certain like-kind
exchanges in
accordance
with Section
1031 of the
Internal
Revenue Code
of 1986, as
amended (the
“Code”);

sthe risk that the
Internal
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Revenue
Service (the
“IRS”) may
consider certain
sales of
properties to be
prohibited
transactions,
resulting in a
100% penalty
tax on any
taxable gain;

sthe risk that we

may be subject
to other tax
liabilities  that
may reduce our
cash flows and
distributions on
our shares;

«the ineligibility
of dividends
payable by
REITs for the
reduced tax
rates available
for some
dividends;

erisks
associated with
the stock
ownership
restrictions  of
the Code for
REITs and the
stock
ownership limit
imposed by our
charter;

«the ability of our
board of
directors to
revoke our
REIT
qualification
without
stockholder
approval;

erecent and
potential
legislative  or
regulatory  tax
changes or
other  actions
affecting REITSs;

«foreign

investors may
be subject to
u.s. federal
income tax or
withholding tax
on distributions
received from
us or on

proceeds and
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the disposition
of our current
common stock;

erisks

associated with
the market for
our  common
stock and the

general
volatility of the
capital and

credit markets;

«failure to
generate
sufficient cash
flows to service
our outstanding
indebtedness
or pay
distributions at
expected
levels;

erisks
associated with
limitations  of
liability for and
our
indemnification
of our directors
and officers;

sthe risk that
legal
proceedings we
become
involved in from
time to time
could adversely
affect our
business;

sthe risk that
acts of violence
could decrease
the value of our
assets and
have an
adverse effect
on our business
and results of
operations;

erisks
associated with
the  Highland
Capital
Management,
L.P. bankruptcy,
including
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related litigation
and  potential
conflicts of
interest; and

«any other risks
included under
the heading
“Risk Factors”
in this Annual

Report.
. macroeconomic trends including inflation and rising interest rates may adversely affect our financial conditions and results of operations;
. risks associated with ownership of real estate;
. limited ability to dispose of assets because of the relative illiquidity of real estate investments;
. our multifamily properties are concentrated in certain geographic markets in the Southeastern and Southwestern United States, which makes us more susceptible

to adverse developments in those markets;

. increased risks associated with our strategy of acquiring value enhancement multifamily properties rather than more conservative investment strategies;

. failure to succeed in new markets may have adverse consequences on our performance;

. potential reforms to the Federal Home Loan Mortgage Corporation (“Freddie Mac”) and the Federal National Mortgage Association (“Fannie Mae”);

. competition could limit our ability to acquire attractive investment opportunities, which could adversely affect our profitability and impede our growth;

. competition and any increased affordability of residential homes could limit our ability to lease our apartments or increase or maintain rents;

. the relatively low residential mortgage rates may result in potential renters purchasing residences rather than leasing them, and as a result, cause a decline in our

occupancy rates;

. the risk that we may fail to consummate future property acquisitions;

. failure of acquisitions to yield anticipated results;

. risks associated with increases in interest rates and our ability to issue additional debt or equity securities in the future;

. risks associated with selling apartment communities, which could limit our operational and financial flexibility;

. contingent or unknown liabilities related to properties or businesses that we have acquired or may acquire;

. lack of or insufficient amounts of insurance;

. the risk that our environmental assessments may not identify all potential environmental liabilities and our remediation actions may be insufficient;

. high costs associated with the investigation or remediation of environmental contamination, including asbestos, lead-based paint, chemical vapor, subsurface

contamination and mold growth;

. high costs associated with the compliance with various accessibility, environmental, building and health and safety laws and regulations, such as the Americans
with Disabilities Act of 1990 and the Fair Housing Act;

. risks associated with limited warranties we may obtain when purchasing properties;
. exposure to decreases in market rents due to our short-term leases;
. risks associated with operating through joint ventures and funds;
. our dependence on information systems;
. risks associated with breaches of our data security;
. costs associated with being a public company, including compliance with securities laws;
. the risk that our business could be adversely impacted if there are deficiencies in our disclosure controls and procedures or internal control over financial reporting;
. risks associated with our substantial current indebtedness and indebtedness we may incur in the future;
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. risks associated with derivatives or hedging activity;

. risks associated with representations and warranties made by us in connection with sales of our properties may subject us to liability that could result in losses and

could harm our operating results and, therefore, distributions we make to our stockholders;
. loss of key personnel of NexPoint Advisors, L.P. (our “Sponsor”), NexPoint Real Estate Advisors, L.P. (“our Adviser”) and our property manager;

. the risk that we may not replicate the historical results achieved by other entities managed or sponsored by affiliates of our Adviser, members of our Adviser's
management team or by our Sponsor or its affiliates;

. risks associated with our Adviser’s ability to terminate the Advisory Agreement (as defined below);

. our ability to change our major policies, operations and targeted investments without stockholder consent;

. the substantial fees and expenses we pay to our Adviser and its affiliates;

. risks associated with any potential internalization of our management functions;

. conflicts of interest and competing demands for time faced by our Adviser, our Sponsor and their officers and employees;

. the risk that we may compete with other entities affiliated with our Sponsor or property manager for properties and tenants;

. failure to maintain our status as a REIT;

. failure of our operating partnership to be taxable as a partnership for U.S. federal income tax purposes, possibly causing us to fail to qualify for or to maintain REIT
status;

. compliance with REIT requirements, which may limit our ability to hedge our liabilities effectively and cause us to forgo otherwise attractive opportunities, liquidate

certain of our investments or incur tax liabilities;
. risks associated with our ownership of interests in TRSs;

. the recognition of taxable gains from the sale of properties as a result of the inability to complete certain like-kind exchanges in accordance with Section 1031 of the
Internal Revenue Code of 1986, as amended (the “Code”);

. the risk that the Internal Revenue Service (the “IRS") may consider certain sales of properties to be prohibited transactions, resulting in a 100% penalty tax on any
taxable gain;
. the ineligibility of dividends payable by REITs for the reduced tax rates available for some dividends;
. risks associated with the stock ownership restrictions of the Code for REITs and the stock ownership limit imposed by our charter;
. the ability of our board of directors to revoke our REIT qualification without stockholder approval;
. recent and potential legislative or regulatory tax changes or other actions affecting REITs;
. risks associated with the market for our common stock and the general volatility of the capital and credit markets;
. failure to generate sufficient cash flows to service our outstanding indebtedness or pay distributions at expected levels;
. risks associated with limitations of liability for and our indemnification of our directors and officers;
. the risk that legal proceedings we become involved in from time to time could adversely affect our business;
fii
. the risk that acts of violence could decrease the value of our assets and have an adverse effect on our business and results of operations;
. risks associated with the Highland Capital Management, L.P. bankruptcy, including related litigation and potential conflicts of interest; and
. any other risks included under the heading “Risk Factors” in this annual report.

While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. They are based on estimates and assumptions only as of the
date of this annual report. Annual Report. We undertake no obligation to update or revise any forward-looking statement to reflect changes in underlying assumptions or factors, new

information, data or methods, future events or other changes, except as required by law.
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PART |

ITEM 1. BUSINESS

General

NexPoint Residential Trust, Inc. (the “Company,” “we,” “our”) was incorporated in Maryland on September 19, 2014, and has elected to be taxed as a REIT. The Company is
focused on “value-add” multifamily investments primarily located in the Southeastern and Southwestern United States. Substantially all of the Company’s business is conducted
through NexPoint Residential Trust Operating Partnership, L.P. (the “OP"), the Company’s operating partnership. The Company owns its properties (the “portfolio”) through the OP
and its wholly owned TRS. The OP owns approximately 99.9% of the portfolio; the TRS owns approximately 0.1% of the portfolio. The Company’s wholly owned subsidiary,
NexPoint Residential Trust Operating Partnership GP, LLC (the “OP GP”), is the sole general partner of the OP. As of December 31, 2022 December 31, 2023, there were
26,050,945 26,053,988 common units in the OP (“OP Units”) outstanding, of which 25,951,154, or 99.6%, were owned by the Company and 99,791, 102,834, or 0.4%, were owned

by noncontrolling limited partners (see Note 109 to our consolidated financial statements).

The Company is externally managed by the Adviser, through an agreement dated March 16, 2015, as amended, and renewed on February 22, 2023 February 26, 2024 for a
one-year term (the “Advisory Agreement”), by and among the Company, the OP and the Adviser. The Adviser conducts substantially all of the Company’s operations and provides
asset management services for its real estate investments. The Company expects it will only have accounting employees while the Advisory Agreement is in effect. All of the
Company’s investment decisions are made by the Adviser, subject to general oversight by the Adviser's investment committee and the Company’s board of directors (the “Board”).
The Adviser is wholly owned by the Sponsor.

The Company’s investment objectives are to maximize the cash flow and value of properties owned, acquire properties with cash flow growth potential, provide quarterly
cash distributions and achieve long-term capital appreciation for its stockholders through targeted management and a value-add program. Consistent with the Company’s policy to
acquire assets for both income and capital gain, the Company intends to hold at least majority interests in its properties for long-term appreciation and to engage in the business of
directly or indirectly acquiring, owning, and operating well-located multifamily properties with a value-add component in large cities and suburban submarkets of large cities primarily
in the Southeastern and Southwestern United States consistent with its investment objectives. Economic and market conditions may influence the Company to hold properties for

different periods of time. From time to time, the Company may sell a property if, among other deciding factors, the sale would be in the best interest of its stockholders.

The Company may allocate up to 30% of the portfolio to investments in real estate-related debt and securities with the potential for high current income or total returns.
These allocations may include first and second mortgages and subordinated, bridge, mezzanine, construction and other loans, as well as debt securities related to or secured by
multifamily real estate and common and preferred equity securities, which may include securities of other REITs or real estate companies.

As of December 31, 2022 December 31, 2023, the Company, through the OP and the wholly owned TRS, owned 40 38 properties representing 15,127 14,133 units in seven
states, as further described under Item 2, “Properties” and Notes 3 4 and 54 to our consolidated financial statements.

20222023 Highlights

Key highlights and transactions completed in 2022 2023 include the following:

« Dispositions: We sold
two properties totaling . . . .

. .~ each of Jefferies LLC (“Jefferies”), Raymond James & Associates, Inc. (‘Raymond James”), KeyBanc Capital Markets Inc. (“KeyBanc”)
994 units in 2023. Details

of the dispositions are in
the table below (in the “2020 ATM Sales Agents”), pursuant to which the Company may issue and sell from time to time shares of the Company’s common

thousands): stock, par value $0.01 per share, having an aggregate sales price of up to $225,000,000 (the “2020 ATM Program”). Sales of shares of

2020 ATM Program: On March 4, 2020, the Company, the OP and the Adviser entered into separate equity distribution agreements with

and Truist Securities, Inc. f/k/a SunTrust Robinson Humphrey, Inc. (“Truist’, and together with Jefferies, Raymond James and KeyBanc,

PLDSa O Ne G common stock, if any, may be made in transactions that are deemed to be “at the market” offerings, as defined in Rule 415 under the
roale ut t a SecuritiesAct, including, without limitation, sales made by means of ordinary brokers’ transactions on the New York Stock Exchange, to or

oct s st ca n througha market maker at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices

pae Pr an sh on basedon prevailing market prices. In addition to the issuance and sale of shares of common stock, the Company may enter into forward
etioic di pr sa sSale agreements with each of Jefferies, KeyBanc and Raymond James, Truist, or their respective affiliates, through the 2020 ATM
rof e ng oc le Program.Duringthe year ended December 31, 2022, the Company issued 52,091 shares of common stock at an average price of $83.16

tns Pr ee of Pershare for gross proceeds of $4.3 million under the 2020 ATM Program. The Company paid approximately $0.1 million in fees to the
y a in ds Re 2020 ATM Sales Agents with respect to such sales and incurred other issuance costs of approximately $0.3 million, both of which were
N ¢i (2) a hetted against the gross proceeds and recorded in additional paid in capital. The following table contains summary information of the 2020
a @ pa es ATM Program since inception:
m | tat
e (1) e
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outstanding principal

balance when the loan

was repaid.

(:Represents sales price,
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net of closing costs.

5

*Renovations: For the

properties in our
portfolio as of
December 31, 2023,
we completed full and
partial renovations on
2,073 units at an
average cost of
$12,303 per renovated
unit. Since inception,
for the properties in
our portfolio as of
December 31, 2023,
we have completed full
and partial renovations
on 8,534 units at an
average cost of $9,715
per renovated unit that
has been leased as of
December 31, 2023.
We have achieved
average rent growth of
14.5%, or a $169
average monthly rental
increase per unit, on
all units renovated and
leased as of December
31, 2023, resulting in a
return on investment
on capital expended
for interior renovations
of 20.9%.

*Dividends: We
declared dividends
totaling $45.2 million,
or $1.722 per share for
the year ended
December 31, 2023.
During  the fourth
quarter of 2023, we
increased our quarterly
dividend for the sixth
time since the Spin-Off
(as defined below) to
$0.46242 per share,
which was an increase
of $0.04242 per share,
or a 10.1% increase,
over our  previous
quarterly dividends
declared in 2023. The
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increase in our
quarterly dividend to
$0.46242 per share is
an increase of $0.26
per share, or a 124.5%
increase, over our
quarterly dividends
declared from the
Spin-Off. Our fourth
quarter dividend
equates to a 5.4%
annualized yield based
on our closing share
price of $34.43 on
December 31, 2023.

*Results of
Operations and Non-
GAAP Measures: We
reported the following
net income (loss), net
operating income
(“NOI"), funds from
operations (“FFO"),
core funds from
operations (“Core
FFO”) and adjusted
funds from operations
(“AFFQ") for the year
ended December 31,
2023 as compared to
the year ended
December 31, 2022
(dollars in thousands):

For the
Year
Ended
Decembe
r31,
%
$ c
Ch ha

20 20 an n

23 22 ge ge
et
co 4 ( 5 -

e ) s , 7
(o 4 2 7 (8
ss 3 9 2 1.
) $3 $1) $4 ) 2%
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(The change in our net
income (loss) between
the periods primarily
relates to an increase in
gain on sales of real
estate of $53.2 million
and increases in property
operating expenses of
$0.4 million and
depreciation and
amortization expense of
$2.4 million, partially
offset by an increase in
total revenues of $13.5

million.
(:See Item 7,
“Management's

Discussion and Analysis
of Financial Condition
and Results of
Operations” for a
discussion regarding the
non-GAAP measures of
NOI, FFO, Core FFO and
AFFO provided above,
including reconciliations
to net income in
accordance with U.S.

generally accepted
accounting principles
(“GAAP").

(‘Prior year NOI was
updated to include
current year NOI add
backs.

*Same Store Growth:
There are 33
properties

encompassing 12,378
units of apartment
space in our same
store pool for the years
ended December 31,
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2023 and 2022 (our
“2022-2023 Same
Store” properties). Our
2022-2023 Same
Store properties
exclude the following 5
properties in our
portfolio as of
December 31, 2023:
Old Farm, Stone Creek
at Old Farm, The
Adair, Estates on
Maryland and
Radbourne Lake as
well as the 45 units
that are currently down
(see Note 4 to our
consolidated financial
statements). For our
2022-2023 Same
Store properties, we
recorded the following
operating metrics for
the year ended
December 31, 2023 as
compared to the year
ended December 31,

2022:
%
c
Opera ha
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(1) Occupancy is
calculated as the
number of units
occupied as of
December 31 for the
respective year, divided
by the total number of
units, expressed as a
percentage.

(2) Average effective
monthly rent per unit is
equal to the average of
the contractual rent for
commenced leases as
of December 31 for the
respective year minus
any tenant concessions
over the term of the
lease, divided by the
number of units under
commenced leases as
of December 31 for the
respective year.

«Corporate Credit
Facility: On February
2, 2023, the Company
made a $17.5 million
principal payment on
the Corporate Credit
Facility. On September
25, 2023, the
Company made a
$16.0 million principal
payment on the
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Corporate Credit
Facility. On December
15, 2023, the
Company
$17.0 million principal
payment on the
Corporate Credit
Facility, reducing the
outstanding  principal
balance to  $24.0
million as of December
31, 2023.

made a

«Cash Position: At
December 31, 2023,
we had $45.3 million of
cash on our balance
sheet, of which $2.9
milion was reserved
for future renovations,
and $30.0 million was
reserved for
required escrows and
security deposits. We
believe we

lender-

have
adequate cash on
hand, in addition to our
expected cash flows
from operations, to
meet our
obligations, service our
debt, pay distributions
and make

near-term

opportunistic

acquisitions.
Gross proceeds $ 62,310,967
Common shares issued 1,120,910
Gross average sale price per share $ 55.59
Sales commissions $ 934,665
Offering costs 1,353,015
Net proceeds 60,023,287
Average price per share, net $ 53.55
. Acquisitions: We completed two acquisitions in 2022. Details of the acquisition are in the table below (dollars in thousands):
Date of Effective
Property Name Location Acquisition Purchase Price Mortgage Debt (1) # Units Ownership
Sandy Springs,
The Adair Georgia April 1, 2022 $ 65,500 $ 35,115 232 100%
Estates on Maryland Phoenix, Arizona April 1, 2022 77,900 43,157 330 100%
$ 143,400 $ 78,272 562
(€D)] For additional information regarding our debt, see Note 6 to our consolidated financial statements.
. Dispositions: We sold one property totaling 260 units in 2022. Details of the dispositions are in the table below (in thousands):
Outstanding Net Cash Gain on Sale
Property Name Location Date of Sale Sales Price Principal (1) Proceeds (2) of Real Estate
Hollister Place Houston, Texas December 29, 2022 $ 36,750 $ 14,811 $ 21,496 $ 14,684
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Q) Represents the outstanding principal balance when the loan was repaid.

) Represents sales price, net of closing costs.

Renovations: For the properties in our portfolio as of December 31, 2022, we completed full and partial renovations on 2,409 units at an average cost of $10,888
per renovated unit. Since inception, for the properties in our portfolio as of December 31, 2022, we have completed full and partial renovations on 7,633 units at an
average cost of $8,151 per renovated unit that has been leased as of December 31, 2022. We have achieved average rent growth of 13.8%, or a $149 average
monthly rental increase per unit, on all units renovated and leased as of December 31, 2022, resulting in a return on investment on capital expended for interior
renovations of 22.0%.

Dividends: We declared dividends totaling $40.8 million, or $1.560 per share for the year ended December 31, 2022. During the fourth quarter of 2022, we
increased our quarterly dividend for the sixth time since the Spin-Off to $0.42 per share, which was an increase of $0.04 per share, or a 10.5% increase, over our
previous quarterly dividends declared in 2022. The increase in our quarterly dividend to $0.42 per share is an increase of $0.21 per share, or a 103.9% increase,
over our quarterly dividends declared from the Spin-Off. Our fourth quarter dividend equates to a 3.9% annualized yield based on our closing share price of $43.52
on December 31, 2022.

Results of Operations and Non-GAAP Measures: We reported the following net income, net operating income (“NOI”), funds from operations (“FFQ”), core funds
from operations (“Core FFO") and adjusted funds from operations (“AFFO”) for the year ended December 31, 2022 as compared to the year ended December 31,
2021 (dollars in thousands):

For the Year Ended December 31,

2022 2021 $ Change % Change
Net income (loss) $ (9,291) $ 23,106 $ (32,397) (1) -140.2%
NOI ) 157,424 (3) 128,763 28,661 22.3%
FFO attributable to common stockholders ) 73,397 63,579 9,818 15.4%
Core FFO attributable to common stockholders ) 81,800 62,487 19,313 30.9%
AFFO attributable to common stockholders ) 91,370 70,919 20,451 28.8%

@ The change in our net income (loss) between the periods primarily relates to a decrease in gain on sales of real estate of $31.5 million and increases in property operating

expenses of $10.5 million and depreciation and amortization expense of $10.7 million, partially offset by an increase in total revenues of $44.8 million.

(@3] See Item 7, “Management's Discussion and Analysis of Financial Condition and Results of Operations” for a discussion regarding the non-GAAP measures of NOI, FFO,

Core FFO and AFFO provided above, including reconciliations to net income in accordance with U.S. generally accepted accounting principles (“GAAP”).

(©)] Prior year NOI was updated to include current year NOI add backs.

Same Store Growth: There are 31 properties encompassing 12,210 units of apartment space in our same store pool for the years ended December 31, 2022 and
2021 (our “2021-2022 Same Store” properties). Our 2021-2022 Same Store properties exclude the following 9 properties in our portfolio as of December 31, 2022:
Cutter’s Point, Old Farm, Stone Creek at Old Farm, The Verandas at Lake Norman, Creekside at Matthews, Six Forks Station, High House at Cary, The Adair, and
Estates on Maryland as well as the 106 units that are currently down (see Note 5 to our consolidated financial statements). For our 2021-2022 Same Store
properties, we recorded the following operating metrics for the year ended December 31, 2022 as compared to the year ended December 31, 2021:

Operating Metric 2022 2021 % Change
Occupancy (1) 94.1% 94.3% -0.2%
Average Effective Monthly Rent Per Unit (2) $ 1,493 $ 1,267 17.8%
Rental income (in thousands) $ 210,179 $ 183,696 14.4%
Other income (in thousands) $ 5,455 $ 5,428 0.5%
NOI (in thousands) $ 129,279 $ 111,265 16.2%
Q) Occupancy is calculated as the number of units occupied as of December 31 for the respective year, divided by the total number of units, expressed as a percentage.

) Average effective monthly rent per unit is equal to the average of the contractual rent for commenced leases as of December 31 for the respective year minus any tenant

concessions over the term of the lease, divided by the number of units under commenced leases as of December 31 for the respective year.
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. Amended and Restated Corporate Credit Facility: On June 30, 2021, the Company, through the OP, entered into a secured $250.0 million credit facility with
Truist Bank (“Truist Bank”), as administrative agent, and the lenders from time to time party thereto (the “Amended and Restated Corporate Credit Facility”). $225
million of the Amended and Restated Corporate Credit Facility was a revolving credit facility and $25 million of the Amended and Restated Corporate Credit Facility
was a term loan. In addition, on June 30, 2021, in connection with entering into the Amended and Restated Corporate Credit Facility, the Company, through the OP,
terminated its prior $225.0 million revolving credit facility with Truist Bank, as administrative agent, and the lenders from time to time party thereto, prior to the
maturity date of January 28, 2022. Subject to conditions provided in the Amended and Restated Corporate Credit Facility, the Amended and Restated Corporate
Credit Facility may be increased up to an additional $100.0 million (the “Accordion Feature”) if the lenders agree to increase their commitments or if the lenders
agree for the increase to be funded by any additional lender proposed by the Company, through the OP. The Amended and Restated Corporate Credit Facility will
mature on June 30, 2025 with respect to the revolving commitments, unless the Company exercises its option to voluntarily and permanently reduce all of the
revolving commitments before the maturity date or elects to exercise its right and option to extend the facility with respect to the revolving commitments for a single
one-year term. On December 30, 2022, the Company used proceeds from the sale of Hollister Place and the 19-property mortgage debt refinance to pay down

$25.5 million of the Corporate Credit Facility. See Note 6 to our consolidated financial statements.

. Refinance of 19 Properties in the Fourth Quarter of 2022: During the fourth quarter of 2022, the Company completed a cash out refinance on 19 of its
properties. The refinance decreased the spread on 17 of the refinanced properties that were previously variable rates by an average spread of approximately 14
basis points, and transitioned two properties that were previously fixed rate mortgages to floating rate mortgages with a spread of 1.55%. The Company secured a
spread rate of 1.55% on 18 of the properties, and 2.09% for one property. For all 19 of the refinanced properties, the Company transitioned from one-month LIBOR
or fixed rates to one-month Term SOFR as the reference rate and pushed the maturity dates to December of 2032. The increase in maturity dates averaged over

7.5 years for the 19 refinanced properties.

. Cash Position: At December 31, 2022, we had $51.8 million of cash on our balance sheet, of which $11.9 million was reserved for future renovations, and
$23.1million was reserved for lender-required escrows and security deposits. We believe we have adequate cash on hand, in addition to our expected cash flows
from operations, to meet our near-term obligations, service our debt, pay distributions and make opportunistic acquisitions.

Our Real Estate Portfolio

As of December 31, 2022 December 31, 2023, we owned 4038 properties representing 15,127 14,133 units that we lease in seven states that were approximately
94.1% 94.7% occupied with a weighted average monthly effective rent per occupied apartment unit of $1,480.$1,502. For additional information regarding our portfolio, see Item 2,

“Properties” and Notes 3 4 and 54 to our consolidated financial statements.

We evaluate our operating performance on an individual property level and view our real estate assets as one industry segment and, accordingly, our properties are

aggregated into one reportable segment.

Our Business Objectives and Strategies

Our primary business objectives are to:

» deliver stable, attractive yields and long-term capital appreciation to our
StockiolderS: . deliver stable, attractive yields and long-term capital appreciation to our stockholders;

sacquire
multifamily
properties in
markets with
attractive job
growth and
household
formation
fundamentals
primarily  in
the
Southeastern
and
Southwestern
United
States; . acquire multifamily properties in markets with attractive job growth and household formation fundamentals primarily in the Southeastern and Southwes

*  acquire assets at discounts to replacement cost; . acquire assets at discounts to replacement cost;
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* implementa value-add|program toincrease retums to our stockholders; implement a value-add program to increase returns to our stockholders;
« own assets that provide lifestyle amenities
and upgraded living spaces for low and
moderate income renters; and . own assets that provide lifestyle amenities and upgraded living spaces for low and moderate income renters; and

recycle capital from dispositions when economic and market conditions present opportunities that we believe are in the best interest of our stockholders.

We intend to accomplish these objectives by:

*Focusing on
Acquiring
Class
Properties in
Our Core
Markets. We
will continue to
seek
opportunities
to acquire
primarily Class
B multifamily
properties  at
prices that we
believe
represent
discounts  to

Focusing on Acquiring Class B Properties in Our Core Markets. We will continue to seek opportunities to acquire primarily Class B multifamily
properties at prices that we believe represent discounts to replacement cost, provide the potential for significant long-term value appreciation and
that we expect will generate attractive yields for our stockholders. We will focus on these types of opportunities in our core markets, which we
consider to be primarily major metropolitan areas in the Southeastern and Southwestern United States.

replacement
cost, provide
the potential
for significant
long-term
value
appreciation
and that we
expect will
generate
attractive
yields for our
stockholders.
We will focus
on these types
of
opportunities
in our core
markets,
which we
consider to be
primarily major
metropolitan
areas in the
Southeastern
and
Southwestern
United States.

*Focusing on
Multifamily
Properties
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with a
Value-Add
Component.
We will
continue to
seek
opportunities
to  acquire
multifamily
properties
that have a
value-add
component.
Due to a lack
of
reinvestment
by many
prior owners,
we  believe
these types
of properties
provide us
the
opportunity
to make
relatively
modest
capital
expenditures
that result in
a significant
increase in
rents,
thereby
generating
NOI growth,
and thus
higher yields
and capital
appreciation
for our
stockholders.

«Prudently
Using
Leverage to
Increase
Stockholder
Value. We
will  typically
finance new
property
acquisitions
at a target
leverage level
of
approximately
50-60% loan-
to-value
(outstanding
principal
balance to
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enterprise
value). Given
that we intend

for the
majority  of
our
acquisitions
to have a
value-add

component in
the first three
years of
ownership,
we will
generally
seek leverage
with the
optionality to
refinance
(such as
floating rate
debt). In the
management
team’s
experience,
this leverage
strategy
allows for the
opportunity to
maximize
returns for
our
stockholders
while
providing
maximum
flexibility. We
are currently
targeting to
reduce  our

leverage to
40-45% loan-
to-value
(outstanding
principal
balance  to
enterprise
value) over
time by

increasing the
value of our
properties,
refinancing
properties we
intend to hold
longer term
and
strategically
paying down
debt with
excess cash
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flows from
operations or
future equity
offerings.

. Focusing on Multifamily Properties with a Value-Add Component. We will continue to seek opportunities to acquire multifamily properties that have a value-add
component. Due to a lack of reinvestment by many prior owners, we believe these types of properties provide us the opportunity to make relatively modest capital
expenditures that result in a significant increase in rents, thereby generating NOI growth, and thus higher yields and capital appreciation for our stockholders.

. Prudently Using Leverage to Increase Stockholder Value. We will typically finance new property acquisitions at a target leverage level of approximately 50-60%
loan-to-value (outstanding principal balance to enterprise value). Given that we intend for the majority of our acquisitions to have a value-add component in the first
three years of ownership, we will generally seek leverage with the optionality to refinance (such as floating rate debt). In the management team’s experience, this
leverage strategy allows for the opportunity to maximize returns for our stockholders while providing maximum flexibility. We are currently targeting to reduce our
leverage to 40-45% loan-to-value (outstanding principal balance to enterprise value) over time by increasing the value of our properties, refinancing properties we

intend to hold longer term and strategically paying down debt with excess cash flows from operations or future equity offerings.

Our Adviser's investment approach combines its management team'’s experience with a structure that emphasizes thorough market research, local market knowledge,
underwriting discipline and risk management in evaluating potential investments with a goal of maximizing long-term stockholder value and a philosophy of thoughtful capital

allocation and balance sheet management.

Acquisition and Operating Strategy

We seek primarily Class B multifamily properties that are priced at a discount to replacement cost. We believe that through the implementation of our value-add program we
will be able to grow the NOI of these types of properties significantly in the first three years of ownership and thus these types of acquisitions will be accretive over the long-term to
our FFO, Core FFO and AFFO. As we progress through the real estate life cycle, these opportunities will become more difficult to find. However, we will continue to take a

disciplined approach to acquisitions by primarily pursuing these types of opportunities.

At times, we may acquire properties from affiliates, including from Delaware statutory trusts managed by affiliates of our Adviser (“Advised DSTs"). On or about March 1,
2022, through our operating partnership, we sent an offer to acquire two properties from Advised DSTs. One property was a Class B apartment community consisting of 232 units
located in the Atlanta, Georgia MSA (“Adair”). The other property was a Class A apartment community consisting of 330 units located in the Phoenix, Arizona MSA (“Estates”). The
Operating Partnership acquired Adair and Estates through exchange rights granted to the Operating Partnership in the respective trust agreements for Adair and Estates. The total
consideration for Adair was $65.5 million. The total consideration for Estates was $77.9 million. Affiliates of our Adviser own less than 2% of the Adair trust units and less than 1% of
the Estates trust units and participated in the sales on the same terms as other holders. Under the exchange rights, the owners of the Advised DSTs were permitted to elect to

receive either units of the Operating Partnership or cash for their proportionate share of the consideration. The transaction closed in the second quarter of 2022.

Our Adviser’s investment approach includes active management of each property acquired. Our Adviser believes that active management is critical to creating value. Prior
to the purchase of a property, BH Management Services, LLC (“BH") and our Adviser generally tour each property and develop a business strategy for the property. This includes a
forecast of the action items to be taken and the capital needed to achieve the anticipated returns. Our Adviser reviews such property-level business strategies on an ongoing basis
to anticipate changes or opportunities in the market. In an effort to keep properties in compliance with our underwriting standards and management strategies, our Adviser remains

involved throughout the investment life cycle of each acquired property and actively consults with BH throughout the holding period.

Value-Add Strategy
We will continue to implement our value-add strategy at our properties where we believe we can achieve a significant increase in rents above what would otherwise be the
case with purely organic market increases. Our value-add program has three components: 1) improvement of exteriors and common areas, 2) improvement of interiors and 3)

management and cost improvements.

We invest in exterior and common areas improvements at our properties in an effort to enhance asset quality, to improve “curb appeal”/market positioning, and expand or
enhance our amenity offerings, all of which we believe will improve tenant retention and modestly drive rent and NOI growth. Renovations to the exteriors and common areas
include structural improvements that enhance the physical condition, value and/or useful life of our properties, as well as aesthetic improvements to, among others, landscape and

signage. We also seek to improve our competitive positioning by adding to, redecorating or otherwise enhancing our common areas and amenity offerings. As of December 31,
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2022 December 31, 2023, with the exception of the properties we acquired in 2022, we have renovated the exteriors and common areas at a majority of the properties in our
portfolio.

We expect interior renovations, along with organic growth in rents, to be the primary drivers of rent and NOI growth at our properties. Our interior renovations include: 1)
aesthetic design enhancements such as kitchen and/or bath remodeling, 2) replacement of outdated appliances, equipment and fixtures, 3) addition of washer/dryer appliances, 4)
private yards, 5) fiber internet and 6) smart technologies such as Bluetooth locks, networked climate control systems and USB electrical outlets. We also seek to achieve cost
improvements through investment in longer-lived materials, energy conservation projects, and other strategic initiatives. Since inception, for the properties in our portfolio as of
December 31, 2022 December 31, 2023, we have completed full and partial renovations on 7,633 8,534 units out of our 15,127 14,133 total units with an average monthly rental
increase per unit of $149$169 and an average cost of $8,151 $9,715 per renovated unit that has been leased as of December 31, 2022 December 31, 2023. In cases where we
believe rents will grow significantly in a market organically, we will implement the value-add program more strategically in order to capture significant rent and NOI growth without
expending additional capital. Additionally, to the extent we believe rents at a property are maximized regardless of the level of additional renovations, we may opt not to further
renovate units at that property. As of December 31, 2022 December 31, 2023, we had reserved approximately $11.9 million $2.9 million for our planned capital expenditures and
other expenses to implement our value-add program, which will complete approximately 14,203 13,209 planned interior rehabs, eliminating the need for us to raise additional capital

in order to carry out our currently planned value-add program.

Disposition Strategy

In general, we intend to hold our multifamily properties for production of rental income for a period of at least three years from the date of acquisition. Economic and market
conditions may influence us to hold our investments for different periods of time. From time to time, we may sell an asset before the end of the expected holding period, particularly if
we receive a bona fide unsolicited offer with attractive terms, have an upcoming liquidity need, such as a debt maturing, are strategically exiting a certain market or sub-market or
the sale of the asset would otherwise be in the best interest of our stockholders. When reviewing whether a sale is in the best interest of our stockholders, we take into consideration
whether market conditions and asset positioning have maximized the value of the property to us and any potential adverse tax consequences of a sale.

Financing Strategy

We intend to use leverage in making our investments with an objective of maintaining a strong balance sheet and providing liquidity to grow our portfolio. We are currently
targeting to reduce our leverage to 40-45% loan-to-value (outstanding principal balance to enterprise value) over time by increasing the value of our properties and refinancing
properties we intend to hold longer-term. However, we are not subject to any limitations on the amount of leverage we may use, and, accordingly, the amount of leverage we use
may be significantly less or greater than what we currently anticipate. We are currently meeting our short-term liquidity needs through our cash and cash equivalents and cash flows
from operations.

When interest rates are high or financing is otherwise unavailable on a timely basis, we may purchase certain properties and other assets for cash with the intention of
obtaining a loan for a portion of the purchase price at a later time. We will refinance properties during the term of a loan only under certain circumstances, such as when a decline in
interest rates makes it beneficial to prepay an existing mortgage, an existing mortgage matures, the value of the property has increased significantly and we can obtain more

attractive terms through refinancing the property, or an attractive investment becomes available and the proceeds from the refinancing can be used to purchase such investment.

We typically use floating rate debt with interest rate swaps and interest rate caps as opposed to using fixed rate debt. We believe this is a more sensible and flexible way to
utilize leverage, while limiting our interest rate risk in our strategy as we attempt to increase the value of each property over the course of three years after acquisition through our
value-add program. Fixed rate financing is typically more expensive and less flexible since there are typically high prepayment penalties, yield maintenance payments and/or

defeasance penalties when refinancing the debt prior to maturity. To the extent we intend to hold a property long-term, we will reassess the use of refinancing with fixed rate debt.

Property Management Strategy

We seek to achieve long-term earnings growth through superior property management. To achieve this, we have partnered with BH to manage all of our properties as an
external manager. In order to align our property manager’s interests with those of our stockholders, BH (through an affiliate) is a noncontrolling limited partner of the OP. We believe
BH provides the following benefits:

emanages
approximately
104,000
multifamily
units in 27
states and has

manages approximately 106,000 multifamily units in 27 states and has managed multifamily communities for 30 years;
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managed
multifamily
communities
for 31 years;

<brings a scale
of operations
we could not
otherwise
achieve  for
approximately
3% of gross
income,
which is the
contracted
amount  we
pay for its
property
management
services;

shas
operations in
all  of our
current  and
desired
markets,
allowing  us
greater scale
when entering
new markets
or make
investments
in  non-core
markets
without
making
substantial
investments
in
management
infrastructure
in those
markets;

has a
construction
management
operation and
substantial
experience in
renovating
Class B
multifamily
units;

“its scale
allows it to
obtain highly
competitive
pricing as it
pertains  to
the costs of
our value-add
program,
increasing our
return on
investment for
renovations;
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*helps us
source  and
underwrite
opportunities
as well as
assist in due
diligence  of
properties
prior to
closing;

«assists in
locating
potential
buyers for our
properties;

«its size, scale
and
experience
allows it to
keep  costs
low and
maximize
rents and
occupancy;
and

shas  proved
successful in
driving other

revenue
growth at
properties it
manages.
9
. brings a scale of operations we could not otherwise achieve for approximately 3% of gross income, which is the contracted amount we pay for its property

management services;

. has operations in all of our current and desired markets, allowing us greater scale when entering new markets or make investments in non-core markets without
making substantial investments in management infrastructure in those markets;

. has a construction management operation and substantial experience in renovating Class B multifamily units;

. its scale allows it to obtain highly competitive pricing as it pertains to the costs of our value-add program, increasing our return on investment for renovations;
. helps us source and underwrite opportunities as well as assist in due diligence of properties prior to closing;

. assists in locating potential buyers for our properties;

. its size, scale and experience allows it to keep costs low and maximize rents and occupancy; and

. has proved successful in driving other revenue growth at properties it manages.

Our Structure

The following chart shows our ownership structure.
1'510000950170-24-021143img68588767_0.jpg

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 32/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

OAn An affiliate of BH Equities, LLC is the property manager for all of our properties.
affiliate of

BH

Equities,

LLC is the

property

manager

for all of

our

properties.

Our Adviser

We are externally managed by our Adviser pursuant to the Advisory Agreement, by and among the OP, our Adviser, and us. Our Adviser was organized on September 5,
2014 and is an affiliate of our Sponsor. Our Adviser has contractual and fiduciary responsibilities to us and our stockholders as further described under “—“—Our Advisory
Agreement” below. The members of our Adviser’s management team are Jim Dondero, Brian Mitts, Matt McGraner and D.C. Sauter, and Matthew Goetz, all of whom are employed

by our Adviser or its affiliates.

Our Advisory Agreement

Below is a summary of the terms of our Advisory Agreement:

Duties of Our Adviser. Our Advisory Agreement provides that our Adviser manage our business and affairs in accordance with the policies and guidelines established by
our Board and that our Adviser be under the supervision of our Board. The agreement requires our Adviser to provide us with all services necessary or appropriate to conduct our

business, including the following:

elocating,
presenting and
recommending
to us real
estate
investment

locating, presenting and recommending to us real estate investment opportunities consistent with our investment policies, acquisition and disposition

strategies and objectives, including our conflicts of interest policies;

opportunities
consistent with
our investment
policies,
acquisition and
disposition
strategies and
objectives,
including our
conflicts of
interest
policies;

10

sstructuring the
terms and
conditions  of
transactions
pursuant  to
which
acquisitions
and
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dispositions of
properties will
be made;

«acquiring and
disposing
properties on
our behalf in
compliance
with our
investment
objectives,
strategies and
applicable tax
regulations;

«arranging for
the financing
and
refinancing of
properties;

«administering
our
bookkeeping
and
accounting
functions;

sserving as our
consultant in
connection
with policy
decisions  to
be made by
our Board,
managing our
properties  or
causing  our
properties to
be managed
by another
party;

smonitoring
our
compliance
with
regulatory
requirements,
including the
Securities Act
of 1933, as
amended,
(the
“Securities
Act”) and the
Securities
Exchange Act
of 1934, as
amended (the
“Exchange
Act”), and the
rules and
regulations
promulgated
thereunder,
the New York
Stock
Exchange
(“NYSE”")
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rules and
regulations of
the Code to
maintain  our
status as a
REIT;

sperforming
administrative
services; and

srendering
other services
as our Board

deems
appropriate.

. structuring the terms and conditions of transactions pursuant to which acquisitions and dispositions of properties will be made;

. acquiring and disposing properties on our behalf in compliance with our investment objectives, strategies and applicable tax regulations;

. arranging for the financing and refinancing of properties;

. administering our bookkeeping and accounting functions;

. serving as our consultant in connection with policy decisions to be made by our Board, managing our properties or causing our properties to be managed by
another party;

. monitoring our compliance with regulatory requirements, including the Securities Act of 1933, as amended, (the “Securities Act”) and the Securities Exchange Act of

1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder, New York Stock Exchange (“NYSE”) rules and regulations of the

Code to maintain our status as a REIT;
. performing administrative services; and

. rendering other services as our Board deems appropriate.

Our Adviser is required to obtain the prior approval of our Board in connection with:
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eany
investment
for which the

any investment for which the portion of the consideration paid out of our equity equals or exceeds $50,000,000;

portion of the
consideration
paid out of
our equity
equals or
exceeds

$50,000,000;

any
investment
that is
inconsistent
with the
publicly
disclosed
investment
guidelines
as in effect
from time to
time, or, if
none are
then publicly
disclosed,
as otherwise
adopted by
our Board
from time to
time; or

«any
engagement
of affiliated
service
providers on
behalf of us
or the OP,
which
engagement
terms will be
negotiated
on an arm’'s
length basis.

. any investment that is inconsistent with the publicly disclosed investment guidelines as in effect from time to time, or, if none are then publicly disclosed, as
otherwise adopted by our Board from time to time; or

. any engagement of affiliated service providers on behalf of us or the OP, which engagement terms will be negotiated on an arm’s length basis.

For these purposes, “equity” means the purchase price of the investment, exclusive of the proceeds of any debt financing incurred or to be incurred in connection with the
relevant investment and anticipated closing and other acquisition costs.

Our Adviser will be prohibited from taking any action, in its sole judgment, or in the sole judgment of our Board, that:

swould

adversel
Y of us and our stockholders;
affect our

would adversely affect our qualification as a REIT under the Code, unless our Board had determined that REIT qualification is not in the best interest

qualification
as a REIT
under the
Code, unless
our Board had
determined
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that REIT
qualification is
not in the best
interest of us
and our
stockholders;

swould subject
us to
regulation

under the
Investment

Company Act
of 1940 (the
“1940 Act’),
except to the
extent that
we and our
Adviser have
undertaken in
the Advisory

Agreement

and our
charter to
comply with

Section 15 of
the 1940 Act
in connection
with the entry
into,
continuation
of, or
amendment
of the
Advisory
Agreement or
any advisory
agreement;

«is contrary to
or
inconsistent
with our
investment
guidelines; or

swould violate
any law, rule,
regulation or
statement of
policy of any
governmental
body or
agency
having
jurisdiction
over us or
our shares of
common
stock, or
otherwise not
be permitted

by our
charter or
bylaws.
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. would subject us to regulation under the Investment Company Act of 1940 (the “1940 Act”), except to the extent that we and our Adviser have undertaken in the
Advisory Agreement and our charter to comply with Section 15 of the 1940 Act in connection with the entry into, continuation of, or amendment of the Advisory

Agreement or any advisory agreement;
. is contrary to or inconsistent with our investment guidelines; or

. would violate any law, rule, regulation or statement of policy of any governmental body or agency having jurisdiction over us or our shares of common stock, or
otherwise not be permitted by our charter or bylaws.

Advisory Fee. Our Advisory Agreement requires that we pay our Adviser an annual advisory fee of 1.00% of our Average Real Estate Assets.

“Average Real Estate Assets” means the average of the aggregate book value of Real Estate Assets (see below) before reserves for depreciation or other non-cash
reserves, computed by taking the average of the book value of real estate assets at the end of each month (1) for which any fee under the Advisory Agreement is calculated or (2)

during the year for which any expense reimbursement

under the Advisory Agreement is calculated. “Real Estate Assets” is defined broadly in the Advisory Agreement to include, among other things, investments in real estate-related

securities and mortgages and reserves for capital expenditures (the value-add program).

11

In calculating the advisory fee, we categorize our Average Real Estate Assets into either “Contributed Assets” or “New Assets.” The advisory fee on Contributed Assets may
not exceed $4.5 million in any calendar year. This cap is intended to limit the fees paid to our Adviser on the Contributed Assets following the our Spin-Off (the "Spin-Off") to the fees
that would have been paid by NHF to its adviser had the Spin-Off not occurred. The advisory fee on New Assets is not subject to this limitation but is subject to the expense cap

mentioned below.

“Contributed Assets” means all of the real estate assets we owned upon the completion of the Spin-Off and is not reduced for dispositions of such assets subsequent to the
Spin-Off.

“New Assets” means all of the Average Real Estate Assets other than Contributed Assets. New Assets includes proceeds from the sale of a Contributed Asset that are used

to purchase a new investment.

The advisory fee is payable monthly in arrears in cash, unless our Adviser elects, in its sole discretion, to receive all or a portion of such fee in shares of our common stock,
subject to the limitations set forth below under “—Limitations on Receiving Shares.” The number of shares issued to our Adviser as payment for the advisory fee will be equal to the
dollar amount of the portion of such fee that is payable in shares divided by the volume-weighted average closing price of shares of our common stock for the ten trading days prior
to the end of the month for which such fee will be paid, which we refer to as the fee VWAP. Our Adviser computes each installment of the advisory fee as promptly as possible after

the end of the month with respect to which such installment is payable.

The accrued fees are payable monthly as promptly as possible after the end of each month during which the Advisory Agreement is in effect. A copy of the computations

made by our Adviser to calculate such installment is delivered to our Board for informational purposes only.
Administrative Fee. Our Advisory Agreement requires that we pay our Adviser an annual administrative fee of 0.20% of the Average Real Estate Assets.

In calculating the administrative fee, we categorize our Average Real Estate Assets into either Contributed Assets or New Assets. The administrative fee on Contributed
Assets may not exceed $890,000 in any calendar year. This cap is intended to limit the fees paid to our Adviser on the Contributed Assets following the Spin-Off to the fees that
would have been paid by NHF to its adviser had the Spin-Off not occurred. The administrative fee on New Assets is not subject to this limitation but is subject to the expense cap
described below.

The administrative fee is payable monthly in arrears in cash, unless our Adviser elects, in its sole discretion, to receive all or a portion of such fee in shares of our common
stock, subject to the limitations set forth below under “—Limitations on Receiving Shares.” The number of shares issued to our Adviser as payment for the administrative fee will be
equal to the dollar amount of the portion of such fee that is payable in shares divided by the fee VWAP. Our Adviser computes each installment of the administrative fee as promptly
as possible after the end of each month with respect to which such installment is payable. The accrued fees are payable monthly as promptly as possible after the end of each
month during which the Advisory Agreement is in effect. A copy of the computations made by our Adviser to calculate such installment is delivered to our Board for informational

purposes only.
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Reimbursement of Expenses. Our Advisory Agreement requires that we reimburse our Adviser for all of its out-of-pocket expenses in performing its services, including
legal, accounting, financial, due diligence and other services performed by our Adviser that outside professionals or outside consultants would otherwise perform and also pay our
pro rata share of rent, telephone, utilities, office furniture, equipment, machinery and other office, internal and overhead expenses of our Adviser required for our operations
(“Adviser Operating Expenses”). Adviser Operating Expenses do not include expenses for the advisory and administrative services provided under the Advisory Agreement. We will
also reimburse our Adviser for any and all expenses (other than underwriters’ discounts) in connection with an offering, including, without limitation, legal, accounting, printing,

mailing and filing fees and other documented offering expenses.

When applicable, our Adviser prepares a statement documenting all expenses incurred during each month, and delivers such statement to us within 15 business days after
the end of each month. When submitted for reimbursement, such expenses are reimbursed by us no later than the 15th business day immediately following the date of delivery of
such statement of expenses to us. All expenses payable by us or reimbursable to our Adviser pursuant to the agreement will not be in amounts greater than those which would be
payable to outside professionals or consultants engaged to perform such services pursuant to agreements negotiated on an arm’s length basis. Our Adviser may, at its discretion

and at any time, waive its right to reimbursement for eligible out-of-pocket

expenses paid on our behalf. Once waived, these expenses are considered permanently waived and become non-recoupable in the future.

12

Expense Cap. Reimbursement of Adviser Operating Expenses under the Advisory Agreement, advisory and administrative fees paid to our Adviser and corporate general
and administrative expenses such as audit, legal, listing and Board fees and equity-based compensation expense recognized under a long-term incentive plan will not exceed 1.5%
of Average Real Estate Assets per calendar year (or part thereof that the Advisory Agreement is in effect) (the “Expense Cap”). The Expense Cap does not limit the reimbursement
by us of expenses related to securities offerings paid by our Adviser. The Expense Cap also does not apply to legal, accounting, financial, due diligence and other service fees
incurred in connection with mergers and acquisitions, extraordinary litigation or other events outside our ordinary course of business or any out-of-pocket acquisition or due diligence

expenses incurred in connection with the acquisition or disposition of real estate assets.

Term of the Advisory Agreement. The Advisory Agreement has a one-year term. The Advisory Agreement shall continue in full force and effect so long as the Advisory
Agreement is approved at least annually by our Board. On February 22, 2023 February 26, 2024, our Board, including the independent directors, unanimously approved the renewal

of the Advisory Agreement with the Adviser for a one-year term.

The Advisory Agreement may be terminated at any time, without payment of any penalty to our Adviser, by vote of our Board or stockholders, or by our Adviser, in each
case on not more than 60 days’ nor less than 30 days’ prior written notice to the other party. The Advisory Agreement shall automatically and immediately terminate in the event of

its “assignment” (as defined in the 1940 Act).

Amendment. The Advisory Agreement may only be amended, waived, discharged or terminated in writing signed by the party against which enforcement of the

amendment, waiver, discharge or termination is sought.

Limitations on Receiving Shares. The ability of our Adviser to receive shares of our common stock as payment for all or a portion of the advisory and administrative fees
due under the terms of our Advisory Agreement will be subject to the following limitations: (1) the ownership of shares of common stock by our Adviser may not violate the
ownership limitations set forth in our charter, after giving effect to any exception from such ownership limitations that our Board may grant to our Adviser or its affiliates and (2)
compliance with all applicable restrictions under the U.S. federal securities laws and the NYSE rules. To the extent that payment of any fee in shares of our common stock would
result in a violation of the ownership limits set forth in our charter (taking into account any applicable waiver or any restrictions imposed under the U.S. federal securities laws or

NYSE rules), all or a portion of such fee payable to our Adviser will be payable in cash to the extent necessary to avoid such violation.

Registration Rights. We entered into a registration rights agreement with our Adviser with respect to any shares of our common stock that our Adviser receives as
payment for any fees owed under our Advisory Agreement. These registration rights will require us to file a registration statement with respect to such shares. We agreed to pay all

of the expenses relating to registering these securities. The costs associated with registering these securities will not be deducted from the compensation owed to our Adviser.

Liability and Indemnification of our Adviser. Under the Advisory Agreement, we are also required to indemnify our Adviser and to pay or reimburse reasonable expenses

in advance of final disposition of a proceeding with respect to certain of our Adviser’s acts or omissions.

Other Activities of our Adviser and its Affiliates. Our Adviser and its affiliates expect to engage in other business ventures, and as a result, their resources will not be
dedicated exclusively to our business. However, pursuant to the Advisory Agreement, our Adviser will be required to devote sufficient resources to our administration to discharge its

obligations.
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Potential Acquisition of our Adviser. Many REITs that are listed on a national stock exchange are considered “self-managed” or “internally managed,” since the
employees of such REITs perform all significant management functions. In contrast, REITs that are not self-managed, like us, are referred to as “externally managed” and typically
engage a third party, such as our Adviser, to perform management functions on its behalf. Our independent directors may determine that we should become self-managed through
the acquisition of our Adviser, which we refer to as an internalization transaction. See “Risk Factors—If we internalize our management functions, the percentage of our outstanding

common stock owned by our other stockholders could be reduced, and we could incur other significant costs associated with being self-managed.”

Our Property Manager

The entities through which we own the properties in our portfolio have entered into management agreements with BH.BH (the "Management Agreements"). Pursuant to
these agreements, BH operates and leases the underlying properties in our portfolio. In addition to property management and leasing services, BH also provides us with market

research, acquisition advice, a pipeline of investment opportunities and construction

management services. We utilize BH for property and construction management services and leasing, paying BH a management fee of approximately 3% of the monthly gross

income from each property managed, as well as construction supervision fees and certain other fees described under “—“—Property Management Agreements” below.
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Property Management Agreements

Under these agreements, BH operates, coordinates and supervises the ordinary and usual business and affairs pertaining to the operation, maintenance, leasing, licensing,

and management of each property. The following summarizes the terms of the management agreements. Management Agreements.

Term. The terms of the management agreements Management Agreements will continue until the last day of the calendar month following the second anniversary of the
agreement. Management Agreement. Upon the expiration of the original term, the agreements Management Agreements will automatically renew on a month-to-month basis until

terminated. The agreements Management Agreements may be terminated at any time with 60 days written notice.

Proposed Management Plans. Each management agreement Management Agreement requires that BH prepare and submit a proposed management plan and operating
budget for the marketing, operation, repair and maintenance, and renovation of the property for the year the agreement Management Agreement is entered into. BH must submit

subsequent proposed management plans 45 days prior to the beginning of the next year.

Amounts Payable under the Management Agreements. The entities that own the properties pay BH monthly for its services. Pursuant to the management
agreements, Management Agreements, BH may pay itself out of each property’s operating account. Any sums not paid within 10 days after becoming due bear interest at the rate of

18% per annum. Compensation under the management agreements Management Agreements consists of the following components:
*Management

Fee. e - = - - - o

- management fee, “monthly gross income” is defined as all receipts of every kind and nature actually collected from the operation of the property,
management fee ) o _ ) R ) ) ) )
is approximatelydetermmec' on a cash basis, including, without limitation, rental or lease payments, late charges, service charges, forfeited security deposits,
3% of  the
monthly  gross collection of any insurance or condemnation awards).

income from

Management Fee. The management fee is approximately 3% of the monthly gross income from each property. For the purposes of calculating the
proceeds of vending machine collections, resident utility payment collections, and all other forms of miscellaneous income (but excluding the

each property.
For the
purposes of
calculating the
management
fee, “monthly
gross income” is
defined as all
receipts of every
kind and nature
actually
collected  from
the operation of
the property,
determined on a
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cash basis,
including,
without
limitation, rental
or lease
payments, late
charges, service
charges,
forfeited security
deposits,
proceeds of
vending
machine
collections,
resident utility
payment
collections, and
all other forms of
miscellaneous
income (but
excluding the
collection of any
insurance or
condemnation

awards).

*Set-
Uplinspection
Fees. BH
receives a one-
time set-
up/inspection
fee per unit
upon
commencement
of management
of each
property.
«Construction
Supervision
Fee. BH
receives a
construction

supervision fee
of 5-6% of total
project costs if
BH performs
these services.

*Renter’s
Insurance
Program Fee;
Other Fees. In
the event that
the entities that

own the
properties
direct BH to
implement a
renter’s
insurance

program at a
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property, the
entities pay BH
a fee in
connection
with  running
such program.
In
consideration
for any
additional
services other
than the
services
required under
the
Management
Agreements,
the entities pay
BH an hourly
rate.

. Set-Uplinspection Fees. BH receives a one-time set-up/inspection fee per unit upon commencement of management of each property.
. Construction Supervision Fee. BH receives a construction supervision fee of 5-6% of total project costs if BH performs these services.

. Renter’s Insurance Program Fee; Other Fees. In the event that the entities that own the properties direct BH to implement a renter’s insurance program at a
property, the entities pay BH a fee in connection with running such program. In consideration for any additional services other than the services required under the

management agreements, the entities pay BH an hourly rate.

Additionally, BH also acts as a paymaster for the properties and is reimbursed at cost for various operating expenses it pays on behalf of the properties.

Termination. A management agreement Management Agreement will terminate automatically in the event that the entity that owns the property is sold or if all or
substantially all of the property to which the agreement applies is otherwise disposed of. Additionally, a management agreement Management Agreement may be terminated if

certain other events occur, including:
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ea default by
BH or the entity
that owns the

a default by BH or the entity that owns the property that is not cured prior to the expiration of any applicable cure periods;

property that is
not cured prior
to the
expiration  of
any applicable
cure periods;

eupon  written
notice by
either party if a
petition for
bankruptcy,
reorganization
or
arrangement
is filed by the
other party, or
if any such
petition  shall
be filed
against the
other party
and is not
dismissed
within 60 days
of the date of
such filing, or
in the event
the other party
shall make an
assignment for
the benefit of
creditors,  or
take
advantage of
any insolvency
statute or
similar law;

eupon 15 days
written notice
in the event
that all or
substantially

all  of the
property is
destroyed by a
casualty, or

taken by
means of
eminent
domain or
condemnation;
or

eupon 60 days
written  notice
by either party.

. upon written notice by either party if a petition for bankruptcy, reorganization or arrangement is filed by the other party, or if any such petition shall be filed against
the other party and is not dismissed within 60 days of the date of such filing, or in the event the other party shall make an assignment for the benefit of creditors, or
take advantage of any insolvency statute or similar law;
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. upon 15 days written notice in the event that all or substantially all of the property is destroyed by a casualty, or taken by means of eminent domain or

condemnation; or

. upon 60 days written notice by either party.

If a management agreement Management Agreement is terminated by the entity that owns the property for any reason, or if it is terminated by BH due to our default or due
to the destruction, condemnation or taking by eminent domain of a property, the entity that owns the property will be required to pay damages to BH. Such damages will be equal to

the management fee earned by BH for the calendar month immediately
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preceding the month in which the notice of termination is given, multiplied by the number of months and/or portions thereof remaining from the termination date until the end of the

initial term or term year in which the termination occurred.

Additionally, for the month or the partial month after the date of the termination of BH's on-site property management responsibilities, BH will be paid a close-out
management fee equivalent to 50% of the last month’s full management fee.

Insurance. The entities that own the properties are required to maintain property and liability insurance for each property, and its liability insurance policy must include BH
as an “Additional Insured.” BH is required to maintain, at the entities’ expense, workers’ compensation insurance covering all employees of BH employed in, on, or about each
property so as to provide statutory benefits required by state and federal laws.

Assignment. BH may not assign the management agreements Management Agreements without the prior written consent of the entities that own the properties.

Indemnification. The entities that own the properties are required to indemnify, defend and hold harmless BH and its agents and employees from and against all claims,
liabilities, losses, damages, and/or expenses arising out of (1) BH's performance under the management agreements, Management Agreements, or (2) facts, occurrences, or
matters first arising before the date of the management agreements. Management Agreements. The entities that own the properties are not required to indemnify BH against

damages or expenses suffered as a result of the gross negligence, willful misconduct, or fraud on the part of BH, its agents, or employees.

BH is required to indemnify, defend, and hold harmless the entities that own the properties and their agents and employees from and against all claims, liabilities, losses,
damages, and/or expenses arising out of the gross negligence, willful misconduct, or fraud on the part of BH, its agents, or employees, and shall at its own cost and expense defend

any action or proceeding against us arising therefrom.

Regulation

Multifamily properties are subject to various laws, ordinances and regulations, including regulations relating to common areas, such as swimming pools, activity centers, and
recreational facilities. We believe that each of our properties has the necessary permits and approvals to operate its business.

Americans with Disabilities Act

The properties in our portfolio must comply with Title 1ll of the Americans with Disability Act of 1990 (the “ADA"), to the extent that such properties are “public
accommodations” as defined by the ADA. The ADA may require removal of structural barriers to access by persons with disabilities in certain public areas of our properties where
such removal is readily achievable. We believe that our properties are in substantial compliance with the ADA and that we will not be required to make substantial capital
expenditures to address the requirements of the ADA. However, noncompliance with the ADA could result in imposition of fines or an award of damages to private litigants. The

obligation to make readily accessible accommodations is an ongoing one, and we will continue to assess our properties and make alterations as appropriate in this respect.

Fair Housing Act

The Fair Housing Act (the “FHA"), its state law counterparts and the regulations promulgated by the U.S. Department of Housing and Urban Development and various state
agencies, prohibit discrimination in housing on the basis of race or color, national origin, religion, sex, familial status (including children under the age of 18 living with parents or
legal custodians, pregnant women and people securing custody of children under 18) or handicap (disability) and, in some states, financial capability or other bases. A failure to
comply with these laws in our operations could result in litigation, fines, penalties or other adverse claims, or could result in limitations or restrictions on our ability to operate, any of

which could materially and adversely affect us. We believe that we operate our properties in substantial compliance with the FHA.

Environmental Matters
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Under various federal, state and local laws and regulations relating to the environment, as a current or former owner or operator of real property, we may be liable for costs
and damages resulting from the presence or discharge of hazardous or toxic substances, waste or petroleum products at, on, in, under, or migrating from such property, including
costs to investigate and clean up such contamination and liability for natural resources. Such laws often impose liability without regard to whether the owner or operator knew of, or
was responsible for, the presence of such contamination, and the liability may be joint and several. These liabilities could be substantial and the cost of any required remediation,
removal, fines, or other costs could exceed the value of the property and/or our aggregate assets. In addition, the presence of contamination or the failure to remediate
contamination at our properties may expose us to third-party liability for costs of remediation and/or personal or property damage or materially adversely affect our ability to sell,

lease
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or develop our properties or to borrow using the properties as collateral. 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 our properties, environmental laws may impose restrictions on the manner

in which property may be used or businesses may be operated, and these restrictions may require substantial expenditures.

Independent environmental consultants have conducted Phase | Environmental Site Assessments at all of the properties in our portfolio using the American Society for
Testing and Materials Standard E 1527-05. A Phase | Environmental Site Assessment is a report that identifies potential or existing environmental contamination liabilities. Site
assessments are intended to discover and evaluate information regarding the environmental condition of the assessed property and surrounding properties. These assessments do
not generally include soil samplings, subsurface investigations or an asbestos survey. None of the site assessments identified any known past or present contamination that we
believe would have a material adverse effect on our business, assets or operations. However, the assessments are limited in scope and may have failed to identify all environmental
conditions or concerns. A prior owner or operator of a property or historic operations at our properties, or operations and conditions at nearby properties, may have created a
material environmental condition that is not known to us or the independent consultants preparing the site assessments. Material environmental conditions may have arisen after the
review was completed or may arise in the future, and future laws, ordinances or regulations may impose material additional environmental liability. Moreover, conditions identified in

environmental assessments that did not appear material at that time, may in the future result in material liability.

Environmental laws also govern the presence, maintenance and removal of hazardous materials in building materials (e.g., asbestos and lead), and may impose fines and
penalties for failure to comply with these requirements or expose us to third-party liability (e.g., liability for personal injury associated with exposure to asbestos). Such laws require
that owners or operators of buildings containing hazardous materials properly manage and maintain certain hazardous materials, adequately notify or train those who may come into
contact with certain hazardous materials, and undertake special precautions, including removal or other abatement, if certain hazardous materials would be disturbed during
renovation or demolition of a building. In addition, the properties in our portfolio are subject to various federal, state, and local environmental and health and safety requirements,

such as state and local fire requirements.

When excessive moisture accumulates in buildings or on building materials, mold growth may occur, particularly if the moisture problem remains undiscovered or is not
addressed over a period 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 a result, the presence of significant mold or other airborne contaminants
at any of our properties could require us 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 us to liability from our tenants or others if property damage or
personal injury occurs. We are not presently aware of any material adverse indoor air quality issues at our properties.

We believe that there are no compliance issues with laws and regulations that have been enacted or adopted regulating the discharge of materials into the environment, or
otherwise relating to the protection of the environment, that have adversely affected, or are reasonably expected to adversely affect, our business, financial condition and results of

operations, and we do not currently

anticipate material capital expenditures arising from environmental regulation. We believe that climate change could present risks to our business. Some of the potential impacts of
climate change to our business include increased operating costs due to additional regulatory requirements and the risk of disruptions to our business. We do not believe these risks

are material to our business at this time. Our currently anticipated capital expenditures for environmental control facility matters are not material.

The cost of future environmental compliance may materially and adversely affect us. See “Risk Factors—We may face high costs associated with the investigation or

remediation of environmental contamination, including asbestos, lead-based paint, chemical vapor, subsurface contamination and mold growth.”

Insurance
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We carry comprehensive general liability coverage on the properties in our portfolio, with limits of liability customary within the industry to insure against liability claims and
related defense costs. Similarly, we are insured against the risk of direct physical damage in amounts necessary to reimburse us on a replacement-cost basis for costs incurred to
repair or rebuild each property, including loss of rental income during the reconstruction period. The majority of our property policies for all U.S. operating and development
communities include coverage for the perils of flood, tornado and earthquake shock with limits and deductibles customary in the industry and specific to the project. We will also
obtain title insurance policies when acquiring new properties, which insure fee title to the properties in our portfolio. We have obtained coverage for losses incurred in connection

with both domestic and foreign terrorist-related activities. These policies include limits and terms we consider commercially reasonable. There are certain losses (including, but not
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limited to, losses arising from environmental conditions, acts of war or certain kinds of terrorist attacks) that are not insured, in full or in part, because they are either uninsurable or
the cost of insurance makes it, in our belief, economically impractical to maintain such coverage. Should an uninsured loss arise against us, we would be required to use our own
funds to resolve the issue, including litigation costs. In addition, for the properties in our portfolio, we could self-insure certain portions of our insurance program and therefore, use
our own funds to satisfy those limits. We believe the policy specifications and insured limits are adequate given the relative risk of loss, the cost of the coverage and industry
practice. In the opinion of our management team, the properties in our portfolio are adequately insured.

Competition

In attracting and retaining residents to occupy the properties in our portfolio, we compete with numerous other housing alternatives. The properties in our portfolio compete
directly with other rental apartments as well as condominiums and single-family homes that are available for rent or purchase in the sub-markets in which our properties are located.
Principal factors of competition include rent or price charged, attractiveness of the location and property and quality and breadth of services and amenities. If our competitors offer
leases at rental rates below current market rates, or below the rental rates that the tenants of the properties in our portfolio pay, we may lose potential tenants and we may be
pressured to reduce rental rates below those currently charged or to offer more substantial rent abatements, tenant improvements, early termination rights or below-market renewal

options in order to retain tenants when the tenants’ leases expire.

The number of competitive properties relative to demand in a particular area has a material effect on our ability to lease apartment units at our properties and on the rents
we charge. In addition, we compete with numerous other investors for suitable properties. This competition affects our ability to acquire properties and the price that we pay in such
acquisitions.

Human Capital Disclosure

As of December 31, 2022 December 31, 2023, we had three employees. We endeavor to maintain workplaces that are free from discrimination or harassment on the basis
of color, race, sex, national origin, ethnicity, religion, age, disability, sexual orientation, gender identification or expression or any other status protected by applicable law. The basis
for recruitment, hiring, development, training, compensation and advancement is a person’s qualifications, performance, skills and experience. Our employees are fairly

compensated, without regard to gender, race and ethnicity, and routinely recognized for outstanding performance.

Our Adviser conducts substantially all of our operations and provides asset management for our real estate investments. We expect we will only have accounting employees

while the Advisory Agreement is in effect.

Corporate Information

Our Adviser's offices are located at 300 Crescent Court, Suite 700, Dallas, Texas 75201. Our Adviser's telephone number is (214) 276-6300. We maintain a website at
nxrt.nexpoint.com. We make our annual report Annual Report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act available on our website as soon as reasonably practicable after we file such material with, or furnish it to, the
SEC. Information contained on, or accessible through our website, is not incorporated by reference into and does not constitute a part of this annual report Annual Report or any
other report or documents we file with or furnish to the SEC. Securities and Exchange Commission ("SEC"). These documents may also be found on the SEC’s website at

WWW.Sec.gov.

Item 1A. Risk Factors

You should carefully consider the following risks and other information in this annual report Annual Report in evaluating us and our capital stock. Any of the following risks,
as well as additional risks and uncertainties not currently known to us or that we currently deem immaterial, could materially and adversely affect our business, financial condition or
results of operations, and could, in turn, impact the trading price of our capital stock.

Summary Risk Factors
The following is a summary of some of the risks and uncertainties that could materially adversely affect our business, financial condition and results of operations. You should read

this summary together with the more detailed description of each risk factor contained below.
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. unfavorable changes in market and economic conditions in the United States and globally and in the specific markets where our properties are

unfavorable located,;
changes in

market and
economic

conditions in the
United  States
and globally and
in the specific
markets where
our  properties
are located;
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smacroeconomic
trends including
inflation and
high interest
rates may
adversely affect
our financial
conditions and
results of
operations;

erisks
associated with
the ownership
of real estate;

«limited ability to
dispose of
assets because
of the relative
illiquidity of real
estate
investments;

eour multifamily
properties are
concentrated in
certain
geographic
markets in the
Southeastern
and
Southwestern
United States,
which  makes
us more
susceptible  to
adverse
developments
in those
markets;

sincreased risks
associated with
our strategy of
acquiring value
enhancement
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multifamily
properties
rather than
more
conservative
investment
strategies;

«failure to
succeed in new
markets  may
have adverse
consequences
on our
performance;

ecompetition for
attractive

investment

opportunity and
any increased
affordability of
residential

homes  could
limit our ability
to lease our
apartments  or
increase or
maintain rents;

*high costs
associated with
the compliance
with various
accessibility,
environmental,
building and
health and
safety laws and
regulations;

erisks
associated with
buying owning
and selling
apartment
communities,
including
contingent  or
unknown
liabilities
related to the
properties and
the risk that we
may not be
able to yield
anticipated
results or sell
certain
properties;

erisks
associated with
operating
through  joint
ventures  and
funds;

~our
dependence on
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information
systems;

erisks
associated with
breaches of our
data security;

ecosts
associated with
being a public
company,
including
compliance
with  securities
laws;

«the risk that our

business could
be adversely
impacted if
there are
deficiencies in
our disclosure
controls  and
procedures  or
internal control
over financial
reporting;

erisks
associated with
our substantial
current
indebtedness
and
indebtedness
we may incur in
the future;

erisks
associated with
derivatives  or
hedging
activity;

erisks

associated with
representations
and warranties
made by us in
connection with
sales of our
properties may
subject us to

liability that
could result in
losses and
could harm our
operating

results and,
therefore,

distributions we
make to our
stockholders;

sloss of key
personnel of
our  Sponsor,
our Adviser and
our property
manager;

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 49/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

sthe risk that we

may not
replicate the
historical

results

achieved by
other  entities
managed or
sponsored by
affiliates of our
Adviser,
members of our
Adviser's
management
team or by our
Sponsor or its
affiliates;

erisks
associated with
our  Adviser's

ability to
terminate  the
Advisory

Agreement (as
defined below);

eour ability to
change our
major policies,
operations and
targeted
investments
without
stockholder
consent;

sthe substantial
fees and
expenses  we
pay to our
Adviser and its
affiliates;

erisks
associated with
any  potential
internalization

of our
management
functions;
sconflicts of
interest and
competing

demands  for
time faced by
our Adviser, our
Sponsor  and
their officers
and employees;

sthe risk that we
may compete
with other
entities

affiliated ~ with
our Sponsor or
property

manager for

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 50/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

properties and
residents;

«failure to
maintain our
status as a
REIT;

failure of our
operating

partnership  to
be taxable as a
partnership for

u.s. federal
income tax
purposes,
possibly

causing us to
fail to qualify for
or to maintain
REIT status;

scompliance
with REIT
requirements,
which may limit
our ability to
hedge our
liabilities
effectively and
cause us to
forgo otherwise
attractive
opportunities,
liquidate certain

of our
investments or
incur tax
liabilities;

erisks

associated with
our ownership
of interests in
TRSs;
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sthe recognition
of taxable gains
from the sale of
properties as a
result of the
inability to
complete

certain like-kind
exchanges in

accordance
with Section
1031 of the
Code
«the risk that the
IRS may
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 51/232

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

consider certain
sales of
properties to be
prohibited
transactions,
resulting in a
100% penalty
tax on any
taxable gain;

sthe risk that we

may be subject
to other tax
liabilities  that
may reduce our
cash flows and
distributions on
our shares;

sthe ineligibility
of dividends
payable by
REITs for the
reduced tax
rates available
for some
dividends;

erisks
associated with
the stock
ownership
restrictions  of
the Code for
REITs and the
stock
ownership limit
imposed by our
charter;

the ability of our
board of
directors to
revoke our
REIT
qualification
without
stockholder
approval;

erecent and
potential
legislative  or
regulatory  tax
changes or
other  actions
affecting REITs;

«foreign

investors  may
be subject to
u.s. federal
income tax or
withholding tax
on distributions
received from
us or on
proceeds and
the disposition
of our current
common stock;
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erisks

associated with
the market for
our  common
stock and the

general
volatility of the
capital and

credit markets;

«failure to
generate
sufficient cash
flows to service
our outstanding
indebtedness
or pay
distributions  at
expected
levels;

erisks
associated with
limitations  of
liability for and
our
indemnification
of our directors
and officers;

sthe risk that
legal
proceedings we
become
involved in from
time to time
could adversely
affect our
business; and

sthe risk that
acts of violence
could decrease
the value of our
assets and
have an
adverse effect
on our business
and results of

operations.
. macroeconomic trends including inflation and rising interest rates may adversely affect our financial conditions and results of operations;
. risks associated with the COVID-19 pandemic, including unpredictable variants and the future outbreak of other highly infectious or contagious diseases;
. risks associated with the ownership of real estate;
. limited ability to dispose of assets because of the relative illiquidity of real estate investments;
. our multifamily properties are concentrated in certain geographic markets in the Southeastern and Southwestern United States, which makes us more susceptible

to adverse developments in those markets;

. increased risks associated with our strategy of acquiring value enhancement multifamily properties rather than more conservative investment strategies;
. failure to succeed in new markets may have adverse consequences on our performance;
. competition for attractive investment opportunity and any increased affordability of residential homes could limit our ability to lease our apartments or increase or

maintain rents;
. high costs associated with the compliance with various accessibility, environmental, building and health and safety laws and regulations;

. risks associated with buying owning and selling apartment communities, including contingent or unknown liabilities related to the properties and the risk that we may
not be able to yield anticipated results or sell certain properties;

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 53/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

. risks associated with operating through joint ventures and funds;

. our dependence on information systems;

. risks associated with breaches of our data security;

. costs associated with being a public company, including compliance with securities laws;

. the risk that our business could be adversely impacted if there are deficiencies in our disclosure controls and procedures or internal control over financial reporting;
. risks associated with our substantial current indebtedness and indebtedness we may incur in the future;

. risks associated with derivatives or hedging activity;

. risks associated with representations and warranties made by us in connection with sales of our properties may subject us to liability that could result in losses and

could harm our operating results and, therefore, distributions we make to our stockholders;
. loss of key personnel of our Sponsor, our Adviser and our property manager;

. the risk that we may not replicate the historical results achieved by other entities managed or sponsored by affiliates of our Adviser, members of our Adviser's
management team or by our Sponsor or its affiliates;

. risks associated with our Adviser’s ability to terminate the Advisory Agreement (as defined below);

. our ability to change our major policies, operations and targeted investments without stockholder consent;

. the substantial fees and expenses we pay to our Adviser and its affiliates;

. risks associated with any potential internalization of our management functions;

. conflicts of interest and competing demands for time faced by our Adviser, our Sponsor and their officers and employees;

. the risk that we may compete with other entities affiliated with our Sponsor or property manager for properties and tenants;

. failure to maintain our status as a REIT;

. failure of our operating partnership to be taxable as a partnership for U.S. federal income tax purposes, possibly causing us to fail to qualify for or to maintain REIT
status;

. compliance with REIT requirements, which may limit our ability to hedge our liabilities effectively and cause us to forgo otherwise attractive opportunities, liquidate

certain of our investments or incur tax liabilities;

. risks associated with our ownership of interests in TRSs;

. the recognition of taxable gains from the sale of properties as a result of the inability to complete certain like-kind exchanges in accordance with Section 1031 of the
Code

. the risk that the IRS may consider certain sales of properties to be prohibited transactions, resulting in a 100% penalty tax on any taxable gain;

. the ineligibility of dividends payable by REITs for the reduced tax rates available for some dividends;

. risks associated with the stock ownership restrictions of the Code for REITs and the stock ownership limit imposed by our charter;

. the ability of our board of directors to revoke our REIT qualification without stockholder approval;

. recent and potential legislative or regulatory tax changes or other actions affecting REITS;

. risks associated with the market for our common stock and the general volatility of the capital and credit markets;

. failure to generate sufficient cash flows to service our outstanding indebtedness or pay distributions at expected levels;

. risks associated with limitations of liability for and our indemnification of our directors and officers;

. the risk that legal proceedings we become involved in from time to time could adversely affect our business; and

. the risk that acts of violence could decrease the value of our assets and have an adverse effect on our business and results of operations.

Risks Related to Our Business and Industry

Unfavorable market and economic conditions in the United States and globally and in the specific markets or submarkets where our properties are located could
adversely affect occupancy levels, rental rates, rent collections, operating expenses and the overall market value of our assets, and impair our ability to sell,
recapitalize or refinance our assets.
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Unfavorable market conditions in the areas in which we operate and unfavorable economic conditions in the United States and globally may significantly affect our
occupancy levels, our rental rates, rent collections, operating expenses, the market value of our properties and our ability to strategically acquire, dispose, recapitalize or refinance
our multifamily properties on economically favorable terms or at all. Our ability to lease our properties at favorable rates is adversely affected by increases in supply of multifamily
communities in our markets and is dependent upon overall economic conditions, which are adversely affected by, among other things, COVID-19 inflation, interest rates, a
recession, personal debt levels, a downturn in the housing market, stock market volatility and uncertainty about the future. Some of our major expenses, including debt service and
real estate taxes, generally do not decline when related rents decline. We expect that any declines in our occupancy levels, rental revenues and/or the values of our multifamily
properties would cause us to have less cash available to pay our indebtedness, fund necessary capital expenditures and to make distributions to our stockholders, which could
negatively affect our financial condition and the market value of our assets. Factors that may affect our occupancy levels, our revenues, our NOI and/or the value of our properties
include the following, among others:

. downturns in global, national, regional and local economic conditions;
downturns in

global,

national,

regional  and

local economic

conditions;

edeclines in the
financial

condition of
our residents,
which may
make it more
difficult for us
to collect rents
from these
residents;

sthe inability or
unwillingness

of our
residents  to
pay rent
increases;

«a decline in
household
formation;

*a decline in
employment or
lack of
employment
growth;

«an oversupply
of, or a

reduced
demand for,
apartment
homes;
«changes in

market rental
rates in our
core markets;

cour ability to
renew leases
or re-lease

space on
favorable
terms;
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sthe timing and
costs
associated
with  property
improvements,
repairs and
renovations,
including
supply chain
issues,
inflation  and
labor
shortages;

edeclines in
mortgage
interest rates,
making home
and
condominium
ownership
more
affordable;

schanges in
home loan
lending
practices,
including the
easing of
credit
underwriting
standards,
increasing the
availability of
home loans
and  thereby
reducing
demand for
apartment
homes;

sgovernment or
builder
incentives
which enable
first-time
homebuyers to
put little or no
money down,
making
alternative
housing
options more
attractive;

erent control or
rent
stabilization
laws, or other
laws
regulating
housing, that
could prevent
us from raising
rents to offset
increases  in
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operating
costs; and

seconomic
conditions that
could cause
an increase in
our operating
expenses,
such as
increases  in
property taxes
(particularly as
a result of
increased
local, state
and national
government
budget deficits
and debt and
potentially
reduced
federal aid to
state and local

governments),
utilities,
insurance,
compensation
of on-site
associates
and routine
maintenance.
. declines in the financial condition of our residents, which may make it more difficult for us to collect rents from these residents;
. the inability or unwillingness of our residents to pay rent increases;
. a decline in household formation;
. a decline in employment or lack of employment growth;
. an oversupply of, or a reduced demand for, apartment homes;
. changes in market rental rates in our core markets;
. our ability to renew leases or re-lease space on favorable terms;
. the timing and costs associated with property improvements, repairs and renovations, including supply chain issues, inflation and labor shortages;
. declines in mortgage interest rates, making home and condominium ownership more affordable;
. changes in home loan lending practices, including the easing of credit underwriting standards, increasing the availability of home loans and thereby reducing

demand for apartment homes;

. government or builder incentives which enable first-time homebuyers to put little or no money down, making alternative housing options more attractive;
. rent control or rent stabilization laws, or other laws regulating housing, that could prevent us from raising rents to offset increases in operating costs; and
. economic conditions that could cause an increase in our operating expenses, such as increases in property taxes (particularly as a result of increased local, state

and national government budget deficits and debt and potentially reduced federal aid to state and local governments), utilities, insurance, compensation of on-site

associates and routine maintenance.

. the COVID-19 pandemic and the effectiveness of actions taken, or actions that may be taken, by governmental authorities to contain the outbreak or treat its impact
of COVID-19.

Macroeconomic trends including inflation, rising high interest rates or recession may adversely affect our financial condition and results of operations.
Macroeconomic trends, including increases in or high inflation and rising high interest rates, may adversely impact our business, financial condition and results of
operations. Inflation in the United States has recently accelerated to historically high levels and may continue at an elevated level in the near-term. Rising inflation could have an

adverse impact on general and administrative expenses, as these costs could increase at a rate higher than our rental revenue, interest income or other revenue. Inflationary
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pressures have increased our direct and indirect operating and investment costs. Inflationary pressures have also increased or may have the effect of increasing our costs related to
property management, third-party contractors and vendors, insurance, transportation and taxes, and our residents

may also be adversely impacted by higher cost of living expenses, including food, energy and transportation, which may increase our rate of tenantresident defaults and harm our
operating results.

Theln response to high inflation, the U.S. Federal Reserve began rapidly raising raised the federal funds rate to decade-high levels in 2022 to combat inflation and
restore price stability, and has signaled that the federal funds rate may continue to rise in 2023. stability. In addition, the Federal Reserve began a quantitative tightening program in
June of 2022. The combination of these actions have resulted in an increase in prevailing interest rates. To the extent our exposure to increases in or high interest rates on any of
our debt is not eliminated through interest rate swaps and interest rate protection agreements that we may utilize for hedging purposes, such increases will result in higher debt
service costs which will adversely affect our cash flows. We cannot assure you that our access to capital and other sources of funding will not become constrained, which could
adversely affect the availability and terms of future borrowings, renewals or refinancings. Such future constraints could increase our borrowing costs, which would make it more
difficult or expensive to obtain additional financing or refinance existing obligations and commitments, which could slow or deter future growth.

In addition, these actions by the Federal Reserve, as well as efforts by other central banks globally to combat inflation and restore price stability and other global events,
may raise the prospect or severity of a recession. The war in Ukraine and the Israel-Hamas war adds, and other international tensions or escalations of conflict may add, instability
to the uncertainty driving socioeconomic forces, which may continue to have an impact on global trade and result in inflation or economic instability. The COVID-19 pandemic or the
future outbreak of other highly infectious or contagious diseases may also generally impair the performance of investments, increase funding costs, limit access to the capital
markets or result in decisions by lenders not to extend credit. Present conditions and the state of the U.S and global economies make it difficult to predict whether and/or when and
to what extent a recession will occur in the near future. Should a recession occur it could negatively impact the value of commercial and residential real estate and the value of our
investments, potentially materially. While the Company has taken steps to prepare for a potential downturn in the economy, should a recession occur there can be no guaranty that
the Company'’s efforts will prevent any negative impacts to the value of the Company’s investments.

The current COVID-19 pandemic and the future outbreak of other highly infectious or contagious diseases could materially and adversely impact or disrupt our financial condition,
results of operations, cash flows and performance.

The COVID-19 pandemic has had, and other pandemics in the future could have, repercussions across regional and global economies and financial markets. The outbreak
of COVID-19 has significantly adversely impacted global economic activity and has contributed to significant volatility and negative pressure in financial markets. The global impact
of the outbreak evolved rapidly and continues to evolve. Additionally, the emergence of new variants of COVID-19 are unpredictable and current vaccines and treatments may not

be effective against new variants.

The COVID-19 pandemic, and other future pandemics, could also materially and adversely impact or disrupt our financial condition, results of operations, cash flows and
performance due to, among other factors:

. reduced economic activity may cause certain of our tenants to be unable to meet their rent obligations to us in full, or at all, or to otherwise seek modifications of

such obligations;

. federal, state, local and industry-initiated efforts that may adversely affect the ability of landlords, including us, to collect rent and customary fees, adjust rental rates
and enforce remedies for the failure to pay rent, such as the order issued by the CDC to temporarily halt residential evictions to prevent further spread of COVID-19;

. reduced economic activity could result in a prolonged recession, which could negatively impact our prospects for leasing additional apartment units and/or renewing

leases with existing tenants;

. difficulty accessing debt and equity capital on attractive terms, or at all, impacts to our credit ratings, and a severe disruption and instability in the global financial
markets or deteriorations in credit and financing conditions may affect our access to capital necessary to fund business operations or address maturing liabilities on

a timely basis, or at all;

. the financial impact of the COVID-19 pandemic could negatively impact our future compliance with financial covenants of our Amended and Restated Corporate
Credit Facility and other debt agreements and result in a default and potentially an acceleration of indebtedness, which non-compliance could negatively impact our
ability to request further increases to our Amended and Restated Corporate Credit Facility and pay dividends, among other things;

. weaker economic conditions due to the COVID-19 pandemic could require us to recognize future impairment losses;
. a general decline in business activity and demand for real estate transactions could adversely affect our ability to sell or purchase properties;
. a change in housing trends, including tenants seeking properties with yards or larger outdoor spaces; our ability to lease or relet units due to social distancing or

other restrictions intended to prevent the spread of COVID-19 that may frustrate our leasing activities;

. our ability to continue our apartment unit redevelopment programs and attain increased rental rates for renovated or upgraded units due to social distancing or other

restrictions intended to prevent the spread of COVID-19;

. the possibility that one or more of our apartment communities could become a cluster site for COVID-19 infections, which could negatively impact our reputation
and occupancy levels and result in operational losses due to reduced rental demand;

. the potential negative impact on the health of the employees of our Adviser and our property manager, particularly if a significant number of them are impacted,
could result in a deterioration in our ability to ensure business continuity during this disruption; and
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. the timing of the development and distribution of effective treatments for COVID-19 and future pandemics.
We are closely monitoring the impact of the COVID-19 pandemic on all aspects of our business. New outbreaks or variants may cause our Adviser’s employees to return to
working remotely. An extended period of remote work arrangements could introduce operational risk, including, but not limited to, cybersecurity risks, impair our ability to manage

our business and negatively impact our internal controls over financial reporting.

The extent to which COVID-19 impacts our business will depend on future developments, which are highly uncertain and cannot be predicted, including additional actions
taken to contain COVID-19 or treat its impact, among others. The COVID-19 pandemic presents material uncertainty and risk with respect to our financial condition, results of
operations, cash flows and performance. Moreover, many risk factors set forth in our Annual Report should be interpreted as heightened risks as a result of the impact of the
COVID-19 pandemic.

We are subject to risks inherent in ownership of real estate.

Real estate cash flows and values are affected by a number of factors, including competition from other available properties and the ability to provide adequate property
maintenance and insurance and to control operating costs. Real estate cash flows and values are also affected by such factors as government regulations (including zoning, usage
and tax laws) limitations on rent and rent increases, interest rate levels, the availability of financing, property tax rates, utility expenses, potential liability under environmental and
other laws and changes in environmental and other laws.

Real estate investments are relatively illiquid and may limit our flexibility.

Equity real estate investments are relatively illiquid, which tends to limit our ability to react promptly to changes in economic or other market conditions. Our ability to

dispose of assets in the future will depend on prevailing economic and market conditions. Our inability to sell our properties on favorable terms or at all could have a material

adverse effect on our sources of working capital and our

20

ability to satisfy our debt obligations. In addition, real estate can at times be difficult to sell quickly at prices we find acceptable. These potential difficulties in selling real estate in our
markets may limit our ability to change or reduce the number of multifamily properties in our portfolio promptly in response to changes in economic or other conditions.
Our multifamily properties are concentrated in certain geographic markets, which makes us more susceptible to adverse developments in those markets.

Our most significant geographic investment concentrations are primarily in the Southeastern and Southwestern United States. We are, therefore, subject to increased
exposure from economic and other competitive factors specific to markets within these geographic areas. To the extent general economic conditions worsen in one or more of these
markets, or if any of these areas experience a natural disaster, the value of our portfolio and our market rental rates could be adversely affected. As a result, our results of
operations, cash flow, cash available for distribution, including cash available to pay distributions to our stockholders, and our ability to satisfy our debt obligations could be
materially adversely affected.

Failure to succeed in new markets may have adverse consequences on our performance.

We may make acquisitions outside of our existing market areas if appropriate opportunities arise. Our historical experience in our existing markets does not ensure that
we will be able to operate successfully in new markets, should we choose to enter them. We may be exposed to a variety of risks if we choose to enter new markets, including an
inability to accurately evaluate local market conditions, to identify appropriate acquisition opportunities, to hire and retain key personnel and a lack of familiarity with local

governmental and permitting procedures. In addition, we may abandon opportunities to enter new markets that we have begun to explore for any reason and may, as a result, fail to
recover expenses already incurred.
Our strategy for acquiring value-enhancement multifamily properties involves greater risks than more conservative investment strategies.

Our primary strategy is a value-add strategy. Therefore, for a majority of our portfolio, we intend to execute a “value-enhancement” strategy whereby we will acquire
under-managed assets in high-demand neighborhoods, invest additional capital, and reposition the properties to increase both average rental rates and resale value. Our strategy
for acquiring value-enhancement multifamily properties involves greater risks than more conservative investment strategies. The risks related to these value-enhancement
investments include risks related to delays in the repositioning or improvement process, higher than expected capital improvement costs, the additional capital needed to execute
our value-add program, including possible borrowings or raising additional equity necessary to fund such costs, and ultimately that the repositioning process may not result in the
higher rents and occupancy rates anticipated. In addition, our value-enhancement properties may not produce revenue while undergoing capital improvements. Furthermore, we
may also be unable to complete the improvements of these properties and may be forced to hold or sell these properties at a loss. For these and other reasons, we cannot assure
you that we will realize growth in the value of our value-enhancement multifamily properties, and as a result, our ability to make distributions to our stockholders could be adversely
affected.

Potential reforms or changes to Freddie Mac and Fannie Mae could adversely affect our business.

As of December 31, 2022 December 31, 2023, we had approximately $1.5 billion$1.4 billion and $119.5 million of outstanding consolidated indebtedness under our

Freddie Mac and Fannie Mae mortgage loans, respectively. We rely on national and regional institutions, including Freddie Mac and Fannie Mae, to provide financing for our

acquisitions and permanent financing on properties we may develop in the future. Currently, there is uncertainty regarding the futures of Freddie Mac and Fannie Mae. Should
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Freddie Mac and Fannie Mae have their mandates changed or reduced, be dishanded or reorganized by the government, privatized or otherwise discontinue providing liquidity to
our sector, it could significantly reduce our access to debt capital and/or increase borrowing costs and could significantly reduce our sales of assets and/or the values realized upon
sale.
Competition could limit our ability to acquire attractive investment opportunities, which could adversely affect our profitability and impede our growth.

We compete with numerous real estate companies and other owners of real estate in seeking multifamily properties for acquisition and pursuing buyers for dispositions.
We expect that other real estate investors, including insurance companies, private equity funds, sovereign wealth funds, pension funds, other REITs and other well-capitalized
investors, will compete with us to acquire existing properties and to develop new properties, and many of these investors will have greater sources of capital to acquire properties.

This competition could increase prices for properties of the type we would likely pursue and adversely affect our profitability and impede our growth.

21

Competition and any increased affordability of residential homes could limit our ability to lease our apartments or increase or maintain rents.

Our multifamily properties compete with other housing alternatives to attract residents, including other rental apartments, condominiums and single-family homes that
are available for rent, as well as new and existing condominiums and single-family homes for sale. All of our multifamily properties are located in developed areas that include other
multifamily properties and/or condominiums. The number of competitive multifamily properties and/or condominiums in a particular area, and any increased affordability of owner
occupied single and multifamily homes caused by declining housing prices, low mortgage interest rates and government programs to promote home ownership, could have a
material adverse effect on our ability to lease our apartments and the rents we are able to
obtain. In addition, single-family homes and other residential properties provide housing alternatives to residents and potential residents of our multifamily properties.

A decrease in residential mortgage rates may result in potential renters purchasing residences rather than leasing them, and as a result, cause a decline in occupancy
rates.

A decrease in residential mortgage interest rates and government-sponsored programs to promote home ownership may encourage potential renters to purchase
residences rather than lease them, thereby causing a decline in the occupancy rates of our properties.

We depend on our tenants residents for substantially all of our revenues. Poor tenantresident selection and defaults and nonrenewals by our tenants residents may

adversely affect our reputation, financial performance and ability to make distributions.

We depend on rental income from tenants residents for substantially all of our revenues. As a result, our success depends in large part upon our ability to attract and
retain qualified tenantsresidents for our properties. Our reputation, financial performance and ability to make distributions to our shareholders would be adversely affected if a
significant number of our tenants residents fail to meet their lease obligations or fail to renew their leases. For example, tenantsresidents may default on rent payments, make
unreasonable and repeated demands for service or improvements, make unsupported or unjustified complaints to regulatory or political authorities, use our properties for illegal
purposes, damage or make unauthorized structural changes to our properties that are not covered by security deposits, refuse to leave the property upon termination of the lease,
engage in domestic violence or similar disturbances, disturb nearby residents with noise, trash, odors or eyesores, fail to comply with HOA regulations, sublet to less desirable
individuals in violation of our lease or permit unauthorized persons to live with them. Damage to our properties may delay re-leasing after eviction, necessitate expensive repairs or
impair the rental income or value of the property resulting in a lower than expected rate of return. Increases in unemployment levels and other adverse changes in the economic
conditions in our markets could result in substantial tenantresident defaults. In the event of a tenant resident default or bankruptcy, we may experience delays in enforcing our rights
as landlord at that property and will incur costs in protecting our investment and re-leasing the property. In addition, we rely on information supplied by prospective residents in
making tenantresident selections, which may in some cases be false.

We may fail to consummate future property acquisitions, and we may not be able to find suitable alternative investment opportunities.

When acquiring properties in the future, we may be subject to various closing conditions, and there can be no assurance that we can satisfy these conditions or that the
acquisitions will close. If we fail to consummate future acquisitions, there can be no assurance that we will be able to find suitable alternative investment opportunities.
Acquisitions may not yield anticipated results, which could negatively affect our financial condition and results of operations.

We intend to actively acquire multifamily properties for rental operations as market conditions, including access to the debt and equity markets, dictate. We may also
acquire multifamily properties that are unoccupied or in the early stages of lease-up. We may be unable to lease-up these multifamily properties on schedule, resulting in decreases
in expected rental revenues and/or lower yields as the result of lower occupancy and rental rates as well as higher than expected concessions. We may underestimate the costs
necessary to bring an acquired property up to standards established for its intended market position or to complete a development project. We may be unable to integrate the
existing operations of newly acquired multifamily properties and over time such communities may not perform as well as existing communities or as we initially anticipated in terms
of occupancy and/or rental rates. Additionally, we expect that other major real estate investors with significant capital will compete with us for attractive investment opportunities or
may also develop properties in markets where we focus our development efforts. This competition may increase acquisition costs for multifamily properties. We may not be in a

position or have the opportunity in the future to make suitable property acquisitions on favorable terms.
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We are subject to certain risks associated with selling apartment communities, which could limit our operational and financial flexibility.

We periodically dispose of apartment communities that no longer meet our strategic objectives, but adverse market conditions may make it difficult to sell apartment
communities like the ones we own. We cannot predict whether we will be able to sell any property for the price or on the terms we set, or whether any price or other terms offered by
a prospective purchaser would be acceptable to us. We also cannot predict the length of time needed to find a willing purchaser and to close the sale of a property. Furthermore, we
may be required to expend funds to correct defects or to make improvements before a property can be sold. These conditions may limit our ability to dispose of properties and to
change our portfolio promptly in order to meet our strategic objectives, which may in turn have a material adverse effect on our financial condition and the market value of our

assets. We are also subject to the following risks in connection with sales of our apartment communities:
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. a significant portion of the proceeds from our overall property sales may be held by intermediaries in order for some sales to qualify as an exchange
a significantunder Section 1031 of the Code (“1031 Exchanges”) so that any related capital gain can be deferred for U.S. federal income tax purposes. As a

portion of the result, we may not have immediate access to all of the cash proceeds generated from our property sales; and
proceeds

from our
overall
property sales
may be held
by
intermediaries
in order for
some sales to
qualify as an
exchange
under Section
1031 of the
Code (“1031
Exchanges”)
so that any
related capital
gain can be
deferred  for
U.S. federal
income  tax
purposes. As
a result, we
may not have
immediate
access to all
of the cash
proceeds
generated
from our
property
sales; and
*U.S. federal
income  tax
laws limit our
ability to
profit on the
sale of
communities
that we have
owned for
less than two
years, and
this limitation
may prevent
us from
selling
communities
when market
conditions
are
favorable.

. U.S. federal income tax laws limit our ability to profit on the sale of communities that we have owned for less than two years, and this limitation may prevent us from
selling communities when market conditions are favorable.

We may be subject to contingent or unknown liabilities related to properties or businesses that we have acquired or may acquire for which we may have limited or no
recourse against the sellers.
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The properties or businesses that we have acquired or may acquire, may be subject to unknown or contingent liabilities for which we have limited or no recourse against
the sellers. Unknown liabilities might include liabilities for, among other things, cleanup or remediation of undisclosed environmental conditions, liabilities under the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), claims of residents, vendors or other persons dealing with the entities prior to the acquisition of such property, tax
liabilities, and accrued but unpaid liabilities whether incurred in the ordinary course of business or otherwise. Because many liabilities, including tax liabilities, may not be identified
within the applicable contractual indemnification period, we may have no recourse against any of the owners from whom we acquire such properties for these liabilities. The
existence of such liabilities could significantly and adversely affect the value of the property subject to such liability. As a result, if a liability were asserted against us based on
ownership of any of such properties, then we might have to pay substantial sums to settle it, which could adversely affect our cash flows.

We are subject to losses that are either uninsurable, not economically insurable or that are in excess of our insurance coverage.

There are certain types of losses (including, but not limited to, losses arising from environmental conditions, earthquakes, tornados and hurricanes, acts of war or certain
kinds of terrorist attacks) that are not insured, in full or in part, because they are either uninsurable or the cost of insurance makes it, in our belief, economically impractical to
maintain such coverage. We carry commercial general liability insurance, property insurance and terrorism insurance with respect to our communities with limits and on terms we
consider commercially reasonable. If an uninsured loss or liability were to occur, whether because of a lack of insurance coverage or a loss in excess of insured limits, we could lose
our capital invested in a community, as well as the anticipated future revenues from such community. We would also continue to be obligated to repay any mortgage indebtedness or
other obligations related to the community. If an uninsured liability to a third party were to occur, we would incur the cost of defense and settlement with, or court ordered damages
to, that third party. A significant uninsured property or liability loss could materially and adversely affect our business and our financial condition and results of operations.
Compliance with various laws and regulations, including accessibility, building and health and safety laws and regulations, may be costly, may adversely affect our
operations or expose us to liability.

In addition to compliance with environmental regulations, we must comply with various laws and regulations such as accessibility, building, zoning, landlord/tenant and
health and safety laws and regulations, including, but not limited to, the ADA and the FHA. Some of those laws and regulations may conflict with one another or be subject to limited
judicial or regulatory interpretations. Under those laws and regulations, we may be liable for, among other things, the costs of bringing our properties into compliance with the
statutory and regulatory requirements. Noncompliance with certain of these laws and regulations may result in liability without regard to fault and the imposition of fines and could
give rise to actions brought against us by governmental entities and/or third parties who claim to be or have been damaged as a consequence of an apartment not being in

compliance with the subject laws and regulations. As part of our due diligence procedures in connection with the acquisition of a property, we typically conduct an investigation of the
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property’s compliance with known laws and regulatory requirements with which we must comply once we acquire a property, including a review of compliance with the ADA and
local zoning regulations. Our investigations and these assessments may not have revealed, and may not with respect to future acquisitions reveal, all potential noncompliance
issues or related liabilities and we can provide no assurance that our properties have been, or that our future projects will be, designed and built in accordance with all applicable
legal requirements.

The development, construction and operation of our communities are subject to regulations and permitting under various federal, state and local laws, regulations and
ordinances, which regulate matters including wetlands protection, storm water runoff and wastewater discharge. Noncompliance with such laws and regulations may subject us to
fines and penalties. We can provide no assurance that we will not incur any material liabilities as a result of noncompliance with these laws.

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

The seller of a property often sells the property in its “as is” condition on a “where is” basis and “with all faults,” without any warranties of merchantability or fitness for a
particular use or purpose. In addition, purchase agreements may contain only limited warranties, representations and indemnifications that will survive for only a limited period after
the closing. The acquisition of, or purchase of, properties with limited warranties increases the risk that we may lose some or all of our invested capital in the property, lose rental
income from that property or may be subject to unknown liabilities with respect to such properties.

Representations and warranties made by us in connection with sales of our properties may subject us to liability that could result in losses and could harm our
operating results and, therefore, distributions we make to our stockholders.

When we sell a property, we may be required to make representations and warranties regarding the property and other customary items. In the event of a breach of
such representations or warranties, the purchaser of the property may have claims for damages against us, rights to indemnification from us or otherwise have remedies against us.
In any such case, we may incur liabilities that could result in losses and could harm our operating results and, therefore distributions we make to our stockholders.

Short-term apartment leases expose us to the effects of declining market rent, which could adversely affect our ability to make cash distributions to our stockholders.

Substantially all of our apartment leases are for a term of one year or less. Because these leases generally permit the residents to leave at the end of the lease term
without penalty, our rental revenues may be impacted by declines in market rents more quickly than if our leases were for longer terms.

We may be subject to risks involved in real estate activity through joint ventures.

We may acquire properties through joint ventures when we believe circumstances warrant the use of such structures. Joint venture investments involve risks, including:
the possibility that joint venture partners might refuse to make capital contributions when due; that we may be responsible to joint venture partners for indemnifiable losses; that joint
venture partners might at any time have business or economic goals which are inconsistent with ours; and that joint venture partners may be in a position to take action or withhold
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consent contrary to our recommendations, instructions or requests. In some instances, joint venture partners may have competing interests in our markets that could create conflicts
of interest. Further, joint venture partners may fail to meet their obligations to the joint venture as a result of financial distress or otherwise, and we would be forced to make
contributions to maintain the value of the property. To the extent joint venture partners do not meet their obligations to the joint venture or they take action inconsistent with the
interests of the joint venture, we could be adversely affected.

If we acquire properties through joint ventures, we may be required to make decisions jointly with the other investors who have interests in the respective joint ventures.
We might not have the same interests as the other investors in relation to these decisions or transactions. Accordingly, we might not be able to favorably resolve any of these
issues, or we might have to provide financial or other inducements to the other investors to obtain a favorable resolution.

In addition, various restrictive provisions and third-party rights, including consent rights to certain transactions, may apply to sales or transfers of interests in joint
ventures. Consequently, decisions to buy or sell interests in a property or properties relating to joint ventures may be subject to the prior consent of other investors. These restrictive
provisions and third-party rights would potentially preclude us from achieving full value of the properties because of our inability to obtain the necessary consents to sell or transfer
the interests.

The Company'’s real estate assets may be subject to impairment charges.
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A decline in the fair value of our assets may require us to recognize an impairment against our assets under accounting principles generally accepted in the United
States (“GAAP”) if we were to determine that, with respect to any assets in unrealized loss positions, we do not have the ability and intent to hold such assets for a period of time
sufficient to allow for recovery of the depreciated cost of such assets. If such a determination were to be made, we would recognize unrealized losses through earnings and write-
down the depreciated cost of such assets to a new cost basis, based on the fair value of such assets on the date they are considered to be impaired. Such impairment charges
reflect non-cash losses at the time of recognition; subsequent disposition or sale of such assets could further affect our future losses or gains, as they are based on the difference
between the sale price received and adjusted amortized cost of such assets at the time of sale. If we are required to recognize material asset impairment charges, these charges
could adversely affect our financial condition and results of operations.

Our business and reputation depend on our ability to continue providing high quality housing and consistent operation of our communities, the failure of which could
adversely affect our business, financial condition and results of operations.

We provide residents with reliable services, including water and electric power, along with the consistent operation of our communities, including a wide variety of
amenities. Public utilities, especially those that provide water and electric power, are fundamental for the consistent operation of our communities. The delayed delivery or any
prolonged interruption of these services may cause residents to terminate their leases or may result in a reduction of rents and/or increase in our costs or other issues. In addition,
we may fail to provide quality housing and continuous access to amenities as a result of other factors, including government mandated closures, mechanical failure, power outage,
human error, vandalism, physical or electronic security breaches, war, terrorism or similar events. Such events may also expose us to additional liability claims and damage our
reputation and brand and could cause residents to terminate or not renew their leases, or prospective residents to seek housing elsewhere. Any such failures could impair our ability
to continue providing quality housing and consistent operation of our communities, which could adversely affect our financial condition and results of operations.

We are dependent on a concentration of our investments in a single asset class, making our results of operations more vulnerable to a downturn in the sector.

As of December 31, 2023, substantially all of our investments are concentrated in the multifamily apartment sector. As a result, we are subject to risks inherent in
investments in a single type of property. A downturn or slowdown in the demand for multifamily housing may have more pronounced effects on our results of operations or on the
value of our assets than if we had diversified our investments into more than one asset class.

Risks Related to Health and the Environment
Our environmental assessments may not identify all potential environmental liabilities and our remediation actions may be insufficient.

Properties being considered for potential acquisition by us are subjected to at least a Phase | or similar environmental assessment prior to closing, which generally does
not involve invasive techniques such as soil or ground water sampling. A Phase Il assessment is conducted if recommended in the Phase | report. These assessments, together
with subsurface assessments conducted on some properties, have not revealed, and we are not otherwise aware of, any environmental conditions that we believe would have a
material adverse effect on our business, assets, financial condition or results of operations. However, such environmental assessments may not identify all potential environmental
liabilities. Moreover, we may in the future discover adverse environmental conditions at our communities, including at communities we acquire in the future, which may have a
material adverse effect on our business, assets, financial condition or results of operations. In connection with our ownership, operation and selective development of communities,
from time to time we undertake substantial remedial action in response to the presence of subsurface or other contaminants, including contaminants in soil, groundwater and soil
vapor beneath or affecting our buildings. In some cases, an indemnity exists upon which we may be able to rely if environmental liability arises from the contamination, or if
remediation costs exceed estimates. We can provide no assurance, however, that all necessary remediation actions have been or will be undertaken at our communities or that we
will be indemnified, in full or at all, in the event that environmental liability arises.

We may face high costs associated with the investigation or remediation of environmental contamination, including asbestos, lead-based paint, chemical vapor,
subsurface contamination and mold growth.

We are subject to various federal, state and local environmental and public health laws, regulations and ordinances. Under various federal, state and local

environmental and public health laws, regulations and ordinances, we may be required, regardless of knowledge or responsibility, to investigate and remediate the effects of
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hazardous or toxic substances or petroleum product releases at our properties (including in some cases natural substances such as methane and radon gas) and may be held liable

under these laws or
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common law to a governmental entity or to third parties for property, personal injury or natural resources damages and for investigation and remediation costs incurred as a result of

the contamination. These damages and costs may be substantial and may

exceed any insurance coverage we have for such events. The presence of such substances, or the failure to properly remediate the contamination, may adversely affect our ability
to borrow against, sell or rent the affected property. In addition, some environmental laws create or allow a government agency to impose a lien on the contaminated site in favor of
the government for damages and costs it incurs as a result of the contamination.

We face risks relating to asbestos.

Certain federal, state and local laws, regulations and ordinances govern the removal, encapsulation or disturbance of asbestos containing materials (“ACMs”) when
such materials are in poor condition or in the event of renovation or demolition of a building. These laws and the common law may impose liability for release of ACMs and may
allow third parties to seek recovery from owners or operators of real properties for personal injury associated with exposure to ACMs. ACMs may have been used in the construction
of a number of the communities that we acquired and may have been used in the construction of communities we acquire in the future. We will implement an operations and
maintenance program at each of the communities at which we discover ACMs. We can provide no assurance that we will not incur any material liabilities as a result of the presence
of ACMs at our communities.

We face risks relating to lead-based paint.

Some of our communities may have lead-based paint and we may have to implement an operations and maintenance program at some of our communities.
Communities that we acquire in the future may also have lead-based paint. We can provide no assurance that we will not incur any material liabilities as a result of the presence of
lead-based paint at our communities.

We face risks relating to chemical vapors and subsurface contamination.

We are also aware that environmental agencies and third parties have, in the case of certain communities with on-site or nearby contamination, asserted claims for
remediation, property damage or personal injury based on the alleged actual or potential intrusion into buildings of chemical vapors (e.g., radon) or volatile organic compounds from
soils or groundwater underlying or in the vicinity of those buildings or on nearby properties. We can provide no assurance that we will not incur any material liabilities as a result of
vapor intrusion at our communities.

We face risks relating to mold growth.

Mold growth may occur when excessive moisture accumulates in buildings or on building materials, particularly if the moisture problem remains undiscovered or is not
addressed over a period of time. Although the occurrence of mold at multifamily and other structures, and the need to remediate such mold, is not a new phenomenon, there has
been increased awareness in recent years that certain molds may in some instances lead to adverse health effects, including allergic or other reactions. To help limit mold growth,
we educate residents about the importance of adequate ventilation and include a lease requirement that they notify us when they see mold or excessive moisture. We have
established procedures for promptly addressing and remediating mold or excessive moisture when we become aware of its presence regardless of whether the resident believes or
we believe a health risk is present.

However, we can provide no assurance that mold or excessive moisture will be detected and remediated in a timely manner. If a significant mold problem arises at one
of our communities, we could be required to undertake a costly remediation program to contain or remove the mold from the affected community and could be exposed to other
liabilities that may exceed any applicable insurance coverage.

Risk of Pandemics or Other Health Crises.

Pandemics, epidemics or other health crises, including the novel coronavirus (“COVID-19"), have and could in the future disrupt our business. Both global and locally
targeted health events could materially affect areas where our properties, corporate offices or major service providers are located. These events have and could in the future have
an adverse effect on our business, results of operations, financial condition and liquidity in a number of ways, including, but not limited to:

. The deterioration of global economic conditions as a result of such a crisis could ultimately decrease occupancy levels and pricing across our portfolio and/or in

concessions, reduce or defer our residents’ spending, result in changes in resident preferences (including changes resulting from increased employer flexibility to wol
home) or negatively impact our residents’ ability to pay their rent on time or at all;

. Local and national authorities expanding or extending certain measures that impose restrictions on our ability to enforce residents’ contractual rental obligations (s
eviction moratoriums or rental forgiveness) and limit our ability to raise rents or charge certain fees;

26

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 65/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

. The risk of a prolonged outbreak and/or multiple waves of an outbreak could cause long-term damage to economic conditions, which in turn could diminish our acc
capital at attractive terms and/or cause material declines in the fair value of our assets, leading to asset impairment charges; and

. The potential inability to maintain adequate staffing at our properties and corporate offices due to an outbreak and/or changes in employee preferences causing tl
leave their jobs.

To the extent a pandemic, epidemic or other health crisis adversely affects our business, results of operations, cash flows and financial condition, it may also continue to
heighten many of the other risks described elsewhere in this Item 1A, Risk Factors.

Risks Related to Indebtedness
Variable rate debt is subject to interest rate risk, which could increase our interest expense, increase the cost to refinance and increase the cost of issuing new debt.

As of December 31, 2022 December 31, 2023, approximately $1.6 billion $1.5 billion of our total debt outstanding bears interest at variable rates, and we may also
borrow additional money at variable interest rates in the future. As of December 31, 2022 December 31, 2023, eleven 10 interest rate swap agreements, with a combined notional
amount of $1.2 billion and terms expiring in 2024, 2025 and 2026, effectively fix the interest rate on $1.2 billion, or 71% 76%, of our $1.6 billion $1.5 billion of floating rate debt
outstanding. As of December 31, 2022 December 31, 2023, the interest rate cap agreements we have entered into effectively cap the applicable reference rate on $1.3 billion of our
floating rate mortgage debt outstanding at a weighted average rate of 5.81%5.90% for the term of the agreements, which is generally 3-4 years. Except to the extent we have
arrangements in place that hedge against the risk of rising interest rates, increases in interest rates would increase our interest expense under these instruments and would
increase the cost of refinancing these instruments and issuing new debt. As a result, our cash flow and our ability to service our indebtedness and to make distributions to our

stockholders would be adversely affected, which could adversely affect the market price of our common stock.

Changes to, or the elimination of, LIBOR may adversely affect interest expense related to our loans and investments.

In a speech on July 27, 2017, Andrew Bailey, the Chief Executive of the Financial Conduct Authority of the U.K., or the FCA, announced the FCA's intention to cease
sustaining LIBOR after 2021. The FCA has statutory powers to require panel banks to contribute to LIBOR where necessary. The administrator for LIBOR announced on March 5,
2021 that it will permanently cease to publish most LIBOR settings beginning on January 1, 2022 and cease to publish the overnight, one-month, three-month, six-month and 12-
month USD LIBOR settings on July 1, 2023. Accordingly, the FCA has stated that is does not intend to persuade or compel

banks to submit to LIBOR after such respective dates. Until such time, however, FCA panel banks have agreed to continue to support LIBOR. In October 2021, the federal bank
regulatory agencies issued a Joint Statement on Managing the LIBOR Transition. In that guidance, the agencies offered their regulatory expectations and outlined potential
supervisory and enforcement consequences for banks that fail to adequately plan for and implement the transition away from LIBOR. The failure to properly transition away from
LIBOR may result in increased supervisory scrutiny. In December 2022, the FASB issued an update to Topic 848 — officially pushing back the sunset date for LIBOR transition from
December 31, 2022, to December 31, 2024. The U.S. Federal Reserve, in conjunction with the Alternative Reference Rates Committee, a steering committee comprised of large
U.S. financial institutions, has recommended replacing U.S.-dollar LIBOR with the Secured Overnight Financing Rate, or SOFR, an index calculated by short-term repurchase
agreements, backed by Treasury securities. It is unknown whether a SOFR reference rate will attain market acceptance as a replacement for LIBOR.

If LIBOR is no longer available, our loan documents generally give our lenders the discretion to choose a new index based upon comparable information. However, if LIBOR is no
longer available, we may need to renegotiate some of our agreements to determine a replacement index or rate of interest. Any changes to benchmark interest rates could increase
our financing costs, which could impact our results of operations, cash flows and the market value of our investments. In addition, the elimination of LIBOR and/or changes to
another index could result in mismatches with the interest rate of investments that we are financing. As of December 31, 2022, approximately 31.6% of our floating rate mortgage

debt outstanding is based on one-month LIBOR.

We may incur mortgage indebtedness and other borrowings, which we have broad authority to incur, that may increase our business risks and decrease the value of
your investment.

We expect that in most instances, we will acquire real properties by using either existing financing or borrowing new funds. In addition, we may incur additional mortgage
and other secured debt and pledge all or some of our unpledged real properties as security for that debt to obtain funds to acquire additional real properties. We may borrow if we
need funds to satisfy the REIT tax qualification requirement that we generally distribute annually to our stockholders at least 90% of our REIT taxable income (which does not equal
net income as calculated in accordance with GAAP), determined without regard to the deduction for dividends paid and excluding net capital gain. We also may borrow if we
otherwise deem it necessary or advisable to assure that we maintain our qualification as a REIT.

If there is a shortfall between the cash flow from a property and the cash flow needed to service the related debt, then the amount available for distributions to
stockholders may be reduced. In addition, incurring secured debt increases the risk of loss since defaults on indebtedness secured by a property may result in lenders initiating
foreclosure actions. In that case, we could lose the property securing the loan that is in default, thus reducing the value of your investment. For U.S. federal income tax purposes, a
foreclosure of any of our properties subject to a nonrecourse mortgage loan would be treated as a sale of the property for a purchase price equal to the outstanding balance of the
debt secured by the mortgage. If the outstanding balance of the debt secured by the mortgage exceeds our tax basis in the property, we would recognize taxable income on
foreclosure, but would not receive any cash proceeds. In such event, we may be unable to pay the amount of distributions required in order to maintain our REIT status.

Foreclosure could also trigger tax indemnification obligations under the terms of any tax protection agreements with respect to the sales of properties subject to any
such agreements. We may give full or partial guarantees to lenders of mortgage and other secured debt to the entities that own our properties. When we provide a guaranty on
behalf of an entity that owns one of our properties, we will be responsible to the lender for satisfaction of the debt if it is not paid by such entity. If any mortgages or other secured
debt contain cross-collateralization or cross-default provisions, a default on a single property could affect multiple properties. If any of our properties are foreclosed upon due to a
default, our ability to pay cash distributions to our stockholders will be adversely affected, which could result in losing our REIT status and would result in a decrease in the value of

your investment.
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We have a substantial amount of indebtedness, which may limit our financial and operating activities and may adversely affect our ability to incur additional debt to
fund future needs.
As of December 31, 2022 December 31, 2023, there was $1.6 billion of mortgage debt outstanding related to our portfolio.

Payments of principal and interest on borrowings may leave us with insufficient cash resources to operate our properties, fully implement our capital expenditure, acquisition and
development activities, or pay the dividends necessary to maintain our REIT qualification. Our

27

level of debt and the limitations imposed on us by our debt agreements could have significant adverse consequences, including the following:
. require us to dedicate a substantial portion of cash flow from operations to the payment of principal, and interest on, indebtedness, thereby reducing

require us to the funds available for other purposes;

dedicate a

substantial

portion of cash

flow from

operations to

the payment

of  principal,
and interest
on,
indebtedness,
thereby
reducing the
funds

available  for
other
purposes;

*make it more
difficult for us
to borrow
additional
funds as
needed or on
favorable
terms, which
could, among
other things,
adversely
affect our
ability to meet
operational
needs;

«force us to
dispose of
one or more
of our
properties,
possibly  on
unfavorable
terms
(including the
possible
application of
the 100% tax
on income
from
prohibited
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transactions,
discussed
below in “—
Risks Related
to Our
Structure”) or
in violation of
certain
covenants to
which we may
be subject;

ssubject us to
increased
sensitivity  to
an increase in
or high
interest rate;

*make us
more
vulnerable to
economic
downturns,
adverse
industry
conditions or
catastrophic

external
events;

<limit our
ability to
withstand
competitive
pressures;
slimit our
ability to
refinance our
indebtedness
at maturity or
the
refinancing

terms may be
less favorable
than the
terms of our
original

indebtedness;

sreduce  our
flexibility  in
planning  for
or responding
to changing
business,
industry and
economic
conditions;
and/or

splace us at a
competitive
disadvantage
to competitors
that have
relatively less
debt than we
have.
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. make it more difficult for us to borrow additional funds as needed or on favorable terms, which could, among other things, adversely affect our ability to meet

operational needs;

. force us to dispose of one or more of our properties, possibly on unfavorable terms (including the possible application of the 100% tax on income from prohibited

transactions, discussed below in “—Risks Related to Our Structure”) or in violation of certain covenants to which we may be subject;

. subject us to increased sensitivity to interest rate increases;

. make us more vulnerable to economic downturns, adverse industry conditions or catastrophic external events;

. limit our ability to withstand competitive pressures;

. limit our ability to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our original indebtedness;
. reduce our flexibility in planning for or responding to changing business, industry and economic conditions; and/or

. place us at a competitive disadvantage to competitors that have relatively less debt than we have.

If any one of these consequences were to materialize, our financial condition, results of operations, cash flow and trading price of our common stock could be adversely
affected. Furthermore, foreclosures could create taxable income without accompanying cash proceeds, which could hinder our ability to meet the REIT distribution requirements
imposed by the Code.

We may be unable to refinance current or future indebtedness on favorable terms, if at all.

We may not be able to refinance existing debt on terms as favorable as the terms of existing indebtedness, or at all, including as a result of increases in interest rates or
a decline in the value of our portfolio or portions thereof. If principal payments due at maturity cannot be refinanced, extended or paid with proceeds of other capital transactions,
such as new equity capital, our operating cash flow will not be sufficient in all years to repay all maturing debt. As a result, certain of our other debt may default, we may be forced to
postpone capital expenditures necessary for the maintenance of our properties, we may have to dispose of one or more properties on terms that would otherwise be unacceptable
to us or we may be forced to allow the mortgage holder to foreclose on a property. Foreclosure on mortgaged properties or an inability to refinance existing indebtedness would
likely have a negative impact on our financial condition and results of operations and could adversely affect our ability to make distributions to our stockholders.

Our debt agreements include restrictive covenants, which could limit our flexibility and our ability to make distributions.

Our debt agreements, including our lines of credit, contain customary negative covenants that, among other things, limit our ability, without the prior consent of the
lender, to further mortgage the property, to reduce or change insurance coverage or to engage in material asset sales, mergers, consolidations and acquisitions. Our debt
agreements require certain mandatory prepayments upon disposition of underlying collateral. Early repayments of certain debt are subject to prepayment penalties. Failure to
comply with these covenants could cause a default under the agreements and result in a requirement to repay the indebtedness prior to its maturity, which could have an adverse
effect on our cash flow and ability to make distributions to our stockholders. In addition, loan documents may limit our ability to replace a property’s property manager or terminate
certain operating or lease agreements related to a property. These or other limitations would decrease our operating flexibility and our ability to achieve our operating objectives.

If we are required to make payments under any “bad boy” carve out guarantees that we have provided in connection with certain mortgages and related loans, our
business and financial results could be materially adversely affected.

In obtaining certain non-recourse loans, we have provided our lenders with standard carve out guarantees. These guarantees are only applicable if and when the
borrower directly, or indirectly through an agreement with an affiliate, joint venture partner or other third party, voluntarily files a bankruptcy or similar liquidation or reorganization
action or takes other actions that are fraudulent or improper (commonly referred to as “bad boy” guarantees). Although we believe that “bad boy” carve out guarantees are not
guarantees of payment in the event of foreclosure or other actions of the foreclosing lender that are beyond the borrower’s control, some lenders in the real estate industry have
recently sought to make claims for payment under such guarantees. In the event such a claim were made against us under a “bad boy” carve out guarantee, following foreclosure
on mortgages or related loans, and such claim were successful, our business and financial results could be materially adversely affected.
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Derivatives and hedging activity could adversely affect cash flow.

In the normal course of business, we use derivatives to manage our exposure to interest rate volatility on debt instruments, including hedging for future debt issuances.
At other times, we may utilize derivatives to increase our exposure to floating interest rates. However, these hedging arrangements may not have the desired beneficial impact.
Hedging arrangements, which can include a number of counterparties, may expose us to additional risks, including failure of any of our counterparties to perform under these
contracts, and may involve extensive costs, such as transaction fees or, if we terminate them, breakage costs. No strategy can completely insulate us from the risks associated with

interest rate fluctuations.

Risks Related to Our Structure
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The Chapter 11 bankruptcy filing by Highland Capital Management, L.P. (“Highland”) may have materially adverse consequences on our business, financial condition
and results of operations.

On October 16, 2019, Highland, a former affiliate of our Sponsor, filed for Chapter 11 bankruptcy protection with the United States Bankruptcy Court for the District of
Delaware (the “Highland Bankruptcy”), which was subsequently transferred to the United States Bankruptcy Court for the Northern District of Texas (the “Bankruptcy Court”). On
January 9, 2020, the Bankruptcy Court approved a change of control of Highland, which involved the resignation of James Dondero as the sole director of, and the appointment of
an independent board to, Highland's general partner. On September 21, 2020, Highland filed a plan of reorganization and disclosure statement with the Bankruptcy Court, which
was subsequently amended (the “Fifth Amended Plan of Reorganization”).

On October 9, 2020, Mr. Dondero resigned as an employee of Highland and as portfolio manager for all Highland-advised funds. As a result of these changes, our
Sponsor is no longer under common control with Highland and therefore Highland is no longer affiliated with us. On February 22, 2021, the Bankruptcy Court entered an order
confirming Highlands's Fifth Amended Plan of Reorganization (the “Plan”), which became effective on August 11, 2021. On October 15, 2021, Marc S. Kirschner, as litigation trustee
of a litigation subtrust formed pursuant to the Plan, filed a lawsuit (the “Bankruptcy Trust Lawsuit”) against various persons and entities, including our Sponsor and James Dondero.
The Bankruptcy Trust Lawsuit does not include claims related to our business or our assets or operations. On March 27, 2023, Marc S. Kirschner filed a motion seeking to
voluntarily stay the Bankruptcy Trust Lawsuit, which motion was granted on April 4, 2023. As of January 30, 2024, the Bankruptcy Trust Lawsuit continues to be stayed.

The Highland Bankruptcy and lawsuits filed in connection therewith, including the Bankruptcy Trust Lawsuit, could expose our Sponsor, our Adviser, our affiliates, our
management and/or us to negative publicity, which might adversely affect our reputation and/or investor confidence in us, and/or future debt or equity capital raising activities. In
addition, the Highland Bankruptcy and the Bankruptcy Trust Lawsuit may be both time consuming and disruptive to our operations and cause significant diversion of management
attention and resources which may materially and adversely affect our business, financial condition and results of operations. Further, the Highland Bankruptcy has and may
continue to expose our Sponsor, our Adviser and our affiliates to claims arising out of our former relationship with Highland that could have an adverse effect on our business,
financial condition and results of operations.

Litigation against James Dondero and others may have materially adverse consequences on our business, financial condition and results of operations.

On February 8, 2023, UBS Securities LLC and its affiliate (collectively, “UBS") filed a lawsuit in the Supreme Court of the State of New York, County of New York against
Mr. Dondero and a number of other persons and entities seeking to collect on $1.3 billion in judgments UBS obtained against entities that were managed indirectly by Highland (the
“UBS Lawsuit”). The UBS Lawsuit does not include claims related to our business or our assets. While neither our Sponsor nor our Adviser are parties to the UBS Lawsuit, these
proceedings could expose our Sponsor, our Adviser, our affiliates, our management and/or us to negative publicity, which might adversely affect our reputation and/or investor
confidence in us, and/or future debt or equity capital raising activities. In addition, the UBS Lawsuit may be both time consuming and disruptive to our operations and cause
significant diversion of management attention and resources which may materially and adversely affect our business, financial condition and results of operations. The Board has
formed an independent special committee to oversee a review of the UBS Lawsuit and its potential impact on the Company. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Overview” below for additional information.

We depend upon key personnel of our Adviser and its affiliates and our property manager.

We are an externally managed REIT and therefore we do not have any internal management capacity and only have accounting employees. We also depend on BH for
our property management and construction services. We depend to a significant degree on the diligence, skill and network of business contacts of the management team and other
key personnel of our Adviser and of our property manager to achieve our investment objectives, including Messrs. Dondero, Mitts, McGraner Goetz and Sauter, all of whom may be
difficult
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to replace. We expect that our Adviser will evaluate, negotiate, structure, close and monitor our investments in accordance with the terms of the Advisory Agreement.

We also depend upon the senior professionals of our Adviser and our property manager to maintain relationships with sources of potential investments, and we rely
upon these relationships to provide us with potential investment opportunities. We cannot assure you that these individuals will continue to provide indirect investment advice to us.
If these individuals, including the members of the management team of our Adviser, do not maintain their existing relationships with our Adviser, maintain existing relationships or
develop new relationships with other sources of investment opportunities, we may not be able to grow our investment portfolio. In addition, individuals with whom the senior
professionals of our Adviser and our property manager have relationships are not obligated to provide us with investment opportunities. Therefore, we can offer no assurance that
such relationships will generate investment opportunities for us.

We may not replicate the historical results achieved by other entities managed or sponsored by affiliates of our Adviser, members of our Adviser’s management team

or by Highland or its affiliates.

Our primary focus in making investments generally differs from that of existing investment funds, accounts or other investment vehicles that are or have been managed
by affiliates of our Adviser, members of our Adviser's management team or sponsored by our former affiliate Highland or its affiliates. In addition, the previously sponsored
investment programs by Highland were significantly different from us in terms of targeted assets, regulatory structure and limitations, investment strategy and objectives and
investment personnel. Past performance is not a guarantee of future results, and there can be no assurance that we will achieve comparable results of those Highland affiliates. We
also cannot assure you that we will replicate the historical results achieved by entities managed by affiliates of our Adviser or members of the management team, and we caution
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you that our investment returns could be substantially lower than the returns achieved by them in prior periods. Additionally, all or a portion of the prior results may have been
achieved in particular market conditions which may never be repeated.

Our Adviser can resign on 30 days’ notice from its role as adviser, and we may not be able to find a suitable replacement within that time, resulting in a disruption in
our operations that could adversely affect our financial condition, business, and results of operations and cash flows.

The Advisory Agreement gives our Adviser the right to resign after giving not more than 60 nor less than 30 days’ written notice, whether we have found a replacement
or not. If our Adviser resigns, we may not be able to find a new adviser or hire internal management with similar expertise and ability to provide the same or equivalent services on
acceptable terms within 30 to 60 days, or at all. If we are unable to do so quickly, our operations are likely to experience a disruption and our financial condition, business and results
of operations, as well as our ability to pay distributions, are likely to be adversely affected. In addition, the coordination of our internal management and investment activities is likely
to suffer if we are unable to identify and reach an agreement with a single institution or group of executives having the experience possessed by our Adviser and its affiliates. Even if
we are able to retain comparable management, the integration of such management and its lack of familiarity with our investment objectives may result in additional costs and time
delays that may adversely affect our business, financial condition, results of operations and cash flows.

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

Our Board determines our major policies, including our policies regarding financing, growth, debt capitalization, REIT qualification and distributions. Our Board may
amend or revise these and other policies without your vote. Our Board’s broad discretion in setting policies and your inability to exert control over those policies increases the
uncertainty and risks you face as a stockholder.

We may change our targeted investments without stockholder consent.

We expect our portfolio of investments in commercial real estate to consist primarily of multifamily properties. Though this is our current target portfolio, we may make
adjustments to our target portfolio based on real estate market conditions and investment opportunities, and we may change our targeted investments and investment guidelines at
any time without the consent of our stockholders. Any such change could result in us making investments that are different from, and possibly riskier than, the investments described
in this annual report. Annual Report. These policies may change over time. A change in our targeted investments or investment guidelines, which may occur without notice to you or

without your consent, may increase our exposure to interest rate risk, default risk and real
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estate market fluctuations, all of which could adversely affect the value of our common stock and our ability to make distributions to you. We intend to disclose any changes in our
investment policies in our next required periodic report, if any.
We pay substantial fees and expenses to our Adviser and its affiliates and to our property manager, which payments increase the risk that you will not earn a profit on
your investment.

Pursuant to the Advisory Agreement, we pay significant fees to our Adviser and its affiliates. Those fees include advisory and administrative fees and obligations to
reimburse our Adviser and its affiliates for expenses they incur in connection with providing services to us, including certain personnel services.
Additionally, pursuant to the management agreements Management Agreements we have entered into with BH, we pay significant fees to BH. These fees include property
management fees, construction management and other customary property manager fees.
If we internalize our management functions, the percentage of our outstanding common stock owned by our other stockholders could be reduced, and we could incur
other significant costs associated with being self-managed.

In the future, our Board may consider internalizing the functions performed for us by our Adviser by, among other methods, acquiring our Adviser’s assets. The method
by which we could internalize these functions could take many forms. There is no assurance that internalizing our management functions will be beneficial to us and our

stockholders. An acquisition of our Adviser could result in a dilution of your interests as a stockholder and could reduce earnings per share and FFO, Core FFO and AFFO per

share. Additionally, we may not realize the perceived benefits, we may not be able to properly integrate a new staff of managers and employees or we may not be able to effectively
replicate the services provided previously by our Adviser, property manager or their affiliates. Internalization transactions, including without limitation, transactions involving the
acquisition of affiliated advisers or property managers have also, in some cases, been the subject of litigation. Even if these claims are without merit, we could be forced to spend
significant amounts of money defending claims that would reduce the amount of funds available for us to invest in properties or other investments and to pay distributions. All of
these factors could have a material adverse effect on our results of operations, financial condition and ability to pay distributions.

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

As a result of our arrangements with our Adviser, there may be times when our Adviser or its affiliates have interests that differ from those of our stockholders, giving rise
to a conflict of interest.

Our directors and management team serve or may serve as officers, directors or principals of entities that operate in the same or a related line of business as we do, or
of investment funds managed by our Adviser or its affiliates. Similarly, our Adviser or its affiliates may have other clients with similar, different or competing investment objectives,
including, but not limited to, NexPoint Real Estate Finance, Inc., VineBrook Homes Trust, Inc, Inc., NexPoint Homes Trust, Inc., and NexPoint Diversified Real Estate Trust. In
serving in these multiple capacities, they may have obligations to other clients or investors in those entities, the fulfillment of which may not be in the best interest of us or our

stockholders. For example, the management team of our Adviser has, and will continue to have, management responsibilities for other investment funds, accounts or other
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investment vehicles managed or sponsored by our Adviser or its affiliates. Our investment objectives may overlap with the investment objectives of such affiliated investment funds,
accounts or other investment vehicles. As a result, those individuals may face conflicts in the allocation of investment opportunities among us and other investment funds or
accounts advised by or affiliated with our Adviser. Our Adviser will seek to allocate investment opportunities among eligible accounts in a manner consistent with its allocation policy.
However, we can offer no assurance that such opportunities will be allocated to us fairly or equitably in the short-term or over time.

Additionally, under the Advisory Agreement, our Adviser does not assume any responsibility to us other than to render the services called for under that agreement, and
it will not be responsible for any action of our Board in following or declining to follow our Adviser’s advice or recommendations. In addition, we have agreed to indemnify our Adviser
and each of its officers, directors, members, managers and employees from and against any claims or liabilities, including reasonable legal fees and other expenses reasonably
incurred, arising out of or in connection with our business and operations or any action taken or omitted on our behalf pursuant to authority granted by the Advisory Agreement,
except where attributable to gross negligence, willful misconduct, bad faith or reckless disregard of such person’s duties under the Advisory Agreement. These protections may lead
our Adviser to act in a riskier manner when acting on our behalf than it would when acting for its own account.

Our Adviser faces conflicts of interest relating to the fee structure under our Advisory Agreement, which could result in actions that are not necessarily in the long-
term best interest of our stockholders.

Under our Advisory Agreement, our Adviser or its affiliates is entitled to fees that are structured in a manner intended to provide incentives to our Adviser to perform in
our best interest and in the best interest of our stockholders. However, because our
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Adviser is entitled to receive substantial compensation regardless of performance, our Adviser’s interests are not wholly aligned with those of our stockholders. In that regard, our
Adviser could be motivated to recommend riskier or more speculative investments that would entitle our Adviser to the highest fees. For example, because advisory and
administrative fees payable to our Adviser are based on our total real estate assets, including any form of investment leverage, our Adviser may have an incentive to incur a high
level of leverage or to acquire properties on less than favorable terms in order to increase the total amount of real estate assets under management. In addition, our Adviser’s ability
to receive higher fees and reimbursements depends on our continued investment in real properties. Therefore, the interest of our Adviser and its affiliates in receiving fees may
conflict with the interest of our stockholders in earning income on their investment in our common stock.

Our Adviser, Sponsor and their officers and employees face competing demands relating to their time, and this may cause our operating results to suffer.

Our Adviser, our Sponsor and their officers and employees and their respective affiliates are key personnel, general partners, sponsors, managers, owners and advisers
of other real estate investment programs, including investment products sponsored by affiliates of our Adviser, some of which have investment objectives and legal and financial
obligations similar to ours and may have other business interests as well. Because these persons have competing demands on their time and resources, they may have conflicts of
interest in allocating their time between our business and these other activities. If this occurs, the returns on our investments may suffer.

We may compete with other entities affiliated with our Sponsor and property manager for tenants. residents.

Neither our Sponsor and its affiliates nor BH and its affiliates is prohibited from engaging, directly or indirectly, in any other business or from possessing interests in any
other business venture, including ventures involved in the acquisition, development, ownership, management, leasing or sale of real estate, including properties in the vicinity of the
properties in our portfolio. Our Sponsor and/or its affiliates and BH and its affiliates may own and/or manage properties in the same geographical areas in which we currently own
and expect to acquire real estate assets. Therefore, our properties may compete for tenants residents with other properties owned and/or managed by our Sponsor and its affiliates
and BH and its affiliates. Our Sponsor and BH may face conflicts of interest when evaluating tenantresident opportunities for our properties and other properties owned and/or
managed by our Sponsor and its affiliates and BH and its affiliates, and these conflicts of interest may have a negative impact on our ability to attract and retain tenants. residents.
Risks Related to Legal, Regulatory, Tax and Accounting
Our failure to qualify as a REIT for U.S federal income tax purposes would reduce the amount of income we have available for distribution and limit our ability to make
distributions to our stockholders.

We have elected to be taxed as a REIT under the Code. Our qualification as a REIT depends upon our ability to meet requirements, some on an annual and quarterly
basis, regarding our organization and ownership, distributions of our income, the nature and diversification of our income and assets and other tests imposed by the Code. Meeting
some of these requirements may involve the determination of various factual matters and circumstances not entirely within our control. The REIT qualification requirements are
extremely complex and interpretation of the U.S. federal income tax laws governing qualification as a REIT is limited. Furthermore, future legislative, judicial or administrative
changes to the U.S. federal income tax laws could be applied retroactively, which could result in our disqualification as a REIT. We believe we have been and are organized and
qualify as a REIT, and we intend to operate in a manner that will permit us to continue to qualify as a REIT. However, we cannot assure you that we have qualified as a REIT, or that
we will remain qualified as a REIT in the future.

If we were to fail to qualify as a REIT for any taxable year, we would be subject to U.S. federal income tax on our taxable income at corporate rates, could be subject to
increased state and local taxes and dividends paid to our stockholders would not be deductible by us in computing our taxable income. Any resulting corporate tax liability could be
substantial and would reduce the amount of cash available for distribution to our stockholders, which in turn could have an adverse impact on the value of shares of our common
stock. Unless we were entitled to relief under certain Code provisions, we also would be disqualified from taxation as a REIT and would not be allowed to re-elect REIT status for the
four taxable years following the year in which we failed to qualify as a REIT. The additional tax liability from the failure to qualify as a REIT would reduce or eliminate the amount of
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cash available for investment or distribution to our stockholders. This would materially and adversely affect us. In addition, we would no longer be required to make distributions to
our stockholders.
The rule against re-electing

Furthermore, we may acquire additional direct or indirect interests in one or more entities that will elect to be taxed as REITs under the Code (each, a “Subsidiary
REIT"). A Subsidiary REIT status followingis subject to the various REIT qualification requirements and other limitations described herein that are applicable to us. If a loss of such
status would also apply to us if NREO failed to qualify as a Subsidiary REIT for its taxable years ending on or before December 31, 2015, because we are treated as a successor to
NREO for U.S. federal income tax purposes. Although NREO has represented to us that it has no knowledge of any fact or circumstance that would cause uswere to fail to qualify
as a REIT, then (i) that Subsidiary REIT would become subject to U.S. federal income tax and covenanted in (ii) the agreement between us Subsidiary REIT’s failure to qualify could

have an adverse effect on
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our ability to comply with the REIT income and asset tests, and thus could impair our Adviser to use its reasonable best efforts to maintain its REIT status for each of NREQO’s
taxable years ending on or before December 31, 2015, no assurance can be given that such representation and covenant would prevent us from failing ability to qualify as a REIT.
Although, in the event REIT unless we could avail ourselves of a breach, we may be able to seek damages from NHF and NREO, there can be no assurance that such damages, if
any, would appropriately compensate us. certain relief provisions.
If our operating partnership failed to qualify as a partnership or is not otherwise disregarded for U.S. federal income tax purposes, we would cease to qualify as a REIT.
Our OP operating partnership intends to qualify as a partnership for U.S. federal income tax purposes, and intends to take that position for all income tax reporting
purposes. We cannot assure you, however, that the IRS will not challenge the status of our OP operating partnership or any other subsidiary partnership in which we own an interest
as a partnership for U.S. federal income tax purposes, or that a court would not sustain such a challenge. If classified as a partnership, our OP operating partnership generally will
not be a taxable entity and will not incur any U.S. federal income tax liability. Instead, each of its partners, including us, will be allocated, and may be required to pay tax with respect
to, its share of our operating partnership’s income. However, our OP operating partnership would be treated as a corporation for U.S. federal income tax purposes if it was a “publicly
traded partnership,” unless at least 90% of its income was qualifying income as defined in the Code. A “publicly traded partnership” is a partnership whose partnership interests are
traded on an established securities market or are readily tradable on a secondary market (or the substantial equivalent thereof). Although our OP’soperating partnership’s
partnership units are not traded on an established securities market, the OP’s operating partnership’s units could be viewed as readily tradable on a secondary market (or the
substantial equivalent thereof), and our OP operating partnership may not qualify for one of the “safe harbors” under the applicable tax regulations. Qualifying income for the 90%
test generally includes passive income, such as real property rents, dividends and interest. The income requirements applicable to REITs and the definition of qualifying income for
purposes of this 90% test are similar in most respects. Our OP operating partnership may not meet this qualifying income test. If our OP operating partnership were to be taxed as a
corporation, it would incur substantial tax liabilities, and we would then fail to qualify as a REIT for U.S. federal income

tax purposes, unless we qualified for relief under certain statutory savings provisions, and our ability to raise additional capital and pay distributions to our stockholders would be
impaired.
Complying with REIT requirements may force us to liquidate otherwise attractive investments.

To qualify as a REIT, we must continually satisfy tests concerning, among other things, the sources of our income, the nature and diversification of our assets, the
amounts we distribute to our stockholders and the ownership of our capital stock. In order to meet these tests, we may be required to forego investments we might otherwise make.
Thus, compliance with the REIT requirements may hinder our performance. In particular, we must ensure that at the end of each calendar quarter, at least 75% of the value of our
assets consists of cash, cash items, government securities and qualified REIT real estate assets, including certain mortgage loans and mortgage-backed securities. The remainder
of our investment in securities (other than government securities, securities of TRSs and qualified real estate assets) generally cannot include more than 10% of the outstanding
voting securities of any one issuer or more than 10% of the total value of the outstanding securities of any one issuer. In addition, in general, no more than 5% of the value of our
assets (other than government securities, securities of TRSs and qualified real estate assets) can consist of the securities of any one issuer, and no more than 20% of the value of
our total assets can be represented by securities of one or more TRSs. If we fail to comply with these requirements at the end of any calendar quarter, we must correct the failure
within 30 days after the end of the calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification and suffering adverse tax consequences. As
a result, we may be required to liquidate, or contribute to a TRS, otherwise attractive investments from our portfolio. portfolio, and may be unable to pursue investments that would
be otherwise advantageous to us in order to satisfy the tests for qualifying as a REIT. These actions could have the effect of reducing our income and amounts available for
distribution to our stockholders.

Complying with REIT requirements may limit our ability to hedge our liabilities effectively and may cause us to incur tax liabilities.

The REIT provisions of the Code may limit our ability to hedge our liabilities. Any income from a hedging transaction we enter into to manage risk of interest rate
changes, price changes or currency fluctuations with respect to borrowings made or to be made to acquire or carry real estate assets or to offset certain other positions, if properly
identified under applicable Treasury Regulations, does not constitute “gross income” for purposes of the 75% or 95% gross income tests. To the extent that we enter into other types
of hedging transactions, the income from those transactions will likely be treated as non-qualifying income for purposes of the 75% or 95% gross income tests. As a result of these

rules, we may need to limit our use of advantageous hedging techniques or implement those hedges through a TRS. This could increase the cost of our hedging activities because
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our TRSs would be subject to tax on gains or expose us to greater risks associated with changes in interest rates than we would otherwise want to bear. In addition, losses from
hedges held in a TRS generally will not provide any tax benefit, except for being carried forward against future taxable income of such TRS.
Even if we qualify as a REIT, we may face other tax liabilities that reduce our cash flows.

Even if we qualify for taxation as a REIT, we may be subject to certain U.S. federal, state and local taxes or non-U.S. taxes on our income and assets, including taxes on
any undistributed income, tax on income from some activities conducted as a result of a foreclosure, and state or local income, property and transfer taxes. In addition, our TRS and

any TRS we form in the future will be
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subject to corporate U.S. federal, state and local taxes. State, local and non-U.S. income tax laws may differ substantially from the corresponding U.S. federal income tax laws. Any
of these taxes would decrease cash available for distributions to stockholders. Prospective investors are urged to consult their tax advisors regarding the effect of the other U.S.
federal, state, local and non-U.S. tax laws on an investment in our stock.
Our ownership of interests in TRSs raises certain tax risks.

A TRS is a corporation other than a REIT in which a REIT directly or indirectly holds stock, and that has made a joint election with such REIT to be treated as a TRS. A
TRS also includes any corporation other than a REIT with respect to which a TRS owns securities possessing more than 35% of the total voting power or value of the outstanding
securities of such corporation. Other than some activities relating to lodging and health care facilities, a TRS may generally engage in any business, including the provision of
customary or non-customary services to tenants residents of its parent REIT. A TRS is subject to income tax as a regular C corporation. We currently own interests in a TRS and

may acquire securities in additional TRSs in the future.

We will be required to pay a 100% tax on any “redetermined rents,” “redetermined deductions,” “excess interest” or “redetermined TRS service income.” In general,
redetermined rents are rents from real property that are overstated as a result of services furnished to any of our tenantsresidents by a TRS of ours. Redetermined deductions and
excess interest generally represent amounts that are deducted by a TRS of ours for amounts paid to us that are in excess of the amounts that would have been deducted based on
arm’s-length negotiations. Redetermined TRS service income generally represents amounts by which the gross income of a TRS attributable to its services for or on behalf of us

(other than to a tenantresident of ours) would be increased based on arm’s length negotiations.

Our TRS is and any TRS we acquire in the future will be subject to corporate income tax at the U.S. federal, state and local levels, (including on the gain realized from
the sale of property held by it, as well as on income earned while such property is operated by the TRS). This tax obligation, if material, would diminish the amount of the proceeds
from the sale or operation of such property, or other income earned through the TRS, that would be distributable to our stockholders. U.S. federal, state and local corporate income
tax rates may be increased in the future, and any such increase would reduce the amount of the net proceeds available for distribution by us to our stockholders from the sale of
property or other income earned through a TRS after the effective date of any increase in such tax rates. We do not anticipate material income tax obligations in connection with our
ownership of interests in TRSs.

As a REIT, the value of our interests in our TRSs generally may not exceed 20% of the total value of our total assets at the end of any calendar quarter. If the IRS were
to determine that the value of our interests in all of our TRSs exceeded this limit at the end of any calendar quarter, then we would fail to qualify as a REIT. If we determine it to be in
our best interest to own a substantial number of our properties through one or more TRSs, then it is possible that the IRS may conclude that the value of our interests in our TRSs
exceeds 20% of the value of our total assets at the end of any calendar quarter and therefore cause us to fail to qualify as a REIT. Additionally, as a REIT, no more than 25% of our
gross income with respect to any year may, in general, be from sources other than certain real estate-related assets. Dividends paid to us from a TRS are typically considered to be
non-real estate income. Therefore, we may fail to qualify as a REIT if dividends from all of our TRSs, when aggregated with all other non-real estate income with respect to any one
year, are more than 25% of our gross income with respect to such year.

The sale of certain properties could result in significant tax liabilities unless we are able to defer the taxable gain through 1031 Exchanges.

In general, we structure asset sales for possible inclusion in 1031 Exchanges. The ability to complete a 1031 Exchange depends on many factors, including, among
others, identifying and acquiring suitable replacement property within limited time periods, and the ownership structure of the properties being sold and acquired. Therefore, we are
not always able to sell an asset as part of a 1031 Exchange. When successful, a 1031 Exchange enables us to defer the taxable gain on the asset sold. If we cannot defer the
taxable gain resulting from the sales of certain properties, our business, financial condition, results of operations and cash flow, the market price per share of our common stock and
our ability to satisfy our debt service obligations and make distributions to our stockholders could be materially and adversely affected.

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

For so long as we qualify as a REIT, our ability to dispose of property during the first few years following its acquisition may be restricted to a substantial extent as a

result of our REIT qualification. Under applicable provisions of the Code regarding prohibited transactions by REITs, while we qualify as a REIT, we will be subject to a 100% penalty

tax on any gain recognized on the sale or other disposition of any property (other than foreclosure property) that we own or hold an interest in, directly or indirectly through any
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subsidiary entity, including our operating partnership, but generally excluding TRSs, that is deemed to be inventory or property held primarily for sale to customers in the ordinary
course of a trade or business. Whether property is inventory or otherwise held primarily for sale to customers in the ordinary course of a trade or business depends on the particular
facts and circumstances surrounding each property. During such time as we qualify as a REIT, we intend to avoid the 100% prohibited transaction tax by (1) conducting activities
that may otherwise be considered prohibited transactions through a TRS (but such TRS will incur corporate rate income taxes with respect to any income or gain recognized by it),
(2) conducting our operations in such a manner so that no sale or other disposition of an asset we own or hold an interest in, directly or through any subsidiary, will be treated as a
prohibited transaction, or (3) structuring certain dispositions of our properties to comply with the requirements of the prohibited transaction safe harbor available under the Code for
properties that, among other requirements, have been held for at least two years. No assurance can be given that any particular property that we own or hold an interest in, directly
or through any subsidiary entity, including our operating partnership, but generally excluding TRSs, will not be treated as inventory or property held primarily for sale to customers in
the ordinary course of a trade or business.

The 100% tax described above may limit our ability to enter into transactions that would otherwise be beneficial to us. For example, if circumstances make it not
profitable or otherwise uneconomical for us to remain in certain states or geographical markets, the 100% tax could delay our ability to exit those states or markets by selling our
assets in those states or markets other than through a TRS, which could harm our operating profits.

To continue qualifying as a REIT, we must meet annual distribution requirements, which may force us to forgo otherwise attractive opportunities or borrow funds
during unfavorable market conditions. This could delay or hinder our ability to meet our investment objectives and reduce your overall return.

In order to qualify as a REIT, we must distribute annually to our stockholders at least 90% of our REIT taxable income (which does not equal net income as calculated in

accordance with GAAP), determined without regard to the deduction for dividends paid and

excluding net capital gain. To the extent that we satisfy this distribution requirement but distribute less than 100% of our REIT taxable income, we will be subject to U.S. federal
corporate income tax on our undistributed taxable income. We will also be subject to U.S. federal income tax on our undistributed REIT taxable income and net capital gain and to a
4% nondeductible excise tax on any amount by which distributions we pay with respect to any calendar year are less than the sum of (1) 85% of our ordinary income, (2) 95% of our
capital gain net income and (3) 100% of our undistributed income from prior years. These requirements could cause us to distribute amounts that otherwise would be spent on
investments in real estate assets and it is possible that we might be required to borrow funds, possibly at unfavorable rates, or sell assets to fund these distributions. Our access to
third-party sources of capital depends on a number of factors, including the market's perception of our growth potential, our current debt levels, and our current and potential future
earnings. We cannot assure you that we will have access to such capital on favorable terms at the desired times, or at all, which may cause us to curtail our investment activities
and/or to dispose of assets at inopportune times, and could adversely affect our financial condition, results of operations, cash flow and the value of our securities. Certain types of
assets generate substantial mismatches between REIT taxable income and available cash. Such assets include rental real estate that has been financed through financing
structures which require some or all of available cash flows to be used to service borrowings. As a result, the requirement to distribute a substantial portion of our REIT taxable
income could cause us to: (1) sell assets in adverse market conditions; (2) raise capital on unfavorable terms; or (3) distribute amounts that would otherwise be invested in future
acquisitions, expansions or developments, capital expenditures or repayment of debt, in order to comply with REIT requirements. Further, amounts distributed will not be available to
fund our operations. Under certain circumstances, covenants and provisions in our existing and future debt instruments may prevent us from making distributions that we deem
necessary to comply with REIT requirements. It is possible that we might not always be able to make distributions sufficient to meet the annual distribution requirements and to
avoid U.S. federal income and excise taxes on our earnings while we qualify as a REIT. Furthermore, our inability to make required distributions could threaten our status as a REIT
and could result in material adverse tax consequences for us and our stockholders. Alternatively, we may make taxable in-kind distributions of our own stock, which may cause our
stockholders to be required to pay income taxes with respect to such distributions in excess of any cash they receive, or we may be required to withhold taxes with respect to such
distributions in excess of any cash our stockholders receive.

Dividends payable by REITs generally do not qualify for the reduced tax rates available for some dividends.

Income from “qualified dividends” payable to U.S. stockholders that are individuals, trusts, and estates is generally subject to tax at reduced rates. Currently, the
maximum tax rate applicable to qualified dividend income payable to U.S. stockholders that are individuals, trusts and estates is 20%. Dividends payable by REITs, however,
generally are not eligible for this reduced rate. Distributions from REITs that are treated as dividends but are not designated as qualified dividends or capital gain dividends are
treated as ordinary income. For taxable years beginning before January 1, 2026, distributions from REITs that are treated as dividends but are not designated as qualified dividends
or capital gain dividends are taxed as ordinary income after deducting 20% of the amount of the dividend in the case of non-corporate stockholders. To qualify for this deduction, the
U.S. stockholder receiving such dividends must hold the dividend-paying REIT stock for at least 46 days taking into account certain special holding period rules) of the 91-day period
beginning 45 days before the stock becomes ex-dividend and cannot be under an obligation to make related payments with respect to a position in substantially similar or related
property. At the current maximum ordinary income tax rate of 37% applicable for taxable
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years beginning before January 1, 2026, the maximum tax rate on ordinary REIT dividends for non-corporate stockholders is 29.6%. Although this does not adversely affect the

taxation of REITs or dividends payable by REITs, the more favorable rates applicable to corporate qualified dividends could cause investors who are individuals, trusts and estates to
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perceive investments in REITs to be relatively less attractive than investments in the stocks of non-REIT corporations that pay dividends, which could adversely affect the value of
the shares of REITSs, including our common stock. In addition, certain U.S. stockholders may be subject to a 3.8% Medicare tax on dividends payable by REITs. Tax rates could be
changed in future legislation.

The share ownership restrictions of the Code for REITs and the 6.2% share ownership limit in our charter may inhibit market activity in shares of our stock and restrict
our business combination opportunities.

In order to qualify as a REIT, five or fewer individuals, as defined in the Code, may not own, actually or constructively, more than 50% in value of our issued and
outstanding shares of stock at any time during the last half of each taxable year, other than the first year for which a REIT election is made. Attribution rules in the Code determine if
any individual or entity actually or constructively owns shares of our common stock under for purposes of this requirement. ownership limitation. Additionally, at least 100 persons
must beneficially own shares of our common stock during at least 335 days of a taxable year for each taxable year, other than the first year for which a REIT election is made. To
help ensure that we meet these tests, among other purposes, our charter restricts the acquisition, ownership and ownership transfer of shares of our common stock.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve our qualification as a REIT while we so
qualify. Unless exempted by our Board (prospectively or retroactively), for so long as we qualify as a REIT, our charter prohibits, among other limitations on ownership and transfer
of shares of our stock, any person from beneficially or constructively owning (applying certain attribution rules under the Code) more than 6.2% in value of the aggregate of the
outstanding shares of our capital stock and more than 6.2% (in value or in number of shares, whichever is more restrictive) of the outstanding shares of our common stock. Our
Board may not grant an exemption from these restrictions to any proposed transferee whose ownership in excess of the 6.2% ownership limit would result in our failing to qualify as
a REIT. Our Board granted a waiver from the ownership limits for Jim Dondero and certain of his affiliates, and may grant additional waivers in the future. These waivers will be
subject to certain initial and ongoing conditions in our charter designed to protect our status as a REIT. REIT, including providing that any ownership or purported transfer of our
shares in violation of the foregoing restrictions will result in the shares so owned or transferred being automatically transferred to a charitable trust for the benefit of a charitable
beneficiary, and the purported owner or transferee acquiring no rights in such shares. Furthermore, if a transfer of our shares would result in our shares being beneficially owned by
fewer than 100 persons or the transfer to a charitable trust would be ineffective for any reason to prevent a violation of the other restrictions on ownership and transfer of our shares,
the transfer resulting in such violation will be void ab initio. These restrictions on transferability and ownership will not apply, however, if our Board determines that it is no longer in

our best interest to qualify as a REIT or that compliance with the restrictions is no longer required in order for us to so qualify as a REIT.

These ownership limits could delay or prevent a transaction or a change in control that might involve a premium price for our common stock or otherwise be in the best
interest of the stockholders.

The ability of the Board to revoke our REIT qualification without stockholder approval may cause adverse consequences to our stockholders.

Our charter provides that our Board may revoke or otherwise terminate our REIT election, without the approval of our stockholders, if it determines that it is no longer in
our best interest to continue to qualify as a REIT. If we cease to be a REIT, we will not be allowed a deduction for dividends paid to stockholders in computing our taxable income
and will be subject to U.S. federal income tax at corporate rates and state and local taxes, which may have adverse consequences on our total return to our stockholders.

New legislation or administrative or judicial action, in each instance potentially with retroactive effect, could make it more difficult or impossible for us to qualify or
remain qualified as a REIT.

The U.S. federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial or administrative action at any time, which could
affect the U.S. federal income tax treatment of an investment in us. The U.S. federal income tax rules dealing with REITs are constantly under review by persons involved in the
legislative process, the IRS and the U.S. Department of the Treasury, which could result in statutory changes as well as frequent revisions to regulations and interpretations.

There can be no assurance that future changes to the U.S. federal income tax laws or regulatory changes will not be proposed or enacted that could impact our business and
financial results. If enacted, certain of such changes could have an adverse impact on our business and financial results.

We cannot predict whether, when or to what extent any new U.S. federal tax laws, regulations, interpretations or rulings will impact the real estate investment industry or

REITs. Prospective investors are urged to consult their tax advisors regarding potential future changes to the U.S. federal tax laws on an investment in our stock.
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Foreign investors may be subject to U.S. federal withholding tax and may be subject to U.S. federal income tax on distributions received from us and upon disposition
of shares of our common stock.

Subject to certain exceptions, distributions received from us will be treated as dividends of ordinary income to the extent of our current or accumulated earnings and
profits. Such dividends paid to a non-U.S. stockholder ordinarily will be subject to U.S. withholding tax at a 30% rate, or such lower rate as may be specified by an applicable income
tax treaty, unless the distributions are treated as “effectively connected” with the conduct by the non-U.S. stockholder of a U.S. trade or business. Pursuant to the Foreign
Investment in Real Property Tax Act of 1980 (“FIRPTA"), capital gain distributions attributable to sales or exchanges of “U.S. real property interests” (‘USRPIs"), generally will be
taxed to a non-U.S. stockholder as if such gain were effectively connected with a U.S. trade or business. However, a capital gain dividend will not be treated as effectively connected
income if (1) the distribution is received with respect to a class of stock that is regularly traded on an established securities market located in the United States and (2) the non-U.S.
stockholder does not own more than 10% of the class of our stock at any time during the one-year period ending on the date the distribution is received.

Gain recognized by a non-U.S. stockholder upon the sale or exchange of our common stock generally will not be subject to U.S. federal income taxation unless such
stock constitutes a USRPI under FIRPTA. Our common stock will not constitute a USRPI so long as we are a “domestically-controlled” REIT. A REIT is “domestically controlled” if
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less than 50% of the REIT’s stock, by value, has been owned directly or indirectly by persons who are not qualifying U.S. persons during a continuous five-year period ending on the
date of disposition or, if shorter, during the entire period of the REIT’s existence. We cannot assure you that we will qualify as a “domestically controlled” REIT. If we were to fail to so
qualify, gain realized by foreign investors on a sale of shares of our stock would be subject to FIRPTA tax, unless the shares of our stock were traded on an established securities
market and the foreign investor did not at any time during a specified testing period directly or indirectly own more than 10% of the value of our outstanding common stock.

We and our subsidiaries and stockholders may be subject to state, local or foreign tax filing and payment obligations taxation in various jurisdictions including those in
which we or they transact business, own property or reside.

We may own assets located in, or transact business in, numerous jurisdictions, and may be required to file tax returns in some or all of those jurisdictions. Our state,
local or foreign tax treatment and that of our stockholders may not conform to the U.S. federal income tax treatment discussed above. Prospective investors should consult their tax
advisors regarding the application and effect of state and local income and other tax laws on an investment in our stock.

Risks Related to the Ownership of our Common Stock
Our common stock is listed on the NYSE and broad market fluctuations could negatively affect the market price of our stock.

We have listed shares of our common stock on the NYSE under the symbol “NXRT.” The price of NXRT common stock may fluctuate significantly. Further, the market

price of our common stock may be volatile. In addition, the trading volume in our common stock may fluctuate and cause significant price variations to occur. We cannot assure you

that the market price of our common stock will not fluctuate or decline significantly in the future. Some of the factors that could affect our stock price or result in fluctuations in the
price or trading volume of our common stock include:

. * actual or anticipated variations in our quarterly operating results;
actual or
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sour
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. changes in our operations or earnings estimates or publication of research reports about us or the real estate industry;

. changes in market valuations of similar companies;

. increases in market interest rates that lead purchasers of our shares to demand a higher yield;

. adverse market reaction to any increased indebtedness we incur in the future;

. additions or departures of key management personnel;

. actions by institutional stockholders;

. speculation in the press or investment community;

. the realization of any of the other risk factors presented in this annual report;

. the extent of investor interest in our securities;

. the general reputation of REITs and the attractiveness of our equity securities in comparison to other equity securities, including securities issued by other real

estate-based companies;

. our underlying asset value;

. investor confidence in the stock and bond markets, generally;

. changes in tax laws;

. future equity issuances;

. failure to meet income estimates;

. failure to meet and maintain REIT qualifications; and

. general market and economic conditions, including inflation, rising interest rates and the COVID-19 pandemic.

In the past, class-action litigation has often been instituted against companies following periods of volatility in the price of their common stock. This type of litigation could
result in substantial costs and divert our management’s attention and resources, which could have an adverse effect on our financial condition, results of operations, cash flow and
trading price of our common stock.

The form, timing and/or amount of dividend distributions in future periods may vary and be impacted by economic and other considerations.

The form, timing and/or amount of dividend distributions will be declared at the discretion of our Board and will depend on actual cash flows from operations, our
financial condition, capital requirements, the annual distribution requirements under the REIT provisions of the Code and other factors as our Board may consider relevant. Our
Board may modify our dividend policy from time to time at its discretion.

We may be unable to make distributions at expected levels, which could result in a decrease in the market price of our common stock.

If sufficient cash is not available for distribution from our operations, we may have to fund distributions from working capital, borrow to provide funds for such
distributions, reduce the amount of such distributions, or issue stock dividends. To the extent we borrow to fund distributions, our future interest costs would increase, thereby
reducing our earnings and cash available for distribution from what they otherwise would have been. If cash available for distribution generated by our assets is less than we expect,
our inability to make the expected distributions could result in a decrease in the market price of our common stock. In addition, if we make stock dividends in lieu of cash
distributions, it may have a dilutive effect on the holdings of our stockholders.

All distributions are made at the discretion of our Board and are based upon, among other factors, our historical and projected results of operations, financial condition,
cash flows and liquidity, maintenance of our REIT qualification and other tax considerations, capital expenditure and other expense obligations, debt covenants, contractual
prohibitions or other limitations, applicable law and such other matters as our Board may deem relevant from time to time. We may not be able to make distributions in the future,

and our inability to make distributions, or to make distributions at expected levels, could result in a decrease in the market price of our common stock.

Our charter permits the Board to issue stock with terms that may subordinate the rights of our common stockholders or discourage a third party from acquiring us in a
manner that could otherwise result in a premium price to our stockholders.

Our Board may classify or reclassify any unissued shares of common stock or preferred stock and establish the preferences, conversion or other rights, voting powers,
restrictions, limitations as to distributions, qualifications and terms or conditions of redemption of any such stock. Thus, our Board could authorize the issuance of preferred stock
with terms and conditions that could have priority as to distributions and amounts payable upon liquidation over the rights of the holders of our common stock. Such preferred stock
could also have the effect of delaying, deferring or preventing a change in control of us, including an extraordinary transaction (such as a merger, tender offer or sale of all or
substantially all of our assets) that might provide a premium price to holders of our common stock.

Future issuances of debt securities and equity securities may negatively affect the market price of shares of our common stock and, in the case of equity securities,
may be dilutive to existing stockholders and could reduce the overall value of your investment.

In the future, we may issue debt or equity securities or incur other financial obligations, including stock dividends and shares that may be issued in exchange for

common units and equity plan shares/units. Upon liquidation, holders of our debt securities and other loans and preferred stock will receive a distribution of our available assets
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before common stockholders. We are not required to offer any such additional debt or equity securities to existing stockholders on a preemptive basis. Therefore, additional
common stock issuances, directly or through convertible or exchangeable securities (including common units and convertible preferred units), warrants or options, will dilute the

holdings of our existing common stockholders and such issuances or the perception of such issuances may reduce the market price of shares of our common stock. Any convertible
preferred units would have, and any series or class of our
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preferred stock would likely have, a preference on distribution payments, periodically or upon liquidation, which could eliminate or otherwise limit our ability to make distributions to
common stockholders.

Existing stockholders do not have preemptive rights to any shares we issue in the future. Our charter authorizes us to issue 600 million shares of capital stock, of which
500 million shares are designated as common stock and 100 million shares are designated as preferred stock. Our Board may increase the number of authorized shares of capital
stock without stockholder approval. Our Board may elect to (1) sell additional shares in future public offerings; (2) issue equity interests in private offerings; (3) issue shares of our
common stock under a long-term incentive plan to our directors, officers and other key employees (and those of our Adviser or its affiliates and our subsidiaries), our non-employee
directors, and potentially certain non-employees who perform employee-type functions; (4) issue shares to our Adviser, its successors or assigns, in payment of an outstanding fee
obligation or as consideration in a related-party transaction; or (5) issue shares of our common stock to sellers of properties we acquire in connection with an exchange of OP
Units. units. To the extent we issue additional equity interests, your percentage ownership interest in us will be diluted. Further, depending upon the terms of such transactions, most
notably the offering price per share, existing stockholders may also experience a dilution in the book value of their investment in us.

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

Maryland law provides that a director has no liability in the capacity as a director if he or she performs his or her duties in good faith, in a manner he or she reasonably
believes to be in the company’s best interest and with the care that an ordinarily prudent person in a like position would use under similar circumstances. As permitted by the

Maryland General Corporation Law (the “MGCL"), our charter limits the liability of our directors and officers to us and our stockholders for money damages, except for liability
resulting from:

. actual receipt of an improper benefit or profit in money, property or services; or
actual

receipt of an

improper

benefit  or

profit in

money,

property or

services; or

a final
judgment
based upon
a finding of
active and
deliberate
dishonesty
by the
director or
officer that
was
material to
the cause of
action
adjudicated.

a final judgment based upon a finding of active and deliberate dishonesty by the director or officer that was material to the cause of action adjudicated.

In addition, our charter authorizes us, and our bylaws require us, to indemnify our directors and officers for actions taken by them in those capacities and to pay or
reimburse their reasonable expenses in advance of final disposition of a proceeding to the maximum extent permitted by Maryland law. We have entered into indemnification
agreements with our directors and executive officers. As a result, we and our stockholders may have more limited rights against our directors and officers than might otherwise exist
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under common law. Accordingly, in the event that actions taken by any of our directors or officers are immune or exculpated from, or indemnified against, liability but which impede

our performance, our stockholders’ ability to recover damages from that director or officer will be limited.

Our charter and bylaws contain provisions that may delay, defer or prevent an acquisition of our common stock or a change in control.

Our charter and bylaws contain a number of provisions, the exercise or existence of which could delay, defer or prevent a transaction or a change in control that might

involve a premium price for our stockholders or otherwise be in their best interest, including the following:

Our Charter
Contains
Restrictions
on the
Ownership
and Transfer
of Our Stock.
In order for us
to qualify, and
elect to be
taxed, as a
REIT, no
more than
50% of the
value of
outstanding
shares of our
stock may be
owned,
beneficially or
constructively,
by five or

fewer
individuals at
any time

during the last
half of each
taxable year
other than the
first year for
which we
elect to be
taxed as a
REIT. Subject
to certain
exceptions,
our  charter
prohibits any
stockholder
from owning
beneficially or
constructively
more than
6.2% in value
or in number
of shares,
whichever is
more
restrictive, of
the
outstanding
shares of our

Our Charter Contains Restrictions on the Ownership and Transfer of Our Stock. In order for us to qualify, and elect to be taxed, as a REIT, no
more than 50% of the value of outstanding shares of our stock may be owned, beneficially or constructively, by five or fewer individuals at any time
during the last half of each taxable year other than the first year for which we elect to be taxed as a REIT. Subject to certain exceptions, our charter
prohibits any stockholder from owning beneficially or constructively more than 6.2% in value or in number of shares, whichever is more restrictive, of
the outstanding shares of our common stock, or 6.2% in value of the aggregate of the outstanding shares of all classes or series of our stock. We
refer to these restrictions collectively as the “ownership limits.” The constructive ownership rules under the Code are complex and may cause the
outstanding stock owned by a group of related individuals or entities to be deemed to be constructively owned by one individual or entity. As a result,
the acquisition of less than 6.2% of our outstanding shares of common stock or the outstanding shares of all classes or series of our stock by an
individual or entity could cause that individual or entity or another individual or entity to own constructively in excess of the relevant ownership limits.
Our charter also prohibits any person from owning shares of our stock that would result in our being “closely held” under Section 856(h) of the Code
or otherwise cause us to fail to qualify as a REIT. Any attempt to own or transfer shares of our common stock or of any of our other capital stock in
violation of these restrictions may result in the shares being automatically transferred to a charitable trust or may be void. These ownership limits may
prevent a third party from acquiring control of us if our Board does not grant an exemption from the ownership limits, even if our stockholders believe
the change in control is in their best interest. Our Board granted a waiver from the ownership limits applicable to holders of our common stock to Jim
Dondero and certain of his affiliates and may grant additional waivers in the future. These waivers will be subject to certain initial and ongoing
conditions designed to protect our status as a REIT.

common
stock, or
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6.2% in value
of the
aggregate of
the
outstanding
shares of all
classes or
series of our
stock. We
refer to these
restrictions
collectively as
the
“ownership
limits.”  The
constructive
ownership
rules  under
the Code are
complex and
may  cause
the
outstanding
stock owned
by a group of
related
individuals or
entities to be
deemed to be
constructively
owned by one
individual or
entity. As a
result, the
acquisition of
less than
6.2% of our
outstanding
shares of
common
stock or the
outstanding
shares of all
classes or
series of our
stock by an
individual or
entity could
cause that

individual or
entity or
another

individual or

entity to own
constructively
in excess of
the relevant
ownership

limits. Our
charter also
prohibits any
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person from
owning
shares of our
stock that
would result
in our being
“closely held”
under Section
856(h) of the
Code or
otherwise
cause us to
fail to qualify
as a REIT.
Any attempt
to own or
transfer
shares of our
common
stock or of
any of our
other capital

stock in
violation  of
these

restrictions
may result in
the  shares
being
automatically
transferred to
a charitable
trust or may

be void.
These
ownership
limits may
prevent a
third party
from

acquiring

control of us if
our Board

does not
grant an
exemption
from the
ownership
limits, even if
our

stockholders
believe  the

change in
control is in
their best
interest. Our
Board

granted a
waiver  from
the ownership
limits
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applicable to
holders of our
common
stock
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to Jim
Dondero and
certain of his

affiliates and
may grant
additional
waivers in
the future.
These
waivers  will

be subject to
certain initial
and ongoing
conditions
designed to
protect  our
status as a
REIT.

*Our Board
Has the
Power to
Cause Us to
Issue
Additional
Shares of
Our Stock
without
Stockholder
Approval.
Our charter
authorizes
us to issue
additional
authorized
but unissued
shares of
common or
preferred
stock. In
addition, our
Board may,
without
stockholder
approval,
amend  our
charter to
increase the
aggregate
number  of
shares of our
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common
stock or the
number  of
shares of
stock of any
class or
series  that
we have
authority to
issue  and
classify  or
reclassify
any unissued
shares of
common or
preferred
stock and set
the
preferences,
rights  and
other terms
of the
classified or
reclassified
shares. As a
result, our
Board may
establish a
series of
shares of
common or
preferred
stock  that
could delay
or prevent a
transaction
or a change
in control
that  might
involve a
premium
price for our
shares of
common
stock or
otherwise be
in the best
interest  of
our
stockholders.

. Our Board Has the Power to Cause Us to Issue Additional Shares of Our Stock without Stockholder Approval. Our charter authorizes us to issue additional
authorized but unissued shares of common or preferred stock. In addition, our Board may, without stockholder approval, amend our charter to increase the
aggregate number of shares of our common stock or the number of shares of stock of any class or series that we have authority to issue and classify or reclassify
any unissued shares of common or preferred stock and set the preferences, rights and other terms of the classified or reclassified shares. As a result, our Board
may establish a series of shares of common or preferred stock that could delay or prevent a transaction or a change in control that might involve a premium price
for our shares of common stock or otherwise be in the best interest of our stockholders.

Certain provisions of Maryland law may limit the ability of a third party to acquire control of us.
Certain provisions of the MGCL may have the effect of inhibiting a third party from acquiring us or of impeding a change of control under circumstances that otherwise
could provide our common stockholders with the opportunity to realize a premium over the then-prevailing market price of such shares, including:
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“business
combination”
provisions
that, subject
to limitations,
prohibit
certain
business
combinations
between an
“interested
stockholder”
(defined
generally as
any person
who
beneficially
owns 10% or
more of the
voting power
of our
outstanding
shares of
voting  stock
or an affiliate
or associate
of the
corporation
who, at any
time within
the two-year
period
immediately
prior to the
date in
question, was
the beneficial
owner of 10%
or more of the
voting power
of the then
outstanding
stock of the
corporation)
or an affiliate
of any
interested
stockholder
and us for
five years
after the most
recent date
on which the
stockholder
becomes an
interested
stockholder,
and thereafter
imposes two
super-

“business combination” provisions that, subject to limitations, prohibit certain business combinations between an “interested stockholder” (defined
generally as any person who beneficially owns 10% or more of the voting power of our outstanding shares of voting stock or an affiliate or associate
of the corporation who, at any time within the two-year period immediately prior to the date in question, was the beneficial owner of 10% or more of
the voting power of the then outstanding stock of the corporation) or an affiliate of any interested stockholder and us for five years after the most
recent date on which the stockholder becomes an interested stockholder, and thereafter imposes two super-majority stockholder voting requirements
on these combinations; and
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majority
stockholder
voting
requirements
on these
combinations;
and

«“control
share”
provisions
that provide
that holders
of  “control
shares” of us
(defined as
voting shares
of stock that,
if aggregated
with all other
shares of
stock owned
or controlled
by the
acquirer,
would entitle
the acquirer
to exercise
one of three
increasing
ranges of
voting power

in  electing
directors)
acquired in a
“control
share
acquisition”
(defined as
the direct or
indirect
acquisition of
issued and
outstanding
“control
shares”)
have no

voting rights
except to the
extent
approved by
our
stockholders
by the
affirmative
vote of at
least two-
thirds of all of
the votes
entitled to be
cast on the
matter,
excluding all
interested
shares.
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. “control share” provisions that provide that holders of “control shares” of us (defined as voting shares of stock that, if aggregated with all other shares of stock
owned or controlled by the acquirer, would entitle the acquirer to exercise one of three increasing ranges of voting power in electing directors) acquired in a “control

share acquisition” (defined as the direct or indirect acquisition of issued and outstanding “control shares”) have no voting rights except to the extent

approved by our stockholders by the affirmative vote of at least two-thirds of all of the votes entitled to be cast on the matter, excluding all interested shares.

Pursuant to the Maryland Business Combination Act, our Board by resolution exempted from the provisions of the Maryland Business Combination Act all business
combinations (1) between our Adviser, Jim Dondero and certain of his affiliates or their respective affiliates and us and (2) between any other person and us, provided that such
business combination is first approved by our Board (including a majority of our directors who are not affiliates or associates of such person). Our bylaws contain a provision
exempting from the Maryland Control Share Acquisition Act any and all acquisitions by any person of shares of our stock. There can be no assurance that these exemptions or
resolutions will not be amended or eliminated at any time in the future.

Additionally, Title 3, Subtitle 8 of the MGCL permits our Board, without stockholder approval and regardless of what is currently provided in our charter or bylaws, to implement
certain takeover defenses, such as a classified board, some of which are not currently provided for in our charter or bylaws.

Our bylaws designate the Circuit Court for Baltimore City, Maryland as the sole and exclusive forum for certain types of actions and proceedings that may be initiated
by our stockholders and provide that claims relating to causes of action under the Securities Act may only be brought in federal district courts, which could limit
stockholders' ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees and could discourage lawsuits against us and our
directors, officers and employees.

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Circuit Court for Baltimore City, Maryland, or, if that court does not
have subject matter jurisdiction, any state court located within the state of Maryland, or, if all such state courts do not have subject matter jurisdiction, the United States District Court
for the District of Maryland Baltimore Division, will be the sole and exclusive forum for (a) any Internal Corporate Claim, as such term is defined in the MGCL, or any successor
provision thereof, (b) any derivative action or proceeding brought on behalf of the Corporation, (c) any action asserting a claim of breach of any duty owed by any director or officer
or other employee of the Company to the Company or to the stockholders of the Company, (d) any action asserting a claim against the Company or any director or officer or other
employee of the Company arising pursuant to any provision of the MGCL, the Charter or the Bylaws, (e) any action or proceeding to interpret, apply, enforce or determine the
validity of the Charter or the Bylaws of the Company (including any right, obligation, or remedy thereunder), (f) any action or proceeding as to which the MGCL confers jurisdiction
on the Circuit Court for Baltimore City, Maryland, or (g) any action asserting a claim against the Company or any director or officer or other employee of the Company that is
governed by the internal affairs doctrine, in all cases to the fullest extent permitted by law and subject to the court's having personal jurisdiction over the indispensable parties
named as defendants, except that the foregoing does not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the federal

courts have exclusive jurisdiction. Unless the Company consents in writing to the selection of an alternative forum, the
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federal district courts of the United States of America will, to the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause
of action arising under the Securities Act. The choice of forum provision could limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or our directors, officers or other employees, which could discourage such lawsuits against us and our directors, officers and other employees. Alternatively, if a court were to find
the choice of forum provision contained in our bylaws to be inapplicable or unenforceable in an action, we could incur additional costs associated with resolving such action in other
jurisdictions.

Failure to maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act could materially and adversely affect our
business and the market price of our common stock.

Under the Sarbanes-Oxley Act, we must maintain effective disclosure controls and procedures and internal control over financial reporting, which require significant
resources and management oversight. Internal control over financial reporting is complex and may be revised over time to adapt to changes in our business, or changes in
applicable accounting rules. We cannot assure you that our internal control over financial reporting will be effective in the future or that a material weakness will not be discovered
with respect to a prior period for which we had previously believed that internal controls were effective. Matters impacting our internal controls may cause us to be unable to report
our financial data on a timely basis, or may cause us to restate previously issued financial data, and thereby subject us to adverse regulatory consequences, including sanctions or
investigations by the SEC, or violations of applicable stock exchange listing rules. There could also be a negative reaction in the financial markets due to a loss of investor
confidence in us and the reliability of our financial statements. Confidence in the reliability of our financial statements is also likely to suffer if we or our independent registered public
accounting firm reports a material weakness in our internal control over financial reporting. This could materially adversely affect us by, for example, leading to a decline in the
market price for our common stock and impairing our ability to raise capital.

Additionally, our independent registered public accounting firm is required pursuant to Section 404(b) of the Sarbanes-Oxley Act to attest to the effectiveness of our
internal control over financial reporting on an annual basis. If we cannot maintain effective procedures or internal control over financial reporting, or our independent registered
public accounting firm cannot provide an
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unqualified attestation report on the effectiveness of our internal control over financial reporting, investor confidence and, in turn, the market price of our common stock could
decline.

General Risks

We depend on information systems, and systems failures could significantly disrupt our business, which may, in turn, negatively affect our ability to pay dividends to
our stockholders.

Our business depends on the communications and information systems of our Sponsor, to which we have access through our Adviser. In addition, certain of these
systems are provided to our Sponsor by third-party service providers. To protect confidential customer, vendor, financial and employee information, we employ information security
measures that secure our information systems from cybersecurity attacks or breaches. Even with these measures, we may be subject to unauthorized access of digital data, which
risk may be heightened by the increased prevalence and use of artificial intelligence, with the intent to misappropriate information, corrupt data or cause operational disruptions. If a
failure of our safeguarding measures were to occur or if we use software that contains an unknown vulnerability or that is subject to an attack, it could have a negative impact to our
business and result in business interruptions, remediation costs and/or legal claims. This, in turn, could have a material adverse effect on our operating results and negatively affect
our ability to pay dividends to our stockholders.

Breaches of our data security could materially harm our business and reputation.

We collect and retain certain personal information provided by our tenants. residents. While security measures to protect the confidentiality of this information are in
place, we can provide no assurance that we will be able to prevent unauthorized access to this information. Any breach of our data security measures and/or loss of this information
may result in legal liability and costs (including damages and penalties), as well as damage to our reputation, that could materially and adversely affect our business and financial
performance.

Acts of violence could decrease the value of our assets and could have an adverse effect on our business and results of operations.

Our apartment communities could directly or indirectly be the location or target of actual or threatened terrorist attacks, crimes, shootings or other acts of violence, the
occurrence of which could impact the value of our communities through damage, destruction, loss or increased security costs, as well as result in operational losses due to reduced
rental demand, and the availability of insurance may be limited or may be subject to substantial costs. If such an incident were to occur at one of our apartment communities, we
may also become subject to significant liability claims, some of which may exceed our insurance coverage for general liability. In addition, the adverse effects that actual or
threatened terrorist attacks could have on national economic conditions, as well as economic conditions in the markets in which we operate, could similarly have a material adverse
effect on our business and results of operations.
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The direct and indirect impacts of climate change may adversely affect our business.

We have been and may continue to be adversely impacted by the direct consequences of climate change, such as property damage due to increases in the frequency,
duration and severity of extreme weather events, such as hurricanes and floods. Similarly, changes in precipitation levels could lead to increases in droughts or wildfires that could
adversely impact demand for our communities. The increases in property damage due to these events have also contributed to the increases in costs we have faced in property
insurance. In addition, changes in federal, state and local legislation and regulation based on concerns about climate change could result in delays and increased costs to complete
our rehabilitation projects and increased capital expenditures on our existing properties (for example, to improve their energy efficiency and/or resistance to inclement weather)
without a corresponding increase in revenue, and, as a result, adversely impact our financial results and operations.

Legal proceedings that we become involved in from time to time could adversely affect our business.

As an owner and operator of multifamily apartment communities, we may become involved in various legal proceedings, including, but not limited to, proceedings related
to commercial, employment, environmental, securities, shareholder, tenant or tort legal issues, some of which could result in a class action lawsuit.

Legal proceedings, if decided adversely to or settled by us, and not covered by insurance, could result in liability material to our financial condition, results of operations
or cash flows. Likewise, regardless of outcome, legal proceedings could result in substantial costs and expenses, affect the availability or cost of some of our insurance coverage
and significantly divert the attention of our management. There can be no assurance that we will be able to prevail in, or achieve a favorable settlement of, any pending or future
legal proceedings to which we become subject.

Item 1B. Unresolved Staff Comments

None.

Item 1C. Cybersecurity

The Company'’s Board of Directors (the “Board”) recognizes the critical importance of maintaining the trust and confidence of our customers, clients, business partners
and employees. The Board is actively involved in oversight of the Company’s risk management program, and cybersecurity represents an important component of the Company’s
overall approach to risk management. Our Adviser maintains cybersecurity policies, standards, processes and practices that are based on recognized security frameworks such as
the National Institute of Standards and Technology cybersecurity framework (the “NIST CF”) and the Azure Security Benchmark. In general, our Adviser seeks to address
cybersecurity risks of the Company through a comprehensive, cross-functional approach that is focused on continually assessing the Company'’s information systems to detect,

prevent and mitigate cybersecurity threats and effectively respond to cybersecurity incidents when they occur.
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As one of the critical elements of the Company’s overall risk management, our Adviser’s cybersecurity program is focused on the following key areas:

Governance: The Board's oversight of cybersecurity risk management is supported by the Audit Committee of the Board (the “Audit Committee”), which interacts with
our Adviser’s Director of Information Technology and Chief Compliance Officer and other members of management of our Adviser that implement and oversee our
Adviser’s cybersecurity program.

Risk Assessment: No less frequently than annually, our Adviser completes an assessment to identify potential cybersecurity threats and vulnerabilities to better
prioritize and mitigate the Company’s cybersecurity risk. The assessment includes, among other things, evaluating the nature, sensitivity and location of information the
Company collects, processes and stores and the resiliency of the underlying technologies, the validity and effectiveness of the Company’s security policies, controls and
processes and the cybersecurity preparedness of the third-party vendors used by the Company and our Adviser. To supplement our Adviser’s internal assessment, our
Adviser also periodically engages third-party consultants to assess system configurations through configuration review and penetration testing.

Technical Safeguards: Our Adviser deploys technical safeguards that are designed to protect the Company’s and our Adviser’s information systems from cybersecurity
threats, including firewalls, intrusion prevention and detection systems, anti-malware functionality and access controls, which are evaluated and improved through
vulnerability assessments and cybersecurity threat intelligence.
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Incident Response and Recovery Planning: Our Adviser has established and maintains comprehensive business continuity plans that address potential impacts

should the information or technology systems become compromised, and such plans are tested and evaluated on a regular basis.

Third-Party Risk Management: Our Adviser maintains a comprehensive, risk-based approach to identifying and overseeing cybersecurity risks presented by third

parties, including key vendors, service providers and other external users of the Company’s and the Adviser’s systems, as well as the systems of third parties that could

adversely impact our business in the event of a cybersecurity incident affecting those third-party systems.

Education and Awareness: Our Adviser provides regular, mandatory training for its employees regarding cybersecurity threats as a means to equip its employees with

effective tools to address cybersecurity threats, and to communicate our Adviser’s evolving information security policies, standards, processes and practices.

Our Adviser engages in the periodic assessment and testing of our Adviser’s policies, standards, processes and practices that are designed to address the Company’s
cybersecurity threats and incidents. These efforts include a wide range of activities, including annual penetration and third-party compliance testing and ongoing internal testing and
creation and modification of policies and procedures. The results of the annual assessments are reported to the Audit Committee and the Board, and our Adviser adjusts its
cybersecurity policies, standards, processes and practices as necessary based on the information provided by these assessments and ongoing testing.

The Audit Committee oversees the Company’s risk management policies, including the management of risks arising from cybersecurity threats. The Audit Committee
receives presentations and reports on cybersecurity risks, which address a wide range of topics including annual assessments of internal and third-party policies, vulnerability
assessments, technological trends and information security considerations arising with respect to the Company and our Adviser. The Audit Committee also receives prompt and
timely information regarding any cybersecurity incident that meets established reporting thresholds, as well as ongoing updates regarding any such incident until it has been
addressed. On an annual basis, the Board and the Audit Committee discuss the Company’s approach to cybersecurity risk management with our Adviser, including the Adviser’s
Director of Information Technology.

The Adviser’s Director of Information Technology, in coordination with relevant senior management and personnel of the Adviser, which includes our Adviser’s Chief
Financial Officer, Senior Infrastructure Engineer, and Chief Compliance Officer, work to conceive, implement, and monitor the effectiveness of a program designed to protect the
Company’s information systems from cybersecurity threats and to promptly respond to any security incidents in accordance with the Company’s business continuity plan. To ensure
the effectiveness of these controls, the Adviser’s technology team continually monitors, hardens, and evolves systems’ security postures to model and mirror various security
frameworks such as NIST CSF and Azure Security Benchmark. The Adviser’s Director of Information Technology will promptly notify our General Counsel of any cybersecurity
events, with material cybersecurity events promptly communicated to the Audit Committee and publicly disclosed as deemed necessary.

The Adviser’s Director of Information Technology has served in various roles in information technology and information security for 25 years, including serving as Global
Technology Manager at a multi-national publicly traded broker-dealer, and 15 years as the Director of Information Technology at a privately held financial services firm. The Adviser’s
Director of Information Technology holds an undergraduate degree in biochemistry and has attained numerous information technology certifications over the years including
Microsoft Certified Systems Engineer (MCSE) and Cisco Certified network Professional (CCNP). The Adviser’s Senior Infrastructure Engineer has over 20 years industry
experience, holds an undergraduate degree in radiology, and has completed various Microsoft related information technology certifications. Combined, our Adviser’s information
technology team has over 50 years of experience covering all major aspects of network architecture and management.

Cybersecurity threats, including as a result of any previous cybersecurity incidents, have not materially affected and are not reasonably likely to materially affect the
Company, including its business strategy, results of operations or financial condition. However, the risk of cybersecurity threats could be significant if the cyber-attack disrupts the
Company’s critical operations, service or financial systems. See “Risk Factors -We depend on information systems, and systems failures could significantly disrupt our business,
which may, in turn, negatively affect our ability to pay dividends to our stockholders”.
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Item 2. Properties

As of December 31, 2022 December 31, 2023, our portfolio consisted of 4038 properties representing 15,127 14,133 units in seven states. The following table provides a
summary of the properties in our portfolio as of December 31, 2022 December 31, 2023:

44) As of December 31, 2023
Purchase Average Effective Number of Rehab
Number Date Price Monthly Rent % Occupied Units Expenditures
Properties by State Location of Units Acquired (in thousands) Per Unit (1) (73] Rehabbed (3) per Unit (4)
2022-2023 Same Store Properties
Texas
Arbors on Forest Ridge Bedford, Texas 210 1/31/2014 12,805 1,187 94.3% 155 4,388
Cutter's Point Richardson, Texas 196 1/31/2014 15,845 1,442 93.9% 269 3,059
Versailles Dallas, Texas 388 2/26/2015 26,165 1,262 92.3% 296 6,164
Venue at 8651 Fort Worth, Texas 333 10/30/2015 19,250 1,175 91.0% 284 6,982
Atera Apartments Dallas, Texas 380 10/25/2017 59,200 1,476 96.3 % 214 3,420
Versailles Il Dallas, Texas 242 9/26/2018 24,680 1,181 90.6 % 56 5,632
Summers Landing Fort Worth, Texas 196 6/7/2019 19,396 1,223 93.4% 53 11,075
Florida
The Summit at Sabal Park Tampa, Florida 252 8/20/2014 19,050 1,460 95.2% 207 5,854
Courtney Cove Tampa, Florida 324 8/20/2014 18,950 1,327 95.4 % 249 4,974
Sabal Palm at Lake Buena Vista Orlando, Florida 400 11/5/2014 49,500 1,753 94.5 % 69 12,984
Cornerstone Orlando, Florida 430 1/15/2015 31,550 1,445 96.0 % 448 4,905
Seasons 704 Apartments West Palm Beach, Florida 222 4/15/2015 21,000 1,828 96.4 % 188 7,836
Parc500 West Palm Beach, Florida 217 7127/12016 22,421 1,914 93.1% 209 14,668
Avant at Pembroke Pines Pembroke Pines, Florida 1,520 8/30/2019 322,000 2,150 95.6 % 539 17,453
Residences at West Place Orlando, Florida 342 7/17/2019 55,000 1,559 92.1% 117 11,892
Nevada
Bella Solara Las Vegas, Nevada 320 11/22/2019 66,500 1,337 92.6 % 113 11,232
Bloom Las Vegas, Nevada 528 11/22/2019 106,500 1,298 94.9 % 141 14,199
Torreyana Apartments Las Vegas, Nevada 316 11/22/2019 68,000 1,461 95.9% 52 13,435
Georgia
The Preserve at Terrell Mill Marietta, Georgia 752 2/6/2015 58,000 1,271 96.7 % 717 11,376
Rockledge Apartments Marietta, Georgia 708 6/30/2017 113,500 1,557 95.5% 440 11,091
Tennessee
Brandywine | & Il Nashville, Tennessee 632 9/26/2018 79,800 1,222 93.7% 515 10,755
Arbors of Brentwood Nashville, Tennessee 346 9/10/2019 62,250 1,494 92.2% 135 10,346
Residences at Glenview Reserve Nashville, Tennessee 360 7/17/2019 45,000 1,307 95.3% 233 13,431
Arizona
Madera Point Mesa, Arizona 256 8/5/2015 22,525 1,312 94.9% 255 4,535
The Venue on Camelback Phoenix, Arizona 415 10/11/2016 44,600 1,065 95.2% 264 10,269
Bella Vista Phoenix, Arizona 248 1/28/2019 48,400 1,774 96.4 % 197 10,516
The Enclave Tempe, Arizona 204 1/28/2019 41,800 1,820 94.6 % 162 10,392
The Heritage Phoenix, Arizona 204 1/28/2019 41,900 1,698 96.6 % 173 9,609
Fairways at San Marcos Chandler, Arizona 352 11/2/2020 84,480 1,580 94.9 % 135 13,665
North Carolina
The Verandas at Lake Norman Charlotte, North Carolina 264 6/30/2021 63,500 1,354 95.8 % 30 1,408
Creekside at Matthews Charlotte, North Carolina 240 6/30/2021 58,000 1,431 95.8 % 15 4,083
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Six Forks Station Raleigh, North Carolina 323 9/10/2021 74,760 1,409 92.4 9% 83 1,281

High House at Cary Cary, North Carolina 302 12/7/2021 93,250 1,464 95.0 % — —

Total 2022-2023 Same Store Properties (5) 12,422 $ 1,889,577 $ 1,509 94.7% 7,013 $ 46,581

Non-Same Store Properties

Texas
Old Farm Houston, Texas 734 12/29/2016 $ 84,721 $ 1,322 93.9% — $ —
Stone Creek at Old Farm Houston, Texas 190 12/29/2016 23,332 1,299 94.7 % = =
Arizona
Estates on Maryland Phoenix, Arizona 330 4/1/2022 77,900 1,435 95.2% — —

North Carolina

Radbourne Lake Charlotte, North Carolina 225 9/30/2014 24,250 1,450 95.6 % 329 2,841
Georgia
The Adair Sandy Springs, Georgia 232 4/1/2022 65,500 1,968 96.6 9% — —
Total Non-Same Store Properties 1,711 $ 275,703 $ 7,474 94.8 % 329 $ 21,244
Total 14,133 s 2,165,280 $ 1,502 95304 7342 $ 45,820
As of December 31, 2022 1) Average effective monthly rent per unit is equal to the average of the contractua
O e | & —— of the lease, divided by the number of units under commenced leases as of Dec
Number Date Price Monthly Rent  Occupied Units Expenditures
Properties by State Location of Units Acquired (in thousands)  Per Unit (1) 2 Rehabbed (3) per Unit (4)
2021-2022 Same Store
Properties
Texas
Bedford,
Arbors on Forest Ridge Texas 210 1/31/2014 $ 12,805 $ i ikl 92.4% 274 $ 2,631
Grand
Prairie,
Silverbrook Texas 642 1/31/2014 30,400 1,216 90.5% 830 2,521
Dallas,
Versailles Texas 388 2/26/2015 26,165 1,236 92.8% 584 3,374
Fort Worth,
Venue at 8651 Texas 333 10/30/2015 19,250 1,142 91.9% 488 4,010
Houston,
Old Farm Texas 734 12/29/2016 84,721 1,315 95.0% = =
Houston,
Stone Creek at Old Farm ~ Texas 190 12/29/2016 23,332 1,378 92.1% = =
Dallas,
Atera Apartments Texas 380 10/25/2017 59,200 1,502 96.1% 532 1,610
Dallas,
Crestmont Reserve Texas 242 9/26/2018 24,680 1,194 95.0% 171 2,111
Fort Worth,
Summers Landing Texas 196  6/7/2019 19,396 1,188 93.4% 94 2,133
Florida
Tampa,
The Summit at Sabal Park Florida 252  8/20/2014 19,050 1,479 94.0% 436 3,039
Tampa,
Courtney Cove Florida 324  8/20/2014 18,950 1,395 94.4% 201 4,868
Sabal Palm at Lake Buena Orlando,
Vista Florida 400 11/5/2014 49,500 1,717 95.3% 656 723
Orlando,
Cornerstone Florida 430 1/15/2015 31,550 1,436 90.2% 369 5,140
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West Palm
Beach,
Seasons 704 Apartments  Florida
West Palm
Beach,
Parc500 Florida
Pembroke
Pines,
Avant at Pembroke Pines  Florida
Orlando,

Residences at West Place Florida

Nevada
Las Vegas,
Bella Solara Nevada
Las Vegas,
Bloom Nevada
Las Vegas,
Torreyana Apartments Nevada
Georgia
Marietta,

The Preserve at Terrell Mill Georgia
Marietta,

Rockledge Apartments Georgia

Tennessee
Nashville,
Brandywine | & Il Tennessee
Nashville,
Arbors of Brentwood Tennessee

Residences at Glenview Nashville,

Reserve Tennessee
Arizona
Mesa,
Madera Point Arizona
Phoenix,

The Venue on Camelback ~Arizona
Phoenix,
Bella Vista Arizona
Tempe,
The Enclave Arizona
Phoenix,
The Heritage Arizona
Chandler,

Fairways at San Marcos  Arizona

North Carolina
Charlotte,
North
Radbourne Lake Carolina
Charlotte,
North
Timber Creek Carolina
Total 2021-

2022 Same Store Properties
®)
Non-Same Store Properties

Texas
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222 4/15/2015 21,000 1,790 94.1% 188 5,746
217  7/27/2016 22,421 1,835 95.9% 178 14,640
1,520 8/30/2019 322,000 2,050 94.9% 352 11,886
342 71712019 55,000 1,550 93.0% 50 5,828
320 11/22/2019 66,500 1,446 88.8% 7 9,635
528 11/22/2019 106,500 1,390 89.8% 45 11,303
316 11/22/2019 68,000 1,567 93.4% 22 11,631
752 2/6/2015 58,000 1312 91.9% 590 9,882
708  6/30/2017 113,500 1,593 92.8% 827 3,731
632 9/26/2018 79,800 1,237 94.5% 300 7,684
346  9/10/2019 62,250 1,495 89.6% 330 2,094
360 7/17/2019 45,000 1,280 96.4% 82 10,954
256  8/5/2015 22,525 1,339 95.7% 385 2,888
415 10/11/2016 44,600 1,090 91.8% 183 10,263
248  1/28/2019 48,400 1,724 98.0% 126 11,059
204 1/28/2019 41,800 1,795 96.6% 117 9,826
204 1/28/2019 41,900 1,641 95.1% 108 10,975
352 11/2/2020 84,480 1,623 93.8% 52 12,145
225 9/30/2014 24,250 1,388 93.3% 535 868
352 9/30/2014 22,750 1,203 91.2% 341 4,701
13,240 $ 1,769,675 % 1,481 93.3% 9,517 $ 4,849
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Richardson,

Cutter's Point Texas 196 1/31/2014 15,845 1,437 305.0% 269 3,059
Arizona
Phoenix,
Estates on Maryland Arizona 330  4/1/2022 77,900 1,439 92.4% - —

North Carolina

Charlotte,

The Verandas at Lake North

Norman Carolina 264  6/30/2021 63,500 1,343 94.3% 30 1,408
Charlotte,
North

Creekside at Matthews Carolina 240 6/30/2021 58,000 1,432 94.6% 15 4,083
Raleigh,
North

Six Forks Station Carolina 323 9/10/2021 74,760 1,371 92.3% 83 1,281
Cary, North

High House at Cary Carolina 302 12/7/2021 93,250 1,486 95.7% - -

Georgia

Sandy
Springs,

The Adair Georgia 232 4/1/2022 65,500 1,849 94.4% = B

Total Non-Same  Store

Properties

Total
)
(©)
4)
(©)

(1)

()
3)

(@)
©)

1,887 448,755 10,356 101.1% 397 $ 2,606

15,127 $ 22184308 1,480 94.2% 9914 % 4,759

Percent occupied is calculated as the number of units occupied as of December 31, 2023, divided by the total number of units, expressed as a percentage.
Inclusive of all full and partial interior upgrades completed.

Inclusive of all full and partial interior upgrades completed and leased as of December 31, 2023.

Includes the 45 downed units excluded from our 2022-2023 Same Store pool (see Note 4 to our consolidated financial statements).

Average effective monthly rent per unit is equal to the average of the contractual rent for commenced leases as of December 31, 2022 minus any tenant concessions over

the term of the lease, divided by the number of units under commenced leases as of December 31, 2022.
Percent occupied is calculated as the number of units occupied as of December 31, 2022, divided by the total number of units, expressed as a percentage.

Inclusive of all full and partial interior upgrades completed.

Inclusive of all full and partial interior upgrades completed and leased as of December 31, 2022.

Includes the 106 downed units excluded from our 2021-2022 Same Store pool (see Note 5 to our consolidated financial statements).
For additional information regarding our portfolio, see Notes 3 4, 5 and 64 to our consolidated financial statements.

a4

Item 3. Legal Proceedings

From time to time, we are party to legal proceedings that arise in the ordinary course of our business. Management is not aware of any legal proceedings of which the

outcome is reasonably likely to have a material adverse effect on our results of operations or financial condition, nor are we aware of any such legal proceedings contemplated by

government agencies.

Item 4. Mine Safety Disclosures

Not applicable.
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PART Il
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market Information
Our common stock trades on the NYSE under the ticker symbol “NXRT.”
Stockholder Information

On February 23, 2023 February 27, 2024, we had 25,549,319 25,774,730 shares of common stock outstanding held by a total of approximately 899 815 record holders. The
number of record holders is based on the records of American Stock Transfer & Equiniti Trust Company, LLC, who serves as our transfer agent. The number of holders does not
include individuals or entities who beneficially own shares but whose shares are held of record by a broker or clearing agency, but does include each such broker or clearing agency
as one record holder.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

On June 15, 2016, we announced that our Board authorized us to repurchase an indeterminate number of shares of our common stock at an aggregate market value of up
to $30.0 million during a two-year period that was set to expire on June 15, 2018 (the “Share Repurchase Program”). On April 30, 2018, our Board increased the Share Repurchase
Program from $30.0 million to up to $40.0 million and extended it by an additional two years to June 15, 2020. On March 13, 2020, our Board further increased the Share
Repurchase Program from $40.0 million to up to $100.0 million and extended it to March 12, 2023. On October 24, 2022, the Board authorized us to repurchase an indeterminate
number of shares of our common stock at an aggregate market value of up to $100.0 million during a two-year period that will expire on October 24, 2024. This authorization
replaced the Board’s prior authorization of the Share Repurchase Program. During the year ended December 31, 2022, the Company purchased 168,473 shares of its common
stock. Since the inception of the Share Repurchase Program through December 31, 2022 December 31, 2023, the Company had repurchased 2,550,628 shares of its common
stock, par value $0.01 per share, at a total cost of approximately $65.6 million $72.4 million, or $27.070 $28.36 per share as shown in the table below:

Approximate Dollar Value

Total Number of Shares of Shares that may yet be
Purchased as Part of Purchased under the
Total Number Average Price Publicly Announced Plans or Programs (in
Period of Shares Purchased Paid Per Share Plans or Programs millions)
Beginning Total 2,550,628 % 28.36 2,550,628 $ 100.0
October 1 — October 31 — — — 100.0
November 1 — November 30 — — — 100.0
December 1 — December 31 — = — 100.0
Total as of December 31, 2023 2,550,628 $ 28.36 2,550,628 $ 100.0

Approximate Dollar Value

Total Number of Shares of Shares that may yet be
Purchased as Part of Purchased under the
Total Number Average Price Publicly Announced Plans or Programs (in
Period of Shares Purchased Paid Per Share Plans or Programs millions)
Beginning Total 2,550,628 $ 28.37 2,550,628 $ 27.6
October 1 — October 31 — — — 100.0
November 1 — November 30 — — — 100.0
December 1 — December 31 — — — 100.0
Total as of December 31, 2022 2,550,628 $ 28.37 2,550,628 $ 100.0
46
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PERFORMANCE GRAPH

On April 1, 2015, our common stock commenced trading on the NYSE. The following graph compares the cumulative total stockholder return on our common shares for the
measurement period commencing December 31, 2017 and ending December 31, 2022 December 31, 2023 with the cumulative total returns of the Russell 3000 Index, the MSCI
U.S. REIT Index (*RMZ) and the Standard & Poor’s U.S. REIT Index. The following graph assumes an investment of $100 on the initial day of the relevant measurement period and
that all dividends were reinvested.

l#.0000950170-24-021143img68588767_1.jpg

Dividends

We intend to make regular quarterly dividend payments to holders of our common stock. U.S. federal income tax law generally requires that a REIT distribute annually at
least 90% of its REIT taxable income, without regard to the deduction for dividends paid and excluding net capital gains. As a REIT, we will be subject to U.S. federal income tax on
our undistributed REIT taxable income and net capital gain and to a 4% nondeductible excise tax on any amount by which distributions we pay with respect to any calendar year are
less than the sum of (1) 85% of our ordinary income, (2) 95% of our capital gain net income and (3) 100% of our undistributed income from prior years. We intend to make regular
quarterly dividend payments of all or substantially all of our taxable income to holders of our common stock out of assets legally available for this purpose, if and to the extent
authorized by our Board. Before we make any dividend payments, whether for U.S. federal income tax purposes or otherwise, we must first meet both our operating requirements
and debt service on our debt payable. If our cash available for distribution is less than our taxable income, we could be required to sell assets, borrow funds or raise additional
capital to make cash dividends or we may make a portion of the required dividend in the form of a taxable distribution of stock or debt securities.

Item 6. [Reserved]
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following is a discussion and analysis of our financial condition and our historical results of operations. The following should be read in conjunction with our financial
statements and accompanying notes. This discussion contains forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those
projected, forecasted, or expected in these forward-looking statements as a result of various factors, including, but not limited to, those discussed below and elsewhere in this
annual report. Annual Report. See “Cautionary Statement Regarding Forward-Looking Statements” in this report, and “Risk Factors” in this annual report. Annual Report. Our
management believes the assumptions underlying the Company’s financial statements and accompanying notes are reasonable. However, the Company’s financial statements and

accompanying notes may not be an indication of our financial condition and results of operations in the future.

Overview

As of December 31, 2022 December 31, 2023, our portfolio consisted of 4038 multifamily properties primarily located in the Southeastern and Southwestern United States
encompassing 15,127 14,133 units of apartment space that was approximately 94.1% 94.7% leased with a weighted average monthly effective rent per occupied apartment unit of
$1,480. $1,502. Substantially all of our business is conducted through the OP. We own the portfolio through the OP and our TRS. The OP owns approximately 99.9% of the portfolio;
our TRS owns approximately 0.1% of the portfolio. The OP GP is the sole general partner of the OP. As of December 31, 2022 December 31, 2023, there were
26,050,945 26,053,988 OP Units outstanding, of which 25,951,154, or 99.6%, were owned by us and 99,791, 102,834, or 0.4%, were owned by an unaffiliated limited partners (see
Note 109 to our consolidated financial statements).

We are primarily focused on directly or indirectly acquiring, owning, and operating well-located multifamily properties with a value-add component in large cities and
suburban submarkets of large cities, primarily in the Southeastern and Southwestern United States. We generate revenue primarily by leasing our multifamily properties. We intend
to employ targeted management and a value-add program at a majority of our properties in an attempt to improve rental rates and the net operating income (“NOI") at our properties
and achieve long-term capital appreciation for our stockholders. We are externally managed by the Adviser through the Advisory Agreement, by and among the OP, the Adviser and
us. The Advisory Agreement was renewed on February 22, 2023 February 26, 2024 for a one-year term. The Adviser is wholly owned by NexPoint Advisors, L.P. On March 4, 2020,
the Company, the OP and the Adviser entered into separate equity distribution agreements with each the ATM Sales Agents, pursuant to the 2020 ATM Program. See Note 87 to

our consolidated financial statements.

We have elected to be taxed as a REIT under Sections 856 through 860 of the Code, and expect to continue to qualify as a REIT. To qualify as a REIT, we must meet a
number of organizational and operational requirements, including a requirement that we distribute at least 90% of our REIT taxable income to our stockholders. As a REIT, we will
be subject to U.S. federal income tax on our undistributed REIT taxable income and net capital gain and to a 4% nondeductible excise tax on any amount by which distributions we
pay with respect to any calendar year are less than the sum of (1) 85% of our ordinary income, (2) 95% of our capital gain net income and (3) 100% of our undistributed income from

prior years. We believe we qualify for taxation as a REIT under the Code, and we intend to continue to operate in such a manner, but no assurance can be given that we will operate
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in a manner so as to qualify as a REIT. Taxable income from certain non-REIT activities is managed through a TRS and is subject to applicable federal, state, and local income and
margin taxes. We had no significant taxes associated with our TRS for the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020. 2021.

On October 15, 2021, the Bankruptcy Trust Lawsuit was filed by a litigation subtrust formed in connection with the Highland Bankruptcy against various persons and entities,
including our Sponsor and James Dondero. In addition, on February 8, 2023, the UBS Lawsuit was filed against Mr. Dondero and a number of other persons and entities. Neither
the Bankruptcy Trust Lawsuit nor the UBS Lawsuit include claims related to our business or our assets. Our Sponsor and Mr. Dondero have informed us they believe the Bankruptcy
Trust Lawsuit has no merit, and Mr. Dondero has informed us he believes the UBS Lawsuit has no merit; we have been advised that the defendants named in each of the lawsuits
intend to vigorously defend against the claims. We do not expect the Bankruptcy Trust Lawsuit or the UBS Lawsuit will have a material effect on our business, results of operations

or financial condition.
Components of Our Revenues and Expenses

Revenues

Rental income. Our earnings are primarily attributable to the rental revenue from our multifamily properties. We anticipate that the leases we enter into for our multifamily
properties will typically be for one year or less on average. Also included are utility reimbursements, late fees, pet fees, and other rental fees charged to tenants.
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Other income. Other income includes ancillary income earned from tenants such as non-refundable fees, application fees, laundry fees, cable TV income, and other
miscellaneous fees charged to tenants.

Expenses

Property operating expenses. Property operating expenses include property maintenance costs, salary and employee benefit costs, utilities, casualty-related expenses and

recoveries and other property operating costs.

Real estate taxes and insurance. Real estate taxes include the property taxes assessed by local and state authorities depending on the location of each property. Insurance
includes the cost of commercial, general liability, and other needed insurance for each property.

Property management fees. Property management fees include fees paid to BH, our property manager, or other third party management companies for managing each
property (see Note 109 to our consolidated financial statements).

Advisory and administrative fees. Advisory and administrative fees include the fees paid to our Adviser pursuant to the Advisory Agreement (see Note 1110 to our

consolidated financial statements).

Corporate general and administrative expenses. Corporate general and administrative expenses include, but are not limited to, audit fees, legal fees, listing fees, board of
director fees, equity-based compensation expense, investor relations costs and payments of reimbursements to our Adviser for operating expenses. Corporate general and
administrative expenses and the advisory and administrative fees paid to our Adviser (including advisory and administrative fees on properties defined in the Advisory Agreement as
New Assets) will not exceed 1.5% of Average Real Estate Assets per calendar year (or part thereof that the Advisory Agreement is in effect), calculated in accordance with the
Advisory Agreement, or the Expense Cap. The Expense Cap does not limit the reimbursement by us of expenses related to securities offerings paid by our Adviser. The Expense
Cap also does not apply to legal, accounting, financial, due diligence, and other service fees incurred in connection with mergers and acquisitions, extraordinary litigation, or other
events outside our ordinary course of business or any out-of-pocket acquisition or due diligence expenses incurred in connection with the acquisition or disposition of real estate
assets. Additionally, in the sole discretion of the Adviser, the Adviser may elect to waive certain advisory and administrative fees otherwise due. If advisory and administrative fees

are waived in a period, the waived fees for that period are considered to be waived permanently and the Adviser may not be reimbursed in the future.

Property general and administrative expenses. Property general and administrative expenses include the costs of marketing, professional fees, general office supplies, and
other administrative related costs of each property.

Depreciation and amortization. Depreciation and amortization costs primarily include depreciation of our multifamily properties and amortization of acquired in-place leases.

Other Income and Expense

Interest expense. Interest expense primarily includes the cost of interest expense on debt, the amortization of deferred financing costs and the related impact of interest rate

derivatives used to manage our interest rate risk.
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Loss on extinguishment of debt and modification costs. Loss on extinguishment of debt and modification costs includes prepayment penalties and defeasance costs, the
write-off of unamortized deferred financing costs and fair market value adjustments of assumed debt related to the early repayment of debt, costs incurred in a debt modification that
are not capitalized as deferred financing costs and other costs incurred in a debt extinguishment.

Casualty losses. Casualty losses include expenses resulting from damages from an unexpected and unusual event such as a natural disaster. Expenses can include

additional payments on insurance premiums, impairment recognized on a property, and other abnormal expenses arising from the related event.

Miscellaneous income. Miscellaneous income includes proceeds received from insurance for business interruption involving the loss of rental income at a property that has

temporarily suspended operations due to an unexpected and unusual event.

Gain on sales of real estate. Gain on sales of real estate includes the gain recognized upon sales of properties. Gain on sales of real estate is calculated by deducting the

carrying value of the real estate and costs incurred to sell the properties from the sales prices of the properties.
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Results of Operations for the Years Ended December 31, 2023, 2022 and 2021
The year ended December 31, 2023 as compared to the year ended December 31, 2022

The following table sets forth a summary of our operating results for the years ended December 31, 2023 and 2022 (in thousands):

For the Year Ended December 31,

2023 2022 $ Change

Total revenues $ 277,526 $ 263,952 $ 13,574
Total expenses (232,274) (232,383) 109
Operating income before gain on sales of real estate 45,252 31,569 13,683
Gain on sales of real estate 67,926 14,684 53,242
Operating income 113,178 46,253 66,925
Interest expense (67,106) (50,587) (16,519)
Loss on extinguishment of debt and modification costs (2,409) (8,734) 6,325
Casualty gain (loss) (856) 2,506 (3,362)
Gain on forfeited deposits 250 - 250
Equity in earnings of affiliate 205 - 205
Miscellaneous income 1,171 1,271 (100)
Net income (loss) 44,433 (9,291) 53,724
Net income (loss) attributable to redeemable noncontrolling interests in the Operating

Partnership 169 (31) 200
Net income (loss) attributable to common stockholders $ 44264 % 9,260y % 53,524

The change in our net income (loss) between the periods primarily relates to an increase in revenues of $13.6 million and an increase in gain on sale of real estate of $53.2

million, partially offset by an increase in interest expense of $16.5 million.

Revenues

Rental income. Rental income was $270.1 million for the year ended December 31, 2023 compared to $257.9 million for the year ended December 31, 2022, 2021 which
was an increase of approximately $12.2 million. The increase between the periods was primarily due to a 1.5% increase in the weighted average monthly effective rent per occupied
apartment unit in our portfolio to $1,502 as of December 31, 2023 from $1,480 as of December 31, 2022, primarily driven by the value-add program that we have implemented and
2020 organic growth in rents.

Other income. Other income was $7.4 million for the year ended December 31, 2023 compared to $6.1 million for the year ended December 31, 2022, which was an
increase of approximately $1.3 million. The increase between the periods was primarily due to a $2.2 million increase in internet and tech income, partially offset by a decrease in
cable income of $1.7 million and an increase in all other other income of approximately $0.8 million.

Expenses
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Property operating expenses. Property operating expenses were $57.8 million for the year ended December 31, 2023 compared to $58.2 million for the year ended
December 31, 2022, which was a decrease of approximately $0.4 million. The decrease between the periods was primarily due to our acquisition and disposition activity in 2022 and
2023 and the timing of the transactions, as described above. The decrease was also attributable to a decrease in temporary maintenance of $0.2 million.

Real estate taxes and insurance. Real estate taxes and insurance costs were $36.8 million for the year ended December 31, 2023 compared to $37.4 million for the year
ended December 31, 2022, which was a decrease of approximately $0.6 million. The decrease between the periods was primarily due to our acquisition activity in 2022 and 2023
and the timing of the transactions. Additionally, the decrease was attributable to property tax refunds of $1.0 million, partially offset by an increase in all other real estate taxes and
insurance of $0.4 million.

Property management fees. Property management fees were $8.1 million for the year ended December 31, 2023 compared to $7.6 million for the year ended December 31,
2022, which was an increase of approximately $0.5 million. The increase between the periods was primarily due to an increase in total revenues, which the fee is primarily based on.

Advisory and administrative fees. Advisory and administrative fees were $7.6 million for the year ended December 31, 2023 compared to $7.5 million for the year ended
December 31, 2022, which was an increase of approximately $0.1 million. For the years
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ended December 31, 2023 and 2022, our Adviser elected to voluntarily waive advisory and administrative fees of approximately $21.7 million and $21.0 million and are considered
permanently waived. Our Adviser is not contractually obligated to waive fees on New Assets in the future and may cease waiving fees on New Assets at its discretion. Advisory and

administrative fees may increase in future periods as we acquire additional properties, which will be classified as New Assets.

Corporate general and administrative expenses. Corporate general and administrative expenses were $17.1 million for the year ended December 31, 2023 compared to
$14.7 million for the year ended December 31, 2022, which was an increase of approximately $2.4 million. The increase was primarily due to increases in stock compensation

expense, professional fees, and audit fees of $1.4 million, $0.8 million and $0.4 million, respectively.

Property general and administrative expenses. Property general and administrative expenses were $9.5 million for the year ended December 31, 2023 compared to $9.3
million for the year ended December 31, 2022, which was an increase of approximately $0.2 million. The increase between the periods was primarily due to increases in apartment

listing fees of $0.3 million.

Depreciation and amortization. Depreciation and amortization costs were $95.2 million for the year ended December 31, 2023 compared to $97.6 million for the year ended
December 31, 2022, which was a decrease of approximately $2.4 million. The decrease between the periods was primarily due to a decrease in amortization expense of $4.1
million, partially offset by an increase in depreciation expense of $1.7 million. The decrease between the periods is primarily attributable to our disposition activity (two dispositions in
2023 versus one disposition in 2022).

Other Income and Expense

Interest expense. Interest expense was $67.1 million for the year ended December 31, 2023 compared to $50.6 million for the year ended December 31, 2022, which was
an increase of approximately $16.5 million. The increase between the periods was primarily due to an increase in interest on debt of $52.5 million, partially offset by a decrease in
interest rate swap expense of $41.0 million for the years ended December 31, 2023 and 2022 (in thousands):

For the Year Ended December 31,

2023 2022 $ Change
Interest on debt $ 110,394  $ 57,932 $ 52,462
Amortization of deferred financing costs 2,945 2,779 166
Interest rate swaps (47,717) (6,678) (41,039)
Interest rate caps mark-to-market (gain) 1,484 (3,446) 4,930
Total $ 67,106 $ 50,587 $ 16,519

Loss on extinguishment of debt and modification costs. Loss on extinguishment of debt and modification costs was $2.4 million for the year ended December 31, 2023
compared to $8.7 million for the year ended December 31, 2022, which was a decrease of approximately $6.3 million. The decrease between periods was primarily due to a
decrease in prepayment penalties and defeasance costs of $3.3 million, decrease in write-offs of deferred financing costs of $1.5 million and an decrease in debt modification and
other extinguishment costs of $1.8 million. The following table details the various costs included in loss on extinguishment of debt and modification costs for the years ended
December 31, 2023 and 2022 (in thousands):

For the Year Ended December 31,
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2023 2022 $ Change

Prepayment penalties and defeasance costs $ 2,370 $ 5,702 $ (3,332)
Write-off of deferred financing costs 483 1,961 (1,478)
Write-off of fair market value adjustment of assumed debt — (256) 256
Debt modification and other extinguishment costs (444) 1,327 (1,771)
Total $ 2,409 $ 8,734 $ (6,325)

Casualty gains (losses). Casualty losses were $0.9 million for the year ended December 31, 2023 compared to casualty gains of $2.5 million for the year ended December
31, 2022. The decrease between periods was primarily due to damages sustained at Cutter’s Point, Venue 8651, and Timber Creek during the year ended December 31, 2022 (see
Note 4 to our consolidated financial statements).

Miscellaneous income. Miscellaneous income was $1.2 million for the year ended December 31, 2023 compared to $1.3 million for the year ended December 31, 2022,
which was a decrease of approximately $0.1 million. The decrease between the periods was primarily due to business interruption proceeds received from casualty events (see
Note 4).

bl

Gain on sales of real estate. Gain on sales of real estate was $67.9 million for the year ended December 31, 2023 compared to $14.7 million for the year ended December
31, 2022, which was an increase of approximately $53.2 million. During the year ended December 31, 2023, we sold two properties whereas during the year ended December 31,
2022, we sold one property.

The year ended December 31, 2022 as compared to the year ended December 31, 2021

The following table sets forth a summary of our operating results for the years ended December 31, 2022 and 2021 (in thousands):

For the Year Ended December 31,

2022 2021 $ Change

Total revenues $ 263,952 $ 219,240 $ 44,712
Total expenses (232,383) (201,032) (31,351)
Operating income before gain on sales of real estate 31,569 18,208 13,361
Gain on sales of real estate 14,684 46,214 (31,530)
Operating income 46,253 64,422 (18,169)
Interest expense (50,587) (44,623) (5,964)
Loss on extinguishment of debt and modification costs (8,734) (912) (7,822)
Casualty gain 2,506 2,595 (89)
Miscellaneous income 1,271 1,624 (353)
Net income (loss) (9,291) 23,106 (32,397)
Net income (loss) attributable to redeemable noncontrolling interests in the Operating

Partnership (31) 69 (100)
Net income (loss) attributable to common stockholders $ 9,260y $ 23,037 % (32,297)

The change in our net income (loss) between the periods primarily relates to andecreases in gain on sales of real estate of $31.5 million, increase in interest expense of
$6.0 million, increase in loss on extinguishment of debt and modification costs of $7.8 million, increase in total expenses of approximately $31.4 million and a decrease in gain on
sale of real estate of approximately $31.5 million, partially offset by an increase in total revenues of approximately $44.7 million. The change in our net income between the periods
was also due to our acquisition and disposition activity in 2021 and 2022 and the timing of the transactions (we purchased two properties in the second quarter of 2021, one property
in the third quarter of 2021, one property in the fourth quarter of 2021, and disposed of two properties in the fourth quarter of 2021; we purchased two properties in the beginning of
the second quarter of 2022, and disposed of one property late in the fourth quarter of 2022).

Revenues

Rental income income.. Rental income was $257.9 million for the year ended December 31, 2022 compared to $213.5 million for the year ended December 31, 2021, which
was an increase of approximately $44.4 million. The increase between the periods was primarily due to a 17.4% increase in the weighted average monthly effective rent per
occupied apartment unit in our portfolio to $1,480 as of December 31, 2022 from $1,261 as of December 31, 2021, primarily driven by the value-add program that we have
implemented and organic growth in rents.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 100/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Other income. Other income was $6.1 million for the year ended December 31, 2022 compared to $5.7 million for the year ended December 31, 2021, which was an
increase of approximately $0.4 million. The increase between the periods was primarily due to $0.3 million and $0.2 million increases in non-refundable and application fees,

respectively.
Expenses

Property operating expenses. Property operating expenses were $58.2 million for the year ended December 31, 2022 compared to $47.7 million for the year ended
December 31, 2021, which was an increase of approximately $10.5 million. The increase between the periods was primarily due to our acquisition and disposition activity in 2021
and 2022 and the timing of the transactions, as described above. The increase was also attributable to a $2.8 million increase in payroll expense, $1.3 million increase in casualty
expenses, $1.1 million increase in water and sewer expenses, $0.5 million increase in trash removal services and an increase in all other property operating expenses of

approximately $4.8 million.
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Real estate taxes and insurance. Real estate taxes and insurance costs were $37.4 million for the year ended December 31, 2022 compared to $33.2 million for the year
ended December 31, 2021, which was an increase of approximately $4.2 million. The increase between the periods was primarily due to our acquisition activity in 2022 and 2021
and the timing of the transactions. The increase between the periods was also due to a $3.4 million, or 12.1%, increase in property taxes and a $1.3 million, or 23.5%, increase in
property insurance. Property taxes incurred in the first year of ownership may be significantly less than subsequent years since the purchase price of the property may trigger a

significant increase in assessed value by the taxing authority in subsequent years,

increasing the costs of real estate taxes.

Property management fees. Property management fees were $7.6 million for the year ended December 31, 2022 compared to $6.3 million for the year ended December 31,

2021, which was an increase of approximately $1.3 million. The increase between the periods was primarily due to an increase in total revenues, which the fee is primarily based on.

Advisory and administrative fees. Advisory and administrative fees were $7.5 million for the year ended December 31, 2022 compared to $7.6 million for the year ended
December 31, 2021, which was an decrease of approximately $0.1 million. For the years ended December 31, 2022 and 2021, our Adviser elected to voluntarily waive advisory and
administrative fees of approximately $21.0 million and $17.3 million and are considered permanently waived. Our Adviser is not contractually obligated to waive fees on New Assets
in the future and may cease waiving fees on New Assets at its discretion. Advisory and administrative fees may increase in future periods as we acquire additional properties, which

will be classified as New Assets.

Corporate general and administrative expenses. Corporate general and administrative expenses were $14.7 million for the year ended December 31, 2022 compared to
$12.0 million for the year ended December 31, 2021, which was an increase of approximately $2.7 million. The increase was primarily due to increases in stock compensation

expense, professional fees, and general liability insurance of $0.9 million, $1.4 million and $0.2 million., respectively.

Property general and administrative expenses. Property general and administrative expenses were $9.3 million for the year ended December 31, 2022 compared to $7.3
million for the year ended December 31, 2021, which was an increase of approximately $2.0 million. The increase between the periods was primarily due to increases in
professional fees of $0.6 million, centralized marketing services of $0.4 million, legal fees of $0.2 million, and an increase of $0.8 million in all other property general and

administrative expenses.

Depreciation and amortization. Depreciation and amortization costs were $97.6 million for the year ended December 31, 2022 compared to $86.9 million for the year ended
December 31, 2021, which was an increase of approximately $10.7 million. The increase between the periods was primarily due to an increase of depreciation expense of $10.7

million. The increase between period the periods is mainly attributable to our acquisition acquisitions of four properties in 2021 and two in 2022.

Other Income and Expense

Interest expense. Interest expense was $50.6 million for the year ended December 31, 2022 compared to $44.6 million for the year ended December 31, 2021, which was
an increase of approximately $6.0 million. The increase between the periods was primarily due to an increase in interest on debt of $30.5 million, partially offset by a decrease in
interest rate swap expense of $21.6 million for the years ended December 31, 2022 and 2021 (in thousands):

For the Year Ended December 31,

2022 2021 $ Change
Interest on debt $ 57,932 $ 27,405 $ 30,527
Amortization of deferred financing costs 2,779 2,197 582
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Interest rate swaps (6,678) 14,909 (21,587)
Interest rate caps mark-to-market (gain) (3,446) 112 (3,558)
Total $ 50,587 $ 44,623 $ 5,964

For the Year Ended December 31,

2022 2021 $ Change
Interest on debt $ 57,932 $ 27,405  $ 30,527
Amortization of deferred financing costs 2,779 2,197 582
Interest rate swaps expense (6,678) 14,909 (21,587)
Interest rate caps expense (3,446) 112 (3,558)
Total $ 50,587 $ 44,623 $ 5,964
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Loss on extinguishment of debt and modification costs. Loss on extinguishment of debt and modification costs was $8.7 million for the year ended December 31, 2022
compared to $0.9 million for the year ended December 31, 2021, which was an increase of approximately $7.8 million. The increase between periods was primarily due relates to an
increase increases in prepayment penalties and defeasance costs of $5.3 million, increase in write-offs and write-off of deferred financing costs of $1.5 million $5.3 million and an
increase $1.5 million, respectively. The change between periods is attributable to increased refinancing activity in debt modification and other extinguishment costs of $1.3
million. 2022 versus 2021. The following table details the various costs included in loss on extinguishment of debt and modification costs for the years ended December 31, 2022
and 2021 (in thousands):

For the Year

Ended December

For the Year Ended December 31, 31,
$
2022 2021 $ Change 2022 2021  Change
Prepayment penalties and defeasance costs $ 5,702 $ 407 $ 5295 $5,702 $407 $5,295
Write-off of deferred financing costs 1,961 503 1,458 1,961 503 1,458
Write-off of fair market value adjustment of assumed debt $ (256) $ — 3 (256) (256) — (256)
Debt modification and other extinguishment costs 1,327 2 1,325 1,327 2 1,325
Total $ 8734 % 912  $ 7,822 $8,734 @ $7,822

Casualty gains (losses). Casualty gains were $2.5 million for the year ended December 31, 2022 compared to casualty gains of $2.6 million for the year ended December
31, 2021. The decrease change between the periods was primarily due to damages sustained at Cutter's Point, Venue 8651, and Timber Creek during the year ended December 31,
2021 (see Note 5 to our consolidated financial statements). relatively flat.

Miscellaneous income. Miscellaneous income was $1.3 million for the year ended December 31, 2022 compared to $1.6 million for the year ended December 31, 2021,
which was a decrease of approximately $0.3 million. The decrease between the periods was primarily due to business interruption proceeds received from insurance for lost rents at
Cutter’s Point and Venue 8651 (see Note 5 to our consolidated financial statements) 4).

Gain on sales of real estate. Gain on sales of real estate was $14.7 million for the year ended December 31, 2022 compared to $46.2 million for the year ended December
31, 2021, which was a decrease of approximately $31.5 million. During the year ended December 31, 2022, we sold one property; during for the year ended December 31, 2021, we
sold two properties. The gain on sales of real estate was attributable to the sale of Hollister Place for the year ended December 31, 2022.

The year ended December 31, 2021 as compared to the year ended December 31, 2020

The following table sets forth a summary of our operating results for the years ended December 31, 2021 and 2020 (in thousands):

For the Year Ended December 31,

2021 2020 $ Change
Total revenues $ 219,240 $ 204,800 $ 14,440
Total expenses (201,032) (191,236) (9,796)
Operating income 18,208 13,564 4,644
Interest expense (44,623) (44,753) 130
Loss on extinguishment of debt and modification costs (912) (1,470) 558
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Gain on sales of real estate 46,214 69,151 (22,937)

Casualty gain 2,595 5,886 (3,291)
Miscellaneous income 1,624 1,772 (148)
Net income 23,106 44,150 (21,044)
Net income attributable to redeemable noncontrolling interests in the Operating Partnership 69 132 (63)
Net income attributable to common stockholders $ 23,037 $ 44,018 $ (20,981)

The change in our net income between the periods primarily relates to decreases in gain on sales of real estate of $22.9 million and casualty gain of $3.3 million, partially
offset by an increase in total revenues of $14.4 million. The change in our net income between the periods was also due to our acquisition and disposition activity in 2020 and 2021
and the timing of the transactions (we disposed of three properties in the first quarter of 2020, one property in the third quarter of 2020, and purchased one property in the fourth
quarter of 2020; we purchased two properties in the second quarter of 2021, one property in the third quarter of 2021, one property in the fourth quarter of 2021, and disposed of two
properties in the fourth quarter of 2021).

Revenues

Rental income. Rental income was $213.5 million for the year ended December 31, 2021 compared to $199.2 million for the year ended December 31, 2020, which
was an increase of approximately $14.3 million. The increase between the periods was primarily due to our acquisition and disposition activity in 2020 and 2021 and the
timing of the transactions, as described above, and a 11.8% increase in the weighted average monthly effective rent per occupied apartment unit in our portfolio to
$1,261 as of December 31, 2021 from $1,128 as of December 31, 2020, primarily driven by the value-add program that we have implemented and organic growth in rents
in the markets where our properties are located. Non-GAAP Measurements

Other income. Other income was $5.7 million for the year ended December 31, 2021 compared to $5.6 million for the year ended December 31, 2020, which was an
increase of approximately $0.1 million. The increase between the periods was primarily due to a $0.2 million decrease in application and administration concessions,
partially offset by a $0.1 million decrease in cable tv income.

Expenses

Property operating expenses. Property operating expenses were $47.7 million for the year ended December 31, 2021 compared to $47.2 million for the year ended

December 31, 2020, which was an increase of approximately $0.5 million. The increase between

the periods was primarily due to our acquisition and disposition activity in 2020 and 2021 and the timing of the transactions, as described above. The increase between periods was

also due to a $0.8 million, or 4.0%, increase in payroll expenses.

Real estate taxes and insurance. Real estate taxes and insurance costs were $33.2 million for the year ended December 31, 2021 compared to $31.7 million for the year
ended December 31, 2020, which was an increase of approximately $1.5 million. The increase between the periods was primarily due to a $1.1 million, or 4.0%, increase in property
taxes due to higher assessments of value by taxing authorities. The increase between the periods was also due to our acquisition and disposition activity in 2020 and 2021 and the

timing of the transactions, as described above.

Property management fees. Property management fees were $6.3 million for the year ended December 31, 2021 compared to $6.0 million for the year ended December 31,

2020, which was an increase of approximately $0.3 million. The increase between the periods was primarily due to an increase in total revenues, which the fee is primarily based on.

Advisory and administrative fees. Advisory and administrative fees were $7.6 million for the year ended December 31, 2021 compared to $7.7 million for the year ended
December 31, 2020, which was an decrease of approximately $0.1 million. For the years ended December 31, 2021 and 2020, our Adviser elected to voluntarily waive advisory and
administrative fees of approximately $17.3 million and $15.4 million and are considered permanently waived. Our Adviser is not contractually obligated to waive fees on New Assets
in the future and may cease waiving fees on New Assets at its discretion. Advisory and administrative fees may increase in future periods as we acquire additional properties, which

will be classified as New Assets.

Corporate general and administrative expenses. Corporate general and administrative expenses were $12.0 million for the year ended December 31, 2021 compared to
$10.0 million for the year ended December 31, 2020, which was an increase of approximately $2.0 million. The increase was primarily due to an increase in stock compensation

expense of $1.5 million.

Property general and administrative expenses. Property general and administrative expenses were $7.3 million for the year ended December 31, 2021 compared to $6.2
million for the year ended December 31, 2020, which was an increase of approximately $1.1 million. The increase between the periods was primarily due to increases in centralized
marketing services of $0.3 million and lead generation expense of $0.1 million.

Depreciation and amortization. Depreciation and amortization costs were $86.9 million for the year ended December 31, 2021 compared to $82.4 million for the year ended
December 31, 2020, which was an increase of approximately $4.5 million. The increase between the periods was primarily due to an increase of depreciation expense of $7.2
million, partially offset by the amortization of intangible lease assets of $4.1 million related to five properties for the year ended December 31, 2021 compared to $6.8 million related
to six properties for the year ended December 31, 2020, which was a decrease of approximately $2.7 million.

Other Income and Expense

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 103/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Interest expense. Interest expense was $44.6 million for the year ended December 31, 2021 compared to $44.8 million for the year ended December 31, 2020, which was a
decrease of approximately $0.2 million. The decrease between the periods was primarily due to an increase in interest rate swap expense of approximately $5.6 million, partially
offset by a decrease in interest on debt of $5.1 million. The following table details the various costs included in interest expense for the years ended December 31, 2021 and 2020
(in thousands):

For the Year Ended December 31,

2021 2020 $ Change
Interest on debt $ 27,405 $ 32,546 $ (5,141)
Amortization of deferred financing costs 2,197 2,837 (640)
Interest rate swaps - effective portion 14,909 9,337 5,572
Interest rate caps expense 112 83 79
Total $ 44,623 $ 44,753 $ (130)

Loss on extinguishment of debt and modification costs. Loss on extinguishment of debt and modification costs was $0.9 million for the year ended December 31, 2021
compared to $1.5 million for the year ended December 31, 2020, which was a decrease of approximately $0.6 million. The decrease between periods was primarily due to a
decrease in prepayment penalties and defeasance costs of $0.3 million and a decrease in write-offs of deferred financing costs of $0.3 million. The following table details the various
costs included in loss on extinguishment of debt and modification costs for the years ended December 31, 2021 and 2020 (in thousands):

For the Year Ended December 31,

2021 2020 $ Change
Prepayment penalties and defeasance costs $ 407  $ 711 % (304)
Write-off of deferred financing costs 503 756 (253)
Write-off of fair market value adjustment of assumed debt $ — 3 — 3 S
Debt modification and other extinguishment costs 2 3 1)
Total $ 912 $ 1,470 $ (558)

Casualty gains (losses). Casualty gains were $2.6 million for the year ended December 31, 2021 compared to casualty gains of $5.9 million for the year ended December
31, 2020. The decrease between periods was primarily due to significant damages sustained at Cutter’'s Point, Venue 8651, and Timber Creek (see Note 5 to our consolidated
financial statements).

Miscellaneous income. Miscellaneous income was $1.6 million for the year ended December 31, 2021 compared to $1.8 million for the year ended December 31, 2020,
which was a decrease of approximately $0.2 million. The decrease between the periods was primarily due to business interruption proceeds received from insurance for lost rents at
Cutter’s Point and Venue 8651 (see Note 5 to our consolidated financial statements).

Gain on sales of real estate. Gain on sales of real estate was $46.2 million for the year ended December 31, 2021 compared to $69.2 million for the year ended December
31, 2020, which was a decrease of approximately $23.0 million. During the year ended December 31, 2021, we sold two properties; during the year ended December 31, 2020, we
sold four properties.

Non-GAAP Measurements

Net Operating Income and Same Store Net Operating Income

NOI is a non-GAAP financial measure of performance. NOI is used by investors and our management to evaluate and compare the performance of our properties to other
comparable properties, to determine trends in earnings and to compute the fair value of our properties as NOI is calculated by adjusting net income (loss) to add back (1) interest
expense (2) advisory and administrative fees, (3) the impact ofof: (a) depreciation and amortization expenses as well asand (b) gains or losses from the sale of operating real
estate assets that are included in net income (loss) computed in accordance with GAAP, (4) corporate general and administrative expenses, (5) other gains and losses that are
specific to us including loss on extinguishment of debt and modification costs, (6) casualty-related expenses/(recoveries) and casualty gains (losses), and (7) gain on forfeited
deposits, (8) property general and administrative expenses that are not reflective of the continuing operations of the properties or are incurred on behalf of the Company at the

property for expenses such as legal, professional, centralized leasing service and franchise tax fees. fees and (9) equity in earnings of affiliates.

54

The cost of funds is eliminated from net income (loss) because it is specific to our particular financing capabilities and constraints. The cost of funds is also eliminated
because it is dependent on historical interest rates and other costs of capital as well as past decisions made by us regarding the appropriate mix of capital, which may have changed
or may change in the future. Corporate general and administrative expenses pandemic expense, and non-operating fees to affiliates are eliminated because they do not reflect
continuing operating costs of the property owner. Depreciation and amortization expenses as well as gains or losses from the sale of operating real estate assets are eliminated
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because they may not accurately represent the actual change in value in our multifamily properties that result from use of the properties or changes in market conditions. While
certain aspects of real property do decline in value over time in a manner that is reasonably captured by depreciation and amortization, the value of the properties as a whole have
historically increased or decreased as a result of changes in overall economic conditions instead of from actual use of the property or the passage of time. Gains and losses from
the sale of real property vary from property to property and are affected by market conditions at the time of sale, which will usually change from period to period. Casualty-related
expenses and recoveries, casualty gains and losses, and losses of extinguished debt and modification costs are excluded because they do not reflect continuing operating costs of
the property owner. Entity level general and administrative expenses incurred at the properties and pandemic expenses are eliminated as they are specific to the way in which we
have chosen to hold our properties and are the result of our ownership structuring. Also, expenses that Gain of forfeited deposits is eliminated because such gains are incurred upon
acquisition not part of a property doour core operations for the properties. Equity in earnings of affiliates is excluded as its not reflect continuing operating costs part of our core
operations for the property owner. properties. These gains and losses items can create distortions when comparing one period to another or when comparing our operating results to
the operating results of other real estate companies that have not made similarly timed purchases or sales. We believe that eliminating these items from net income is useful
because the resulting measure captures the actual ongoing revenue generated and actual expenses incurred in operating our properties as well as trends in occupancy rates, rental
rates and operating costs.

However, the usefulness of NOI is limited because it excludes corporate general and administrative expenses, interest expense, loss on extinguishment of debt and
modification costs, acquisition costs, certain fees to affiliates such as advisory and administrative fees, depreciation and amortization expense and gains or losses from the sale of
properties, pandemic expenses, and other gains and losses as determined under GAAP, the level of capital expenditures and leasing costs necessary to maintain the operating
performance of our properties, items listed above, all of which are significant economic costs. NOI may fail to capture significant trends in these components of net income, which

further limits its usefulness.

NOI is a measure of the operating performance of our properties but does not measure our performance as a whole. NOI is therefore not a substitute for net income (loss)
as computed in accordance with GAAP. This measure should be analyzed in conjunction with net income (loss) computed in accordance with GAAP and discussions elsewhere in
“—Results of Operations” regarding the components of net income (loss) that are eliminated in the calculation of NOI. Other companies may use different methods for calculating
NOI or similarly entitled measures and, accordingly, our NOI may not be comparable to similarly entitled measures reported by other companies that do not define the measure
exactly as we do.

We define “Same Store NOI” as NOI for our properties that are comparable between periods. We view Same Store NOI as an important measure of the operating
performance of our properties because it allows us to compare operating results of properties owned for the entirety of the current and comparable periods and therefore eliminates
variations caused by acquisitions or dispositions during the periods.
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NOI and 2021-2022 2022-2023 Same Store NOI for the Years Ended December 31, 2022 December 31, 2023 and 20212022

The following table, which has not been adjusted for the effects of noncontrolling interests, reconciles our NOI and our 2021-2022 2022-2023 Same Store NOI for the years
ended December 31, 2022 December 31, 2023 and 2021 2022 to net income (loss), the most directly comparable GAAP financial measure (in thousands):

For the Year Ended December 31,

2023 2022
Net income (loss) $ 44,433 $ (9,291)
Adjustments to reconcile net income (loss) to NOI:

Advisory and administrative fees 7,645 7,547
Corporate general and administrative expenses 16,663 14,670
Casualty-related expenses/(recoveries) 1) (2,214) 1,119
Casualty losses (gains) 856 (2,506)
Gain on forfeited deposits (250) —
Property general and administrative expenses 2) 3,701 3,600
Depreciation and amortization 95,186 97,648
Interest expense 67,106 50,587
Equity in earnings of affiliate (205) —
Loss on extinguishment of debt and modification costs 2,409 8,734
Gain on sales of real estate (67,926) (14,684)
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NOI
Less Non-Same Store
Revenues
Operating expenses
Operating income

Same Store NOI

For the Year Ended

December 31,

$ 167,404  $ 157,424
(41,581) (44,017)

19,327 21,101
(151) (488)

$ 144,999  $ 134,020

1) Adjustment to net income (loss) to exclude certain property operating expenses that are casualty-related expenses/(recove
2022 2021
Net income (loss) $ (9,291) $ 23,106
Adjustments to
reconcile net income
(loss) to NOI:
Advisory and
administrative fees 7,547 7,631
Corporate general
and administrative
expenses 14,670 11,966
Casualty-related
expenses/(recoveries) (1) 1,119 (199)
Casualty losses
(gains) (2,506) (2,595)
Property general and
administrative
expenses ) 3,600 2,655
Depreciation and
amortization 97,648 86,878
Interest expense 50,587 44,623
Loss on
extinguishment of
debt and modification
costs 8,734 912
Gain on sales of real
estate (14,684) (46,214)
NOI $157,424 $128,763
Less Non-Same Store -
Revenues (48,318) (30,116)
Operating expenses 20,688 13,720
Operating income (515) (1,202)
Same Store NOI $129,279 $111,265
) Adjustment to net intMs)Wclude certain property general and administrative expenses that are not reflective of the continuing operations of the properties or are in

on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax fees.

56
1) Adjustment to net income (loss) to exclude certain property operating expenses that are casualty-related expenses/(recoveries).
2 Adjustment to net income (loss) to exclude certain property general and administrative expenses that are not reflective of the continuing operations of the properties or are

incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax fees.
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NOI and 2020-20222021-2023 Same Store NOI for the Years Ended December 31, 2022 December 31, 2023, 20212022 and 20202021

The following table, which has not been adjusted for the effects of noncontrolling interests, reconciles our NOI and our 2020-2022 2021-2023 Same Store NOI for the years
ended December 31, 2022 December 31, 2023, 2021 2022 and 20202021 to net income, the most directly comparable GAAP financial measure (in thousands):

For the Year Ended December 31,

2023 2022 2021

Net income (loss) $ 44,433 $ (9,291) $ 23,106

Adjustments to reconcile net income (loss) to NOI:
Advisory and administrative fees 7,645 7,547 7,631
Corporate general and administrative expenses 16,663 14,670 11,966
Casualty-related expenses/(recoveries) 1) (2,214) 1,119 (199)
Casualty losses (gains) 856 (2,506) (2,595)
Gain on forfeited deposits (250) — —
Property general and administrative expenses 2) 3,701 3,600 2,539
Depreciation and amortization 95,186 97,648 86,878
Interest expense 67,106 50,587 44,623
Equity in earnings of affiliate (205) — —
Loss on extinguishment of debt and modification costs 2,409 8,734 912
Gain on sales of real estate (67,926) (14,684) (46,214)

NOI $ 167,404 $ 157,424  $ 128,647

Less Non-Same Store
Revenues (64,731) (65,875) (46,236)
Operating expenses 28,203 29,116 21,355
Operating income (285) (930) (1,303)
Same Store NOI $ 130,591 $ 119,735 $ 102,463

RN A e 1) Adjustment to net income to exclude certain property operating expenses that are casualty-related expenses/(r

2022 2021 2020
Net income (loss) $ (9,291) $ 23,106 $ 44,150

Adjustments to

reconcile net income
(loss) to NOI:

Advisory and
administrative fees 7,547 7,631 7,670
Corporate general
and administrative
expenses 14,670 11,966 10,035
Casualty-related
expenses/(recoveries) (1) 1,119 (199) 789
Casualty gains (2,506) (2,595) (5,886)
Property general and
administrative
expenses ) 3,600 2,655 2,400
Depreciation and
amortization 97,648 86,878 82,411
Interest expense 50,587 44,623 44,753
Loss on
extinguishment of
debt and modification
costs 8,734 912 1,470
Gain on sales of real
estate (14,684) (46,214) (69,151)

NOI $157,424 $128,763 $118,641

Less Non-Same Store
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Revenues (55,285) (35,956) (30,872)

Operating expenses 22,604 15,384 15,026
Operating income (515) (1,102) (1,687)
Same Store NOI $124,228 $107,089 $101,108
) Adjustment to net income to exclude certain property general and administrative expenses that are not reflective of the continuing operations of the properties or are incurred

behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax.

(2) Adjustment to net income to exclude certain property operating expenses that are casualty-related expenses/(recoveries).
) Adjustment to net income to exclude certain property general and administrative expenses that are not reflective of the continuing operations of the properties or are

incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax.

Net Operating Income for Our 2021-20222022-2023 Same Store and Non-Same Store Properties for the Years Ended December 31, 2022 December 31, 2023 and
20212022

There are 31 33 properties encompassing 12,210 12,378 units of apartment space in our 2022-2023 Same Store properties. Our 2022-2023 Same Store properties exclude
the following 5 properties in our portfolio as of December 31, 2023: Old Farm, Stone Creek at Old Farm, The Adair, Estates on Maryland and Radbourne Lake as well as the 45
units that are currently down (see Note 4 to our consolidated financial statements).
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The following table reflects the revenues, property operating expenses and NOI for the years ended December 31, 2023 and 2022 for our 2022-2023 Same Store and Non-
Same Store properties (dollars in thousands):

For the Year Ended December 31,

2023 2022 $ Change % Change
Revenues
Same Store
Rental income $ 229,801 $ 214,664  $ 15,137 7.1%
Other income 5,661 5,271 390 7.4%
Same Store revenues 235,462 219,935 15,527 7.1%
Non-Same Store
Rental income 40,277 43,191 (2,914) -6.7%
Other income 1,304 826 478 57.9%
Non-Same Store revenues 41,581 44,017 (2,436) -5.5%
Total revenues 277,043 263,952 13,091 5.0%
Operating expenses
Same Store
Property operating expenses (1) 49,221 46,389 2,832 6.1%
Real estate taxes and insurance 30,740 29,443 1,297 4.4%
Property management fees (2) 6,820 6,333 487 7.7%
Property general and administrative expenses (3) 4,702 4,533 169 3.7%
Same Store operating expenses 91,483 86,698 4,785 55%
Non-Same Store
Property operating expenses (4) 10,831 10,643 188 1.8%
Real estate taxes and insurance 6,107 7,990 (1,883) -23.6%
Property management fees (2) 1,249 1,303 (54) -4.1%
Property general and administrative expenses (5) 1,140 1,165 (25) -2.1%
Non-Same Store operating expenses 19,327 21,101 1,774) -8.4%
Total operating expenses 110,810 107,799 3,011 2.8%
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Operating income
Same Store
Miscellaneous income 1,020 783 237 30.3%

Non-Same Store

Miscellaneous income 151 488 (337) N/M
Total operating income 1,171 1,271 (100) -7.9%
NOI
Same Store 144,999 134,020 10,979 8.2%
Non-Same Store 22,405 23,404 (999) -4.3%
Total NOI $ 167,404 $ 157,424 $ 9,980 6.304
1) For the years ended December 31, 2023 and 2022, excludes approximately $2,268,000 and $614,000, respectively, of casualty-related recoveries.
) Fees incurred to an unaffiliated third party that is an affiliate of a noncontrolling limited partner of the OP.

(©)] For the years ended December 31, 2023 and 2022, excludes approximately $2,909,000 and $2,914,000, respectively, of expenses that are not reflective of the con
operations of the properties or are incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax fees.

4) For the years ended December 31, 2023 and 2022, excludes approximately $54,000 and $(2,136,000), respectively, of casualty-related expenses/(recoveries).

(5) For the years ended December 31, 2023 and 2022, excludes approximately $792,000 and $686,000, respectively, of expenses that are not reflective of the continuing operat
the properties or are incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax fees.

See reconciliation of net income (loss) to NOI above under “NOI and 2022-2023 Same Store NOI for the Years Ended December 31, 2023 and 2022.”
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2022-2023 Same Store Results of Operations for the Years Ended December 31, 2023 and 2022

As of December 31, 2023, our 2022-2023 Same Store properties were approximately 94.7% leased with a weighted average monthly effective rent per occupied apartment
unit of $1,509. As of December 31, 2022, our 2022-2023 Same Store properties were approximately 94.1% leased with a weighted average monthly effective rent per occupied
apartment unit of $1,508. For our 2022-2023 Same Store properties, we recorded the following operating results for the year ended December 31, 2023 as compared to the year
ended December 31, 2022:

Revenues

Rental income. Rental income was $229.8 million for the year ended December 31, 2023 compared to $214.7 million for the year ended December 31, 2022, which was an
increase of approximately $15.1 million, or 7.1%. The majority of the increase is related to a 0.1% increase in the weighted average monthly effective rent per occupied apartment
unit to $1,509 as of December 31, 2023 from $1,508 as of December 31, 2022.

Other income. Other income was $5.7 million for the year ended December 31, 2023 compared to $5.3 million for the year ended December 31, 2022, which was an

increase of $0.4 million. The increase between period is attributable to an $0.1 million increase in non refundable fees and increases in all other accounts of $0.3 million.

Expenses

Property operating expenses. Property operating expenses were $49.2 million for the year ended December 31, 2023 compared to $46.4 million for the year ended
December 31, 2022, which was an increase of approximately $2.8 million, or 6.1%. The majority of the increase is related to increases in maintenance and administrative salaries of
$2.1 million.

Real estate taxes and insurance. Real estate taxes and insurance costs were $30.7 million for the year ended December 31, 2023 compared to $29.4 million for the year
ended December 31, 2022, which was an increase of approximately $1.3 million, or 4.4%. The majority of the increase is related to a $1.2 million increase in property tax expense.

Property management fees. Property management fees were $6.8 million for the year ended December 31, 2023 compared to $6.3 million for the year ended December 31,

2022, which was an increase of approximately $0.5 million, or 7.7%. The majority of the increase is related to an increase in total revenues, which the fee is primarily based on.

Property general and administrative expenses. Property general and administrative expenses were $4.7 million for the year ended December 31, 2023 compared to $4.5
million for the year ended December 31, 2022, which was an increase of approximately $0.2 million, or 3.7%. The majority of the increase is related to a $0.2 million increase in

computer software expense.
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Net Operating Income for Our 2021-2023 Same Store and Non-Same Store Properties for the Years Ended December 31, 2023, 2022 and 2021

There are 28 properties encompassing 11,061 units of apartment space in our same store pool for the years ended December 31, 2022 December 31, 2023, 2022 and 2021
(our ¥2021-2022 “2021-2023 Same Store” properties). Our 2021-2022 2021-2023 Same Store properties exclude the following 910 properties in our portfolio as of December 31,
2022 December 31, 2023: Cutter’s Point, Old Farm, Stone Creek at Old Farm, The Verandas at Lake Norman, Creekside at Matthews, Six Forks Station, High House at Cary, The

Adair, Estates on Maryland and Radbourne Lake as well as the 106 45 units that are currently down (see Note 54 to our consolidated financial statements).
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The following table reflects the revenues, property operating expenses and NOI for the years ended December 31, 2022 December 31, 2023, 2022 and 2021 for our 2021-

20222021-2023 Same Store and Non-Same Store properties (dollars in thousands):

Revenues
Same Store
Rental income
Other income
Same Store revenues
Non-Same Store
Rental income
Other income
Non-Same Store revenues

Total revenues

Operating expenses
Same Store
Property operating expenses (1)
Real estate taxes and insurance
Property management fees (2)
Property general and administrative expenses (3)
Same Store operating expenses
Non-Same Store
Property operating expenses (4)
Real estate taxes and insurance
Property management fees (2)
Property general and administrative expenses (5)
Non-Same Store operating expenses

Total operating expenses

Operating income

Same Store
Miscellaneous income

Non-Same Store
Miscellaneous income

Total operating income

NOI

For the Year Ended December 31,

2023 compared to 2022

2023 compared to 2021

2023 2022 2021 $ Change % Change $ Change % Change

207,034 193,060 167,971 13,974 7.2% 39,063 23.3%
5,278 5,017 5,033 261 5.2% 245 4.9%
212,312 198,077 173,004 14,235 72% 39,308 22.7%
63,044 64,795 45,534 (1,751) -2.7% 17,510 38.5%
1,687 1,080 702 607 56.2 % 985 140.3%
64,731 65,875 46,236 (1,144) -1.7% 18,495 40.0%
277,043 263,952 219,240 13,091 5.0% 57,803 26.4%
44,358 42,015 36,848 2,343 5.6% 7,510 20.4%
27,941 26,945 25,505 996 3.7% 2,436 9.6 %
6,151 5,705 4,946 446 7.8% 1,205 24.4%
4,157 4,017 3,563 140 3.5% 594 16.7%
82,607 78,682 70,862 3,925 5.0% 11,745 16.6 %
15,694 15,017 11,090 677 4.5% 4,604 41.5%
8,906 10,488 7,647 (1,582) -15.1% 1,259 16.5%
1,918 1,931 1,388 (13) -0.7% 530 38.2%
1,685 1,680 1,230 5 0.3% 455 37.0%
28,203 29,116 21,355 (913) -3.1% 6,848 32.1%
110,810 107,798 92,217 3,012 2.8% 18,593 20.2%

886 340 321 546 N/M 565 N/M

285 930 1,303 (645) N/M (1,018) N/M
1,171 1,270 1,624 (99) -7.8% (453) 27.9%
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Same Store 130,591 119,735 102,463 10,856 9.1% 28,128 27.5%
Non-Same Store 36,813 37,689 26,184 (876) -2.3% 10,629 40.6%
Total NOI $ 167,404 $ 157,424 $ 128,647 $ 9,980 630 $ 38,757 30.19p
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1) For the years ended December 31, 2022 and 2021, excludes approximately $2,909,000 and $282,000, respectively, of casualty-related recoveries.

For the years ended
December 31, 2023,

2022 and 2021, excludes

approximately

$(2,008,000),
$(2,096,000) and
$142,000, respectively, of
casualty-related
expenses/(recoveries).

((Fees incurred to an
unaffiliated third party
that is an affiliate of a
noncontrolling limited
partner of the OP.

(For the years ended
December 31, 2023,
2022 and 2021, excludes
approximately
$2,619,000, $2,638,000
and $1,696,000,
respectively, of expenses
that are not reflective of
the continuing operations
of the properties or are
incurred on our behalf at
the property for expenses
such as legal,
professional, centralized
leasing  service and
franchise tax fees.

(For the years ended
December 31, 2023,
2022 and 2021, excludes
approximately
$(206,000), $3,215,000
and $(341,000),
respectively, of casualty-
related
expenses/(recoveries).
(For the years ended
December 31, 2023,
2022 and 2021, excludes
approximately
$1,082,000, $963,000
and $843,000,
respectively, of expenses
that are not reflective of
the continuing operations
of the properties or are
incurred on our behalf at
the property for expenses
such as legal,
professional, centralized
leasing service and
franchise tax fees.
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@) Fees incurred to an unaffiliated third party that is an affiliate of the noncontrolling limited partner of the OP.
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3) For the years ended December 31, 2022 and 2021, excludes approximately $2,884,000 and $1,986,000, respectively, of expenses that are not reflective of the continuing
operations of the properties or are incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax fees.

4) For the years ended December 31, 2022 and 2021, excludes approximately $159,000 and $(17,000), respectively, of casualty-related expenses/(recoveries).

5) For the years ended December 31, 2022 and 2021, excludes approximately $716,000 and $669,000, respectively, of expenses that are not reflective of the continuing
operations of the properties or are incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax fees.

See reconciliation of net income (loss) to NOI above under “NOI and 2021-20222021-2023 Same Store NOI for the Years Ended December 31, 2022 December 31, 2023,
2022 and 2021.”

2021-20222021-2023 Same Store Results of Operations for the Years Ended December 31, 2022 December 31, 2023 and 20212022

As of December 31, 2023, our 2021-2023 Same Store properties were approximately 94.7% leased with a weighted average monthly effective rent per occupied apartment
unit of $1,520. As of December 31, 2022, our 2021-2022 2021-2023 Same Store properties were approximately 94.1% leased with a weighted average monthly effective rent per
occupied apartment unit of $1,493.$1,520. For our 2021-2023 Same Store properties, we recorded the following operating results for the year ended December 31, 2023 as

compared to the year ended December 31, 2022:

Revenues

Rental income. Rental income was $207.0 million for the year ended December 31, 2023 compared to $193.1 million for the year ended December 31, 2022, which was an
increase of approximately $13.9 million, or 7.2%. The majority of the increase is related to a 0.6% increase in occupancy from 94.1% as of December 31, 2022 to 94.7% as of

December 31, 2023 and a increase in the total number of units in the 2021-2023 same store pool from 11,023 units to 11,061 units as of December 31, 2022 and 2023, respectively.

Other income. Other income was $5.3 million for the year ended December 31, 2023 compared to $5.0 million for the year ended December 31, 2022, which was an

increase of $0.3 million. The increase is related to an increase in non refundable fees of $0.1 million and increases in all other income of $0.2 million.

Expenses

Property operating expenses. Property operating expenses were $44.4 million for the year ended December 31, 2023 compared to $42.0 million for the year ended
December 31, 2022, which was an increase of approximately $2.3 million, or 5.6%. The majority of the increase is related to increases in maintenance and administrative salaries of
$2.0 million.

Real estate taxes and insurance. Real estate taxes and insurance costs were $27.9 million for the year ended December 31, 2023 compared to $26.9 million for the year

ended December 31, 2022, which was an increase of approximately $1.0 million, or 3.7%. The majority of the increase is related to a $1.0 million increase in property taxes.

Property management fees. Property management fees were $6.2 million for the year ended December 31, 2023 compared to $5.7 million for the year ended December 31,

2022, which was an increase of approximately $0.5 million, or 7.8%. The majority of the increase is related to an increase in total revenues, which the fee is primarily based on.

Property general and administrative expenses. Property general and administrative expenses were $4.2 million for the year ended December 31, 2023 compared to $4.0
million for the year ended December 31, 2022, which was an increase of approximately $0.2 million, or 3.5%. The majority of the increase is related to a $0.3 million increase in

listing fees.

2021-2023 Same Store Results of Operations for the Years Ended December 31, 2023 and 2021

As of December 31, 2023, our 2021-2023 Same Store properties were approximately 94.7% leased with a weighted average monthly effective rent per occupied apartment
unit of $1,520. As of December 31, 2021, our 2021-2022 2021-2023 Same Store properties were approximately 94.3% leased with a weighted average monthly effective rent per
occupied apartment unit of $1,267.$1,288. For our 2021-2022 2021-2023 Same Store properties, we recorded the following operating results for the year ended December 31,
2022 end December 31, 2023 as compared to the year ended December 31, 2021:

Revenues

Rental income. Rental income was $210.2 million $207.0 million for the year ended December 31, 2022 December 31, 2023 compared to $183.7 million $168.0 million for
the year ended December 31, 2021, which was an increase of approximately $26.5 million $39.0 million, or 14.4%. The majority of the increase is related to a 17.8% increase in the
weighted average monthly effective rent per occupied apartment unit to $1,493 as of December 31, 2022 from $1,267 as of December 31, 2021.

Other income. Other income was $5.5 million for the year ended December 31, 2022 compared to $5.4 million for the year ended December 31, 2021, which was an
increase of $0.1 million. The increase between period is attributable to an $0.1 million increase in application fees.
Expenses

Property operating expenses. Property operating expenses were $46.6 million for the year ended December 31, 2022 compared to $41.0 million for the year ended
December 31, 2021, which was an increase of approximately $5.6 million, or 13.7%. The majority of the increase is related to a $3.1 million, or 19.8%, increase in repairs and

maintenance expense.
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Real estate taxes and insurance. Real estate taxes and insurance costs were $29.7 million for the year ended December 31, 2022 compared to $28.1 million for the year
ended December 31, 2021, which was an increase of approximately $1.6 million, or 5.9%. The majority of the increase is related to a $1.1 million, or 4.8%, increase in property

taxes and a $0.5 million, or 11.8%, increase in insurance expense.

Property management fees. Property management fees were $6.2 million for the year ended December 31, 2022 compared to $5.4 million for the year ended December 31,
2021, which was an increase of approximately $0.8 million, or 14.7%. The majority of the increase is related to an increase in total revenues,which the fee is primarily based on.

Property general and administrative expenses. Property general and administrative expenses were $4.5 million for the year ended December 31, 2022 compared to $3.9
million for the year ended December 31, 2021, which was an increase of approximately $0.6 million, or 16.4%. The majority of the increase is related to a $0.5 million, or 18.1%,

increase in office operations expense and a $0.1 million increase in marketing expenses, or 9.5%.

Net Operating Income for Our 2020-2022 Same Store and Non-Same Store Properties for the Years Ended December 31, 2022, 2021 and 2020

There are 30 properties encompassing 11,858 units of apartment space in our same store pool for the years ended December 31, 2022, 2021 and 2020 (our “2020-2022 Same
Store” properties). Our 2020-2022 Same Store properties exclude the following 10 properties in our portfolio as of December 31, 2022: Cutter's Pointe, Old Farm, Stone Creek at Old
Farm, Fairways at San Marcos, The Verandas at Lake Norman, Creekside at Matthews, Six Forks Station, High House at Cary, The Adair, Estates on Maryland, as well as 106 units that

are currently down (see Note 5 to our consolidated financial statements).

The following table reflects the revenues, property operating expenses and NOI for the years ended December 31, 2022, 2021 and 2020 for our 2020-2022 Same Store and
Non-Same Store properties (dollars in thousands):

For the Year Ended December 31, 2022 compared to 2021 2022 compared to 2020
2022 2021 2020 $ Change % Change $ Change % Change
Revenues
Same Store
Rental income $ 203,295 $ 177925 $ 168,638 $ 25,370 143% $ 34,657 20.6%
Other income 5,372 5,359 5,290 13 0.2% 82 1.6%
Same Store revenues 208,667 183,284 173,928 25,383 13.8% 34,739 20.0%
Non-Same Store
Rental income 54,560 35,580 30,599 18,980 53.3% 23,961 78.3%
Other income 725 376 273 349 92.8% 452 165.6%
Non-Same Store revenues 55,285 35,956 30,872 19,329 53.8% 24,413 79.1%
Total revenues 263,952 219,240 204,800 44,712 20.4% 59,152 28.9%
Operating expenses
Same Store
Property operating expenses (1) 45,457 40,017 38,864 5,440 13.6% 6,593 17.0%
Real estate taxes and insurance 29,316 27,678 25,939 1,638 5.9% 3,377 13.0%
Property management fees (2) 6,025 5,260 4,996 765 14.5% 1,029 20.6%
Property general and administrative expenses (3) 4,397 3,762 3,106 635 16.9% 1,291 41.6%
Same Store operating expenses 85,195 76,717 72,905 8,478 11.1% 12,290 16.9%
Non-Same Store
Property operating expenses (4) 11,575 7,921 7,548 3,654 46.1% 4,027 53.4%
Real estate taxes and insurance 8,117 5,474 5,770 2,643 48.3% 2,347 40.7%
Property management fees (2) 1,611 1,074 975 537 50.0% 636 65.2%
Property general and administrative expenses (5) 1,301 915 733 386 42.2% 568 77.5%
Non-Same Store operating expenses 22,604 15,384 15,026 7,220 46.9% 7,578 50.4%
Total operating expenses 107,799 92,101 87,931 15,698 17.0% 19,868 22.6%
Operating income
Same Store
Miscellaneous income 756 522 85 234 44.8% 671 N/M
Non-Same Store
Miscellaneous income 515 1,102 1,687 (587) N/M (1,172) N/M
Total operating income 1,271 1,624 1,772 (353) -21.7% (501) -28.3%
NOI
Same Store 124,228 107,089 101,108 17,139 16.0% 23,120 22.9%
Non-Same Store 33,196 21,674 17,533 11,522 53.2% 15,663 89.3%
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Total NOI $ 157424 $ 128,763 $ 118641 $ 28,661 223% $ 38,783 32.7%

1) For the years ended December 31, 2022, 2021 and 2020, excludes approximately $2,909,000, $17,000 and $897,000, respectively, of casualty-related recoveries.

2 Fees incurred to an unaffiliated third party that is an affiliate of the noncontrolling limited partner of the OP.

(©)] For the years ended December 31, 2022, 2021 and 2020, excludes approximately $2,824,000, $1,959,000 and $1,746,000, respectively, of expenses that are not reflective
of the continuing operations of the properties or are incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise

tax fees.

4) For the years ended December 31, 2022, 2021 and 2020, excludes approximately $4,028,000, $(182,000) and $1,686,000, respectively, of casualty-related
expenses/(recoveries).

(5) For the years ended December 31, 2022, 2021 and 2020, excludes approximately $776,000, $696,000 and $654,000, respectively, of expenses that are not reflective of the
continuing operations of the properties or are incurred on our behalf at the property for expenses such as legal, professional, centralized leasing service and franchise tax
fees.

See reconciliation of net income to NOI above under “NOI and 2020-2022 Same Store NOI for the Years Ended December 31, 2022, 2021 and 2020.”

2020-2022 Same Store Results of Operations for the Years Ended December 31, 2022 and 2021

As of December 31, 2022, our 2020-2022 Same Store properties were approximately 94.1% leased with a weighted average monthly effective rent per occupied apartment
unit of $1,489. As of December 31, 2021, our 2020-2022 Same Store properties were approximately 94.2% leased with a weighted average monthly effective rent per occupied
apartment unit of $1,262. For our 2020-2022 Same Store properties, we recorded the following operating results for the year ended December 31, 2022 as compared to the year
ended December 31, 2021:

Revenues

Rental income. Rental income was $203.3 million for the year ended December 31, 2022 compared to $177.9 million for the year ended December 31, 2021, which was an
increase of approximately $25.4 million, or 14.3% 23.3%. The majority of the increase is related to a 18.0% increase in the weighted average monthly effective rent per occupied
apartment unit to $1,489 $1,520 as of December 31, 2022 December 31, 2023 from $1,262 1,288 as of December 31, 2021.

Other income. Other income was $5.4 million $5.3 million for the year ended December 31, 2022 December 31, 2023 compared to $5.4 million $5.0 million for the year
ended December 31, 2021. The majority of the increase in other income is attributable to an increase in non-refundable fees of $0.2 million.
Expenses

Property operating expenses. Property operating expenses were $44.4 million for the year ended December 31, 2023 compared to $36.9 million for the year ended
December 31, 2021, which was flat.increase of approximately $7.5 million, or 20.4%. The majority of the increase is related to a $2.6 million increase in maintenance and

administrative salaries and a $1.4 million increase in water, electricity, gas and sewer expenses.
61

Expenses

Property operating expenses. Property operating expenses

Real estate taxes and insurance. Real estate taxes and insurance costs were $45.5 million $27.9 million for the year ended December 31, 2022 December 31, 2023
compared to $40.0 million $25.5 million for the year ended December 31, 2021, which was increase of approximately $2.4 million, or 9.6%. The majority of the increase is related to

increases in property taxes of $2.2 million.

Property management fees. Property management fees were $6.2 million for the year ended December 31, 2023 to $4.9 million for the year ended December 31, 2021,
which was an increase of approximately $5.4 million, or 13.6%. The majority of the increase is related to an increase in repairs and maintenance costs of $2.9 million and increases
in other property operating expenses of $2.6 million.

Real estate taxes and insurance. Real estate taxes and insurance costs were $29.3. million for the year ended December 31, 2022 compared to $27.7 million for the year
ended December 31, 2021, which was an increase of approximately $1.6 million, or 5.9%. The majority of the increase is related to a $1.2 million, or 4.9%, increase in property

taxes.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 115/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Property management fees. Property management fees were $6.0 million for the year ended December 31, 2022 compared to $5.3 million for the year ended December 31,
2021, which was an increase of approximately $0.7 million, or 14.5% 24.4%. The majority of the increase is related to an increase in total revenues, which the fee is primarily based
on.

Property general and administrative expenses. Property general and administrative expenses were $4.4 million$4.2 million for the year ended December 31,
2022 December 31, 2023 compared to $3.8 million $3.6 million for the year ended December 31, 2021, which was an increase of approximately $0.6 million, or 16.9%. The majority
of the increase is related to a $0.5 million $0.6 million increase in office operations. listing fees.

2020-2022 Same Store Results of Operations for the Years Ended December 31, 2022 and 2020

As of December 31, 2022, our 2020-2022 Same Store properties were approximately 94.1% leased with a weighted average monthly effective rent per occupied apartment
unit of $1,489. As of December 31, 2020, our 2020-2022 Same Store properties were approximately 94.1% leased with a weighted average monthly effective rent per occupied
apartment unit of $1,132. For our 2020-2022 Same Store properties, we recorded the following operating results for the year end December 31, 2022 as compared to the year
ended December 31, 2020:

Revenues

Rental income. Rental income was $203.3 million for the year ended December 31, 2022 compared to $168.6 million for the year ended December 31, 2020, which
was an increase of approximately $34.7 million, or 20.6%. The majority of the increase is related to a 31.5% increase in the weighted average monthly effective rent per
occupied apartment unit to $1,489 as of December 31, 2022 from 1,132 as of December 31, 2020.

Other income. Other income was $5.4 million for the year ended December 31, 2022 compared to $5.3 million for the year ended December 31, 2020. The increase in other

income is attributable to an increase in non-refundable fees of $0.1 million.

Expenses

Property operating expenses. Property operating expenses were $45.5 million for the year ended December 31, 2022 compared to $38.9 million for the year ended
December 31, 2020, which was increase of approximately $6.6 million, or 17.0%. The majority of the increase is related to a $4.0 million, or 27.4%, increase in repair and

maintenance expenses.

Real estate taxes and insurance. Real estate taxes and insurance costs were $29.3 million for the year ended December 31, 2022 compared to $25.9 million for the year
ended, which was increase of approximately $3.4 million, or 13.0%. The increase is related to increases in property taxes of $2.4 million, or 10.8%.

Property management fees. Property management fees were $6.0 million for the year ended December 31, 2022 to $5.0 million for the year ended December 31, 2020,
which was an increase of approximately $1.0 million, or 20.6%. The majority of the increase is related to an increase in total revenues, which the fee is primarily based on.

Property general and administrative expenses. Property general and administrative expenses were $4.4 million for the year ended December 31, 2022 compared to $3.1
million for the year ended December 31, 2020, which was an increase of approximately $1.3 million. The majority of the increase is related to $0.8 million increase in office
operations.

FFO, Core FFO and AFFO

We believe that net income, as defined by GAAP, is the most appropriate earnings measure. We also believe that funds from operations (“FFO”), as defined by the National
Association of Real Estate Investment Trusts (“NAREIT”), core funds from operations (“Core FFO”) and adjusted funds from operations (“AFFQ”) are important non-GAAP

supplemental measures of operating performance for a REIT.

Since the historical cost accounting convention used for real estate assets requires depreciation except on land, such accounting presentation implies that the value of real
estate assets diminishes predictably over time. However, since real estate values have historically risen or fallen with market and other conditions, presentations of operating results
for a REIT that use historical cost accounting for depreciation could be less informative. Thus, NAREIT created FFO as a supplemental measure of operating performance for REITs
that excludes historical cost depreciation and amortization, among other items, from net income, as defined by GAAP. FFO is defined by NAREIT as net income computed in
accordance with GAAP, excluding gains or losses from real estate dispositions, plus real estate depreciation and amortization. We compute FFO attributable to common
stockholders in accordance with NAREIT's definition. Our presentation differs slightly in that we begin with net income (loss) before adjusting for amounts attributable to

noncontrolling interests and we show the amounts attributable to such noncontrolling interests as an adjustment to arrive at FFO attributable to common stockholders.

Core FFO makes certain adjustments to FFO, which are either not likely to occur on a regular basis or are otherwise not representative of the ongoing operating
performance of our portfolio. Core FFO adjusts FFO to remove items such as losses on extinguishment of debt and modification costs (including prepayment penalties and
defeasance costs incurred on the early repayment of debt, the write-off of unamortized deferred financing costs and fair market value adjustments of assumed debt related to the
early repayment of debt, costs incurred in a debt modification that are not capitalized as deferred financing costs and other costs incurred in a debt extinguishment), casualty-related
expenses and recoveries and gains or losses, pandemic expenses, gain on forfeited deposits, the amortization of deferred financing costs incurred in connection with obtaining
short-term debt financing, and the noncontrolling interests (as described above) related to these items. We believe Core FFO is useful to investors as a supplemental gauge of our

operating performance and is useful in comparing our operating performance with other REITs that are not as involved in the aforementioned activities.
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AFFO makes certain adjustments to Core FFO in order to arrive at a more refined measure of the operating performance of our portfolio. There is no industry standard
definition of AFFO and practice is divergent across the industry. AFFO adjusts Core FFO to remove items such as equity-based compensation expense and the amortization of
deferred financing costs incurred in connection with obtaining long-term debt financing, and the noncontrolling interests (as described above) related to these items. We believe
AFFO is useful to investors as a supplemental gauge of our operating performance and is useful in comparing our operating performance with other REITs that are not as involved in

the aforementioned activities.

The effect of the conversion of OP Units held by noncontrolling limited partners is not reflected in the computation of basic and diluted FFO, Core FFO and AFFO per share,
as they are exchangeable for common stock on a one-for-one basis. The FFO, Core FFO and AFFO allocable to such units is allocated on this same basis and reflected in the
adjustments for noncontrolling interests in the table below. As such, the assumed conversion of these units would have no net impact on the determination of diluted FFO, Core FFO

and AFFO per share. See Note 10 to our consolidated financial statements 9 for additional information.

We believe that the use of FFO, Core FFO and AFFO, combined with the required GAAP presentations, improves the understanding of operating results of REITs among
investors and makes comparisons of operating results among such companies more meaningful. While FFO, Core FFO and AFFO are relevant and widely used measures of
operating performance of REITs, they do not represent cash flows from operations or net income (loss) as defined by GAAP and should not be considered as an alternative or

substitute to those measures in evaluating our liquidity or operating performance. FFO, Core FFO and AFFO do not purport to be indicative of
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cash available to fund our future cash requirements. Further, our computation of FFO, Core FFO and AFFO may not be comparable to FFO, Core FFO and AFFO reported by other
REITs that do not define FFO in accordance with the current NAREIT definition or that interpret the current NAREIT definition or define Core FFO or AFFO differently than we do.

The following table reconciles our calculations of FFO, Core FFO and AFFO to net income, the most directly comparable GAAP financial measure, for the years ended
December 31, 2022 December 31, 2023, 2021 2022 and 20202021 (in thousands, except per share amounts):
For the Year Ended December 31,

% Change 2023 -

2023 2022 2021 2022 % Change 2023 - 2021

Net income (loss) $ 44433  $ (9,291) $ 23,106 -578.2% N/M
Depreciation and amortization 95,186 97,648 86,878 -25% 9.6%
Gain on sales of real estate (67,926) (14,684) (46,214) 362.6% 47.0%
Adjustment for noncontrolling interests (273) (276) (191) -1.1% 42.9%
FFO attributable to common stockholders 71,420 73,397 63,579 279 12.39
FFO per share - basic $ 278 $ 287 $ 2.53 -3.094 10.004
FFO per share - diluted $ 272 $ 281 % 2.47 -3.09p 10.39
Loss on extinguishment of debt and modification costs 2,409 8,734 912 -72.4% 164.1%
Casualty-related expenses/(recoveries) (2,214) 1,119 (199) N/M 1012.6 %

Casualty losses (gains) 856 (2,506) (2,595) N/M N/M
Gain on forfeited deposits (250) — — 0.0% 0.0%
Amortization of deferred financing costs - acquisition term notes 1,321 1,083 737 22.0% 79.2%
Adjustment for noncontrolling interests (8) (31) 4 -74.2% -300.0%
Core FFO attributable to common stockholders 73,534 81,796 62,438 -10.19 17.894
Core FFO per share - basic $ 287 $ 319 $ 2.48 -10.3 ¢4 1550,
Core FFO per share - diluted $ 280 % 313 $ 242 -10.494 15.69
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Amortization of deferred financing costs - long term debt
Equity-based compensation expense
Adjustment for noncontrolling interests

AFFO attributable to common stockholders

AFFO per share - basic
AFFO per share - diluted

Weighted average common shares outstanding - basic

Weighted average common shares outstanding - diluted

Dividends declared per common share

Net income (loss) Coverage - diluted
FFO Coverage - diluted

Core FFO Coverage - diluted

AFFO Coverage - diluted

Net income (loss)

Depreciation and amortization

Gain on sales of real estate
Adjustment for noncontrolling interests

FFO attributable to common stockholders

FFO per share - basic

FFO per share - diluted

Loss on extinguishment of debt and modification costs
Casualty-related expenses/(recoveries)

Casualty losses (gains)

Pandemic expense

Amortization of deferred financing costs - acquisition term notes
Adjustment for noncontrolling interests

Core FFO attributable to common stockholders

Core FFO per share - basic

Core FFO per share - diluted

Amortization of deferred financing costs - long term debt
Equity-based compensation expense
Adjustment for noncontrolling interests

AFFO attributable to common stockholders

AFFO per share - basic

AFFO per share - diluted

Weighted average common shares outstanding - basic

@

@
(@)
@)

1,624 1,696 1,460 -4.3% 11.2%
9,287 7,911 6,997 17.4% 32.7%
(41) 37) (25) 10.8% 64.0%
84,404 91,366 70,870 -7.6 94 19.1094
3.29 $ 3.57 $ 2.82 -7.804 16.904
322 $ 349 % 2.75 -8.09; 16.994
25,654 25,610 25,170 0.294 1904
26,245 26,151 25,760 0.4 04 1.90
1.72242  $ 156 $ 1.40375 10.4% 22.7%
0.98x -0.23x 0.63x -525.2% 54.8%
1.58x 1.80x 1.76x -12.2% -10.1%
1.63x 2.01x 1.73x -18.9% -5.8%
1.87x 2.24x 1.96x -16.6 % -4.7%
For the Year Ended December 31,
% Change 2022 - % Change 2022 -
2022 2021 2020 2021 2020

$ (9,291) 23,106 44,150 -140.2% N/M
97,648 86,878 82,411 12.4% 18.5%
(14,684) (46,214) (69,151) -68.2% -78.8%
(276) (191) 172) 44.5% 60.5%
73,397 63,579 57,238 15.4% 28.2%
$ 2.87 2.53 2.32 13.3% 23.5%
$ 2.81 2.47 2.27 13.7% 23.7%
8,734 912 1,470 857.7% 494.1%
1,119 (200) 790 N/M 41.7%

(2,506) (2,595) (5,886) -3.4% N/M

1) 4 50 510 N/M N/M
1,083 737 1,384 46.9% -21.7%
(31) 4 6 -875.0% -616.7%
81,800 62,487 55,512 30.9% 47.4%
$ 3.19 2.48 2.25 28.7% 42.2%
$ 3.13 2.43 2.20 28.9% 42.2%
1,696 1,460 1,453 16.2% 16.7%
7,911 6,997 5,504 13.1% 43.7%
(37) (25) (21) 49.1% 77.5%
91,370 70,919 62,448 28.8% 46.3%
$ &/ 2.82 2.53 26.6% 41.2%
$ 3.49 2.75 2.47 26.9% 41.2%
25,610 25,170 24,715 1.7% 3.6%
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Weighted average common shares outstanding - diluted 26,152 25,760 25,234 1.5% 3.6%

Dividends declared per common share $ 1560 $ 1404  $ 1.279 11.1% 22.0%

Net income (loss) Coverage - diluted ) -0.23x 0.63x 1.36x -136.4% -117.0%

FFO Coverage - diluted ) 1.80x 1.76x 1.77x 2.3% 1.4%

Core FFO Coverage - diluted ) 2.01x 1.73x 1.72x 16.0% 16.5%

AFFO Coverage - diluted ) 2.24x 1.96x 1.94x 14.2% 15.7%
63

(1)The  Company Represents additional cleaning, disinfecting and other costs incurred at the properties related to COVID-19.
uses actual diluted
weighted average
common  shares
outstanding when
in a dilutive
position for FFO,

Core FFO and

AFFO.

(Indicates coverage
ratio of net
earnings
(loss)/FFO/Core
FFO/AFFO per
common share
(diluted) over
dividends declared
per common share
during the period.

@

) Indicates coverage ratio of earnings (loss)/FFO/Core FFO/AFFO per common share (diluted) over dividends declared per common share during the period.

The year ended December 31, 2022 December 31, 2023 as compared to the year ended December 31, 2021 December 31, 2022

FFO was $71.4 million for the year ended December 31, 2023 compared to $73.4 million for the year ended December 31, 2022 compared to $63.6 million for the year
ended December 31, 2021, which was an increase a decrease of approximately $9.8 million $2.0 million. The change in our FFO between the periods primarily relates to an increase
in total revenues of $44.8 million, partially $13.5 million offset by an increase in total property operating expenses of $18.0 million, an increase in interest expense of $6.0 million,
and an increase in debt and modification costs of $7.8 million $16.5 million.

Core FFO was $73.5 million for the year ended December 31, 2023 compared to $81.8 million for the year ended December 31, 2022 compared to $62.5 million for the year
ended December 31, 2021, which was an increase a decrease of approximately $19.3 million $8.3 million. The change in our Core FFO between the periods primarily relates to an
increase decrease in FFO an increase of $2.1 million and a decrease in loss on extinguishment of debt and modification costs of $7.8 million and an increase is casualty-related

expenses of $1.3 million $6.3 million.

AFFO was $84.4 million for the year ended December 31, 2023 compared to $91.4 million for the year ended December 31, 2022, which was a decrease of approximately
$7.0 million. The change in our AFFO between the periods primarily relates to a decrease in Core FFO of $8.3 million partially offset by an increase in equity-based compensation
expense of $1.4 million.

The year ended December 31, 2023 as compared to $70.9 million the year ended December 31, 2021

FFO was $71.4 million for the year ended December 31, 2023 compared to $63.6 million for the year ended December 31, 2021, which was an increase of approximately

$20.5 million. The change in our AFFO between the periods primarily relates to increases in Core FFO of $19.4 million and equity-based compensation expense of $0.9 million.
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The year ended December 31, 2022 as compared to the year ended December 31, 2020

FFO was $73.4 million for the year ended December 31, 2022 compared to $57.2 million for the year ended December 31, 2020, which was an increase of approximately
$16.2 million $7.8 million. The change in our FFO between the periods primarily relates to an increase in total revenues of $59.2 million $58.2 million, partially offset by a

decrease increases in gain on sale of real estate and interest expense of $54.5 million $21.7 million and $22.5 million.

Core FFO was $81.8 million $73.5 million for the year ended December 31, 2022 December 31, 2023 compared to $55.5 million $62.5 million for the year ended December
31, 2020 December 31, 2021, which was an increase of approximately $26.4 million $11.0 million. The change in our Core FFO between the periods primarily relates to an increase

in FFO $16.2 million $7.7 million and an increase in loss on extinguishment of debt and medication costs of $7.3 million $1.5 million.

AFFO was $91.4 million $84.4 million for the year ended December 31, 2022 December 31, 2023 compared to $62.4 million $71.0 million for the year ended December 31,
2020 December 31, 2021, which was an increase of approximately $29.4 million $13.4 million. The change in our AFFO between the periods primarily relates to increases in Core
FFO of $26.8 million $10.9 million and equity-based compensation expense of $2.4 million $2.3 million.
Liquidity and Capital Resources

Our short-term cash requirements consist primarily of funds necessary to pay for debt maturities, operating expenses and other expenditures directly associated with our

multifamily properties, including:
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capital

capital expenditures to continue our value-add program and to improve the quality and performance of our multifamily properties;
expenditures to

continue our
value-add

program and to
improve the
quality and

performance of
our  multifamily
properties;

einterest
expense  and
scheduled
principal
payments  on
outstanding
indebtedness
(see f—
Obligations and
Commitments”
below);

srecurring
maintenance
necessary to
maintain our
multifamily
properties;

«distributions
necessary  to

qualify for
taxation as a
REIT;
sacquisition  of
additional
properties;

eadvisory  and
administrative
fees payable to
our Adviser;

«general and
administrative
expenses;

sreimbursements
to our Adviser;
and

*property
management
fees payable to
BH.
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. interest expense and scheduled principal payments on outstanding indebtedness (see “—Obligations and Commitments” below);

. recurring maintenance necessary to maintain our multifamily properties;
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. distributions necessary to qualify for taxation as a REIT;

. acquisition of additional properties;

. advisory and administrative fees payable to our Adviser;
. general and administrative expenses;

. reimbursements to our Adviser; and

. property management fees payable to BH.

We expect to meet our short-term cash requirements generally through net cash provided by operations and existing cash balances and any unused capacity on the
Corporate Credit Facility. As of December 31, 2022 December 31, 2023, we had approximately $11.9 million $2.9 million of renovation value-add reserves for our planned capital
expenditures to implement our value-add program. Renovation value-add reserves are not required to be held in escrow by a third party. We may reallocate these funds, at our

discretion, to pursue other investment opportunities or meet our short-term liquidity requirements.

Our long-term cash requirements consist primarily of funds necessary to pay for the costs of acquiring additional multifamily properties, renovations and other capital
expenditures to improve our multifamily properties and scheduled debt payments and distributions. We expect to meet our long-term cash requirements through various sources of

capital, which may include a revolving credit facility and future debt or equity issuances, existing working capital, net cash provided by operations, long-term mortgage

indebtedness and other secured and unsecured borrowings, and property dispositions. However, there are a number of factors that may have a material adverse effect on our ability
to access these capital sources, including the state of overall equity and credit markets, our degree of leverage, our unencumbered asset base and borrowing restrictions imposed
by lenders (including as a result of any failure to comply with financial covenants in our existing and future indebtedness), general market conditions for REITs, our operating
performance and liquidity, market perceptions about us and restrictions on sales of properties under the Code. The Company continues to monitor the impact on COVID-19 and its
impact on future rent collections, valuation of real estate investments, impact on cash flow and ability to refinance or repay debt. The success of our business strategy will depend, in

part, on our ability to access these various capital sources.

In addition to our value-add program, our multifamily properties will require periodic capital expenditures and renovation to remain competitive. Also, acquisitions,
redevelopments, or expansions of our multifamily properties will require significant capital outlays. Long-term, we may not be able to fund such capital improvements solely from net
cash provided by operations because we must distribute annually at least 90% of our REIT taxable income, determined without regard to the deductions for dividends paid and
excluding net capital gains, to qualify and maintain our qualification as a REIT, and we are subject to tax on any retained income and gains. As a result, our ability to fund capital
expenditures, acquisitions, or redevelopment through retained earnings long-term is limited. Consequently, we expect to rely heavily upon the availability of debt or equity capital for
these purposes. If we are unable to obtain the necessary capital on favorable terms, or at all, our financial condition, liquidity, results of operations, and prospects could be materially
and adversely affected.

On March 4, 2020, the Company, the OP and the Adviser entered into separate equity distribution agreements with each of the ATM Sales Agents, pursuant to which the
Company may issue and sell from time to time shares of the Company’s common stock, par value $0.01 per share, having an aggregate sales price of up to $225,000,000 (the
“2020 ATM Program”). The 2020 ATM Program may be terminated by the Company at any time and expires automatically once aggregate sales under the 2020 ATM Program reach
$225,000,000 (see Note 8 to our consolidated financial statements).

We believe that our available cash, expected operating cash flows, and potential debt or equity financings will provide sufficient funds for our operations, anticipated
scheduled debt service payments and dividend requirements for the twelve-month period following December 31, 2022 December 31, 2023. We believe that our sources of long-
term cash will be sufficient for our needs thereafter.

Cash Flows

The following table presents selected data from our consolidated statements of cash flows for the years ended December 31, 2022 December 31, 2023, 20212022 and
20202021 (in thousands):

For the Year Ended December 31,

2023 2022 2021
Net cash provided by operating activities $ 96,581 $ 79,096 $ 73,268
Net cash provided by (used in) investing activities 51,923 (162,303) (235,906)
Net cash provided by (used in) financing activities (155,024) 46,310 194,319
Net increase (decrease) in cash, cash equivalents and restricted cash (6,520) (36,897) 31,681
Cash, cash equivalents and restricted cash, beginning of year 51,799 88,696 57,015
Cash, cash equivalents and restricted cash, end of year $ 45,279 $ 51,799 $ 88,696
The year ended December 31, 2023 as compared to the year ended December 31, 2022
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Cash flows from operating activities. During the year ended December 31, 2023, net cash provided by operating activities was $96.6 million compared to net cash provided
by operating activities of $79.1 million for the year ended December 31, 2022. The change in cash flows from operating activities was mainly due to an increase in total revenues of
$13.5 million between the periods and an increase in vesting of stock-based compensation of $1.4 million.

Cash flows from investing activities. During the year ended December 31, 2023, net cash provided by investing activities was $51.9 million compared to net cash used in
investing activities of $162.3 million for the year ended December 31, 2022. The change in cash flows from investing activities was mainly due to our acquisition and disposition
activity in 2023 and 2022 and the timing of the transactions.

Cash flows from financing activities. During the year ended December 31, 2023, net cash used in financing activities was $155.0 million compared to net cash provided by
financing activities of $46.3 million for the year ended December 31, 2022. The change in cash flows from financing activities was mainly due to a net decrease in debt of
approximately $226.7 million between the periods.

For the Year Ended December 31,

2022 2021 2020

Net cash provided by operating activities $ 79,096 $ 73,268 $ 57,226
Net cash provided by (used in) investing activities (162,303) (235,906) 11,503
Net cash provided by (used in) financing activities 46,310 194,319 (82,896)
Net increase (decrease) in cash, cash equivalents and restricted cash (36,897) 31,681 (14,167)
Cash, cash equivalents and restricted cash, beginning of year 88,696 57,015 71,182
Cash, cash equivalents and restricted cash, end of year $ 51,799 $ 88,696 $ 57,015
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The year ended December 31, 2022 as compared to the year ended December 31, 2021

Cash flows from operating activities. During the year ended December 31, 2022, net cash provided by operating activities was $79.1 million compared to net cash provided
by operating activities of $73.3 million for the year ended December 31, 2021 December 31, 2020. The change in cash flows from operating activities was mainly due to an increase
in total revenues of $44.8 million between the periods and an increase $44.7 million partially offset by increases in total operating expenses and change in fair value of $18.0

million derivative instruments included in interest expense of $10.4 million and $25.1 million.

Cash flows from investing activities. During the year ended December 31, 2022, net cash used in investing activities was $162.3 million compared to net cash used in
investing activities of $235.9 million for the year ended December 31, 2021. The change in cash flows from investing activities was mainly due to our acquisition and disposition
activity in 2022 and 2021 and the timing of the transactions.

Cash flows from financing activities. During the year ended December 31, 2022, net cash provided by financing activities was $46.3 million compared to net cash provided
by financing activities of $194.3 million for the year ended December 31, 2021. The change in cash flows from financing activities was mainly due to a net decrease in debt of
approximately $89.7 million between .

Real Estate Investments Statistics
As of December 31, 2023, the periods. Company was invested in a total of 38 multifamily properties, as listed below:
Average Effective Monthly

Rent Per Unit

as of December 31,%(1) % Occupied as of December 31,%(2)
Rentable Square Number
Footage of Date
Property Name (in thousands)* Units*(3) Acquired 2023 2022 2023 2022
Arbors on Forest Ridge 155 210 1/31/2014 $ 1,187 $ 1,180 94.3% 92.4%
Cutter's Point 198 196 1/31/2014 1,442 1,497 93.9% 93.9%
The Summit at Sabal Park 205 252 8/20/2014 1,460 1,503 95.2% 94.0%
Courtney Cove 225 324 8/20/2014 1,327 1,490 95.4 % 94.4%
@
Radbourne Lake ) 247 225 9/30/2014 1,450 1,385 95.6 % 93.3%
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Sabal Palm at Lake Buena Vista 371 400 11/5/2014 1,753 1,786 94.59% 95.5%

Cornerstone 318 430 1/15/2015 1,445 1,453 96.0 % 90.0 %
The Preserve at Terrell Mill 692 752 2/6/2015 P2, 1,321 96.7 % 91.9%
Versailles 301 388 2/26/2015 1,262 1,261 92.3% 93.0%
Seasons 704 Apartments 217 222 4/15/2015 1,828 1,837 96.4 % 94.1%
Madera Point 193 256 8/5/2015 1,312 1,345 94.9% 95.7 %
Venue at 8651 289 333 10/30/2015 1,175 1,182 91.0% 91.6 %
Parc500 266 217 712712016 1,914 1,927 93.1% 95.9%
The Venue on Camelback 256 415 10/11/2016 1,065 1,080 95.2% 91.8%
@
Old Farm ) 697 734 12/29/2016 1,322 1,326 93.9% 95.2%
@
Stone Creek at Old Farm ) 186 190 12/29/2016 1,299 1,343 94.7% 93.2%
Rockledge Apartments 802 708 6/30/2017 1,557 1,550 95.5% 92.7%
Atera Apartments 334 380 10/25/2017 1,476 1,524 96.3 % 96.1%
Versailles |1 199 242 9/26/2018 1,181 1,252 90.6 % 95.0%
Brandywine | & II 414 632 9/26/2018 1,222 1,252 93.7% 945%
Bella Vista 243 248 1/28/2019 1,774 1,791 96.4 % 98.0%
The Enclave 194 204 1/28/2019 1,820 1,851 94.6 % 96.6 %
The Heritage 199 204 1/28/2019 1,698 1,653 96.6 % 95.1%
Summers Landing 139 196 6/7/2019 1,223 1,203 93.4% 93.9%
Residences at Glenview Reserve 344 360 7/17/2019 1,307 1,233 95.3% 95.8%
Residences at West Place 345 342 7117/2019 1,559 1,586 92.1% 93.0%
Avant at Pembroke Pines 1,442 1520 8/30/2019 2,150 2,106 95.6 % 95.1%
Arbors of Brentwood 325 346 9/10/2019 1,494 1,423 92.2% 89.0%
Torreyana Apartments 309 316 11/22/2019 1,461 1,557 95.9 % 93.7%
Bloom 498 528 11/22/2019 1,298 1,315 94.9 % 89.8%
Bella Solara 271 320 11/22/2019 1,337 1,371 92.6 % 88.8%
Fairways at San Marcos 340 352 11/2/2020 1,580 1,576 94.9 % 935%
The Verandas at Lake Norman 241 264 6/30/2021 1,354 1,316 95.8% 94.3%
Creekside at Matthews 263 240 6/30/2021 1,431 1,397 95.8 % 94.6 %
Six Forks Station 360 323 9/10/2021 1,409 1,416 92.4% 92.6 %
High House at Cary 293 302 12/7/2021 1,464 1,636 95.0 % 95.4%
The Adair 328 232 4/1/2022 1,968 1,807 96.6 % 94.4%
Estates on Maryland 324 330 4/1/2022 1,435 1,459 95.2% 92.7%
13,023 14,133

* Information is unaudited.

The year ended (1) December 31, 2021 as compared

Average effective monthly rent per unit is equal to the year ended average of the contractual rent for commenced leases as of December 31, 2023 and December 31, 2022,
respectively, minus any tenant concessions over the term of the lease, divided by the number of units under commenced leases as of December 31, 2023 and December 31, 2022,
respectively.

December 31, 2020 66

Cash flows from operating activities. During

2) Percent occupied is calculated as the year ended December 31, 2021, net cash provided number of units occupied as of December 31, 2023 and 2022, divided by opi
activities was $73.3 million compared to net cash provided by operating activities the total number of $57.2 million for the year ended December 31, 2020. The change in casl
from operating activities was mainly units, expressed as a percentage.
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3 Includes 45 down units due to an increase in total revenues casualty events as of $14.4 million.

Cash flows from investing activities. During the year ended December 31, 2021, net cash used in investing activities was $235.9 million compared to net cash provi
investing activities of $11.5 million for the year ended December 31, 2020. The change in cash flows from investing activities was mainly due December 31, 2023 (see Note 4
acquisition and disposition activity in 2021 and 2020 and the timing consolidated financial statements).
4) Properties classified as held for sale as of the transactions. December 31, 2023.

Cash flows from financing activities. During the year ended December 31, 2021, net cash provided by financing activities was $194.3 million compared to net cash used in
financing activities of $82.9 million for the year ended December 31, 2020. The change in cash flows from financing activities was mainly due to a decrease in payments

on the credit facility of $173.0 million between the periods.

Debt, Derivatives and Hedging Activity
Mortgage Debt

Interest rates for mortgage debt is based on a reference rate plus an applicable margin, except for fixed rate mortgage debt. The reference rate used in our Portfolio is 30-
Day Average Secured Overnight Financing Rate (“SOFR”). Loans that transitioned from the London Inter-Bank Offered Rate ("LIBOR") to SOFR include a 0.11448% adjustment to
SOFR for the all-in rate ("Adjusted SOFR"). As of December 31, 2022 December 31, 2023, our subsidiaries had aggregate mortgage debt outstanding to third parties of
approximately $1.6 billion at a weighted average interest rate of 5.71%6.90% and an adjusted weighted average interest rate of 3.29% 3.60%. For purposes of calculating the
adjusted weighted average interest rate of our mortgage debt outstanding, we have included the weighted average fixed rate of 1.0682% for one-month LIBORAdjusted SOFR on
our combined $1.2 billion notional amount of interest rate swap agreements, which effectively fix the interest rate on $1.2 billion of our floating rate mortgage debt. See Notes 65

and 7 to our consolidated financial statements6 for additional information.

We have entered into and expect to continue to enter into interest rate swap and cap agreements with various third parties to fix or cap the floating interest rates on a
majority of our floating rate mortgage debt outstanding. The interest rate swap agreements generally have a term of four to five years and effectively establish a fixed interest rate on
debt on the underlying notional amounts. The interest rate swap agreements involve the receipt of variable-rate amounts from a counterparty in exchange for us making fixed-rate
payments over the life of the agreements without exchange of the underlying notional amount. As of December 31, 2022 December 31, 2023, interest rate swap agreements

effectively covered 74% 77% of our $1.6 billion $1.5 billion of floating rate mortgage debt outstanding.

The interest rate cap agreements generally have a term of three to four years, cover the outstanding principal amount of the underlying debt and are generally required by
our lenders. Under the interest rate cap agreements, we pay a fixed fee in exchange for the counterparty to pay any interest above a maximum rate. As of December 31,
2022 December 31, 2023, interest rate cap agreements covered $1.3 billion of our $1.6 billion $1.5 billion of floating rate mortgage debt outstanding, which effectively cap one-month

SOFR on $1.3 billion of our floating rate mortgage debt at a weighted average rate of 5.81% 5.90%.

LIBOR ceased publication on June 30, 2023. On July 1, 2023, LIBOR rates were replaced with SOFR as the reference rate for most LIBOR debt and derivative instruments.
For debt instruments that transitioned from LIBOR to SOFR, the adjustment included an increase of 0.11448% to the all-in rate. For the Company's interest rate swaps, the

reference transitioned from one-month LIBOR to Adjusted SOFR.

On November 30, 2022, the Company entered into an agreement with KeyBank as a Freddie Mac servicer to refinance $760.7 million of its first mortgage debt relating to 18
properties that had original loan maturities ranging from July 1, 2024 to July 1, 2028. The new loan matures on December 1, 2032 and bears interest at an annual rate of 30-day

average SOFR plus 155 basis points. The loans will begin amortizing after the first 5 years.

On December 1, 2022, the Company entered into an agreement with KeyBank as a Freddie Mac servicer to refinance $46.8 million of its first mortgage debt relating to
Cornerstone original loan maturity on July 1, 2024. The new loan matures on December 1, 2032 and bears interest at an annual rate of 30-day average SOFR plus 209 basis points.

The loan will begin amortizing after the first 5 years.

We intend to invest in additional multifamily properties as suitable opportunities arise and adequate sources of equity and debt financing are available. We expect that future
investments in properties, including any improvements or renovations of current or newly acquired properties, will depend on and will be financed by, in whole or in part, our existing

cash, future borrowings and the proceeds from additional issuances of common stock or other securities or property dispositions.

Although we expect to be subject to restrictions on our ability to incur indebtedness, we expect that we will be able to refinance existing indebtedness or incur additional
indebtedness for acquisitions or other purposes, if needed. However, there can be no assurance that we will be able to refinance our indebtedness, incur additional indebtedness or

access additional sources of capital, such as by issuing common stock or other debt or equity securities, on terms that are acceptable to us or at all.
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Furthermore, following the completion of our value-add and capital expenditures programs and depending on the interest rate environment at the applicable time, we may

seek to refinance our floating rate debt into longer-term fixed rate debt at lower leverage levels.
Corporate Credit Facility

On June 30, 2021, the Company, through the OP, entered into a secured $250.0 million credit facility with Truist Bank (“Truist Bank”), as administrative agent, and the
lenders from time to time party thereto (the “Corporate Credit Facility”). $225 million of the Corporate Credit Facility was a revolving credit facility and $25 million of the Amended
and Restated Corporate Credit Facility was a term loan. In addition, on June 30, 2021, in connection with entering into the Amended and Restated Corporate Credit Facility, the
Company, through the OP, terminated its prior $225.0 million revolving credit facility with Truist Bank, as administrative agent, and the lenders from time to time party thereto, prior to
the maturity date of January 28, 2022. Subject to conditions provided in the Amended and Restated Corporate Credit Facility, the Amended and Restated Corporate Credit Facility
may be increased up to an additional $100.0 million (the “Accordion Feature”) if the lenders agree to increase their commitments or if the lenders agree for the increase to be funded

by any additional lender proposed by the Company, through the OP.

On September 9, 2021, the Company, through the OP, modified the Corporate Credit Facility to provide for an additional $35.0 million term loan with a maturity date of
December 31, 2021, increasing the Corporate Credit Facility from $250 million to $285 million. On December 6, 2021, the Company, through the OP, increased the amount of the
Corporate Credit Facility by $55.0 million.

On March 25, 2022, the Company entered into a loan modification agreement by and among the Company, the OP, Truist Bank and the Lenders party thereto, which
modified the Company’s Corporate Credit Facility. Subject to conditions provided in the Corporate Credit Facility, the commitments under Corporate Credit Facility may be increased
up to an additional $150.0 million if the lenders agree to increase their commitments or if the lenders agree for the increase to be funded by any additional lender proposed by the
Company, through the OP. The Corporate Credit Facility will mature on June 30, 2025 with respect to the revolving commitments, unless the Company exercises its option to
voluntarily and permanently reduce all of the revolving commitments before the maturity date or elects to exercise its right and option to extend the facility with respect to the
revolving commitments for a single one-year term. See Note 65 for additional information.

Advances under the Corporate Credit Facility accrue interest at a per annum rate equal to, at the Company’s election, either Term SOFR plus a margin of 1.90% to
2.40%, depending on the Company’s total leverage ratio, and a benchmark replacement adjustment of 0.1%, or a base rate determined according to the highest of (a) the prime
rate, (b) the federal funds rate plus 0.50%, (c) Term SOFR plus 1.0% or (d) 0.0% plus a margin of 0.90% to 1.40%, depending on the Company’s total leverage ratio. An unused
commitment fee at a rate of 0.15% or 0.25%, depending on the outstanding aggregate revolving commitments, applies to unutilized borrowing capacity under the Corporate Credit
Facility. Amounts owing under the Corporate Credit Facility may be prepaid at any time without premium or penalty. The Corporate Credit Facility is guaranteed by the Company and
the obligations under the Corporate Credit Facility are, subject to some exceptions, secured by a continuing security interest in substantially all of the assets of the Company. As of
December 31, 2023 and 2022, the Company is in compliance with all of the covenants required in its Corporate Credit Facility.

On October 24, 2022, the Company exercised its option to extend the Corporate Credit Facility with respect to the revolving commitments for a single one-year term
resulting in a maturity date of June 30, 2025. As of December 31, 2023, there was $326.0 million available for borrowing under the Corporate Credit Facility. Subject to conditions
provided in the Corporate Credit Facility, the commitments under Corporate Credit Facility may be increased up to an additional $150.0 million if the lenders agree to increase their
commitments or if the lenders agree for the increase to be funded by any additional lender proposed by the Company, through the OP.

The Corporate Credit Facility is a non-recourse obligation and contains customary events of default, including defaults in the payment of principal or interest, defaults in
compliance with the covenants contained in the document evidencing the loan, defaults in payments under any other security instrument, and bankruptcy or other insolvency events.
As of December 31, 2022 December 31, 2023, the Company believes it is compliant with all provisions. As of December 31, 2023, there was $24.0 million in principal outstanding on
the Corporate Credit Facility. For additional information regarding our Corporate Credit Facility, see Note 65 to our consolidated financial statements.

Advances under the Amended and RestatedCorporate Credit Facility accrue interest at a per annum rate equal to, at the Company’s election, either LIBOR plus a margin of 1.90%
to 2.40%, depending on the Company’s total leverage ratio, or a base rate determined according to the highest of (a) the prime rate, (b) the federal funds rate plus 0.50%, (c) LIBOR
plus 1.0% or (d) 0.0% plus a margin of 0.90% to 1.40%, depending on the Company’s total leverage ratio. An unused commitment fee at a rate of 0.15% or 0.25%, depending on
the outstanding aggregate revolving commitments, applies to unutilized borrowing capacity under the Amended and RestatedCorporate Credit Facility. Amounts owing under the
Amended and RestatedCorporate Credit Facility may be prepaid at any time without premium or penalty. The Amended and RestatedCorporate Credit Facility is guaranteed by the
Company and the obligations under the Amended and RestatedCorporate Credit Facility are, subject to some exceptions, secured by a continuing security interest in substantially
all of the assets of the Company. The Company is in compliance with all the covenants in itsCorporate Credit Facility

Interest Rate Swap Agreements

In order to fix a portion of, and mitigate the risk associated with, our floating rate indebtedness (without incurring substantial prepayment penalties or defeasance costs
typically associated with fixed rate indebtedness when repaid early or refinanced), we, through the OP, have entered into six interest rate swap transactions with KeyBank and four
with Truist Bank (collectively the “Counterparties”) with a combined notional amount of $1.2 billion which are effective as of December 31, 2022 December 31, 2023. As of December
31, 2022 December 31, 2023, the interest rate swaps we have entered into effectively replace the floating interest rate (one-month LIBOR) (SOFR) with respect to $1.6 billion $1.5

billion of our floating rate
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mortgage debt outstanding with a weighted average fixed rate of 1.0682%. During the term of these interest rate swap agreements, we are required to make monthly fixed rate
payments of 1.0682%, on a weighted average basis, on the notional amounts, while the Counterparties are obligated to make monthly floating rate payments based on one-month
LIBOR Adjusted SOFR to us referencing the same notional amounts. For purposes of hedge accounting under FASB ASC 815, Derivatives and Hedging, we have designated these

interest rate swaps as cash flow hedges of interest rate risk. See Notes 65 and 7 to our consolidated financial statements 6 for additional information.

The following table contains summary information regarding our outstanding interest rate swaps (dollars in thousands):

Effective Date Termination Date Counterparty Notional Fixed Rate (1)
June 1, 2019 June 1, 2024 KeyBank $ 50,000 2.002%
June 1, 2019 June 1, 2024 Truist 50,000 2.002 %
September 1, 2019 September 1, 2026 KeyBank 100,000 1.462 %
September 1, 2019 September 1, 2026 KeyBank 125,000 1.302%
January 3, 2020 September 1, 2026 KeyBank 92,500 1.609 %
March 4, 2020 June 1, 2026 Truist 100,000 0.820%
June 1, 2021 September 1, 2026 KeyBank 200,000 0.845%
June 1, 2021 September 1, 2026 KeyBank 200,000 0.953%
March 1, 2022 March 1, 2025 Truist 145,000 0.573%
March 1, 2022 March 1, 2025 Truist 105,000 0.614%
$ 1,167,500 1.068094 (2)
Effective Date Termination Date  Counterparty Notional Fixed Rate (1)
June 1, 2019 June 1, 2024 KeyBank $ 50,000 2.002%
June 1,2019  June 1, 2024 Truist 50,000 2.002%
September 1,  September 1,
2019 2026 KeyBank 100,000 1.462%
September 1, September 1,
2019 2026 KeyBank 125,000 1.302%
January 3, September 1,
2020 2026 KeyBank 92,500 1.609%
March 4, 2020 June 1, 2026 Truist 100,000 0.820%
September 1,
June 1, 2021 2026 KeyBank 200,000 0.845%
September 1,
June 1, 2021 2026 KeyBank 200,000 0.953%
March 1, 2022 March 1, 2025 Truist 145,000 0.573%
March 1, 2022 March 1, 2025 Truist 105,000 0.614%
$ 1,167,500 1.068%(2)
(€}

@ The floating rate option for the interest rate swaps is one-month LIBOR. As of December 31, 2022, one-month LIBOR was 4.392%.

(#3)] Represents the weighted average fixed rate of the interest rate swaps.

The floating rate option for the interest rate swaps is Adjusted SOFR. As of December 31, 2022 December 31, 2023, Adjusted SOFR was 5.459%.
2) Represents the weighted average fixed rate of the interest rate swaps.

As of December 31, 2023, the Company had the following outstanding interest rate swaps that were designated as cash flow hedges of interest rate risk with future effective

dates (dollars in thousands):

Effective Date Termination Date Counterparty Notional Amount Fixed Rate (1)
September 1, 2026 January 1, 2027 KeyBank $ 92,500 1.7980¢9,
Effective  Termination Notional Fixed
Date Date CounrpaygAoTnRatld) 1) The floating rate option for the interest rate swaps is Adjusted SOFR. As of December 31, 2023, Adjusted SOFR w

September January
1,2026 11,2027 KeyBank $92,500 1.7980%(2)
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(2) The floating rate option for the interest rate swaps is one-month LIBOR. As of December 31, 2022, one-month LIBOR was 4.392%.

2 Represents the weighted average fixed rate of the forward interest rate swaps.

Obligations and Commitments

The following table summarizes our contractual obligations and commitments as of December 31, 2022 December 31, 2023 for the next five calendar years subsequent to
December 31, 2022 December 31, 2023. We used one-month LIBOR SOFR as of December 31, 2022 December 31, 2023 to calculate interest expense due by period on our floating
rate debt and net interest expense due by period on our interest rate swaps.

Payments Due by Period (in thousands)

Total 2024 2025 2026 2027 2028 Thereafter
Operating Properties Mortgage Debt
Principal payments $ 1,463,076 $ 292 $ 133,388 $ 290,324 $ — 3 80,641 $ 958,431
Interest expense 1) 538,777 52,170 61,158 59,280 72,975 71,072 222,122
Total $ 2,001,853 $ 52462 $ 194,546 $ 349,604 $ 72975 $ 151,713 $ 1,180,553
Held For Sale Properties Mortgage Debt
Principal payments $ 88,160 $ 68,160 $ 20,000 $ — 3 — 3 — 3 —
Interest expense 4,784 3,778 1,006 — — — —
Total $ 92,944 $ 71938 $ 21,006 $ — 3 — 3 —  $ —
Credit Facility
Principal payments $ 24,000 $ — 3 24,000 $ — 3 — 3 —  $ =
Interest expense 2,770 1,857 913 — — — —
Total $ 26,770 $ 1857 $ 24913 $ — 3 — 3 — 3 —
Total contractual obligations and
commitments $ 2,121,567 $ 126,257 $ 240,465 $ 349604 $ 72,975 $ 151,713 $ 1,180,553
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Interest expense obligations includes the impact of expected settlements
of our floating rate debt obligations. As of December 31, 2023, the Comy
total impact of expected settlements on the $1.2 billion notional amount
31, 2023 to determine our expected settlements through the terms of the
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obligations
and
commitments  $2,200,281 $58,958 $153,953 $309,801 $341,751 $59,820 $1,275,998
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Location of gain Amount of gain (loss)
(loss) recognized in income
recognized in

income 2022 2021 2020
Derivatives not designated as hedging
instruments:
For the year ended December 31,

Interest rate products Interest expense  $ 3446 $ (112) $ (33)

Other Financial Instruments Carried at Fair Value

Redeemable noncontrolling interests in the OP have a redemption feature and are marked to their redemption value if such value exceeds the carrying value of the
redeemable noncontrolling interests in the OP (see Note 109 to our consolidated financial statements). The redemption value is based on the fair value of the Company’s common

stock at the redemption date, and therefore, is calculated

based on the fair value of the Company’s common stock at the balance sheet date. Since the valuation is based on observable inputs such as quoted prices for similar instruments in

active markets, redeemable noncontrolling interests in the OP are classified as Level 2 if they are adjusted to their redemption value.

Financial Instruments Not Carried at Fair Value

At December 31, 2022 December 31, 2023 and 2021, 2022, respectively, the fair values of cash and cash equivalents, restricted cash, accounts receivable, prepaid and
other assets, excluding interest rate caps, accounts payable and other accrued liabilities, accrued real estate taxes payable, accrued interest payable, security deposits and prepaid
rent approximated their carrying values because of the short term nature of these instruments. The estimated fair values of other financial instruments were determined by the
Company using available market information and appropriate valuation methodologies. Considerable judgment is necessary to interpret market data and develop estimated fair
values. Accordingly, the estimates presented herein are not necessarily indicative of the amounts the Company would realize on the disposition of the financial instruments. The use
of different market assumptions or estimation methodologies may have a material effect on the estimated fair value amounts.
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Long-term indebtedness is carried at amounts that reasonably approximate their fair value. In calculating the fair value of its long-term indebtedness, the Company used
interest rate and spread assumptions that reflect current credit worthiness and market conditions available for the issuance of long-term debt with similar terms and remaining

maturities. These financial instruments utilize Level 2 inputs.

The table below presents the carrying value and estimated fair value of our debt at December 31, 2022 December 31, 2023 and 2021 2022 (in thousands):

December 31, 2023 December 31, 2022
Estimated Estimated
Carrying Value Carrying Value
Fair Value Fair Value
Fixed rate debt $ 33,817 $ 31,950 $ 33,817 $ 31,857
Floating rate debt (1) $ 1,541,419 $ 1,335,635 $ 1,647,711 $ 1,506,741
December 31, 2022 December 31, 2021 1) Includes balances outstanding under our Corporate Credit Facility and held for sale debt.
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
Fixed
rate
debt $ 33817 $ 31857 $ 69285 $ 71,141
Floating
rate

debt (1) $1,647,711 $1,506,741 $1,491,861 $1,525,298
) Includes balances outstanding under our Amended and Restated Corporate Credit Facility.

Real estate assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. In such
cases, the Company will evaluate the recoverability of such real estate assets based on estimated future cash flows and the estimated liquidation value of such real estate assets

and provide for impairment if such undiscounted cash
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flows are insufficient to recover the carrying amount of the real estate asset. If impaired, the real estate asset will be written down to its estimated fair value. There can be no
assurance that the estimates discussed herein, using Level 3 inputs, are indicative of the amounts the Company could realize on disposition of the real estate asset. The Company

did notnot record any impairment charges related to real estate assets for the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020. 2021.

8.7. Stockholders’ Equity
Common Stock

During the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020, 2021, the Company issued 124,994, 165,134 133,097 and 137,608133,097 shares of
common stock pursuant to its long-term incentive plan (see “Long Term Incentive Plan” below) and zero, 52,091 350,513 and 1,278,306350,513 pursuant to its at-the-market

offering (see “At-the-Market Offering” below).
As of December 31, 2022 December 31, 2023, the Company had 25,549,31925,674,313 shares of common stock, par value $0.01 $0.01 per share, issued and outstanding.

Share Repurchase Program

On June 15, 2016, the Board authorized the Company to repurchase up to $30.0 million $30.0 million of its common stock, par value $0.01$0.01 per share, during a two-
year period that was set to expire on June 15, 2018June 15, 2018 (the “Share Repurchase Program”). On April 30, 2018, the Board increased the Share Repurchase Program from
$30.0 million to up to $40.0 million $40.0 million and extended it by an additional two years to June 15, 2020June 15, 2020. On March 13, 2020, the Board further increased the
Share Repurchase Program from $40.0 million to up to $100.0 million $100.0 million and extended it to March 12, 2023March 12, 2023. On October 24, 2022, the Board authorized
usthe Company to repurchase an indeterminate number of shares of our common stock at an aggregate market value of up to $100.0 million $100.0 million during a two year period
that will expire on October 24, 20240ctober 24, 2024. This authorization replaced the Board's prior authorization of the Share Repurchase Program. The Company may utilize
various methods to affect the repurchases, and the timing and extent of the repurchases will depend upon several factors, including market and business conditions, regulatory

requirements and other corporate considerations, including whether the Company’s
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common stock is trading at a significant discount to net asset value per share. Repurchases under this program may be discontinued at any time.

During the years ended December 31, 2023 and 2021, the Company did not repurchase any shares of its common stock. During the year ended December 31, 2022, the
Company repurchased 168,473 shares of its common stock for approximately $11.1 million, $11.1 million, or $66.04 $66.04 per share. During the year ended December 31, 2021,
the Company did not repurchase any shares of its common stock. Since the inception of the Share Repurchase Program through December 31, 2022 December 31, 2023, the
Company has repurchased 2,550,628 shares of its common stock, par value $0.01 $0.01 per share, at a total cost of approximately $72.3 million, $72.4 million, or $28.36 $28.36 per

share. share on average.

Treasury Shares

From time to time, in accordance with the Company’s Share Repurchase Program, the Company may repurchase shares of its common stock in the open market. Until any
such shares are retired, the cost of the shares is included in common stock held in treasury at cost on the consolidated balance sheet. The number of shares of common stock
classified as treasury shares reduces the number of shares of the Company’s common stock outstanding and, accordingly, are considered in the weighted average number of
shares outstanding during the period. During the year ended December 31, 2022 and 2021,, the Company retired 168,473 and 133,097 shares of common stock,
respectively. stock. As of December 31, 2022 December 31, 2023 and 2021, 2022, the Company did notnot have any shares of common stock held in treasury.

Long Term Incentive Plan

On June 15, 2016, the Company's stockholders approved a long-term incentive plan (the “2016 LTIP") and the Company filed a registration statement on Form S-8
registering 2,100,000 shares of common stock, par value $0.01%$0.01 per share, which the Company may issue pursuant to the 2016 LTIP. The 2016 LTIP authorizes the
compensation committee of the Board to provide equity-based compensation in the form of stock options, appreciation rights, restricted shares, restricted stock units, performance
shares, performance units and certain other awards denominated or payable in, or otherwise based on, the Company’s common stock or factors that may influence the value of the
Company’s common stock, plus cash incentive awards, for the purpose of providing the Company’s directors, officers and other key employees (and those of the Adviser and the
Company’s subsidiaries), the Company’s non-employee directors, and potentially certain non-employees who perform employee-type functions, incentives and rewards for

performance.
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Restricted Stock Units.

Under the 2016 LTIP, restricted stock units may be granted to the Company’s directors, officers and other key employees (and those of the Adviser and the Company’s
subsidiaries) and typically vest over a three to five-year period for officers, employees and certain key employees of the Adviser and annually for directors. Compensation expense
is recognized on a straight-line basis over the total requisite service period for the entire reward. Beginning on the date of grant, restricted stock units earn dividends that are
payable in cash on the vesting date. On February 20, 2020, pursuant toThe following table includes the 2016 LTIP, the Company granted 168,183 number of restricted stock units
granted to its directors, officers, employees and certain key employees of the Adviser. On May 11, 2020, pursuant to Adviser under the 2016 LTIP:

Summary of Grants

February March May Total
2019 186,662 = = 186,662
2020 168,183 = 116,852 285,035
2021 204,663 = = 204,663
2022 142,519 = == 142,519
2023 = 260,709 = 260,709
Total 702,027 260,709 116,852 1,079,588

As of December 31, 2023 and 2022, the Company had 620,137 and 527,926 unvested units under the 2016 LTIP, the Company granted 116,852 restricted stock units to its
directors, officers, employees and certain key employees of the Adviser. On February 18, 2021, pursuant to the 2016 LTIP, the Company granted 204,663 restricted stock units to its
directors, officers, employees and certain key employees of the Adviser. During the year ended December 31, 2022, pursuant to the 2016 LTIP, the Company granted 142,159

restricted stock units to its directors, officers, employees and certain key employees of the Adviser. respectively.

The following table includes the number of restricted stock units granted, vested, forfeited and outstanding as of December 31, 2022 December 31, 2023:

2023
Weighted Average
Number of Units Grant Date Fair Value
Outstanding January 1, 527,926 $ 52.66
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Granted 260,709 47.50

Vested (160,811) (1) 39.02
Forfeited (7,687) 50.88
Outstanding December 31, 620,137 $ 47.50
2022 1) Certain key employees of the Adviser elected to net the taxes owed upon vesting against the shares issued resulting in
Weighted 124,994 shares being issued as shown on the consolidated statement of stockholders’ equity.
Average
Number of Grant Date

Units Fair Value

Outstanding

January 1, 589,283 $ 39.17
Granted 142,159 83.88
Vested (202,927)(1)  23.44
Forfeited (589) 33.99

Outstanding
December 31, 527,926 $ 52.66

Certain key employees of the Adviser elected to net the taxes owed upon vesting against the shares issued resulting in 165,134 shares being issued as shown on the
@ consolidated statement of stockholders’ equity.

The following table contains information regarding the vesting of restricted stock units under the 2016 LTIP for the next five calendar years subsequent to December 31,
2022 December 31, 2023:

Shares Vesting

February March May Total
2024 132,525 63,329 21,877 217,731
2025 97,154 49,098 21,769 168,021
2026 64,147 47,988 = 112,135
2027 26,281 47,988 = 74,269
2028 = 47,981 = 47,981
Total 320,107 256,384 43,646 620,137

Shares Vesting

February May Total
2023 138,964 21,879 160,843
2024 132,568 21,877 154,445
2025 97,680 21,877 119,557
2026 65,984 — 65,984
2027 27,097 — 27,097
Total 462,293 65,633 527,926

As of December 31, 2022, December 31, 2023 and 2022, the Company had issued 982,204 and 857,210 shares of common stock under the 2016 LTIP. LTIP, respectively.
For the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020, 2021, the Company recognized approximately $7.9 million, $7.0 million $9.3 million, $7.9 million
and $5.1 million, $7.0 million, respectively, of equity-based compensation expense related to grants of restricted stock units. As of December 31, 2022, December 31, 2023 and
2022, the Company had recognized a liability of approximately $1.7 million $2.1 million and $1.7 million, respectively, related to dividends earned on restricted stock units that are
payable in cash upon vesting. vesting which is included in accounts payable and other accrued liabilities on the consolidated balance sheets. Forfeitures are recognized as they

occur.
At-the-Market Offering

On February 20, 2019As of December 31, 2023, the Company the OP had total unrecognized compensation expense on restricted awards of approximately $21.5 million,
and the Adviser entered into separate equity distribution agreements with each of Jefferies LLC (“Jefferies”), Raymond James & Associates, Inc. (‘Raymond James”) and Truist
Securities, Inc. f/k/a SunTrust Robinson Humphrey, Inc. (“Truist”, and together with Raymond James and Jefferies, the “2019 ATM Sales Agents”), pursuant to which the Company
could issue and sell from time to time shares of the Company’s common stock, par value $0.01 per share, having an aggregate sales price of up to $100,000,000 (the “2019 ATM
Program”). Sales of shares of common stock, if any, could be made in transactions that were deemed expense is expected to be “at the market” offerings, as defined in Rule 415
under the Securities Act, including, without limitation, sales made by meansrecognized over a weighted average vesting period of ordinary brokers’ transactions on the New York
Stock Exchange, to or through a market maker at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices based on prevailing
market prices. In addition to the issuance and sale of shares of common stock, the Company could enter into forward sale agreements with each of Jefferies and Raymond James,
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or their respective affiliates, through the 2019 ATM Program. During the year ended December 31, 2019, the Company issued 1,565,322 shares of common stock at an average
price of $45.98 per share for gross proceeds of approximately $72.0 million. The Company paid approximately $1.1 million in fees to the 2019 Sales Agents with respect to such
sales and incurred other issuance costs of approximately $1.0 million, both of which were netted against the gross proceeds and recorded in additional paid in capital. During the
three months ended March 31, 2020, the Company issued 560,000 shares of common stock at an average price of $50.00 per share for gross proceeds of $28.0 million under the
2019 ATM Program. The Company paid approximately $0.4 million in fees to the 2019 ATM Sales Agents with respect to such sales and incurred other issuance costs of
approximately $0.3 million, both of which were netted against the gross proceeds and recorded in additional paid in capital. On February 27, 2020, the 2019 ATM Program reached

aggregate sales of $100,000,000 and therefore expired. The following table contains summary information of the 2019 ATM Program since its inception:1.5 years.
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Gross proceeds $ 99,973,433
Common shares issued 2,125,322
Gross average sale price per share $ 47.04
Sales commissions $ 1,144,579
Offering costs 1,293,298
Net proceeds 97,535,556
Average price per share, net $ 45.89

At-the-Market Offering

On March 4, 2020, the Company, the OP and the Adviser entered into separate equity distribution agreements with each of Jefferies LLC (“Jefferies”), Raymond James
& Associates, Inc. (“Raymond James”), KeyBanc Capital Markets Inc. (“KeyBanc”) and Truist Securities (f/k/a SunTrust Robinson Humphrey, Inc., “SunTrust,” and together with
Jefferies, Raymond James and KeyBanc, the “2020 ATM Sales Agents”), pursuant to which the Company may could issue and sell from time to time shares of the Company’s
common stock, par value $0.01 $0.01 per share, having an aggregate sales price of up to $225,000,000 $225,000,000 (the “2020 ATM Program”). Sales of shares of common stock,
if any, may be were made in transactions that are deemed to be “at the market” offerings, as defined in Rule 415 under the Securities Act, including, without limitation, sales made by
means of ordinary brokers’ transactions on the New York Stock Exchange, to or through a market maker at market prices prevailing at the time of sale, at prices related to prevailing
market prices or at negotiated prices based on prevailing market prices. In addition to the issuance and sale of shares of common stock, the Company may enter entered into
forward sale agreements with each of Jefferies, KeyBanc and Raymond James, or their respective affiliates, through the

2020 ATM Program. During the year ended December 31, 2020, the Company issued 718,306 shares of common stock at an average price of $43.92 per share for gross proceeds
of $31.5 million under the 2020 ATM Program. The Company paid approximately $0.5 million in fees to the 2020 ATM Sales Agents with respect to such sales and incurred other
issuance costs of approximately $0.6 million, both of which were netted against the gross proceeds and recorded in additional paid in capital. During the year ended December 31,
2021, the Company issued 350,513 shares of common stock at an average price of $75.41 per share for gross proceeds of $26.4 million under the 2020 ATM Program. The
Company paid approximately $0.4 million in fees to the 2020 ATM Sales Agents with respect to such sales and incurred other issuance costs of approximately $0.4 million, both of
which were netted against the gross proceeds and recorded in additional paid in capital. During the year ended December 31, 2022, the Company issued 52,091 shares of common
stock at a gross average sales price of $83.16 for gross proceeds of approximately $4.3 million under the 2020 ATM Program. The Company incurred sales commission fees and

offering cost of $0.1 million and $0.3 million for the period ended December 31, 2022. The following table contains summary information of the 2020 ATM Program since its

inception:

Gross proceeds $ 62,310,967
Common shares issued 1,120,910
Gross average sale price per share $ 55.59
Sales commissions $ 934,665
Offering costs 1,353,015
Net proceeds 60,023,287
Average price per share, net $ 53.55
Gross proceeds $ 62,310,967

Common shares issued 1,120,910

Gross average sale price per share $ 55.59

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 193/232

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Sales commissions $

Offering costs

934,665
1,353,015

Net proceeds

60,023,287

Average price per share, net $

53.55

9.8. Earnings (Loss) Per Share

Basic earnings (loss) per share is computed by dividing net income (loss) attributable to common stockholders by the weighted average number of shares of the Company’s
common stock outstanding, which excludes any unvested restricted stock units issued pursuant to the 2016 LTIP. Diluted earnings (loss) per share is computed by adjusting basic

earnings (loss) per share for the dilutive effect of the assumed vesting of restricted stock units. During periods of net loss, the assumed vesting of restricted stock units is anti-dilutive

and is not included in the calculation of earnings (loss) per share.

The effect of the conversion of OP Units held by noncontrolling limited partners is not reflected in the computation of basic and diluted earnings (loss) per share as they are
exchangeable for common stock on a one-for-one basis. The income (loss) allocable to such units is allocated on this same basis and reflected as net income (loss) attributable to

redeemable noncontrolling interests in the OP in the accompanying consolidated statements of operations and comprehensive income (loss). As such, the assumed conversion of

these units would have no net impact on the determination of diluted earnings (loss) per share. See Note 10 to our consolidated financial statements 8 for additional information.

The following table sets forth the computation of basic and diluted earnings (loss) per share for the periods presented (in thousands, except per share amounts):

For the Year Ended December 31,

2023 2022 2021
Numerator for earnings (loss) per share:
Net income (loss) $ 44,433 $ (9,291) $ 23,106
Net income (loss) attributable to redeemable noncontrolling interests in the Operating
Partnership 169 (31) 69
Net income (loss) attributable to common stockholders $ 44,264  $ 9,260y $ 23,037
Denominator for earnings (loss) per share:
Weighted average common shares outstanding 25,654 25,610 25,170
Denominator for basic earnings (loss) per share 25,654 25,610 25,170
Weighted average unvested restricted stock units 591 542 590
Denominator for diluted earnings (loss) per share 1) 26,245 25,610 25,760
Earnings (loss) per weighted average common share:
Basic $ 173 $ 0.36) $ 0.92
Diluted $ 169 $ 0.36) $ 0.89
For the Year Ended December 31,
2022 2021 2020
Numerator for earnings (loss) per share:
Net income (loss) $ (9,291) $ 23,106 $ 44,150
Net income (loss) attributable to redeemable noncontrolling interests in the Operating
Partnership (31) 69 132
Net income (loss) attributable to common stockholders $ (9,260) $ 23,037 $ 44,018
Denominator for earnings (loss) per share:
Weighted average common shares outstanding 25,610 25,170 24,715
Denominator for basic earnings (loss) per share 25,610 25,170 24,715
Weighted average unvested restricted stock units 542 590 519
Denominator for diluted earnings (loss) per share 1) 25,610 25,760 25,234
Earnings (loss) per weighted average common share:
Basic $ (0.36) $ 0.92 1.78
Diluted $ 0.36) $ 0.89 1.74
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1) If the Company sustains a net loss for the period presented, unvested restricted stock units are not included in the diluted earnings (loss) per share calculation.
@) If the Company sustains a net loss for the period presented, unvested restricted stock units are not included in the diluted earnings per share calculation.

10.9. Noncontrolling Interests
Redeemable Noncontrolling Interests in the OP

Interests in the OP held by limited partners are represented by OP Units. Net income (loss) is allocated to holders of OP Units based upon net income (loss) attributable to
common stockholders and the weighted average number of OP Units outstanding to total common shares plus OP Units outstanding during the period. Capital contributions,
distributions, and profits and losses are allocated to OP Units in accordance with the terms of the partnership agreement of the OP. Each time the OP distributes cash to the
Company, outside limited partners of the OP receive their pro-rata share of the distribution.Redeemable noncontrolling interests in the OP have a redemption feature and are

marked to their redemption value if such value exceeds the carrying value of the redeemable noncontrolling interests in the OP.

On April 1, 2022, the Company acquired The Adair and Estates on Maryland, from investors in a Delaware Statutory Trust managed by an entity affiliated with the Adviser,
for total consideration of $143.4 million $143.4 million (the “Purchase Price”). The Purchase Price consisted of 26,55831,071 OP Units (valued at $2.4 million) $2.9 million) that were
issued on April 1, 2022in connection with the acquisition and approximately $71.1 million $70.7 million in cash and debt. The fair value of the OP Units was determined based on the
April 1, 2022 share price of NXRT as the OP units are convertible to common stock on a one to one basis.

On June 30, 2017, the Company and the OP entered into a contribution agreement with BH Equities, LLC and its affiliates (collectively, “BH Equity”), whereby the Company
purchased 100%100% of the joint venture interests in the portfolio owned by BH Equity, representing approximately 8.4%8.4% ownership in the portfolio (the “BH Buyout”), for total
consideration of approximately $51.7 million $51.7 million (the “Purchase Amount”). The Purchase Amount consisted of approximately $49.7 million $49.7 million in cash that was
paid on June 30, 2017 and 73,233 OP Units (initially valued at $2.0 million) $2.0 million) that were issued on August 1, 2017. The number of OP Units issued was calculated by
dividing $2.0 million $2.0 million by the midpoint of the range of the Company’s net asset value as publicly disclosed in connection with the Company’s release of its second quarter

of 2017 earnings results, which was $27.31 $27.31 per share.

In connection with the issuance of OP Units to BH Equity on August 1, 2017, the Company and the OP amended the partnership agreement of the OP (the “Amendment”).
Pursuant to the Amendment, limited partners holding OP Units have the right to cause the OP to redeem their units at a redemption price equal to and in the form of the Cash
Amount (as defined in the partnership agreement of the OP), provided that such OP Units have been outstanding for at least one year. The Company, through the OP GP, as the
general partner of the OP may, in its sole discretion, purchase the OP Units by paying to the limited partner either the Cash Amount or the REIT Share Amount (one share of
common stock of the Company for each OP Unit), as defined in the partnership agreement of the OP. Notwithstanding the foregoing, a limited partner will not be entitled to exercise
its redemption right to the extent the issuance of the Company’'s common stock to the redeeming limited partner would (1) be prohibited, as determined in the Company's sole
discretion, under the Company’s charter or (2) cause the acquisition of common stock by such redeeming limited partner to be “integrated” with any other distribution of the
Company’s common stock for purposes of complying with the Securities Act. Accordingly, the Company records the OP Units held by noncontrolling limited partners outside of
permanent equity and reports the OP Units at the greater of their carrying value or their redemption value using the Company’s stock price at each balance sheet date.

The following table sets forth the redeemable noncontrolling interests in the OP for the year years ended December 31, 2022 December 31, 2023 and 2022 (in thousands):

Redeemable noncontrolling interests in the OP, December 31, 2021 $ 6,139
Net loss attributable to redeemable noncontrolling interests in the OP (31)
Other comprehensive income attributable to redeemable noncontrolling interests in the OP 338
Distributions to redeemable noncontrolling interests in the OP (519)
Issuance of operating partnership units for purchase of noncontrolling interests 2,444
Adjustment to reflect redemption value of redeemable noncontrolling interests in the OP (2,740)
Redeemable noncontrolling interests in the OP, December 31, 2022 $ 5,631
Net income attributable to redeemable noncontrolling interests in the OP 169
Other comprehensive loss attributable to redeemable noncontrolling interests in the OP (123)
Distributions to redeemable noncontrolling interests in the OP (184)
Issuance of operating partnership units for purchase of noncontrolling interests 415
Redemption of operating partnership units of noncontrolling interests (70)
Adjustment to reflect redemption value of redeemable noncontrolling interests in the OP (592)
Redeemable noncontrolling interests in the OP, December 31, 2023 $ 5,246
Redeemable noncontrolling interests in the OP, December 31, 2021 $ 6,139
Net loss attributable to redeemable noncontrolling interests in the OP (31)
Other comprehensive income attributable to redeemable noncontrolling interests in the OP 338
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Distributions to redeemable noncontrolling interests in the OP (519)

Issuance of operating partnership units for purchase of noncontrolling interests 2,444

Adjustment to reflect redemption value of redeemable noncontrolling interests in the OP (2,740)

Redeemable noncontrolling interests in the OP, December 31, 2022 $ 5,631
F-29

Noncontrolling Interests

Noncontrolling interests have in the past and may in the future be comprised of joint venture partners’ interests in joint ventures the Company consolidates. When applicable, the
Company reports its joint venture partners’ interests in its consolidated joint ventures and other subsidiary interests held by third parties as noncontrolling interests. The Company
records these noncontrolling interests at their initial fair value, adjusting the basis prospectively for their share of the respective consolidated investment’s net income or loss, equity
contributions, return of capital, and distributions. The adjustment to reflect redemption value of redeemable noncontrolling interests in the OP records the OP Units at the greater of
their carrying value or their redemption value using the Company’s stock

price at each balance sheet date. Generally, these noncontrolling interests are not redeemable by the equity holders and are presented as part of
permanent equity. Income and losses are allocated to the noncontrolling interest holder based on its economic ownership percentage.

Fees and Reimbursements to BH and its Affiliates

The Company has entered into management agreements Management Agreements with BH Management Services, LLC (“BH"), the Company’s property manager and an
independently owned third party, who manages the Company’s properties and supervises the implementation of the Company’s value-add program. BH is an affiliate of BH
Equity, Equities, LLC and its affiliates (collectively, (‘BH Equity"), who was a noncontrolling interest member of the Company’s joint ventures prior to the BH Buyout purchase by the
Company of 100% of the joint venture interests in the portfolio owned by BH Equity, representing approximately 8.4% ownership in the portfolio (the “BH Buyout") on June 30, 2017.
Through BH Equity’s noncontrolling interests in such joint ventures, BH Equity was deemed to be a related party. With the completion of the BH Buyout, BH Equity is no longer
deemed to be a related party. BH Equity became a noncontrolling limited partner of the OP upon execution of the Amendment. BH and its affiliates do not have common ownership
in any joint venture with the Adviser; there is also no common ownership between BH and its affiliates and the Adviser.

The property management fee paid to BH is approximately 3%3% of the monthly gross income from each property managed. Currently, BH manages all of the Company’s
properties. Additionally, the Company may pay BH certain other fees, including: (1) a fee of $15-25$15-25 per unit for the one-time setup and inspection of properties, (2) a
construction supervision fee of 5-6%5-6% of total project costs, which is capitalized, (3) acquisition fees and due diligence costs reimbursements, and (4) other owner approved fees
at $55 $55 per hour. BH also acts as a paymaster for the properties and is reimbursed at cost for various operating expenses it pays on behalf of the properties. The following is a
summary of fees that the properties incurred to BH and its affiliates, as well as reimbursements paid to BH from the properties for various operating expenses, for the years ended
December 31, 2022 December 31, 2023, 2021 2022 and 2020 2021 (in thousands):

For the Year Ended December 31,

2023 2022 2021

Fees incurred

Property management fees 1 $ 8,051 $ 7,606 $ 6,308

Construction supervision fees ) 2,062 2,000 1,098

Design fees ) 67 198 88

Acquisition fees 3) (83) 45 677
Reimbursements

Payroll and benefits 4) 18,809 21,310 18,802

Other reimbursements (5) 8,001 4,695 3,574
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For the Year Ended December 31,

2022 2021 2020

Fees incurred

Property

management

fees (1)$ 7,606 $ 6,308 $ 5,949

Construction

supervision

fees (2) 2,000 1,098 1,848

Design fees ) 198 88 666

Acquisition fees (3) 45 677 201
Reimbursements

Payroll and

benefits (4) 21,310 18,802 18,284

Other

reimbursements(5) 4,695 3,574 3,253

11.10. Related Party Transactions

Advisory and Administrative Fee

()

(1) Incl

Included in property management fees on the consolidated statements of operations and comprehensive income.

proj
mal
fees
con
stat
ope
con

incc

In accordance with the Advisory Agreement, the Company pays the Adviser an advisory fee equal to 1.00%1.00% of the Average Real Estate Assets (as defined below).

The duties performed by the Company’s Adviser under the terms of the Advisory Agreement include, but are not limited to: providing daily management for the Company, selecting

and working with third party service providers, managing the Company's properties or overseeing the third party property manager, formulating an investment strategy for the

Company and selecting suitable properties and investments, managing the Company’s outstanding debt and its interest rate exposure through derivative instruments, determining

when to sell assets, and managing the value-add program or overseeing a third party vendor that implements the value-add program. “Average Real Estate Assets” means the

average of the aggregate book value of Real Estate Assets before reserves for depreciation or other non-cash reserves, computed by taking the average of the book value of real

estate assets at the end of each month (1) for which any fee under the Advisory Agreement is calculated or (2) during the year for which any expense reimbursement under the

Advisory Agreement is calculated. “Real Estate Assets” is defined broadly in the Advisory Agreement to include, among other things, investments in real estate-related securities

and mortgages and reserves for capital expenditures (the value-add program). The advisory fee is payable monthly in arrears in cash, unless the Adviser elects, in its sole

discretion, to receive all or a portion of the advisory fee in shares of common stock, subject to certain limitations.
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In accordance with the Advisory Agreement, the Company also pays the Adviser an administrative fee equal to 0.20%0.20% of the Average Real Estate Assets. The
administrative fee is payable monthly in arrears in cash, unless the Adviser elects, in its sole discretion, to receive all or a portion of the administrative fee in shares of common
stock, subject to certain limitations.

The advisory and administrative fees paid to the Adviser on the Contributed Assets (as defined in the Advisory Agreement) are subject to an annual cap of approximately

$5.4 million $5.4 million (the “Contributed Assets Cap”) (see “Expense Cap” below).

Pursuant to the terms of the Advisory Agreement, the Company will reimburse the Adviser for all documented Operating Expenses and Offering Expenses it incurs on behalf
of the Company. “Operating Expenses” include legal, accounting, financial and due diligence services performed by the Adviser that outside professionals or outside consultants
would otherwise perform, the Company'’s pro rata share of rent, telephone, utilities, office furniture, equipment, machinery and other office, internal and overhead expenses of the
Adviser required for the Company’s operations, and compensation expenses under the 2016 LTIP. Operating Expenses do not include expenses for the advisory and administrative
services described in the Advisory Agreement. Certain Operating Expenses, such as the Company’s ratable share of rent, telephone, utilities, office furniture, equipment, machinery
and other office, internal and overhead expenses incurred by the Adviser or its affiliates that relate to the operations of the Company, may be billed monthly to the Company under a
shared services agreement. “Offering Expenses” include all expenses (other than underwriters’ discounts) in connection with an offering, including, without limitation, legal,
accounting, printing, mailing and filing fees and other documented offering expenses. For the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020, 2021, the
Adviser did not bill any Operating Expenses or Offering Expenses to the Company and any such expenses the Adviser incurred during the periods are considered to be permanently
waived.

Expense Cap

Pursuant to the terms of the Advisory Agreement, expenses paid or incurred by the Company for advisory and administrative fees payable to the Adviser and Operating
Expenses will not exceed 1.5%1.5% of Average Real Estate Assets per calendar year (or part thereof that the Advisory Agreement is in effect (the “Expense Cap”)). The Expense
Cap does not limit the reimbursement of expenses related to Offering Expenses. The Expense Cap also does not apply to legal, accounting, financial, due diligence and other
service fees incurred in connection with mergers and acquisitions, extraordinary litigation or other events outside the Company’s ordinary course of business or any out-of-pocket
acquisitions or due diligence expenses incurred in connection with the acquisition or disposition of real estate assets. Also, advisory and administrative fees are further limited on
Contributed Assets to approximately $5.4 million $5.4 million in any calendar year. “Contributed Assets” refers to all Real Estate Assets contributed to the Company as part of its
Spin-Off. The Contributed Assets Cap is not reduced for dispositions of such assets subsequent to its Spin-Off. Advisory and administrative fees on New Assets are not subject to
the above limitation and are based on an annual rate of 1.2%1.2% on Average Real Estate Assets, but are subject to the Expense Cap. New Assets are all Real Estate Assets that
are not Contributed Assets.

For the years ended December 31, 2022 December 31, 2023, 20212022 and 2020, 2021, the Company incurred advisory and administrative fees of $7.5 million, $7.6
million $7.6 million, $7.5 million and $7.7 million, $7.6 million, respectively. For the years ended December 31, 2022 December 31, 2023, 20212022 and 2020, 2021, the Adviser
elected to voluntarily waive the advisory and administrative fees of $21.0 million, $15.4 million $21.7 million, $21.0 million and $9.1 million, $17.3 million, respectively. The advisory
and administrative fees waived by the Adviser for the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020 2021 are considered to be permanently waived for
the periods. The Adviser is not contractually obligated to waive fees on New Assets in the future and may cease waiving fees on New Assets at its discretion.

==l

Other Related Party Transactions

The Company has in the past, and may in the future, utilize the services of affiliated parties. For the years ended December 31, 2022 December 31, 2023, 2021 2022 and
2020, 2021, the Company paid approximately $0.8 million, $0.0 million $0.2 million, $0.8 million and $0.2 million, $0.2 million, respectively, to NexBank Title, Inc. (“NexBank Title").
NexBank Title is an affiliate of the Adviser through common beneficial ownership. NexBank Title provides title insurance and work related to providing title insurance on properties
related to acquisitions, dispositions and refinancing transactions. These amounts are either capitalized as real estate assets or deferred financing costs, expensed as loss on
extinguishment of debt and modification costs, or expensed as selling costs when determining gain (loss) on sales of real estate, depending on the appropriate accounting as
determined for each specific transaction. The Company holds multiple operating accounts at NexBank Capital, Inc. (“NexBank”).

NexBank is, an affiliate of the Adviser through common beneficial ownership.

On July 30, 2021, three of our property-owning subsidiaries entered into agreements with NLMF Holdco, LLC, an entity under common control with our Adviser and in which
we own a 10%10% equity interest. interest, to provide faster, more reliable and lower cost internet to our residents. The lease of the fiber facilities and easement is between NLMF
Holdco, LLC and NLMF Leaseco, LLC, which is wholly and separately owned by NLMF Leaseco Owner, LLC, which is controlled by Matt McGraner, one of our officers. The fiber

management and internet services agreement is managed by NLMF Leaseco, LLC. The Company accounts for its interest in NLMF Holdco, LLC using the equity method of
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accounting. As of December 31, 2022, December 31, 2023 and 2022, the Company has funded approximately $0.3 million $0.3 million to NLMF Holdco, LLC which is included in
prepaid and other assets on the consolidated balance sheet of the Company. For the year ended December 31, 2022 December 31, 2023, the Company recognized $0.2 million of
NLMF Holdco, LLC net income in equity in earnings of affiliate on the consolidated statement of operations and comprehensive income. The Company incurred expenses of $0.1
million $2.9 million, $0.1 million and $0.1 million for fiber internet service to NLMF Leaseco, LLC for the years ended December 31, 2023, 2022 and 2021, respectively, which is
included in property operating expenses on the consolidated statement of operations and comprehensive income (loss). Additionally, on July 30, 2021, we entered into agreements
with NLMF Leaseco, LLC, which is controlled by Matt McGraner, one of our officers. We expect that these actions will provide faster, more reliable and lower cost internet to our
residents. income.

On April 1, 2022, the Company acquired The Adair and Estates on Maryland, from investors in a Delaware Statutory Trust managed by an entity affiliated with the Adviser,
for total consideration of $143.4 million $143.4 million (the “Purchase Price”). The Purchase Price consisted of 26,55831,071 OP Units (valued at $2.4 million) $2.9 million) that were
issued on April 1, 2022 in connection with the acquisition and approximately $71.1 million $70.7 million in cash and debt. The fair value of the OP Units was determined based on the
April 1, 2022 share price of NXRT as the OP units are convertible to common stock on a one to one basis.

On August 16, 2023, the Company entered into a purchase agreement with NexBank, an affiliate of the Adviser through common beneficial ownership, for the sale of
Old Farm for $103.0 million.

12.

11. Commitments and Contingencies
Commitments

In the normal course of business, the Company enters into various rehabilitation construction related purchase commitments with parties that provide these goods and
services. In the event the Company were to terminate rehabilitation construction services prior to the completion of projects, the Company could potentially be committed to satisfy
outstanding or uncompleted purchase orders with such parties. As of December 31, 2022, December 31, 2023 and 2022, management does not anticipate any material deviations
from schedule or budget related to rehabilitation projects currently in process.

The Company's agreement with NLMF Holdco, LLC may result in additional funding requirements to cover future project costs. The maximum exposure of potential
commitments is expected to be no more than $4.0 million. As of December 31, 2022, the Company has funded approximately $0.3 million to NLMF Holdco, LLC which is included in

prepaid and other assets on the consolidated balance sheet of the Company. $4.0 million.

Contingencies

In the normal course of business, the Company is subject to claims, lawsuits, and legal proceedings. While it is not possible to ascertain the ultimate outcome of all such
matters, management believes that the aggregate amount of such liabilities, if any, in excess of amounts provided or covered by insurance, will not have a material adverse effect on
the consolidated balance sheets or consolidated statements of operations and comprehensive income (loss) of the Company. The Company is not involved in any material litigation
nor, to management’s knowledge, is any material litigation currently threatened against the Company or its properties or subsidiaries.

Environmental liabilities could have a material adverse effect on the Company’s business, assets, cash flows or results of operations. As of December 31, 2022, December
31, 2023 and 2022, the Company was notnot aware of any environmental liabilities. There can be no assurance that material environmental liabilities do not exist.
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Self-Insurance Program

Effective March 1, 2019, the Company maintains a partial self-insurance program for property and casualty claims whereby it incurs the “first-loss” portion of a claim up to an
aggregate loss amount. Claims resulting in losses in excess of a $100,000 per occurrence property deductible will be paid by the Company up to an aggregate amount of $1.2
million (the “2019 Aggregate Amount”). For the period from March 1, 2019 to February 29, 2020, the Company incurred a claim related to Cutter’s Point (see Note 5 to our
consolidated financial statements) as part of the 2019 Aggregate Amount. The claim related to Cutter’s Point required the Company to fund the full 2019 Aggregate Amount with
$0.6 million being funded in December 2019 and the remaining $0.6 million funded during the three months ended March 31, 2020. For the period from March 1, 2019 to February
29, 2020, there were no other potential claims, besides the claim involving Cutter’s Point, that met the criteria as set forth under ASC 450-20.

On March 1, 2020, the Adviser entered into a self-insurance policy resulting in an aggregate amount of $2,365,000 (the “2020 Aggregate Amount”) which is allocated across
properties managed by the Adviser with approximately $1.5 million being allocated to the Company. As of December 30, 2020, all of the $1.5 million of the 2020 Aggregate Amount
allocated to the Company has been funded. Under ASC 450-20 “Loss Contingencies”, the Company does not reserve for its self-insured aggregated amount or any portion thereof
until a claim is made and the amount of the claim and the timing of payment on the claim can be reasonably estimated. For the period from March 1, 2020 to February 28, 2021, the
Company incurred claims related to Venue 8651, Timber Creek and Winter Storm Uri.
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On March 1, 2021, the Adviser entered into a new policy resulting in a new aggregate amount of $2,468,750 $2,468,750 (the “2021 Aggregate Amount”) which is allocated
across properties managed by the Adviser with approximately $1.6 million $1.6 million being allocated to the Company. As of December 31, 2021, all of the $1.6 million of the 2021
Aggregate Amount allocated to the Company has been prepaid. For the period from March 1, 2021 to February 28, 2022, the Company incurred claims related to its entire allocated
2021 Aggregate Amount at Old Farm and Silverbrook.

On March 1, 2022, the Adviser entered into a new self-insurance policy resulting in a new aggregate amount of $2,497,500 $2,497,500 (the “2022 Aggregate Amount”)
which is allocated across properties managed by the Adviser with approximately $1.8 million $1.8 million being allocated to the Company. From March 1, 2022

On April 1, 2023, the Adviser entered into a new policy resulting in a new aggregate amount of $2,950,000 (the “2023 Aggregate Amount”) which is allocated across
properties managed by the Adviser with approximately $2.1 million being allocated to December 31, 2022 the Company. As of December 31, 2023, the Company incurred claims at
Six Forks Station, Parc500, Hollister Place, Versailles, Timber Creek, Venue at 8651, The Preserve at Terrell Mill, High House at Cary and Arborshas funded $1.8 million of
Brentwood. As of December 31, 2022, all of the 2022 2023 Aggregate Amount allocated to the Company has been funded prepaid by the Company (see Note 5 to our consolidated
financial statements) 4).

13.12. Subsequent Events
Sale of Old Farm and Stone Creek at Old FarmDividends Declared

On January 24, 2023, the Company signed a purchase and sale agreement to sell Old Farm and Stone Creek for a combined sales price of $135.0 million.
Refinance of Venue on Camelback Mortgage

On January 31, 2023, the Company completed a refinance on the mortgage debt for Venue on Camelback. The refinance increased the outstanding principal balance from
approximately $28.1 million to $42.8 million, and effectively pushed the maturity date of the mortgage debt from July 1, 2024 to February 1, 203315, 2024.
Principal Paydown on Corporate Credit Facility

On February 2, 2023, the Company paid down $17.5 million of its outstanding principal balance on the Corporate Credit Facility.

Dividends Declared

On February 22, 2023, the Company’s board of directors declared a quarterly dividend of $0.42$0.46242 per share, payable on March 31, 2023March 28, 2024 to
stockholders of record on March 15, 2023March 15, 2024.
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NEXPOINT RESIDENTIAL TRUST, INC. AND SUBSIDIARIES
SCHEDULE llI
REAL ESTATE AND ACCUMULATED DEPRECIATION
DECEMBER 31, 20222023

(in thousands)

Initial Cost to Company Costs Capitalized Gross Amount Carried at December 31, 2023 Accumulated
Buildings and Subsequent to Buildings and Depreciation and
Property Name Location Encumbrances (1) Land Improvements (2) Total Acquisition Land Improvements (3) Total Amortization Date Acquired

Arbors on Forest Ridge Bedford, Texas $ 19,184 $ 2330 $ 10475 $ 12,805 $ 4090 $ 2330 $ 14,253 $ 16,583 $ (6,364) 1/31/2014
Cutter's Point Richardson, Texas 21,524 3,330 12,515 15,845 9,219 3,330 21,382 24712 (9,557) 1/31/2014
The Summit at Sabal Park Tampa, Florida 30,826 5,770 13,280 19,050 4,533 5,770 17,409 23,179 (7,040) 8/20/2014
Courtney Cove Tampa, Florida 36,146 5,880 13,070 18,950 6,309 5,880 18,948 24,828 (7,602) 8/20/2014
Radbourne Lake Charlotte, North Carolina 20,000 2,440 21,810 24,250 6,093 2,440 27,251 29,691 (9,853) 9/30/2014
Sabal Palm at Lake Buena Vista Orlando, Florida 42,100 7,580 41,920 49,500 9,508 7,558 50,063 57,621 (17,009) 11/5/2014
Cornerstone Orlando, Florida 46,804 1,500 30,050 31,550 7,248 1,500 36,404 37,904 (13,961) 1/15/2015
The Preserve at Terrell Mill Marietta, Georgia 71,098 10,170 47,830 58,000 22,634 10,170 68,650 78,820 (27171) 2/6/2015
Versailles Dallas, Texas 40,247 6,720 19,445 26,165 9,357 6,720 28,221 34,941 (11,267) 2/26/2015
Seasons 704 Apartments West Palm Beach, Florida 33,132 7,480 13,520 21,000 6,516 7,480 19,635 27,115 (7,470) 4/15/2015
Madera Point Mesa, Arizona 34,457 4,920 17,605 22,525 5,125 4,920 22,101 27,021 (8,327) 8/5/2015
Venue at 8651 Fort Worth, Texas 18,690 2,350 16,900 19,250 8,393 2,350 24,782 27132 (9,227) 10/30/2015
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Parc500 West Palm Beach, Florida 29,416 3,860 19,424 23,284 8,259 3,860 27,192 31,052 (10,211) 7/27/2016
The Venue on Camelback Phoenix, Arizona 42,788 8,340 36,520 44,860 8,925 8,340 24722 53,062 (13950)  10/11/2016
old Farm Houston, Texas 52,886 11,078 73,986 85,064 6,570 11,078 77,202 88,280 (17,393)  12/29/2016
Stone Creek at Old Farm Houston, Texas 15,274 3,493 19,937 23,430 1,789 3,493 21,154 24,647 (4,625)  12/29/2016
Rockledge Apartments Marietta, Georgia 93,129 17,451 96,577 114,028 18,247 17,451 111,803 129,254 (29,845) 6/30/2017
Atera Apartments Dallas, Texas 46,198 22371 37,090 59,461 6,936 22,371 42,686 65,057 (11,231)  10/25/2017
Versailles Il Dallas, Texas 12,061 4,124 20,667 24,791 3,831 4124 23811 27,935 (5794)  9/26/2018
Brandywine | & Il Nashville, Tennessee 43,835 6,237 73,870 80,107 11,328 6,237 83,436 89,673 (20,087)  9/26/2018
Bella Vista Phoenix, Arizona 29,040 10,942 37,661 48,603 4754 10,942 41,496 52,438 (9.694)  1/28/2019
The Enclave Tempe, Arizona 25322 11,046 30,933 41,979 4,247 11,046 34,411 45,457 (8.242)  1/28/2019
The Heritage Phoenix, Arizona 24,625 6,835 35,244 42,079 4,452 6,835 38,946 45,781 (8,946)  1/28/2019
Summers Landing Fort Worth, Texas 10,109 1,798 17,628 19,426 3451 1,798 20,546 22,344 (4,033)  6/7/2019
Residences at Glenview Reserve Nashville, Tennessee 25574 3,367 41,652 45,019 7,547 3,367 48,217 51,584 (10,085)  7/17/2019
Residences at West Place Orlando, Florida 33,817 3,345 52,657 56,002 6,352 3,345 57,831 61,176 (10582)  7/17/2019
Avant at Pembroke Pines Pembroke Pines, Florida 177,101 48,436 275,671 324,107 37,666 48,436 306,348 354,784 (56,548)  8/30/2019
Arbors of Brentwood Nashville, Tennessee 34,237 6,346 56,409 62,755 4,650 6,346 59,845 66,191 (10597)  9/10/2019
Torreyana Apartments Las Vegas, Nevada 50,580 23824 44,560 68,384 3,363 23,824 46,722 70,546 (7.984)  11/22/2019
Bloom Las Vegas, Nevada 59,830 23,803 83,290 107,093 7,647 23,803 89,086 112,889 (15.449)  11/22/2019
Bella Solara Las Vegas, Nevada 40,328 12,605 54,262 66,867 4,459 12,605 57,562 70,167 (9.696)  11/22/2019
Fairways at San Marcos Chandler, Arizona 60,228 10,993 73,785 84,778 5,401 10,993 77,511 88,504 (10,426)  11/2/2020
The Verandas at Lake Norman Charlotte, North Carolina 34,925 9,510 54,270 63,780 3,056 95510 56,355 65,865 (5,783)  6/30/2021
Creekside at Matthews Charlotte, North Carolina 29,648 11,515 46,741 58,256 3,541 11,515 49,281 60,796 (5446)  6/30/2021
Six Forks Station Raleigh, North Carolina 41,180 11,357 63,748 75,105 5,942 11,357 68,490 79,847 (6:458)  9/10/2021
High House at Cary Cary, North Carolina. 46,625 23,809 69,793 93,602 3,409 23,809 71,826 95,635 (5948)  12/7/2021
The Adair Sandy Springs, Georgia 35115 8,344 57,156 65,500 2,888 8344 60,044 68,383 (4247) 4712022
Estates on Maryland Phoenix, Arizona 43,157 11,553 66,347 77,900 2,259 11,553 68,606 80,159 (4810)  4/1/2022
$ 1551236 376,852 1798298 $ 2175150 $ 279994 § 376830 $ 2034228 $ 2411058 $ (442,958
Costs Gross Amount Carried at 1) Encumbrances includes mortgage debt.
Initial Cost to Ci C: i D 31, 2022 Accumulated
Depreciation
Buildings and Subsequent Buildings and and
Property p! to Improvements Amortization Date
Name Location @ Land 2 Total Acquisition Land 3) Total (4) (5) (6) Acquired

Arbors  on
Forest Bedford,
Ridge Texas $ 19,184$ 2,330 $ 10,475 % 12,805$% 3677% 2330% 13,840$ 16,170 $ (5,735) 1/31/2014
Cutter's Richardson,
Point Texas 21,524 3,330 12,515 15,845 8,546 3,330 20,709 24,039 (6,992) 1/31/2014

Grand

Prairie,
Silverbrook Texas 46,088 4,860 25,540 30,400 9,343 4,860 34,090 38,950 (13,536) 1/31/2014
The Summit
at Sabal Tampa,
Park Florida 30,826 5,770 13,280 19,050 3,478 5,770 16,354 22,124 (6,219) 8/20/2014
Courtney ~ Tampa,
Cove Florida 36,146 5,880 13,070 18,950 5,164 5,880 17,803 23,683 (6,628) 8/20/2014

Charlotte,
Radbourne North
Lake Carolina 20,000 2,440 21,810 24,250 5119 2,440 26,277 28,717 (9,127) 9/30/2014
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Charlotte,

Timber North

Creek Carolina 24,100 11,260 11,490 22,750 9,973 11,260 20,664 31,924 (8,307) 9/30/2014

Sabal Palm

at Lake Orlando,

Buena Vista Florida 42,100 7,580 41,920 49,500 6,366 7,580 46,899 54,479 (14,731) 11/5/2014
Orlando,

Cornerstone Florida 46,804 1,500 30,050 31,550 6,444 1,500 35,600 37,100 (12,285) 1/15/2015

The

Preserve at Marietta,

Terrell Mill  Georgia 71,098 10,170 47,830 58,000 18,581 10,170 64,597 74,767 (22,908) 2/6/2015
Dallas,
Versailles  Texas 40,247 6,720 19,445 26,165 7481 6,720 26,345 33,065 (9,994) 2/26/2015

Seasons  West Palm

704 Beach,

Apartments Florida 33,132 7,480 13,520 21,000 5,027 7,480 18,146 25,626 (6,265) 4/15/2015
Madera Mesa,

Point Arizona 34,457 4,920 17,605 22,525 4,492 4,920 21,468 26,388 (7,230) 8/5/2015

Venue  at Fort Worth,

8651 Texas 18,690 2,350 16,900 19,250 7,018 2,350 23,407 25,757 (8,083) 10/30/2015
West Palm
Beach,

Parc500 Florida 29,416 3,860 19,424 23,284 7,316 3,860 26,249 30,109 (8,853) 7/27/2016

The Venue

on Phoenix,

Camelback Arizona 28,093 8,340 36,520 44,860 7,367 8,340 43,164 51,504 (11,577) 10/11/2016
Houston,

Old Farm  Texas 52,886 11,078 73,986 85,064 5,371 11,078 76,003 87,081 (17,393) 12/29/2016

Stone

Creek at Houston,
Old Farm  Texas 15,274 3,493 19,937 23,430 1,535 3,493 20,900 24,393 (4,625) 12/29/2016

Rockledge Marietta,

Apartments Georgia 93,129 17,451 96,577 114,028 12,493 17,451 106,049 123,500 (24,825) 6/30/2017
Atera Dallas,
Apartments Texas 46,198 22,371 37,090 59,461 6,148 22,371 41,898 64,269 (9,378) 10/25/2017

Crestmont Dallas,
Reserve Texas 12,061 4,124 20,667 24,791 3,085 4,124 23,065 27,189 (4,782) 9/26/2018

Brandywine Nashville,

&l Tennessee 43,835 6,237 73,870 80,107 8,968 6,237 81,076 87,313 (15,920) 9/26/2018
Phoenix,

Bella Vista Arizona 29,040 10,942 37,661 48,603 4,175 10,942 40,917 51,859 (7,717) 1/28/2019

The Tempe,

Enclave Arizona 25,322 11,046 30,933 41,979 3,666 11,046 33,830 44,876 (6,508) 1/28/2019

The Phoenix,

Heritage Arizona 24,625 6,835 35,244 42,079 3,958 6,835 38,452 45,287 (7,072) 1/28/2019

Summers  Fort Worth,

Landing Texas 10,109 1,798 17,628 19,426 2,698 1,798 19,793 21,591 (3,073) 6/7/2019

Residences

at Glenview Nashville,

Reserve Tennessee 25,873 3,367 41,652 45,019 5,760 3,367 46,430 49,797 (7,367) 7/17/2019

Residences

at West Orlando,

Place Florida 33,817 3,345 52,657 56,002 4,440 3,345 55919 59,264 (7,758) 7/17/2019

) Includes gross intangible lease assets of approximately $46.7 million and buildings, improvements and furniture, fixtures and equipment of approximately $1.8 billion, which

includes total acquisition costs of approximately $8.2 million incurred on the acquisitions and a fair market value adjustment, a premium of approximately $0.9 million,
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related to the assumption of debt.

®3) Includes construction in progress of approximately
$8.3 million and furniture, fixtures and equipment
of approximately $192.0 million.

S-1
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(6) Depreciation and amortization are computed on a straight-line basis over the estimated useful lives. The estimated useful life to compute depreciation for buildings is 30
years, for improvements is 15 years, and for furniture, fixtures and equipment is three years. The estimated useful life to compute amortization for intangible lease assets is

six months.

NEXPOINT RESIDENTIAL TRUST, INC. AND SUBSIDIARIES
SCHEDULE llI
REAL ESTATE AND ACCUMULATED DEPRECIATION
DECEMBER 31, 20222023

A summary of activity for real estate and accumulated depreciation for the years ended December 31, 2022 December 31, 2023, 2021 2022 and 20202021 is as follows (in

thousands):
For the Year Ended December 31,
2023 2022 2021

Real Estate:

Balance, beginning of year $ 2,413,845 $ 2,248,796 $ 1,976,243

Additions:

Real estate acquired — 143,400 290,743
Improvements 72,262 58,715 43,202

Deductions:

Real estate sold (72,958) (28,239) (55,045)
Write-off of fully amortized assets and other (2,091) (8,827) (6,347)

Balance, end of year $ 2,411,058 $ 2,413,845 $ 2,248,796

Accumulated Depreciation and Amortization:

Balance, beginning of year $ 371,293 $ 287,096 $ 215,494
Depreciation expense 95,186 93,499 82,760
Amortization expense — 4,149 4,118
Accumulated depreciation on sales (23,327) (6,459) (11,028)
Write-off of fully amortized assets and other (194) (6,992) (4,248)

Balance, end of year $ 442,958 $ 371,293 $ 287,096

S-2

For the Year Ended December 31,

2022 2021 2020
Real Estate:
Balance, beginning of year $ 2,248,796 % 1,976,243  $ 1,942,221
Additions:
Real estate acquired 143,400 290,743 84,778
Improvements 58,715 43,202 48,933
Deductions:
Real estate sold (28,239) (55,045) (85,588)
Write-off of fully amortized assets and other (8,827) (6,347) (14,101)
Balance, end of year $ 2,413,845 $ 2,248,796 $ 1,976,243
Accumulated Depreciation and Amortization:
Balance, beginning of year $ 287,096 $ 215,494  $ 160,411
Depreciation expense 93,499 82,760 75,609
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Amortization expense 4,149 4,118 6,802

Accumulated depreciation on sales (6,459) (11,028) (14,523)
Write-off of fully amortized assets and other (6,992) (4,248) (12,805)
Balance, end of year $ 371,293 $ 287,096 $ 215,494
S-3
Exhibit 3.2
19.1

NEXPOINT RESIDENTIAL TRUST, INC.

AMENDED AND RESTATED BYLAWS Insider Trading Policy
ARTICLE |
I Introduction

OFFICES

Section 1.PRINCIPAL OFFICE. The principal office purpose of this Insider Trading Policy (the “Policy”) is to promote compliance with applicable securities laws
by NexPoint Residential Trust, Inc., @ Maryland corporation (the “Corporation” “Company”) and its subsidiaries and all directors, officers and employees thereof (and members of the
forgoing persons’ immediate families and households), in order to preserve the State reputation and integrity of Maryland shallthe Company and the Adviser (as defined in Section
IX below), as well as that of all persons affiliated with them. Questions regarding this policy should be located atdirected to the General Counsel or the appropriate compliance
officer of the Company.

1. Policy

It is the Company’s policy to comply with all applicable federal and state securities laws, including those relating to buying or selling securities in the Company
(“Company_Securities”). In the course of conducting the Company’s business, employees or representatives may become aware of material, nonpublic information regarding the
Company, its subsidiaries and divisions, or other companies with which we do business (this so-called “material, nonpublic information” is defined in Section IV below). Employees
or agents of the Company and members of their immediate families may not buy or sell Company Securities, or securities of any other publicly-held company, while in possession of
material, nonpublic information obtained during the course of employment or other involvement with Company business, even if the decision to buy or sell is not based upon the
material, nonpublic information.

In addition, entities such place as trusts or foundations over which an employee has control, may not buy or sell securities while the employee is in possession of such
material, nonpublic information. If you have material, nonpublic information, you may not disclose that information to others, even to family members or other employees, except for
employees whose job responsibilities require the information.

This policy will continue to apply to any employee or agent whose relationship with the Company terminates as long as the individual possesses material, nonpublic

information that he or she obtained in the course of their employment or relationship with the Company.
For additional information regarding the persons covered by this Policy, see Section IX below.
1. Applicability
The general policy stated above applies to all employees. In order to ensure compliance with the policy, the Board of Directors may designate.

of the Company has adopted the following additional procedures, which apply to directors, officers and certain employees and representatives of the Company and its
wholly-owned subsidiaries, as specified in Annex A (“Covered Persons”) and their Related Persons (as defined in Section 2.1V.D.ADDITIONAL OFFICES below). The Corporation
may Company has determined that these Covered Persons are likely to have additional offices, including a principal executive office, at such places asaccess to
material, nonpublic information by virtue of their position with the Board Company. These procedures apply regardless of Directors may from time to time
determinethe dollar amount of the trade or the businesssource of the Corporation may require. material, nonpublic information. Any questions regarding the
applicability of this policy to a specific situation should be referred to the Company’s General Counsel or the appropriate compliance officer.

V. Definition/Explanations

A. Who is an “Insider”?

ARTICLE Il
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MEETINGS OF STOCKHOLDERS

Section 1.PLACE The concept of “insider” is broad. Any person who possesses material, nonpublic information is considered an insider as to that information. Insiders
include Company directors, officers, employees, independent contractors and those persons in a special relationship with the Company (e.qg., its auditors, consultants or attorneys).
All meetings The definition of stockholders shall be held atan insider is transaction specific; that is, an individual is an insider with respect to each material, nonpublic item of which

he or she is aware.

B. What is “Material” Information?

The materiality of a fact depends upon the principal executive office circumstances. A fact is considered “material” if there is a substantial likelihood that a reasonable
investor would consider it important in making a decision to buy, sell or hold a security or where the fact is likely to have a significant effect on the market price of the
Corporation security. Material information can be positive or atnegative and can relate to virtually any aspect of a company’s business or to any type of security, debt or equity. Some

examples of material information include:

. unpublished financial results (including earnings estimates);
. news of a pending or proposed company transaction;

. major litigation;

. recapitalizations;

. significant changes in corporate objectives;

. a change in control or a significant change in management;
. news of a significant sale of assets;

. changes in dividend policies;

. financial liquidity problems; and

. cybersecurity attacks, breaches or other incidents.

The above list is only illustrative and many other types of information may be considered “material” depending on the circumstances. The materiality of particular information is

subject to reassessment on a regular basis. When in doubt, please contact the Company’s General Counsel or the appropriate compliance officer.
C. What is “Nonpublic” Information?

Information is “nonpublic” if it is not available to the general public. In order for information to be considered public, it must be widely disseminated in a manner making it
generally available to investors through a report filed with the Securities and Exchange Commission or through such other place media as shall be set Dow Jones, Reuters, The Wall
Street Journal or Associated Press. The circulation of rumors, even if accurate and reported in the media, does not constitute effective public dissemination. In addition, even after a
public announcement of material information, a reasonable period of time must elapse in order for the market to react to the information. However, in accordance with these Bylaws
and stated in SEC guidance, if the notice of the meeting. The Board of Directorsinformation becomes publicly available on EDGAR, no waiting time is authorized to determine

thatnecessary.

Unless available on EDGAR, generally, one should allow at least one full trading day following publication as a meeting not be held at any place, but instead may be
held partially or solely by means of remote communication. In accordance with these Bylaws and subject to any guidelines and procedures adopted by the Board of Directors,
stockholders and proxy holders may participate in any meeting of stockholders held by means of remote communication and may vote atreasonable waiting period before such
meeting as permitted by Maryland law. Participation in a meeting by these means constitutes presence in person at the meeting.

Section 2.ANNUAL MEETING. An annual meeting of stockholders for the election of directors and the transaction of any business within the powers of the Corporation

shall be held on the date and at the time and place set by the Board of Directors.
Section 3.SPECIAL MEETINGS.

(a)General. Each of the chairman of the board, chief executive officer, president and Board of Directors may call a special meeting of stockholders. Except as provided
in subsection (b)(4) of this Section 3, a special meeting of stockholders shall be held on the date and at the time and place set by the chairman of the board, chief executive officer,
president or Board of Directors, whoever has called the meeting. Subject to subsection (b) of this Section 3, a special meeting of stockholders shall also be called by the secretary of
the Corporation to act on any matter that may properly be considered at a meeting of stockholders upon the written request of stockholders entitled to cast not less than a majority of

all the votes entitled information is deemed to be cast on such matter at such meeting.

(b)Stockholder-Requested Special Meetings. (1) Any stockholder of record seeking to have stockholders request a special meeting shall, by sending written notice to
the secretary (the “Record Date Request Notice”) at the principal executive office of the Corporation by registered mail, return receipt requested, request the Board of Directors to fix

a record date to determine the stockholders entitled to request a special meeting (the “Request Record Date”).

AmericasActive:18062345.2
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The Record Date Request Notice shall set forth the purpose of the meeting and the matters proposed to be acted on at it, shall be signed by one or more
stockholders of record as of the date of signature (or their agents duly authorized in a writing accompanying the Record Date Request Notice), shall bear the date of
signature of each such stockholder (or such agent) and shall set forth all information and certifications relating to each such stockholder and each matter proposed
to be acted on at the meeting that would be required to be disclosed in connection with the solicitation of proxies for the election of directors in an election contest
(even public. Therefore, if an election contestannouncement is not involved), or would otherwise be required in connection with such a solicitation, in each case
pursuant to Regulation 14A (or any successor provision) under the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder (the “Exchange Act”). Upon receiving the Record Date Request Notice, the Board of Directors may fix a Request Record Date. The Request Record
Date shall not precede and shall not be more than ten days after the close of business on the date on which the resolution fixing the Request Record Date is
adopted by the Board of Directors. If the Board of Directors, within ten days after the date on which a valid Record Date Request Notice is received, fails to adopt a
resolution fixing the Request Record Date, the Request Record Date shall be the close of business on the tenth day after the first date on which a Record Date
Request Notice is received by the secretary.

(2)In order for any stockholder to request a special meeting to act on any matter that may properly be considered at a special meeting of stockholders, one or more
written requests for a special meeting (collectively, the “Special Meeting Request”) signed by stockholders of record (or their agents duly authorized in a writing accompanying the
request) as of the Request Record Date entitled to cast not less than a majority of all of the votes entitled to be cast on such matter at such meeting (the “Special Meeting
Percentage”) shall be delivered to the secretary. In addition, the Special Meeting Request shall (a) set forth the purpose of the meeting and the matters proposed to be acted on at it
(which shall be limited to those lawful matters set forth in the Record Date Request Notice received by the secretary), (b) bear the date of signature of each such stockholder (or
such agent) signing the Special Meeting Request, (c) set forth (i) the name and address, as they appear in the Corporation’s books, of each stockholder signing such request (or on
whose behalf the Special Meeting Request is signed), (ii) the class, series and number of all shares of stock of the Corporation which are owned (beneficially or of record) by each
such stockholder and (iii) the nominee holder for, and number of, shares of stock of the Corporation owned beneficially but not of record by such stockholder, (d) be sent to the
secretary by registered mail, return receipt requested, and (e) be received by the secretary within 60 days after the Request Record Date. Any requesting stockholder (or agent duly
authorized in a writing accompanying the revocation of the Special Meeting Request) may revoke his, her or its request for a special meeting at any time by written revocation

delivered to the secretary.

(3)The secretary shall inform the requesting stockholders of the reasonably estimated cost of preparing and mailing or delivering the notice of the meeting (including
the Corporation’s proxy materials). The secretary shall not be required to call a special meeting upon stockholder request and such meeting shall not be held unless, in addition to
the documents required by paragraph (2) of this Section 3(b), the secretary receives payment of such reasonably estimated cost prior to the preparation and mailing or delivery of

such notice of the meeting.

(4)In the case of any special meeting called by the secretary upon the request of stockholders (a “Stockholder-Requested Meeting”), such meeting shall be held at

such place, date and time as may be designated by the Board of Directors; provided, however, that the date
AmericasActive:18062345.2

of any Stockholder-Requested Meeting shall be not more than 90 days after the record date for such meeting (the “Meeting Record Date”); and provided further that if
the Board of Directors fails to designate, within ten days after the date that a valid Special Meeting Request is actually received by the secretary (the “Delivery
Date”), a date and time for a Stockholder-Requested Meeting, then such meeting shall be held at 2:00 p.m., local time, on the 90th day after the Meeting Record
Date or, if such 90th day is not a Business Day (as defined below), on the first preceding Business Day; and provided further that in the event that the Board of
Directors fails to designate a place for a Stockholder-Requested Meeting within ten days after the Delivery Date, then such meeting shall be held at the principal
executive office of the Corporation. In fixing a date for a Stockholder-Requested Meeting, the Board of Directors may consider such factors as it deems relevant,
including, without limitation, the nature of the matters to be considered, the facts and circumstances surrounding any request for the meeting and any plan of the
Board of Directors to call an annual meeting or a special meeting. In the case of any Stockholder-Requested Meeting, if the Board of Directors fails to fix a Meeting
Record Date that is a date within 30 days after the Delivery Date, then the close of business on the 30th day after the Delivery Date shall be the Meeting Record
Date. The Board of Directors may revoke the notice for any Stockholder-Requested Meeting in the event that the requesting stockholders fail to comply with the
provisions of paragraph (3) of this Section 3(b).

(5)If written revocations of the Special Meeting Request have been delivered to the secretary and the result is that stockholders of record (or their agents duly
authorized in writing), as of the Request Record Date, entitled to cast less than the Special Meeting Percentage have delivered, and not revoked, requests for a special meeting on
the matter to the secretary: (i) if the notice of meeting has not already been delivered, the secretary shall refrain from delivering the notice of the meeting and send to all requesting
stockholders who have not revoked such requests written notice of any revocation of a request for a special meeting on the matter, or (ii) if the notice of meeting has been delivered
and if the secretary first sends to all requesting stockholders who have not revoked requests for a special meeting on the matter written notice of any revocation of a request for the
special meeting and written notice of the Corporation’s intention to revoke the notice of the meeting or for the chairman of the meeting to adjourn the meeting without action on the
matter, (A) the secretary may revoke the notice of the meeting at any time before ten days made before the commencement of trading on a Monday, an employee may trade in
Company Securities as early as Tuesday of that week, because one full trading day would have elapsed by then (all of Monday). If the meeting or (B) announcement is made on
Monday after trading begins, employees may not trade in Company Securities until Wednesday. If the chairman announcement is made on Friday after trading begins, employees
may not trade in Company Securities until Tuesday of the meeting following week. Note that this restriction is in addition to any other restrictions that apply under this policy,
including the requirement that trades be pre-cleared (see Section V.C. below) and that trading may call not occur during Blackout Periods (see Section V.G. below).
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D. Who is a “Related Person”?

For purposes of this Policy, a “Related Person” includes (1) your spouse, minor children and anyone else living in your household, (2) partnerships in which you are a
general partner, (3) corporations in which you either

singly or together with other “Related Persons” own a controlling interest, (4) trusts of which you are a trustee, settlor or beneficiary, (5) estates of which you are an executor or
beneficiary, or (6) any other group or entity where the meeting insider has or shares with others the power to order and adjourn the meeting without acting on the matter. Any request
for decide whether to buy Company Securities. Although a special meeting received after a revocation by the secretary of a notice of a meeting shall person’s parent, child or sibling
may not be considered a request Related Person (unless living in the same household), a parent or sibling may be a “tippee” for securities laws purposes. See Section V.D. below

for a new special meeting. discussion on the prohibition on “tipping.”
V. Guidelines
A. Non-disclosure of Material, Nonpublic Information

(6)The chairman Material, nonpublic information must not be disclosed to anyone, except the designated persons within the Company or certain third-party agents of the
board, chief executive officer, president Company (such as investment banking advisors or a majority of the Board of Directors may appoint regionally or nationally recognized
independent inspectors of elections outside legal counsel) whose positions require them to act as the agent of the Corporation for the purpose of promptly performing a ministerial
review of the validity of any purported Special Meeting Request received know it, until such information has been publicly released by the secretary. For the purpose of permitting the
inspectors to perform such review, no such purported Special Meeting Request shall be deemed to have been received by the secretary until the earlier of (i) five Business Days

after actual receipt by the secretary of such purported request and (i) such date as the independent inspectors certify to the Corporation Company.
B. Prohibited Trading in Company Securities

No Covered Persons or their Related Persons may place a purchase or sell order or recommend that the valid requests received by the secretary represent, as of the
Request Record Date, stockholders of record entitled to cast not less than the Special Meeting Percentage. Nothing contained in this paragraph (6) shall in any way be construed to
suggest or imply that the Corporation or any stockholder shall not be entitled to contest the validity of any request, whether during or after such five Business Day period, or to take
any other action (including, without limitation, the commencement, prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such litigation).
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(7)For purposes of these Bylaws, “Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banking institutions in the
State of Texas or New York are authorized or obligated by law or executive order to close.

Section 4.NOTICE. Not less than ten nor more than 90 days before each meeting of stockholders, the secretary shall give to each stockholder entitled to vote at such
meeting and to each stockholder not entitled to vote who is entitled to notice of the meeting notice in writing or by electronic transmission stating the time and place of the meeting
and, in the case of a special meeting or as otherwise may be required by any statute, the purpose for which the meeting is called, by mail, by presenting it to such stockholder
personally, by leaving it at the stockholder’s residence or usual place of business, by electronic transmission or by any other means permitted by Maryland law. If mailed, such notice
shall be deemed to be given when deposited in the United States mail addressed to the stockholder at the stockholder’'s address as it appears on the records of the Corporation,
with postage thereon prepaid. If transmitted electronically, such notice shall be deemed to be given when transmitted to the stockholder by an electronic transmission to any address
or number of the stockholder at which the stockholder receives electronic transmissions. The Corporation may give a single notice to all stockholders who share an address, which
single notice shall be effective as to any stockholder at such address, unless such stockholder objects to receiving such single notice or revokes a prior consent to receiving such
single notice. Failure to give notice of any meeting to one or more stockholders, or any irregularity in such notice, shall not affect the validity of any meeting fixed in accordance with
this Article Il or the validity of any proceedings at any such meeting.

Subject to Section 11(a) of this Article Il, any business of the Corporation may be transacted at an annual meeting of stockholders without being
specifically designated in the notice, except such business as is required by any statute to be stated in such notice. No business shall be transacted at a special meeting of
stockholders except as specifically designated in the notice. The Corporation may postpone or cancel a meeting of stockholders by making a public announcement (as defined in
Section 11(c)(3) of this Article 1) of such postponement or cancellation prior to the meeting. Notice of the date, time and place to which the meeting is postponed shall be given not
less than ten days prior to such date and otherwise in the manner set forth in this section.
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Section 5.0RGANIZATION AND CONDUCT. Every meeting of stockholders shall be conducted by an individual appointed by the Board of Directors to be chairman of
the meeting or, in the absence of such appointment or appointed individual, by the chairman of the board or, in the case of a vacancy in the office or absence of the chairman of the
board, by one of the following officers present at the meeting in the following order: the vice chairman of the board, if there is one, the chief executive officer, the president, the vice
presidents in their order of rank and seniority, the secretary, or, in the absence of such officers, a chairman chosen by the stockholders by the vote of a majority of the votes cast by
stockholders present in person or by proxy. The secretary, or, in the secretary’s absence, an assistant secretary, or, in the absence of both the secretary and assistant secretaries,
an individual appointed by the Board of Directors or, in the absence of such appointment, an individual appointed by the chairman of the meeting shall act as secretary. In the event
that the secretary presides at a meeting of stockholders, an assistant secretary, or, in the absence of all assistant secretaries, an individual appointed by the Board of Directors or
the chairman of the meeting, shall record the minutes of the meeting. Even if present at the meeting, the person holding the office named herein may delegate to another person the
power to act as chairman place a purchase or secretary sell order in Company Securities (including initial elections, changes in elections or reallocation of the meeting. The order of
business and all other matters of procedure at any meeting of stockholders shall be determined by the chairman of the meeting. The chairman of the meeting may prescribe such
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rules, regulations and procedures and take such action as, in the discretion of the chairman and without any action by the stockholders, are appropriate for the proper conduct of the
meeting, including, without limitation, (a) restricting admission to the time set for the commencement of the meeting; (b) limiting attendance at the meeting to stockholders of record
of the Corporation, their duly authorized proxies and such other individuals as the chairman of the meeting may determine; (c) limiting participation at the meeting on any matter to
stockholders of record of the Corporation entitled to vote on such matter, their duly authorized proxies and other such individuals as the chairman of the meeting may determine; (d)
recognizing speakers at the meeting and determining when and for how long speakers and any individual speaker may address the meeting; (e) determining when and for how long
the polls should be opened and when the polls should be closed; (f) maintaining order and security at the meeting; (g) removing any stockholder or any other individual who refuses
to comply with meeting procedures, rules or guidelines as set forth by the chairman of the meeting; (h) concluding a meeting or recessing or adjourning the meeting, whether or not
a quorum is present, to a later date and time and at a place either (i) announced at the meeting or (ii) provided at a future time through means announced at the meeting; and (i)
complying with any state and local laws and regulations concerning safety and security. Unless otherwise determined by the chairman of the meeting, meetings of stockholders shall
not be required to be held in accordance with the rules of parliamentary procedure.

Section 6.QUORUM. At any meeting of stockholders, the presence in person or by proxy of stockholders entitled to cast a majority of all the votes entitled to be cast at
such meeting on any matter shall constitute a quorum; but this section shall not affect any requirement under any statute or the charter of the Corporation (the “Charter”) for the vote
necessary for the approval of any matter. If such quorum is not established at any meeting of the stockholders, the chairman of the meeting may adjourn the meeting from time to
time to a date not more than 120 days after the original record date without notice other than announcement at the meeting. At such adjourned meeting at which a quorum shall be
present, any business may be transacted which might have been transacted at the meeting as originally notified. The date, time and place of the meeting, as reconvened, shall be
either (a) announced at the meeting or (b) provided at a future time through means announced at the meeting.

The stockholders present either in person or by proxy, at a meeting which has been duly called and at which a quorum has been established, may
continue to transact business until adjournment, notwithstanding the withdrawal from the meeting of enough stockholders to leave fewer than would be required to establish a
quorum.

Section 7.VOTING. A plurality of all the votes cast at a meeting of stockholders duly called and at which a quorum is present shall be sufficient to elect a director. Each
share entitles the holder thereof to vote for as many individuals as there are directors to be elected and for whose election the holder is entitled to vote. A majority of the votes cast
at a meeting of stockholders duly called and at which a quorum is present shall be sufficient to approve any other matter which may properly come before the meeting, unless more
than a majority of the votes cast is required by statute, by the Charter or by these Bylaws. Unless otherwise provided by statute or by the Charter, each outstanding share,
regardless of class, entitles the holder thereof to cast one vote on each matter submitted to a vote at a meeting of stockholders. Voting on any question or in any election may be
viva voce unless the chairman of the meeting shall order that voting be by ballot or otherwise.

Section 8.PROXIES. A holder of record of shares of stock of the Corporation may cast votes in person or by proxy that is (a) executed or authorized by the stockholder
or by the
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stockholder’s duly authorized agent in any manner permitted by law, (b) compliant with Maryland law and these Bylaws and (c) filed in accordance with the procedure established by
the Corporation. Such proxy or evidence of authorization of such proxy shall be filed with the secretary of the Corporation before or at the meeting. No proxy shall be valid more than

eleven months after its date unless otherwise provided in the proxy.

Any stockholder directly or indirectly soliciting proxies from other stockholders must use a proxy card color other than white, which shall be reserved for the

exclusive use by the Board of Directors.

Section 9.VOTING OF STOCK BY CERTAIN HOLDERS. Stock of the Corporation registered in the name of a corporation, limited liability company, partnership, joint
venture, trust or other entity, if entitled to be voted, may be voted by the president or a vice president, managing member, manager, general partner or trustee thereof, as the case
may be, or a proxy appointed by any of the foregoing individuals, unless some other person who has been appointed to vote such stock pursuant to a bylaw or a resolution of the
governing body of such corporation or other entity or agreement of the partners of a partnership presents a certified copy of such bylaw, resolution or agreement, in which case such

person may vote such stock. Any trustee or fiduciary, in such capacity, may vote stock registered in such trustee’s or fiduciary’s name, either in person or by proxy.
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Shares of stock of the Corporation directly or indirectly owned by it shall not be voted at any meeting and shall not be counted in determining the total number of
outstanding shares entitled to be voted at any given time, unless they are held by it in a fiduciary capacity, in which case they may be voted and shall be counted in determining the
total number of outstanding shares at any given time.

The Board of Directors may adopt by resolution a procedure by which a stockholder may certify in writing to the Corporation that any shares of stock registered in the
name of the stockholder are held for the account of a specified person other than the stockholder. The resolution shall set forth the class of stockholders who may make the
certification, the purpose for which the certification may be made, the form of certification and the information to be contained in it; if the certification is with respect to a record date,
the time after the record date within which the certification must be received by the Corporation; and any other provisions with respect to the procedure which the Board of Directors
considers necessary or desirable. On receipt by the Corporation of such certification, the person specified in the certification shall be regarded as, for the purposes set forth in the

certification, the holder of record of the specified stock in place of the stockholder who makes the certification.

Section 10.INSPECTORS. The Board of Directors or the chairman of the meeting may appoint, before or at the meeting, one or more inspectors for the meeting and
any successor to the inspector. Except as otherwise provided by the chairman of the meeting, the inspectors, if any, shall (i) determine the number of shares of stock represented at
the meeting, in person or by proxy, and the validity and effect of proxies, (ii) receive and tabulate all votes, ballots or consents, (iii) report such tabulation to the chairman of the
meeting, (iv) hear and determine all challenges and questions arising in connection with the right to vote, and (v) do such acts as are proper to fairly conduct the election or vote.
Each such report shall be in writing and signed by the inspector or by a majority of them if there is more than one inspector acting at such meeting. If there is more than one
inspector, the report of a majority shall be the report of the inspectors. The report of the inspector or inspectors on the number of shares represented at the meeting and the results

of the voting shall be prima facie evidence thereof.
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Section 11. ADVANCE NOTICE OF STOCKHOLDER NOMINEES FOR DIRECTOR AND OTHER STOCKHOLDER PROPOSALS.

(a)Annual Meetings of Stockholders. (1) Nominations of individuals for election to the Board of Directors and the proposal of other business to be considered by the
stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice of meeting, (ii) by or at the direction of the Board of Directors or (iii) by any
stockholder of the Corporation who was a stockholder of record both at the time of giving of notice by the stockholder as provided for in this Section 11(a) and at the time of the
annual meeting, who is entitled to vote at the meeting in the election of each individual so nominated or on any such other business and who has complied with this Section 11(a).

(2)For any nomination or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph (a)(1) of
this Section 11, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation and any such other business must otherwise be a proper matter
for action by the stockholders. To be timely, a stockholder’s notice shall set forth all information and certifications required under this Section 11 and shall be delivered to the
secretary at the principal executive office of the Corporation not earlier than the 150th day nor later than 5:00 p.m., Eastern Time, on the 120th day prior to the first anniversary of the
date of the proxy statement (as defined in Section 11(c)(4) of this Article II) for the preceding year's annual meeting; provided, however, that in connection with the Corporation’s first
annual meeting or in the event that the date of the annual meeting is advanced or delayed by more than 30 days from the first anniversary of the date of the preceding year’s annual
meeting, in order for notice by the stockholder to be timely, such notice must be so delivered not earlier than the 150th day prior to the date of such annual meeting and not later
than 5:00 p.m., Eastern Time, on the later of the 120th day prior to the date of such annual meeting, as originally convened, or the tenth day following the day on which public
announcement of the date of such meeting is first made. The public announcement of a postponement or adjournment of an annual meeting shall not commence a new time period

for the giving of a stockholder’s notice as described above.
(3)Such stockholder’s notice shall set forth:

(i)as to each individual whom the stockholder proposes to nominate for election or reelection as a director (each, a “Proposed Nominee”),
all information funds relating to 401(k) plan accounts, but excluding the Proposed Nominee that would be required to be disclosed in connection with exercise of options under a
Company equity plan if such exercise does not involve the solicitation of proxies for the election of the Proposed Nominee as a director in an election contest (even if an election
contest is not involved), or would otherwise be required in connection with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the

Exchange Act (including such person’s written consent to being named in a proxy statement as a nominee and to serving as a director if elected);

(i)as to any other business that the stockholder proposes to bring before the meeting, (A) a description of such business, the text of the
proposal or business (including the text of any resolutions proposed for consideration), the stockholder’s reasons for proposing such business at the meeting and any material
interest in such business of such stockholder or any Stockholder Associated Person (as defined below), individually or in the aggregate, including any anticipated benefit to the
stockholder or the Stockholder Associated Person therefrom and (B) any other information relating to such item of business that would be required to be disclosed in a proxy

statement or other filing required to be made in connection
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with solicitations of proxies in support of the business proposed to be brought before the meeting pursuant to Regulation 14A (or any successor provision) under the Exchange Act;

(iii)as to the stockholder giving the notice, any Proposed Nominee and any Stockholder Associated Person,
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(A)the class, series and number of all shares of stock or other securities of the Corporation or any affiliate thereof
(collectively, the “Company Securities”), if any, which are owned (beneficially or of record) by such stockholder, Proposed Nominee or Stockholder Associated Person, the date on
which each such Company Security was acquired and the investment intent of such acquisition, and any short interest (including any opportunity to profit or share in any benefit

from any decrease in the price of such stock or other security) in any Company Securities of any such person,

(B)the nominee holder for, and number sale of any Company Securities, owned beneficially but notduring a Blackout Period
(see Section V.G. below) or when he or she has knowledge of record by such stockholder, Proposed Nominee or Stockholder Associated Person,

(C)whether and material information concerning the extent to which such stockholder, Proposed Nominee or Stockholder
Associated Person, directly or indirectly (through brokers, nominees or otherwise), is subject to or during the last six months has engaged in any hedging, derivative or other
transaction or series of transactions or entered into any other agreement, arrangement or understanding (including any short interest, any borrowing or lending of securities or any
proxy or voting agreement), the effect or intent of which is to (I) manage risk or benefit of changes in the price of Company Securities for such stockholder, Proposed Nominee or
Stockholder Associated Person or (ll) increase or decrease the voting power of such stockholder, Proposed Nominee or Stockholder Associated Person in the Corporation or any

affiliate thereof disproportionately to such person’s economic interest in the Company Securities,

(D)any substantial interest, direct or indirect (including, without limitation, any existing or prospective commercial, business or
contractual relationship with the Corporation), by security holdings or otherwise, of such stockholder, Proposed Nominee or Stockholder Associated Person, in the Corporation or
any affiliate thereof, other than an interest arising from the ownership of Company Securities where such stockholder, Proposed Nominee or Stockholder Associated Person

receives no extra or special benefit not shared on a pro rata basis by all other holders of the same class or series, and

(E)a description in reasonable detail of all agreements, arrangements and understandings, written or oral and formal or
informal, (i) between or among the stockholder giving the notice, any Proposed Nominee and/or any Stockholder Associated Person or (ii) between or among the stockholder giving
the notice, any Proposed Nominee, any Stockholder Associated Person and/or any other person or entity (naming each such person or entity) in connection with or related to the
nomination, including without limitation (a) any understanding, formal or informal, written or oral, that the stockholder giving the notice, any Proposed Nominee and/or any
Stockholder Associated Person may have reached with any other stockholder of the Corporation (including their names) with respect to how such stockholder will vote its shares of
the Corporation at any meeting of the Corporation’s stockholders or take other action in support of or related to the nomination or any business proposed, or other action to be

taken, by the stockholder giving the notice, any Proposed Nominee and/or any Stockholder Associated Person, and (b) any agreements that would be
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required to be disclosed by the stockholder giving the notice, any Proposed Nominee, any Stockholder Associated Person and/or any other person or entity pursuant to Item 5 or
Item 6 of a Schedule 13D that would be filed pursuant to the Exchange Act (regardless of whether the requirement to file a Schedule 13D is applicable to the stockholder giving the
notice, any Proposed Nominee, any Stockholder Associated Person and/or other person or entity);

(iv)as to the stockholder giving the notice, any Stockholder Associated Person with an interest or ownership referred to in clauses (ii) or (ii)
of this paragraph (3) of this Section 11(a) and any Proposed Nominee,

(A)the name and address of such stockholder, as they appear on the Corporation’s stock ledger, and the current name and
address, if different, of each such Stockholder Associated Person and any Proposed Nominee, and

(B)the investment strategy or objective, if any, of such stockholder and each such Stockholder Associated Person who is not
an individual and a copy of the prospectus, offering memorandum or similar document, if any, provided to investors or potential investors in such stockholder and each such

Stockholder Associated Person;

(v)the name and address of any person who contacted or was contacted by the stockholder giving the notice or any Stockholder

Associated Person about the Proposed Nominee or other business proposal prior to the date of such stockholder’s notice;

(vi)to the extent known by the stockholder giving the notice, the name and address of any other person supporting the nominee for election

or reelection as a director or the proposal of other business on the date of such stockholder’s notice; and

(vii)a representation from such stockholder, any Proposed Nominee and/or any Stockholder Associated Person as to whether any of them
intends or is part of a group that intends to engage in a solicitation in support of such proposal of business or in support of director nominees other than the Board of Directors’
nominees in accordance with Rule 14a-19 promulgated under the Exchange Act (including a statement that any such person intends to solicit the holders of shares representing at
least 67% of the voting power of shares entitled to vote on the election of directors in support of director nominees other than the Board of Directors’ nominees), and, if so,

confirming the names of the participants in the solicitation (as defined in Item 4 of Schedule 14A under the Exchange Act).
(4)Such stockholder’s notice shall also be:

(A) accompanied by a certificate executed by the Proposed Nominee that such Proposed Nominee (a) is not, and will not become, a party to
any agreement, arrangement or understanding with any person or entity other than the Corporation in connection with service or action as a director that has not been
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disclosed to the Corporation, (b) public. In addition, in some circumstances the Company’s directors and officers may be prohibited from trading in Company Securities
during any period when certain participants or beneficiaries of individual account plans (such as some pension fund plans) maintained by the Company are subject to

a temporary trading suspension in Company Securities.
C. Twenty-Twenty Hindsight/Pre-Clearance

If securities transactions ever become the subject of scrutiny, they are likely to be viewed after-the-fact with the benefit of hindsight. Therefore, Covered Persons must
obtain prior clearance from the Company’s General Counsel or the appropriate compliance officer, or his or her designee, before he, she or any of his or her Related Persons makes
any purchases or sales of Company Securities. An exercise of a stock option under a Company equity plan need not be pre-cleared if such exercise does not involve the sale of any
Company Securities. Each proposed transaction will serve as be evaluated to determine if it raises insider trading concerns or other concerns under the federal or state securities
laws and regulations. Any advice will relate solely to the restraints imposed by law and will not constitute advice regarding the investment aspects of any transaction. Clearance of a
director transaction is valid only for a 48-hour period. If the transaction order is not placed within that 48-hour period, clearance of the Corporation if elected and will notify transaction

must be re-requested. If clearance is denied, the Corporation simultaneously with fact of such denial must be kept confidential by the notification person requesting such clearance.
D. “Tipping” Information to the stockholder of the Proposed Nominee’s actual Others

Insiders may be liable for communicating or potential unwillingness or inability tipping material, nonpublic information to serve as a director and (c) does not need any
permission or consent from any third party (“tippee”), not limited to serve just Related Persons. Further, insider trading violations are not limited to trading or tipping by insiders.
Persons other than insiders also can be liable for insider trading, including tippees who trade on material, nonpublic information tipped to them and individuals who trade on material,
nonpublic information which has been misappropriated. Tippees inherit an insider’s duties and are liable for trading on material, nonpublic information illegally tipped to them by an
insider. Similarly, just as insiders are liable for the insider trading of their tippees, so are tippees who pass the information along to others who trade. In other words, a
director tippee’s liability for insider trading is no different from that of an insider. Tippees can obtain material, nonpublic information by receiving overt tips from others or through,
among other things, conversations at social, business or other gatherings. Therefore, it is the Corporation, if elected, Company’s policy that has not been obtained, including any
employer or any other board on which such Proposed Nominee serves, Covered Persons are required to keep completely and attaching copies of any and strictly confidential all

requisite permissions or consents;
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(B) accompanied by a signed and completed Proposed Nominee questionnaire (which questionnaire shall be provided by the
Corporation, upon request, to the stockholder providing the notice and shall include allnonpublic information relating to the Proposed Nominee that
would be Company.

E. Avoid Speculation

Covered Persons and their Related Persons may not trade in options, warrants, puts and calls or similar instruments on Company Securities or sell Company Securities
“short.” In addition, Covered Persons and their Related Persons should consult the General Counsel or the appropriate compliance officer regarding the holding of Company
Securities in margin accounts. Investing in Company Securities provides an opportunity to share in the future growth of the Company. Investment in the Company and sharing in the
growth of the Company, however, does not mean short-range speculation based on fluctuations in the market. Such activities may put the personal gain of the Covered Person or
Related Person in conflict with the best interests of the Company and its securityholders. Except as required to be disclosed perform their job, Covered Persons and their Related

Persons are also prohibited from discussing the Company, its business or its stock online or on social media.

Anyone may, of course, exercise options granted to them by the Company and, subject to the restrictions discussed in connectionthis Policy and other applicable

Company policies, sell shares acquired through exercise of options.
F. Trading in Securities of Other Public Companies

No Covered Person or Related Person may place purchase or sell orders or recommend that another person place a purchase or sell order in the securities of another
company if the person learns of material, nonpublic information about the other company in the course of his/her service to, or employment with, the solicitation of proxies for the
election Company.

G. Trading Restrictions
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In addition to being subject to all of the Proposed Nominee other limitations in this Policy, Covered Persons and their Related Persons may not buy or sell Company
Securities in the public market beginning as a director in an election contest (even if an election contest is not involved), or would otherwise be required in connection with such
solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the Exchange Act, or would be required pursuant to the rules of any national securities
exchange on which any securities of the Corporation are listed or over-the-counter market on which any securities commencement of the Corporation are traded); and

(C)accompanied by a certificate executed by the stockholder certifying that such stockholder will: (A) comply with Rule 14a-19 promulgated
under the Exchange Act in connection with such stockholder’s solicitation of proxies in support of any Proposed Nominee; (B) notify the Corporation as promptly as
practicable of any determination by the stockholder to no longer solicit proxies for the election of any Proposed Nominee as a director at the meeting; (C) furnish such
other or additional information as the Corporation may request for the purpose of determining whether the requirements of this Section 11 have been complied with
and of evaluating any nomination or other business described in the stockholder’s notice; and (D) appear in person or by proxy at the meeting to nominate any
Proposed Nominees or to bring such business before the meeting, as applicable, and acknowledging that, if the stockholder does not so appear in person or by proxy
at the meeting to present each Proposed Nominee or bring such business before the meeting, as applicable, the Corporation need not bring such Proposed Nominee
or such business for a vote at such meeting and any proxies or votes cast in favor of the election of any Proposed Nominee or any proposal related to such other
business need not be counted or considered.

(5)Notwithstanding anything in this subsection (a) of this Section 11 to the contrary, in the event that the number of directors to be elected to the Board of
Directors is increased, and there is no public announcement of such action at least 130 days prior to the first anniversary of the date of the proxy statement (as defined in Section
11(c)(4) of this Article Il) for the preceding year's annual meeting, a stockholder’s notice required by this Section 11(a) shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be delivered to the secretary at the principal executive office of the Corporation not later than 5:00 p.m., Eastern
Time, trading on the tenth day of the month following the end of each fiscal quarter and ending as of the commencement of trading on the second trading day after the release of the
Company’s quarterly or annual report or earnings release (the “Blackout Period”). This policy does not apply to the exercise of stock options under a Company equity plan if such
exercise does not involve the sale of any Company Securities. In addition, you should remember that even if a Blackout Period is not in effect you cannot trade if you are in

possession of material, nonpublic information, and you still must receive pre-clearance.

From time to time the Company, through the General Counsel or the appropriate compliance officer, may also close trading during a non-Blackout Period in light of
developments that could involve material, nonpublic information. In these situations, the General Counsel or the appropriate compliance officer will notify particular individuals that
they should not engage in trading of Company Securities (except as permitted under a Rule 10b5-1 plan as described below) and should not disclose to others the fact that a
temporary ban on trading has been imposed. If the relationship of an individual with the Company should terminate while such a notice is in effect, the prohibition will continue to
apply until the General Counsel or the appropriate compliance officer gives notice that the ban has been lifted.

H. Pre-arranged Trading Plans

SEC Rule 10b5-1(c) provides a defense from insider trading liability if trades occur pursuant to a pre-arranged “trading plan” that meets specified conditions. Under this
rule, if you enter into a binding contract, an instruction or a written plan that specifies the amount, price and date on which such public announcement is first made by the
Corporation.

(6)For purposes of this Section 11, “Stockholder Associated Person” of any stockholder shall mean (i) any person acting in concert with
such stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or beneficially by such stockholder (other than a stockholder that is
a depositary) and (iii) any person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, such
stockholder or such Stockholder Associated Person.

(b)Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before
the meeting pursuant to the Corporation’s notice of meeting and, except as contemplated by and in accordance with the next two sentences of this Section 11(b), no
stockholder may nominate an individual for election to the Board of Directors or make a proposal of other business to be considered at a special

AmericasActive:18062345.2

meeting. Nominations of individuals for election to the Board of Directors may be made at a special meeting of stockholders at which directors securities are to be
elected only (i) by purchased or sold, and if these arrangements are established at a time when you do not possess material, nonpublic information, you entered the
direction contract, instruction or written plan in good faith, and purchases and sales under the contract, instruction or plan do not start until the applicable cooling-off
period expires, then you may claim a defense to insider trading liability if the transactions under the trading plan occur at a time when you have subsequently
learned of material, nonpublic information. Arrangements under the Board of Directors rule may specify the amount, price and date through a formula or (ii) provided
thatmay specify trading parameters which another person has discretion to administer, but you must not exercise any subsequent discretion affecting the special
meeting has been called transactions, and if your broker or any other person exercises discretion in accordance with Section 3(a) of this Article Il forimplementing
the purpose of electing directors, by trades, you must not influence his or her actions and he or she must not possess any stockholder of the Corporation who is a
stockholder of record both at the time of giving of notice provided for in this Section 11 and material, nonpublic information at the time of the special meeting,
whotrades. Trading plans can be established for a single trade or a series of trades, subject to the limitations on SEC Rule 10b5-1. The Company prefers that your
trading plan provide for trades quarterly during a non-Blackout Period.
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It is entitled important that you document the details of a trading plan properly. Please note that, in addition to vote at the meetingrequirements of a
trading plan described above, there are a number of additional procedural conditions to Rule 10b5-1(c) that must be satisfied before you can rely on a trading plan
as an affirmative defense against an insider trading charge. These requirements include, among others, that you act in good faith, that you not modify your trading
instructions while you possess material, nonpublic information and that you not enter into or alter a corresponding or hedging transaction or position. Because this
rule is complex, the Company recommends that you work with a broker and the General Counsel or the appropriate compliance officer and be sure you fully
understand the limitations and conditions of the rule before you establish a trading plan.

All trading plans, including any amendment or modification of an existing trading plan, must be reviewed and approved by the General Counsel or the
appropriate compliance officer before they are implemented. The General Counsel or the appropriate compliance officer maintains guidelines that all plans must
meet in order to be considered for approval. These guidelines include the requirement that a plan, including any amendment or modification of an existing trading
plan, only be entered into during non-Blackout Periods. In addition, you must notify the General Counsel before terminating any existing trading plan.

I. No Circumvention

No circumvention of this policy is permitted. Do not try to accomplish indirectly what is prohibited directly by this policy. The short-term benefits to an
individual cannot outweigh the potential liability that may result when an employee is involved in the electionillegal trading of each individual so nominated securities.

VI. Penalties for Insider Trading

Penalties for trading on or communicating material, nonpublic information are severe, both for individuals involved in such unlawful conduct and their
employers. A person can be subject to some or all of the penalties below even if he or she does not permanently benefit from the violation. Penalties include:

« civil

injunctions;

etreble

damages;

* disgorgement of

profits;

. jail sentences of up to 20 years and criminal fines of up to $5 million per

violation;

. civil fines for the person who has complied committed the violation of up to three times the profit gained or loss avoided, whether or not the person
actually benefited;

. fines for the employer or other controlling/supervisory person of up to the greater of $1.2 million or three times the amount of the profit gained or loss
avoided plus, in the case of entities only, a criminal penalty of up to $2.5 million; and

. criminal penalties up to 25 years in prison for knowingly executing a “scheme or artifice to defraud any person” in connection with any registered
securities.

In addition, any violation of this policy statement can be expected to result in serious sanctions by the Company, including dismissal of the persons
involved.

VII. Acknowledgment

All Covered Persons must certify in writing that they have read and intend to comply with the notice procedures and other procedural requirements set forth in this
Section 11. In Policy. See Annex B. Additionally, your broker-dealer will need to sign a Broker Instruction and Representation Letter in the event the Corporation calls you establish a
special meeting of stockholders Rule 10b5-1 trading plan. See Annex C for the purpose of electing one or more individuals to the Board of Directors, any stockholder may nominate
an individual or individuals (as the case may be) for election as a director as specified in the Corporation’s notice of meeting, if the stockholder’s notice, containing the information
and certifications required by paragraphs (a)(3) and (4) of this Section 11, is delivered to the secretary at the principal executive office of the Corporation not earlier than the 120th
day prior to such special meeting and not later than 5:00 p.m., Eastern Time, on the later of the 90th day prior to such special meeting or the tenth day following the
day on which public announcement is first made of the date of the special meeting. The public announcement of a postponement or adjournment of a special
meeting shall not commence a new time period for the giving of a stockholder’s notice as described above.
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(c)General. (1) If any information or certification submitted pursuant to this Section 11 by any stockholder proposing a nominee for election as a director
or any proposal for other business at a meeting of stockholders, including any information, certification or questionnaire from a Proposed Nominee, shall be
inaccurate in any material respect, such information, certification or questionnaire may be deemed not to have been provided in accordance with this Section 11.
Any such stockholder shall notify the Corporation of any inaccuracy or change (within two Business Days of becoming aware sample of such inaccuracy or change)
in any such information, certification or questionnaire. Upon written request by the secretary or the Board of Directors, any such stockholder or Proposed Nominee
shall provide, within five Business Days of delivery of such request (or such other period as may be specified in such request), (A) written verification, satisfactory, in
the discretion of the Board of Directors or any authorized officer of the Corporation, to demonstrate the accuracy of any information submitted by the stockholder or
Proposed Nominee pursuant to this Section 11, (B) a written update of any information (including, if requested by the Corporation, written confirmation by such
stockholder that it continues to intend to bring such nomination or other business proposal before the meeting and, if applicable, satisfy the requirements of Rule
14a-19 (or any successor provision) of the Exchange Act) submitted by the stockholder pursuant to this Section 11 as of an earlier date and (C) an updated
certification by each Proposed Nominee that such individual will serve as a director of the Corporation if elected. If a stockholder or Proposed Nominee fails to
provide such written verification, update or certification within such period, the information as to which such written verification, update or certification was requested
may be deemed not to have been provided in accordance with this Section 11. letter.

VIll.  Amendment; Waivers

(2)Only such individuals who are nominated in accordance with this Section 11 shall be eligible for election by stockholders as directors, and only such business shall be
conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with this Section 11. A stockholder proposing a Proposed Nominee does not
have the right to (i) nominate a number of Proposed Nominees that exceeds the number of directors to be elected at the meeting or (ii) substitute or replace any Proposed Nominee
unless such substitute or replacement is nominated in accordance with this Section 11 (including the timely provision of all information and certifications with respect to such
substitute or replacement Proposed Nominee in accordance with the deadlines set forth in this Section 11). If the
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Corporation provides notice to a stockholder that the number of Proposed Nominees proposed by such stockholder exceeds the number of directors to be elected at
a meeting, the stockholder must provide written notice to the Corporation within five Business Days stating the names of the Proposed Nominees that have been
withdrawn so that the number of Proposed Nominees proposed by such stockholder no longer exceeds the number of directors to be elected at a meeting. If any
individual who is nominated in accordance with this Section 11 becomes unwilling or unable to serve on the Board of Directors, then the nomination with respect to
such individual shall no longer be valid and no votes may validly be cast for such individual. The chairman of the meeting shall have the power to determine whether
a nomination or any other business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with these Bylaws and, if
such nomination or other business was not made or proposed in accordance with these Bylaws, to declare that no action shall be taken on such nomination or other
business and such nomination or other business shall be disregarded, notwithstanding that proxies or votes in respect of such nomination or other business may
have been received by the Corporation.

(3)In addition to the other provisions of this Section 11 and Section 3 of this Article I, as applicable, a stockholder shall also comply with all
applicable requirements of state and federal law, including the Exchange Act, with respect to the matters set forth in this Section 11 and Section 3 of this Atrticle I,
as applicable. Notwithstanding the foregoing provisions of this Section 11, the Corporation will disregard any proxy authority granted in favor of, or votes for,
Proposed Nominees other than the Corporation’s nominees if the stockholder or Stockholder Associated Person (each, a “Soliciting Stockholder”) soliciting proxies
in support of such Proposed Nominees abandons the solicitation or does not (i) comply with Rule 14a-19 promulgated under the Exchange Act, including any failure
by the Soliciting Stockholder to (A) provide the Corporation with any notices required thereunder in a timely manner or (B) comply with the requirements of Rule
14a-19(a)(2) and Rule 14a-19(a)(3) promulgated under the Exchange Act, or (ii) timely provide evidence in accordance with the following sentence that is sufficient,
in the discretion of the Board of Directors, to demonstrate that such Soliciting Stockholder has met the requirements of Rule 14a-19(a)(3) promulgated under the
Exchange Act. Upon request by the Corporation, if any Soliciting Stockholder provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act (or is
not required to provide notice because the information required by Rule 14a-19(b) has been provided in a preliminary or definitive proxy statement previously filed
by such Soliciting Stockholder), such Soliciting Stockholder shall deliver to the Corporation, no later than five Business Days prior to the applicable meeting of
stockholders, evidence that is sufficient, in the discretion of the Board of Directors, to demonstrate that such Soliciting Stockholder has met the requirements of Rule
14a-19(a)(3) promulgated under the Exchange Act

(4)For purposes of this Section 11, “the date of the proxy statement” shall have the same meaning as “the date of the company’s proxy
statement released to shareholders” as used in Rule 14a-8(e) promulgated under the Exchange Act, as interpreted by the Securities and Exchange Commission
from time to time. “Public announcement” shall mean disclosure (A) in a press release reported by the Dow Jones News Service, Associated Press, Business Wire,
PR Newswire or other widely circulated news or wire service or (B) in a document publicly filed by the Corporation with the Securities and Exchange Commission
pursuant to the Exchange Act.

(5)Nothing in this Section 11 shall be deemed to affect any right of a stockholder to request inclusion of a proposal in, or the right of the
Corporation to omit a
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proposal from, any proxy statement filed by the Corporation with the Securities and Exchange Commission pursuant to Rule 14a-8 (or any successor provision)
under the Exchange Act.

(6)Nothing in this Section 11 shall require disclosure of revocable proxies received by the stockholder or Stockholder Associated Person
pursuant to a solicitation of proxies after the filing of an effective Schedule 14A by such stockholder or Stockholder Associated Person under Section 14(a) of the
Exchange Act.

(7)Notwithstanding anything in these Bylaws to the contrary, except as otherwise determined by the chairman of the meeting, if the
stockholder giving notice as provided for in this Section 11 does not appear in person or by proxy at such annual or special meeting to present each nominee for
election as a director or the proposed business, as applicable, such matter shall not be considered at the meeting.

Section 12.CONTROL SHARE ACQUISITION ACT. Notwithstanding any other provision of the Charter or these Bylaws, Title 3, Subtitle 7 of the
Maryland General Corporation Law, or any successor statute (the “MGCL”"), shall not apply to any acquisition by any person of shares of stock of the Corporation.
This section may be repealed, in whole or in part, at any time, whether before or after an acquisition of control shares and, upon such repeal, may, to the extent
provided by any successor bylaw, apply to any prior or subsequent control share acquisition.

ARTICLE Il
DIRECTORS
Section 1.GENERAL POWERS. The business and affairs of the Corporation shall be managed under the direction of its Board of Directors.

Section 2.NUMBER, TENURE AND RESIGNATION. At any regular meeting or at any special meeting called for that purpose, a majority of the entire
Board of Directors may establish, increase or decrease the number of directors, provided that the number thereof shall never be less than the minimum number
required by the MGCL, nor more than 15, and further provided that the tenure of office of a director shall not be affected by any decrease in the number of directors.
Any director of the Corporation may resign at any time by delivering his or her resignation to the Board of Directors, the chairman of the board or the secretary. Any
resignation shall take effect immediately upon its receipt or at such later time specified in the resignation. The acceptance of a resignation shall not be necessary to
make it effective unless otherwise stated in the resignation.

Section 3.ANNUAL AND REGULAR MEETINGS. An annual meeting of the Board of Directors shall be held immediately after and at the same place as
the annual meeting of stockholders, no notice other than this Bylaw being necessary. In the event such meeting is not so held, the meeting may be held at such time
and place as shall be specified in a notice given as hereinafter provided for special meetings of the Board of Directors. The Board of Directors may provide, by
resolution, the time and place of regular meetings of the Board of Directors without other notice than such resolution.

Section 4.SPECIAL MEETINGS. Special meetings of Company reserves the Board of Directors may be called by orright to amend this policy at the
request of the chairman of the board, the chief executive officer, the president or a majority of the directors then in office. The person or persons authorized to call
special
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meetings of the Board of Directors may fix the time and place of any special meeting of the Board of Directors called by them.time. The Board of Directors may
provide, by resolution, the time and place of special meetings of the Board of Directors without other notice than such resolution.

Section 5.NOTICE. Notice of any special meeting of the Board of Directors shall be delivered personally or by telephone, electronic mail, facsimile
transmission, courier or United States mail to each director at his or her business or residence address. Notice by personal delivery, telephone, electronic mail or
facsimile transmission shall be given at least 24 hours prior to the meeting. Notice by United States mail shall be given at least three days prior to the meeting.
Notice by courier shall be given at least two days prior to the meeting. Telephone notice shall be deemed to be given when the director or his or her agent is
personally given such notice in a telephone call to which the director or his or her agent is a party. Electronic mail notice shall be deemed to be given upon
transmission of the message to the electronic mail address given to the Corporation by the director. Facsimile transmission notice shall be deemed to be given upon
completion of the transmission of the message to the number given to the Corporation by the director and receipt of a completed answer-back indicating receipt.
Notice by United States mail shall be deemed to be given when deposited in the United States mail properly addressed, with postage thereon prepaid. Notice by
courier shall be deemed to be given when deposited with or delivered to a courier properly addressed. Neither the business to be transacted at, nor the purpose of,
any annual, regular or special meeting of the Board of Directors need be stated in the notice, unless specifically required by statute or these Bylaws.

Section 6.QUORUM. A majority of the directors shall constitute a quorum for transaction of business at any meeting of the Board of Directors, provided
that, if less than a majority of such directors is present at such meeting, a majority of the directors present may adjourn the meeting from time to time without further
notice, and provided further that if, pursuant to applicable law, the Charter or these Bylaws, the vote of a majority or other percentage of a particular group of
directors is required for action, a quorum must also include a majority or such other percentage of such group.
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The directors present at a meeting which has been duly called and at which a quorum has been established may continue to transact business until
adjournment, notwithstanding the withdrawal from the meeting of enough directors to leave fewer than required to establish a quorum.

Section 7.VOTING. The action of a majority of the directors present at a meeting at which a quorum is present shall be the action of the Board of
Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the Charter or these Bylaws. If enough directors have
withdrawn from a meeting to leave fewer than required to establish a quorum, but the meeting is not adjourned, the action of the majority of that number of directors
necessary to constitute a quorum at such meeting shall be the action of the Board of Directors, unless the concurrence of a greater proportion is required for such
action by applicable law, the Charter or these Bylaws.

Section 8.0RGANIZATION. At each meeting of the Board of Directors, the chairman of the board or, in the absence of the chairman, the vice chairman
of the board or lead director, if any, shall act as chairman of the meeting. In the absence of both the chairman and vice chairman of the board, the chief executive
officer or, in the absence of the chief executive officer, the president or, in the absence of the president, a director chosen by a majority of the directors present, shall
act as chairman of the meeting. The secretary or, in his or her absence,

AmericasActive:18062345.2

an assistant secretary of the Corporation, or, in the absence of the secretary and all assistant secretaries, an individual appointed by the chairman of the meeting,
shall act as secretary of the meeting.

Section 9.MEETINGS BY REMOTE COMMUNICATION. Directors may participate in a meeting by means of a conference telephone or other means of
remote communication if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by these means shall constitute
presence in person at the meeting.

Section 10.CONSENT BY DIRECTORS WITHOUT A MEETING. Any action required or permitted to be taken at any meeting of the Board of Directors
may be taken without a meeting, if a consent in writing or by electronic transmission to such action is given by each director and is filed with the minutes of
proceedings of the Board of Directors.

Section 11.VACANCIES. If for any reason any or all of the directors cease to be directors, such event shall not terminate the Corporation or affect these
Bylaws or the powers of the remaining directors hereunder. Except as may be provided by the Board of Directors in setting the terms of any class or series of stock,
any vacancy on the Board of Directors may be filled only by a majority of the remaining directors, even if the remaining directors do not constitute a quorum. Any
director elected to fill a vacancy shall serve for the remainder of the full term of the directorship in which the vacancy occurred and until a successor is elected and
qualifies.

Section 12.COMPENSATION. Directors shall not receive any stated salary for their services as directors but, by resolution of the Board of Directors,
may receive compensation per year and/or per meeting and/or per visit to real property or other facilities owned or leased by the Corporation and for any service or
activity they performed or engaged in as directors. Directors may be reimbursed for expenses of attendance, if any, at each annual, regular or special meeting of the
Board of Directors or of any committee thereof and for their expenses, if any, in connection with each property visit and any other service or activity they perform or
engage in as directors; but nothing herein contained shall be construed to preclude any directors from serving the Corporation in any other capacity and receiving
compensation therefor.

Section 13.RELIANCE. Each director and officer of the Corporation shall, in the performance of his or her duties with respect to the Corporation, be
entitled to rely on any information, opinion, report or statement, including any financial statement or other financial data, prepared or presented by an officer or
employee of the Corporation whom the director or officer reasonably believes to be reliable and competent in the matters presented, by a lawyer, certified public
accountant or other person, as to a matter which the director or officer reasonably believes to be within the person’s professional or expert competence, or, with
respect to a director, by Company, a committee of the Board, and, in some circumstances, their designees, may grant a waiver of Directorsthis policy on whicha
case-by-case basis, but only under special circumstances.

1X. Other

For purposes of this Policy, the director does not serve, as to a matter within its designated authority, if the director reasonably believes the committee to merit

confidence.
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Section 14.RATIFICATION. The Board of Directors terms “officers,” “employees,” “General Counsel or the stockholders may ratify any action appropriate compliance

officer,” “representatives,” “agents,” “Covered Persons” and “insiders” include, and this Policy applies to, individuals that are employed by NexPoint Real Estate Advisors, L.P. (the

“Adviser”), or inaction by an affiliate of the Corporation or its officers Adviser, and perform roles on behalf of the Company pursuant to the extent that the Board of Directors or the

stockholders could have originally authorized the matter, Advisory Agreement, dated March 16, 2015, as amended June 15, 2016, and if so ratified, shall have the same force and
effect as if originally duly authorized, and such ratification shall be binding upon the Corporation and its stockholders. Any action or inaction questioned in any stockholders’

derivative proceeding or any other proceeding on the ground of lack of authority, defective or
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irregular execution, adverse interest of a director, officer or stockholder, non-disclosure, miscomputation, the application of improper principles or practices of accounting or
otherwise, may be ratified, before or after judgment, by the Board of Directors or by the stockholders, and such ratification shall constitute a bar to any claim or execution of any
judgment in respect of such questioned action or inaction.

Section 15.CERTAIN RIGHTS OF DIRECTORS. Any director, in his or her personal capacity or in a capacity as an affiliate, employee, or agent of any other person, or

otherwise, may have business interests and engage in business activities similar to, in addition to or in competition with those of or relating to the Corporation.

Section 16.EMERGENCY PROVISIONS. Notwithstanding any other provision in the Charter or these Bylaws, this Section 16 shall apply during the existence of any

catastrophe, or other similar emergency condition, as a result of which a quorum of the Board of Directors under Article Il of these Bylaws cannot readily be obtained (an
“Emergency”). During any Emergency, unless otherwise provided by the Board of Directors, (i) a meeting of the Board of Directors or a committee thereof may be called by any
director or officer by any means feasible under the circumstances; (ii) notice of any meeting of the Board of Directors during such an Emergency may be given less than 24 hours
prior to the meeting to as many directors and by such means as may be feasible at the time, including publication, television further amended or radio; and (iii) the number of
directors necessary to constitute a quorum shall be one-third of the entire Board of Directors.

ARTICLE IV
COMMITTEES

Section 1.NUMBER, TENURE AND QUALIFICATIONS. The Board of Directors may appoint from among its members an Executive Committee, an Audit Committee, a

Compensation Committee, a Nominating and Corporate Governance Committee and one or more other committees, composed of one or more directors, to serve at the pleasure of
the Board of Directors. In the absence of any member of any such committee, the members thereof present at any meeting, whether or not they constitute a quorum, may appoint

another director to act in the place of such absent member.

Section 2.POWERS. The Board of Directors may delegate to committees appointed under Section 1 of this Article any of the powers of the Board of Directors, except
as prohibited by law. Except as may be otherwise provided by the Board of Directors, any committee may delegate some or all of its power and authority to one or more

subcommittees, composed of one or more directors, as the committee deems appropriate in its sole and absolute discretion.

Section 3.MEETINGS. Notice of committee meetings shall be given in the same manner as notice for special meetings of the Board of Directors. A majority of the
members of the committee shall constitute a quorum for the transaction of business at any meeting of the committee. The act of a majority of the committee members present at a
meeting shall be the act of such committee. The Board of Directors may designate a chairman of any committee, and such chairman or, in the absence of a chairman, any two

members of any committee (if there are at least two members of the committee) may fix the time and place of its meeting unless the Board shall otherwise provide.

Section 4. MEETINGS BY REMOTE COMMUNICATION. Members of a committee of the Board of Directors may participate in a meeting by means of a conference
telephone or
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other means of remote communication if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by these means shall constitute

presence in person at the meeting.

Section 5.CONSENT BY COMMITTEES WITHOUT A MEETING. Any action required or permitted to be taken at any meeting of a committee of the Board of Directors

may be taken without a meeting, if a consent in writing or by electronic transmission to such action is given by each member of the committee and is filed with the minutes of

proceedings of such committee.

Section 6.VACANCIES. Subject to the provisions hereof, the Board of Directors shall have the power at any time to change the membership of any committee, to fill

any vacancy, to designate an alternate member to replace any absent or disqualified member or to dissolve any such committee.
ARTICLE V

OFFICERS
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Section 1.GENERAL PROVISIONS. The officers of the Corporation shall include a president, a secretary and a treasurer and may include a chairman of the board, a
vice chairman of the board, a chief executive officer, one or more vice presidents, a chief operating officer, a chief financial officer, one or more assistant secretaries and one or more
assistant treasurers. In addition, the Board of Directors may from time to time elect such other officers with such powers and duties as it shall deem necessary or desirable. The
officers of the Corporation shall be elected annually by the Board of Directors, except that the chief executive officer or president may from time to time appoint one or more vice
presidents, assistant secretaries and assistant treasurers or other officers. Each officer shall serve until his or her successor is elected and qualifies or until his or her death, or his or
her resignation or removal in the manner hereinafter provided. Any two or more offices except president and vice president may be held by the same person. Election of an officer or

agent shall not of itself create contract rights between the Corporation and such officer or agent.

Section 2.REMOVAL AND RESIGNATION. Any officer or agent of the Corporation may be removed, with or without cause, by the Board of Directors, but such removal

shall be without prejudice to the contract rights, if any, of the person so removed. Any officer of the Corporation may resign at any time by delivering his or her resignation to the
Board of Directors, the chairman of the board, the chief executive officer, the president or the secretary. Any resignation shall take effect inmediately upon its receipt or at such later
time specified in the resignation. The acceptance of a resignation shall not be necessary to make it effective unless otherwise stated in the resignation. Such resignation shall be

without prejudice to the contract rights, if any, of the Corporation.
Section 3.VACANCIES. A vacancy in any office may be filled by the Board of Directors for the balance of the term.

Section 4.CHAIRMAN OF THE BOARD. The Board of Directors may designate from among its members a chairman of the board, who shall not, solely by reason of
these Bylaws, be an officer of the Corporation. The Board of Directors may designate the chairman of the board as an executive or non-executive chairman. The chairman of the

board shall preside
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over the meetings of the Board of Directors. The chairman of the board shall perform such other duties as may be assigned to him or her by these Bylaws or the Board of Directors.

Section 5.CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a chief executive officer. In the absence of such designation, the chairman of the

board shall be the chief executive officer of the Corporation. The chief executive officer shall have general responsibility for implementation of the policies of the Corporation, as
determined by the Board of Directors, and for the management of the business and affairs of the Corporation. He or she may execute any deed, mortgage, bond, contract or other
instrument, except in cases where the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation
or shall be required by law to be otherwise executed; and in general shall perform all duties incident to the office of chief executive officer and such other duties as may be
prescribed by the Board of Directors from time to time.

Section 6.CHIEF OPERATING OFFICER. The Board of Directors may designate a chief operating officer. The chief operating officer shall have the responsibilities and

duties as determined by the Board of Directors or the chief executive officer.

Section 7.CHIEF FINANCIAL OFFICER. The Board of Directors may designate a chief financial officer. The chief financial officer shall have the responsibilities and

duties as determined by the Board of Directors or the chief executive officer.

Section 8.PRESIDENT. In the absence of a chief executive officer, the president shall in general supervise and control all of the business and affairs of the
Corporation. In the absence of a designation of a chief operating officer by the Board of Directors, the president shall be the chief operating officer. He or she may execute any deed,
mortgage, bond, contract or other instrument, except in cases where the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other
officer or agent of the Corporation or shall be required by law to be otherwise executed; and in general shall perform all duties incident to the office of president and such other

duties as may be prescribed by the Board of Directors from time to time.

Section 9.VICE PRESIDENTS. In the absence of the president or in the event of a vacancy in such office, the vice president (or in the event there be more than one
vice president, the vice presidents in the order designated at the time of their election or, in the absence of any designation, then in the order of their election) shall perform the
duties of the president and when so acting shall have all the powers of and be subject to all the restrictions upon the president; and shall perform such other duties as from time to
time may be assigned to such vice president by the chief executive officer, the president or the Board of Directors. The Board of Directors may designate one or more vice

presidents as executive vice president, senior vice president, or vice president for particular areas of responsibility.

Section 10.SECRETARY. The secretary shall (a) keep the minutes of the proceedings of the stockholders, the Board of Directors and committees of the Board of
Directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be
custodian of the corporate records and of the seal of the Corporation; (d) keep a register of the post office address of each stockholder which shall be furnished to the secretary by
such stockholder; (e) have general charge of the stock transfer books of the Corporation; and (f) in general perform such other duties as from time to time may be assigned to him or
her by the chief executive officer, the president or the Board of Directors.
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Section 11.TREASURER. The treasurer shall have the custody of the funds and securities of the Corporation, shall keep full and accurate accounts of
receipts and disbursements in books belonging to the Corporation, shall deposit all moneys and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors and in general perform such other duties as from time to time may be assigned to
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him or her by the chief executive officer, the president or the Board of Directors. In the absence of a designation of a chief financial officer by the Board of Directors,
the treasurer shall be the chief financial officer of the Corporation.

The treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall
render to the president and Board of Directors, at the regular meetings of the Board of Directors or whenever it may so require, an account of all his or her transactions as treasurer
and of the financial condition of the Corporation.

Section 12, ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The assistant secretaries and assistant treasurers, in general, shall perform such duties as
shall be assigned to them by the secretary or treasurer, respectively, or by the chief executive officer, the president or the Board of Directors.

Section 13.COMPENSATION. The compensation of the officers shall be fixedrestated from time to time by or underand among the authority Company, NexPoint
Residential Trust Operating Partnership, L.P. and the Adviser.

Adopted July 24, 2023

ANNEX A

COVERED PERSONS
Brian Mitts
Edward Constantino
Scott Kavanaugh
James Dondero
Arthur Laffer
Carol Swain
Catherine Wood
Matt McGraner
Matthew Goetz
Dennis Charles “D.C.” Sauter, Jr.
David Willmore
Bonner McDermett
Paul Richards

ANNEX B
ACKNOWLEDGEMENT OF POLICY

NexPoint Residential Trust, Inc.
300 Crescent Court

Suite 700

Dallas, Texas 75201

To the Board of Directors Directors:

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 220/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

| acknowledge that | have read and no officer shall be prevented from receiving such compensation understand the NexPoint Residential Trust, Inc. Insider Trading Policy and agree
to abide by reasonits provisions.

Signature:

Name (Please Print):
Address:

Email:

ANNEX C

NEXPOINT RESIDENTIAL TRUST, INC.
Sample Broker Instruction/Representation Letter

(Name of Employee)
(Address)
(Telephone/Fax/E-mail)

(Date)

(Name of Broker)
(Name of Brokerage House)
(Address)
Dear (Name of Broker):
With regard to my holdings of securities in NexPoint Residential Trust, Inc. (the “Company”) and those of my related parties, (names of related parties), held
in my account with you, | instruct you:
il Not to enter any order (except for orders under and pursuant to pre-approved Rule 10b5-1 plans) without first:

O verifying with the Company that the transaction was pre-cleared by calling [e], at [e], or the [e] at [e]; and
0O complying with your firm’s compliance procedures (e.g., Rule 144)

2.  To report immediately to the Company via telephone at [e]; and in writing via e-mail to [e] or [e] or by fax to [e] the details of every transaction involving Company stock including
gifts, transfers, pledges, and all Rule 10b5-1 transactions.

Please execute and return both of the fact that he or she is also a director.
ARTICLE VI

CONTRACTS, CHECKS AND DEPOSITS

Section 1.CONTRACTS. The Board enclosed copies of Directors may authorize any officer or agent to enter into any contract or to execute and deliver
any instrumentthis representation letter in the name of and on enclosed business-reply envelope to:

NexPoint Residential Trust, Inc.
300 Crescent Court

Suite 700

Dallas, Texas 75201

Sincerely,
[s/ (Employee)

Acknowledgement
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On behalf of (Name of Brokerage Firm) and for myself, | acknowledge the Corporation and such authority may be general or confined to specific instances.
Any agreement, deed, mortgage, lease or other document shall be valid and binding upon the Corporation when duly authorized or ratified by action of the
Board of Directors and executed by an authorized person.
Section 2.CHECKS AND DRAFTS. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the
name of the Corporation shall be signed by such officer or agent of the Corporation in such manner as shall from time to time be determined by the Board of

Directors.

Section 3.DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited or invested from time to time foregoing instructions with
regard to the creditholdings of the Corporation as the Board (Name of Directors, the chief executive officer, the president, the chief financial officer, or any other
officer designated by the Board Insider) and his/her related parties holdings of Directors may determine.

ARTICLE VII
STOCK

Section 1.CERTIFICATES. Except as may be otherwise provided by the Board of Directors, stockholders of the Corporation are not entitled to
certificates representing the shares
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of stock held by them. In the event that the Corporation issues shares of stock represented by certificates, such certificates shall be in such form as prescribed by
the Board of Directors or a duly authorized officer, shall contain the statements and information required by the MGCL and shall be signed by the officers of the
Corporation in any manner permitted by the MGCL. In the event that the Corporation issues shares of stock without certificates, to the extent then required by the
MGCL, the Corporation shall provide to the record holders of such shares a written statement of the information required by the MGCL to be included on stock
certificates. There shall be no differences in the rights and obligations of stockholders based on whether or not their shares are represented by certificates.

Section 2.TRANSFERS. All transfers of shares of stock shall be made on the books of the Corporation, by the holder of the shares, in person or by his
or her attorney, in such manner as the Board of Directors or any officer of the Corporation may prescribe and, if such shares are certificated, upon surrender of
certificates duly endorsed. The issuance of a new certificate upon the transfer of certificated shares is subject to the determination of the Board of Directors that
such shares shall no longer be represented by certificates. Upon the transfer of any uncertificated shares, the Corporation shall provide to the record holders of
such shares, to the extent then required by the MGCL, a written statement of the information required by the MGCL to be included on stock certificates.

The Corporation shall be entitled to treat the holder of record of any share of stock as the holder in fact thereof and, accordingly, shall not be bound to
recognize any equitable or other claim to or interest in such share or on the part of any other person, whether or not it shall have express or other notice thereof,
except as otherwise expressly provided by the laws of the State of Maryland.

Notwithstanding the foregoing, transfers of shares of any class or series of stock will be subject in all respects to the Charter and all of the terms and
conditions contained therein.

Section 3.REPLACEMENT CERTIFICATE. Any officer of the Corporation may direct a new certificate or certificates to be issued in place of any
certificate or certificates theretofore issued by the Corporation alleged to have been lost, destroyed, stolen or mutilated, upon the making of an affidavit of that fact
by the person claiming the certificate to be lost, destroyed, stolen or mutilated; provided, however, if such shares have ceased to be certificated, no new certificate
shall be issued unless requested in writing by such stockholder and the Board of Directors has determined that such certificates may be issued. Unless otherwise
determined by an officer of the Corporation, the owner of such lost, destroyed, stolen or mutilated certificate or certificates, or his or her legal representative, shall
be required, as a condition precedent to the issuance of a new certificate or certificates, to give the Corporation a bond in such sums as it may direct as indemnity
against any claim that may be made against the Corporation.

Section 4.FIXING OF RECORD DATE. The Board of Directors may set, in advance, a record date for the purpose of determining stockholders entitled
to notice of or to vote at any meeting of stockholders or determining stockholders entitled to receive payment of any dividend or the allotment of any other rights, or

in order to make a determination of stockholders for any other proper purpose. Such date, in any case, shall not be prior to the close of business on the day the
record date is fixed and shall be not more than 90 days and, in the case of a meeting of stockholders, not less than ten days, before the date on which the meeting
or particular action requiring such determination of stockholders of record is to be held or taken.
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When a record date for the determination of stockholders entitled to notice of and to vote at any meeting of stockholders has been set as provided in
this section, such record date shall continue to apply to the meeting if adjourned or postponed, except if the meeting is adjourned or postponed to a date more than
120 days after the record date originally fixed for the meeting, in which case a new record date for such meeting shall be determined as set forth herein.
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Section 5.STOCK LEDGER. The Corporation shall maintain at its principal office or at the office of its counsel, accountants or transfer agent, an original
or duplicate stock ledger containing the name and address of each stockholder and the number of shares of each class held by such stockholder.

Section 6.ERACTIONAL STOCK; ISSUANCE OF UNITS. The Board of Directors may authorize the Corporation to issue fractional shares of stock or
authorize the issuance of scrip, all on such terms and under such conditions as it may determine. Notwithstanding any other provision of the Charter or these
Bylaws, the Board of Directors may authorize the issuance of units consisting of different securities of the Corporation. Any security issued in a unit shall have the
same characteristics as any identical securities issued by the Corporation, except that the Board NexPoint Residential Trust, Inc. and signify my agreement to
comply with them.

/sl Date / /
Name of Directors may provide that for a specified period securities of the Corporation issued in such unit may be transferred on the books of the Corporation only in such

unit. Broker
ARTICLE VIl
ACCOUNTING YEAR
The Board of Directors shall have the power, from time to time, to fix the fiscal year of the Corporation by a duly adopted resolution.
ARTICLE IX
DISTRIBUTIONS

Section 1.AUTHORIZATION. Dividends and other distributions upon the stock of the Corporation may be authorized by the Board of Directors, subject
to the provisions of law and the Charter. Dividends and other distributions may be paid in cash, property or stock of the Corporation, subject to the provisions of law
and the Charter.

Section 2.CONTINGENCIES. Before payment of any dividends or other distributions, there may be set aside out of any assets of the Corporation
available for dividends or other distributions such sum or sums as the Board of Directors may from time to time, in its absolute discretion, think proper as a reserve
fund for contingencies, for equalizing dividends, for repairing or maintaining any property of the Corporation or for such other purpose as the Board of Directors shall
determine, and the Board of Directors may modify or abolish any such reserve.

ARTICLE X
INVESTMENT POLICY
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Subject to the provisions of the Charter, the Board of Directors may from time to time adopt, amend, revise or terminate any policy or policies with
respect to investments by the Corporation as it shall deem appropriate in its sole discretion.

ARTICLE XI
SEAL

Section 1.SEAL. The Board of Directors may authorize the adoption of a seal by the Corporation. The seal shall contain the name of the Corporation
and the year of its incorporation and the words “Incorporated Maryland.” The Board of Directors may authorize one or more duplicate seals and provide for the
custody thereof.

Section 2.AEFIXING SEAL. Whenever the Corporation is permitted or required to affix its seal to a document, it shall be sufficient to meet the
requirements of any law, rule or regulation relating to a seal to place the word “(SEAL)” adjacent to the signature of the person authorized to execute the document
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on behalf of the Corporation.
ARTICLE XII
INDEMNIFICATION AND ADVANCE OF EXPENSES

To the maximum extent permitted by Maryland law in effect from time to time, the Corporation shall indemnify and, without requiring a preliminary
determination of the ultimate entitlement to indemnification, shall pay or reimburse reasonable expenses in advance of final disposition of a proceeding to (a) any
individual who is a present or former director or officer of the Corporation and who is made or threatened to be made a party to, or witness in, the proceeding by
reason of his or her service in that capacity or (b) any individual who, while a director or officer of the Corporation and at the request of the Corporation, serves or
has served as a director, officer, trustee, member, manager or partner of another corporation, real estate investment trust, limited liability company, partnership, joint
venture, trust, employee benefit plan or other enterprise and who is made or threatened to be made a party to, or witness in, the proceeding by reason of his or her
service in that capacity. The rights to indemnification and advance of expenses provided by the Charter and these Bylaws shall vest immediately upon election of a
director or officer. The Corporation may, with the approval of its Board of Directors, provide such indemnification and advance for expenses to an individual who
served a predecessor of the Corporation in any of the capacities described in (a) or (b) above and to any employee or agent of the Corporation or a predecessor of
the Corporation. The indemnification and payment or reimbursement of expenses provided in these Bylaws shall not be deemed exclusive of or limit in any way
other rights to which any person seeking indemnification or payment or reimbursement of expenses may be or may become entitled under any bylaw, resolution,
insurance, agreement or otherwise.

Neither the amendment nor repeal of this Article, nor the adoption or amendment of any other provision of the Charter or these Bylaws inconsistent with
this Article, shall apply to or affect in any respect the applicability of the preceding paragraph with respect to any act or failure to act which occurred prior to such
amendment, repeal or adoption.

ARTICLE Xl

WAIVER OF NOTICE
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Whenever any notice of a meeting is required to be given pursuant to the Charter or these Bylaws or pursuant to applicable law, a waiver thereof in
writing or by electronic transmission, given by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Neither the business to be transacted at nor the purpose of any meeting need be set forth in the waiver of notice of such
meeting, unless specifically required by statute. The attendance of any person at any meeting shall constitute a waiver of notice of such meeting, except where such
person attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting has not been lawfully called or
convened.

ARTICLE XIV
EXCLUSIVE FORUM FOR CERTAIN LITIGATION

Unless the Corporation consents in writing to the selection of an alternative forum, the Circuit Court for Baltimore City, Maryland (or, if and only if the
Circuit Court for Baltimore City, Maryland lacks subject matter jurisdiction, any state court located within the State of Maryland or, if and only if all such state courts
lack subject matter jurisdiction, the United States District Court for the District of Maryland) will be the sole and exclusive forum for (a) any Internal Corporate Claim,
as such term is defined in the MGCL, or any successor provision thereof, (b) any derivative action or proceeding brought on behalf of the Corporation, (c) any action
asserting a claim of breach of any duty owed by any director or officer or other employee of the Corporation to the Corporation or to the stockholders of the
Corporation, (d) any action asserting a claim against the Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision
of the MGCL, the Charter or these Bylaws, (e) any action or proceeding to interpret, apply, enforce or determine the validity of the Charter or these Bylaws of the
Corporation (including any right, obligation, or remedy thereunder), (f) any action or proceeding as to which the MGCL confers jurisdiction on the Circuit Court for
Baltimore City, Maryland, or (g) any action asserting a claim against the Corporation or any director or officer or other employee of the Corporation that is governed
by the internal affairs doctrine, in all cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties
named as defendants. This Article XIV shall not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the
federal courts have exclusive jurisdiction.

Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of America will, to the
fullest extent permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of
1933, as amended.
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Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and
to have consented to the provisions of this Article XIV.
ARTICLE XV

AMENDMENT OF BYLAWS

These Bylaws may be altered, amended or repealed, in whole or in part, and new Bylaws may be adopted by the Board of Directors. In addition, except
as otherwise provided by
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law or by the Charter or these Bylaws, these Bylaws may be altered, amended or repealed, in whole or in part, and new Bylaws may be adopted by the stockholders
of the Corporation, without the approval of the Board of Directors, by the affirmative vote of a majority of the votes entitled to be cast on the matter by stockholders
entitled to vote generally in the election of directors.
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Exhibit 21.1
The Company has the following subsidiaries:
Entity Jurisdiction
BH Willowdale Manager, LLC Delaware
C-1 Arbors, Inc. Delaware
C-1 Cutter's Point, Inc. Delaware
C-1 Eaglecrest, Inc. Delaware
C-1 Silverbrook, Inc. Delaware
FRBH Abbington SM, Inc. Delaware
FRBH Abbington, LLC Delaware
FRBH Arbors, LLC Delaware
FRBH Beechwood SM, Inc. Delaware
FRBH Beechwood, LLC Delaware
FRBH C1 Residential, LLC Delaware
FRBH Courtney Cove SM, Inc. Delaware
FRBH Courtney Cove, LLC Delaware
FRBH CP, LLC Delaware
FRBH Duck Creek, LLC Delaware
FRBH Eaglecrest, LLC Delaware
FRBH Edgewater JV, LLC Delaware
FRBH Edgewater Owner, LLC Delaware
FRBH Edgewater SM, Inc. Delaware
FRBH JAX-TPA, LLC Delaware
FRBH Nashville Residential, LLC Delaware
FRBH Regatta Bay, LLC Delaware
FRBH Sabal Park SM, Inc. Delaware
FRBH Sabal Park, LLC Delaware
FRBH Silverbrook, LLC Delaware
FRBH Timberglen, LLC Delaware
FRBH Willow Grove SM, Inc. Delaware
FRBH Willow Grove, LLC Delaware
FRBH Woodbridge SM, Inc. Delaware
FRBH Woodbridge, LLC Delaware
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Freedom C1 Residential, LLC
Freedom Duck Creek, LLC
Freedom Edgewater, LLC

Freedom JAX-TPA Residential, LLC
Freedom Miramar Apartments, LLC
Freedom Willowdale, LLC

HRT North Atlanta, LLC

HRT Timber Creek, LLC

HRTBH North Atlanta, LLC

HRTBH Timber Creek, LLC
Landmark at West Place, LLC

LAT Briley Parkway, LLC

NexPoint Residential Trust Operating Partnership GP, LLC
NexPoint Residential Trust Operating Partnership, L.P.

NXRT Abbington, LLC

NXRT Atera Il, LLC

NXRT Atera, LLC

NXRT AZ2, LLC

NXRT Barrington Mill, LLC
NXRT Bayberry, LLC

NXRT Bella Solara, LLC

NXRT Bella Solara Owner, LLC

NXRT Bella Vista, LLC

NXRT Bloom, LLC

NXRT Bloom Owner, LLC

NXRT Brandywine GP I, LLC
NXRT Brandywine GP Il, LLC
NXRT Brandywine LP, LLC
NXRT Brentwood, LLC

NXRT Brentwood Owner, LLC
NXRT Cedar Pointe Tenant, LLC
NXRT Cedar Pointe, LLC

NXRT Cityview, LLC

NXRT Cornerstone, LLC

NXRT Crestmont, LLC

NXRT Enclave, LLC

NXRT Fairways at San Marcos, LLC
NXRT Fairways at San Marcos Owner, LLC
NXRT Glenview, LLC

NXRT H2 TRS, LLC

NXRT Heritage, LLC

NXRT Hollister TRS, LLC

NXRT Hollister, LLC
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Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware

Dealware Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware
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NXRT High House, LLC

NXRT Matthews, LLC

NXRT Nashville Residential, LLC
NXRT NLMF Member, LLC
NXRT North Dallas 3, LLC
NXRT Old Farm, LLC

NXRT Pembroke, LLC

NXRT Pembroke Owner, LLC
NXRT PHX 3, LLC

NXRT Radbourne Lake, LLC
NXRT Rockledge, LLC

NXRT Sabal Palms, LLC

NXRT Six Forks, LLC

NXRT SM, Inc.

NXRT Steeplechase, LLC

NXRT Stone Creek, LLC

NXRT Summers Landing GP, LLC
NXRT Summers Landing LP, LLC
NXRT Torreyana, LLC

NXRT Torreyana Owner, LLC
NXRT Vanderbilt, LLC

NXRT Verandas, LLC

NXRT West Place, LLC

NXRTBH AZ2, LLC

NXRTBH Barrington Mill Owner, LLC
NXRTBH Barrington Mill SM, Inc.
NXRTBH Barrington Mill, LLC
NXRTBH Bayberry, LLC

NXRTBH Cityview, LLC

NXRTBH Colonnade, LLC
NXRTBH Cornerstone Owner, LLC
NXRTBH Cornerstone SM, Inc.
NXRTBH Cornerstone, LLC
NXRTBH Dana Point SM, Inc.
NXRTBH Dana Point, LLC
NXRTBH Foothill SM, Inc.

NXRTBH Foothill, LLC
NXRTBH Heatherstone SM, Inc.
NXRTBH Heatherstone, LLC
NXRTBH Hollister Tenant, LLC
NXRTBH Hollister, LLC
NXRTBH Madera SM, Inc.
NXRTBH Madera, LLC
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Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware

Delaware
Delaware
Delaware
Texas

Delaware
Delaware

Delaware
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NXRTBH McMillan, LLC Delaware

NXRTBH North Dallas 3, LLC Delaware
NXRTBH Old Farm II, LLC Delaware
NXRTBH Old Farm Tenant, LLC Delaware
NXRTBH Old Farm, LLC Delaware
NXRTBH Radbourne Lake, LLC Delaware
NXRTBH Rockledge, LLC Delaware
NXRTBH Sabal Palms, LLC Delaware
NXRTBH Steeplechase, LLC Delaware
NXRTBH Stone Creek, LLC Delaware
NXRTBH Vanderbilt, LLC Delaware
NXRTBH Versailles SM, Inc. Delaware
NXRTBH Versailles, LLC Delaware
Pear Ridge Partners, LLC Delaware
RTT Hollister, LLC Texas
RTT Rockledge, LLC Texas
SOF Brandywine | Owner, L.P. Delaware
SOF Brandywine |l Owner, L.P. Delaware
SOF-X GS Owner, L.P. Delaware
Exhibit 23.1

KPMG LLP

Suite 1400

2323 Ross Avenue

Dallas, TX 75201-2721

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the registration statement (No. 333-236876) on Form S-3 of our reports dated February 23, 2023 February 27, 2024, with respect to
the consolidated financial statements and financial statement schedule Il of NexPoint Residential Trust, Inc. and the effectiveness of internal control over financial reporting.

/sl KPMG LLP

Dallas, Texas
February 23, 202327, 2024
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Jim Dondero, certify that:
1. | have reviewed this Annual Report on Form 10-K of NexPoint Residential Trust, Inc.;

2Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
. circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
. operations and cash flows of the registrant as of, and for, the periods presented in this report;

4The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
. 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

adesigned such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
) relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

bdesigned such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
) assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

cevaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
) and procedures, as of the end of the period covered by this report based on such evaluation; and

ddisclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’'s most recent fiscal quarter (the registrant’s fourth

) fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
. audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

aall significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
) registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 23, 2023 February 27, 2024

/s/ Jim Dondero

Jim Dondero
President

(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
1, Brian Mitts, certify that:
1. | have reviewed this Annual Report on Form 10-K of NexPoint Residential Trust, Inc.;
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2Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
. circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
. operations and cash flows of the registrant as of, and for, the periods presented in this report;

4The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
. 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

adesigned such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information

) relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

bdesigned such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable

) assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

cevaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
) and procedures, as of the end of the period covered by this report based on such evaluation; and

ddisclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth

) fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
. audit committee of the registrant's board of directors (or persons performing the equivalent functions):

aall significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
) registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 23, 2023 February 27, 2024
/s/ Brian Mitts

Brian Mitts
Chief Financial Officer

(Principal Financial Officer)

Exhibit 32.1

CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of NexPoint Residential Trust, Inc. (the “Company”) for the fiscal year ending December 31, 2022 December 31, 2023, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Jim Dondero, President of the Company, and Brian Mitts, Chief Financial Officer
of the Company, each certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 that:

1. The Report fully complies with the requirements of section Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 23, 2023 February 27, 2024 /s/ Jim Dondero
Jim Dondero
President
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Dated: February 23, 2023 February 27, 2024

(Principal Executive Officer)
/sl Brian Mitts

Brian Mitts
Chief Financial Officer

(Principal Financial Officer)
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 232/232
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.



https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

