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Confidential Private Placement Memorandum 
 

SRRT PROPERTIES, LP 
Up to $100,000,000  

Worth of Limited Partnership Units 
 

SRRT Properties, LP, a Delaware limited partnership (“we” or the “Company”) is offering up to $100,000,000 worth of limited 
partnership units (the “LP Units”), at an offering price of $14.75 per LP Unit pursuant to this Confidential Private Placement Memorandum 
(the “Memorandum”).  Notwithstanding the foregoing, the LP Units will be offered and sold at a discounted price of $14.0125 per LP 
Unit to insiders (which consist of our directors and officers; the governors, officers and employees of our Advisor; and their affiliates 
(“Insiders”)). The offering price per LP Units is based upon the estimated value as determined by our general partner SR Realty Trust, 
Inc., a Maryland corporation (the “REIT”) as of April 1, 2023.  We are offering the LP Units on a “best efforts” basis, and there is no 
minimum amount that must be raised before the Company may begin accepting subscriptions for the LP Units and using the proceeds received 
from investors. Prior to this offering, there has been no market for the Company’s securities, and it is unlikely that such a market will develop 
in the foreseeable future.  

The LP Units will be offered and sold in connection with our future acquisitions of commercial real estate properties, whereby we 
plan to issue LP Units as payment, in full or in part, of the acquisition prices of such properties. 

We are offering the LP Units to: (i) an unlimited number of “accredited investors,” as defined in Rule 501(a)  under the Securities 
Act of 1933, as amended (the “1933 Act”), and (ii) up to 35 non-accredited investors who, either alone or with their purchaser representative, 
has such knowledge and experience in financial and business matters that the investor is capable of evaluating the merits and risks of the 
prospective investment in the LP Units, whose liquidity requirements are consistent with the provisions of Limited Partnership Agreement, 
which is available upon request, for distributions and who are able to bear tax liabilities generated in connection with ownership of the LP 
Units under circumstances where funds may not be distributed to meet such tax liabilities. A minimum subscription of $20,000 from each 
investor is required, unless waived by the Company in its sole discretion.  

The Company was formed to act as the operating partnership of the REIT. The REIT was formed to invest in a diversified 
portfolio of commercial real estate properties and other real estate related assets. The REIT holds and plans to continue to hold all, or 
substantially all, of its assets through the Company. Therefore, we are organized as an Umbrella Partnership Real Estate Investment 
Trust (UPREIT). We use this structure principally to facilitate the acquisition of commercial real estate properties on a tax deferred basis 
for the transferring property owner. 

THE SECURITIES OFFERED HEREBY ARE HIGHLY SPECULATIVE, ILLIQUID, INVOLVE A HIGH DEGREE 
OF RISK AND SHOULD BE PURCHASED ONLY BY INVESTORS WHO CAN AFFORD TO LOSE THEIR ENTIRE 
INVESTMENT.  SEE “RISK FACTORS.”  

IN MAKING AN INVESTMENT DECISION, YOU MUST RELY ON YOUR OWN EXAMINATION OF THE 
OPERATING PARTNERSHIP, THE REIT AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND 
RISKS INVOLVED. THE LP UNITS ARE OFFERED PURSUANT TO CLAIMED EXEMPTIONS FROM REGISTRATION 
UNDER THE 1933 ACT AND APPLICABLE STATE SECURITIES LAWS. THESE LP UNITS HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES 
COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES 
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THE LP UNITS OFFERED HEREBY WILL BE “RESTRICTED SECURITIES” UNDER THE 1933 ACT, MUST BE 
HELD FOR INVESTMENT PURPOSES ONLY AND ARE SUBJECT TO SUBSTANTIAL LIMITATIONS ON RESALE OR 
OTHER TRANSFER. INVESTORS MUST PURCHASE THE LP UNITS FOR THEIR OWN ACCOUNT AND MUST 
ASSUME THE ECONOMIC RISK OF INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.  

(see footnotes on next page) 
 

 Price to Investors Selling Commission and Expenses Proceeds to Company (1)(4)(5) 

Price Per LP Unit(1) $14.75 (3) $14.75 
Total Offering (2) $100,000,000 (3) $100,000,000 



The date of this Confidential Private Placement Memorandum is April 1, 2023. 



(1) The LP Units will be offered and sold at a discounted price of $14.0125 per LP Unit to insiders (which consist of our 
directors and officers; the governors, officers and employees of our Advisor; and their affiliates (“Insiders”). 

(2)  Our executive officers and directors, as well as our Advisor and its managers and governors, may subscribe for and 
purchase LP Units in this offering. Any LP Units purchased by such parties will be applied towards this offering. We 
reserve the right to abandon, withdraw, cancel or modify the offering at any time in our sole discretion. We have the right to 
accept or reject subscriptions, in whole or in part, at our sole discretion. 

(3) The LP Units are being sold by our executive officers and directors, who will receive no commissions, warrants or other 
compensation for doing so. However, we may, at our discretion, retain registered broker/dealers to act as non-exclusive 
agents (“Agents”) to sell LP Units in this Offering. We retain the right to pay such Agents consideration for doing so, 
which may include commissions and warrants to purchase limited partnership interests in the Company. Any such 
commissions and fees would increase the expense of the Offering and reduce our proceeds.  

(4) Proceeds to the Company is calculated before deducting expenses payable in connection with the offering, which are 
currently estimated to be approximately $25,000. 

(5) We are offering the LP Units on a “best efforts, no minimum” basis. The offering will terminate on April 1, 2024 
(the “Termination Date”), unless extended by us in our sole discretion. If the Company does not accept a subscription on 
or before the Termination Date, subject to our right to extend, the original subscription will be returned unaccepted and 
the funds will be returned without deduction but with any interest earned thereon to the appropriate investor.  

This Memorandum is provided on a confidential basis and distributed to a limited number of prospective investors for their 
confidential use in evaluating an investment in the LP Units. Please see “ADDITIONAL INFORMATION” for more details regarding 
the confidential nature of this offering and the Memorandum.  

In forming an investment decision, investors should make such investigations as they deem necessary to arrive at an 
independent evaluation and should consult their own legal counsel and financial, accounting, regulatory, and tax advisors to determine 
the consequences of such an investment. Investors should not construe the contents of this Memorandum as legal, tax or investment 
advice. No offering literature or advertising in any form will or may be employed in the offering except for this Memorandum, statements 
contained or documents summarized herein and information provided by our Advisor in response to your questions. No one has been 
authorized to make any representations or give any information not contained or referred to herein. Only those representations set forth 
in this Memorandum may be relied upon in connection with the offering.  

This Memorandum does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities 
to which it relates. This Memorandum does not constitute an offer to anyone in any jurisdiction in which such offer or solicitation is not 
authorized or in which the person making such offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to 
make such offer or solicitation. All information contained herein is as of the date of this Memorandum, and neither the delivery of this 
Memorandum nor any sales made hereunder shall, under any circumstances, imply that there has been no change in the Company’s 
affairs since such date. 
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PREFACE 

This Memorandum constitutes an offer only to the offerees who have received the Memorandum directly from the Company, 
the REIT or the Advisor. This Memorandum shall not constitute an offer to any person to whom such offer would be unlawful. The 
Company retains the right, in its sole discretion, to reject any subscription, in whole or in part, for any reason. 

In this Memorandum, the term “REIT” refers to SR Realty Trust, Inc., the sole general partner of the Company.   The term 
“Advisor” refers to SRRT Advisor, LLC, the external manager and advisor of the REIT and the Company.  

Investors should read this Memorandum in its entirety before making a decision to acquire any LP Units. By receiving the 
Memorandum, investors agree that they will:  

 Not use the Memorandum for any purpose other than to assist them in the evaluation of an investment in the LP Units; 
 Not make copies of any part of this Memorandum or give a copy of it to any other person, other than the investor’s legal 

counsel and financial, accounting, regulatory and tax advisors;  
 Not disclose any information in this Memorandum to any other person, other than the investor’s legal counsel and 

financial, accounting, regulatory and tax advisors; and 
 Return the Memorandum and all enclosed documents to the Company if they decide not to acquire any of the LP Units.  

Investors are invited to review any materials available to the Company relating to the Company, the REIT and this offering. 
The Company will answer all reasonable inquiries from prospective investors relating thereto. The Company will afford prospective 
investors the opportunity to obtain any additional information necessary to verify the accuracy of any representations or information set 
forth in this Memorandum to the extent that the Company or the Advisor possesses such information or can acquire it without 
unreasonable effort or expense. Such review is limited only by the confidentiality of personal information relating to other investors. 
Investors will be asked to acknowledge in the Subscription Agreement attached as Exhibit A that they were given the opportunity to 
obtain such additional information and that they either did so or elected to waive such opportunity. 

By investing in the Company, investors will be deemed to have acknowledged that: 

 They have reviewed this Memorandum including all exhibits to the Memorandum; 
 They have had an opportunity to request from the Company any additional information that they desire from the 

Company. 

This Memorandum, including the exhibits and appendices hereto, does not purport to be all inclusive or to contain all the 
information that an investor may desire in investigating the Company and the terms of this offering, including the merits and risks 
involved in making an investment decision with respect to the Company. See “RISK FACTORS” set forth in the REIT Memorandum 
attached hereto as Exhibit B for a discussion of certain factors that should be considered in connection with an investment in the 
Company, the lack of liquidity of the LP Units, long-term nature of the investment, reliance on the abilities of the Advisor and restrictions 
on transfer and resale of the LP Units. 

You should not construe the contents of this Memorandum as legal, tax or investment advice. In forming an investment 
decision, you should make such investigations as you deem necessary to arrive at an independent evaluation, and you should consult 
your own attorney, accountant and business advisor as to legal, tax and related matters concerning an investment in the Units. 

This offering does not constitute a public offer to sell or a public solicitation of an offer to buy the securities described herein. 
No offering literature or advertising in any form will or may be employed in this offering except for this Memorandum, statements 
contained or documents summarized herein, the Subscription Agreement and information provided by the officers and directors of the 
REIT, as our general partner, and Advisor in response to your questions.  No one has been authorized to make any representations or 
give any information not contained or referred to herein.  Only those representations set forth in this Memorandum may be relied upon 
in connection with this offering. This offering does not constitute a public offer to sell or a public solicitation of an offer to buy the 
securities described herein.  

The Company and its representatives disclaim any and all liability for representations or warranties, expressed or implied, 
contained in (or omitted from) any written or oral communication transmitted or made available to the recipient hereof, other than this 
Memorandum and any exhibits, supplements or amendments hereto. 

This Memorandum is subject to revision and may be supplemented and/or replaced by a revised offering memorandum which 
will be sent to prospective investors and which in turn may be revised prior to closing. Any investment in the Company will be solely 
on the basis of the Company’s final offering memorandum, as supplemented. 

The Memorandum will be supplemented from time to time as we or the REIT acquire additional material real estate or real 
estate related assets that have not previously been disclosed as well as from time to time as we offer real estate owners an opportunity 
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to purchase limited partnership interests in the Company. Such supplements will contain more detailed information about the terms of 
the real estate or real estate related assets or the terms of the offering by our limited partnership units.  

The LP Units have not been registered under the 1933 Act or applicable state securities laws, may not be transferred unless the 
LP Units are subsequently registered under the 1933 Act or applicable state securities laws or unless the transfer is exempt from the 
registration requirements of the 1933 Act and applicable state securities laws.  

FORWARD-LOOKING STATEMENTS 

Any statements in this Memorandum and any exhibits, supplements or amendments hereto that are not historical facts are 
forward-looking statements. Words such as “expect,” “believe,” “intend,” “estimate,” “project,” “may,” and similar expressions identify 
forward-looking statements. These forward-looking statements are predicated on beliefs and assumptions based on information known 
as of the date of this Memorandum, are not guarantees of future performance and do not purport to speak as of any other date. Forward-
looking statements may include descriptions of the Company’s plans and objectives for future operations and forecasts of its revenue, 
earnings or other measures of economic performance (including statements of profitability). They involve assumptions and are subject 
to substantial risks and uncertainties, such as changes in plans, objectives, expectations and intentions. Should one or more of these risks 
materialize or should underlying beliefs or assumptions prove incorrect, actual results could differ materially from those discussed and 
the Company may not meet its objectives.  

Information contained in this Memorandum, including forward-looking statements, speak only as of the date of this 
Memorandum. The Company does not undertake to update this Memorandum, including forward-looking statements, to reflect facts, 
circumstances, assumptions or events that occur after the date of this Memorandum. 

Factors that could cause actual results to differ materially from any forward-looking statements made in this Memorandum 
include: 

 uncertainties related to the national economy, the real estate industry in general and in our specific markets; 

 legislative or regulatory changes, including changes to laws governing us and the REIT; 

 adverse economic or real estate developments in the upper and central Midwest of the United States; 

 increases in interest rates and operating costs; 

 inability to obtain necessary outside financing; 

 litigation risks; 

 inability to obtain new tenants upon the expiration of existing leases; 

 inability to generate sufficient cash flows due to market conditions, competition, uninsured losses, changes in tax or other 
applicable laws;  

 the potential need to fund tenant improvements or other capital expenditures out of operating cash flow;  

 if upon a redemption request you receive common shares of the REIT, the imposition of federal corporate-level income 
taxes; and 

 the imposition of federal corporate-level income taxes on the REIT if the REIT fails to qualify as a REIT in any taxable 
year or it voluntarily decides to no longer operate as a REIT. 

WHERE YOU CAN FIND MORE INFORMATION 

This Memorandum does not contain all of the information that an investor may want to know about the Company and the 
offering. For more information about the REIT, the Company, the Advisor, our properties, our operations and financial condition you 
should contact Evan C. Richardson, the Senior Vice President of the Company, by telephone at (612) 359-5849 or by email at 
erichardson@sr-re.com, or Gregory J. Springer, the Chief Financial Officer and Treasurer of the Company, by telephone at (612) 305-
7081 or by email at gspringer@sr-re.com, or Laura Hanneman, Investor Services Manager, by telephone at (612) 305-7083 or by email 
at lhanneman@sr-re.com during normal business hours. 
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By investing, investors will be deemed to have acknowledged that they have had an opportunity to request from the Company 
any additional information they desire from the Company. Additional documents that are available for review include, but are not limited 
to the following: 

1. Form of Advisory Agreement, as amended 
2. Form of Limited Partnership Agreement for the Company 
3. Current Portfolio Information 
4. 2022 Annual Report of SR Realty Trust, Inc. 
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EXECUTIVE SUMMARY 

The Company 

The Company is a limited partnership formed under the laws of the State of Delaware in 2014. We were formed to act as the 
operating partnership of SR Realty Trust, Inc., a Maryland corporation (the “REIT”). The REIT was formed to invest in a diversified 
portfolio of commercial real estate properties and other real estate related assets. The REIT is the general partner of the Company, and 
it holds and plans to continue to hold all, or substantially all, of its assets through the Company which it controls as general partner. 
Therefore, we are organized as an Umbrella Partnership Real Estate Investment Trust (UPREIT). We use this structure principally to 
facilitate the acquisition of commercial real estate properties on a tax deferred basis for the transferring property owner. 

The following is an organizational chart reflecting the structure and relationships among the Company, the REIT, the Advisor 
and the holders of ownership interests in each of these entities: 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

The REIT holds and plans to continue to hold all or substantially all of its assets through the Company, and the Company 
acquires these assets, which will be comprised solely of real estate properties and other real estate related assets, through issuances of 
the Company’s limited partnership units, including issuances of LP Units in this offering or similar offerings of limited partnership units 
the Company may conduct in the future. 

As of the date of this Memorandum, our portfolio consists of ownership of 43 stabilized investment properties (or interests 
therein) in seven (7) markets. We have also invested as a limited partner in partnerships owning five (5) development joint venture 
investments. 

For additional information regarding the real estate owned by the Company and the REIT, the relationships among the 
Company, the REIT and the Advisor and the investment objectives and guidelines of the REIT, see the REIT Memorandum attached 
hereto as Exhibit B.  

OP Limited 
Partners  

(property sellers) 

Portfolio of Real Estate &  
Real Estate Related Assets 

SRRT Properties, LP 
(operating partner) 

SR Realty Trust, Inc. 
(the REIT and general partner of operating partner) 

REIT Stockholders 
(cash investors) 

Board of Directors 
(oversight and governance) 

SRRT Advisor, LLC 
(Advisor and Special Limited 

Partner of operating partnership) 
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SUMMARY OF THE OFFERING 

The following summary is qualified in its entirety by the more detailed information appearing elsewhere in this Term Sheet, 
including all exhibits and appendices hereto. The LP Units offered involve a high degree of risk and you should carefully review all 
information set forth herein, including the information under the heading “Risk Factors” contained in the REIT Memorandum attached 
hereto as Exhibit B. 

Offering Amount ..........................................................   The maximum offering under this Memorandum is $100,000,000 worth of 
limited partnership units of the Company (the “LP Units”). 

Securities Offered ........................................................   6,779,661.0169 LP Units, assuming all LP Units are acquired at $14.75 per 
LP Unit. 

Offering Price ..............................................................   The current estimated value of the LP Units is determined by the REIT, our 
general partner, from time to time. The initial offering price is $14.75 per 
LP Unit. However, the offering price will be periodically reevaluated and 
may be adjusted from time to time in the future. Please contact us for the 
current value of the LP Units.   

$14.75 per LP Unit; provided, however, that the LP Units will be offered 
and sold at a discounted price of $14.0125 per LP Unit to insiders (which 
consist of our directors and officers; the governors, officers and employees 
of our Advisor; and their affiliates (“Insiders”)). 

Capital Structure 
 
      General Partnership Units ....................................  
       
      Limited Partnership Units 
 
               Before the Offering .......................................  
 
 
 After the Offering ..........................................  

  
 
One (1) general partnership unit held by the REIT. 

 
 
 
 
10,882,566.4371 limited partnership units at March 31, 2023, including 
2,389,647.2140 limited partnership units held by the REIT. 
 
17,662,227.4540 limited partnership units, including limited partnership 
units held by the REIT, assuming all LP Units are acquired at $14.75 per 
LP Unit.  

      Special Limited Partnership Units .........................  

 
 
 
 
 
 
 
Minimum Investment....................................................  

 Nine thousand (9,000) special limited partnership units held by the 
Advisor. 

For additional information regarding the terms and relative rights and 
preferences of the Company’s general partnership units, limited 
partnership units and special limited partnership units, see the Limited 
Partnership Agreement of the Company (the “Limited Partnership 
Agreement”) which is available upon request. 

Each investor must purchase a minimum of $20,000 worth of LP Units to 
participate in this offering; however, the Company reserves the right, 
exercisable in its sole discretion, to waive this requirement. 

Terms of the Offering ...................................................   The LP Units are being offered on a “best efforts, no minimum” basis, and 
there is no minimum number or dollar amount of LP Units which must be 
sold before we may accept subscriptions and begin using proceeds received 
from investors. As such, we may use your investment immediately. 

The LP Units are being sold by our executive officers and directors of the 
REIT, who will receive no commissions, warrants or other compensation 
for doing so. However, we may, at our discretion, retain registered 
broker/dealers to act as non-exclusive agents (“Agents”) to sell the LP 
Units in this offering. We retain the right to pay such Agents consideration 
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for doing so, which may include commissions and warrants to purchase our 
limited partnership units.  

We reserve the right to abandon, withdraw, cancel or modify this offering 
at any time in our sole discretion. We have the right to accept or reject 
subscriptions, in whole or in part, at our sole discretion. 

The offering will terminate when $100,000,000 worth of LP Units are 
issued under this offering, unless terminated earlier by us in our sole 
discretion.  

If we do not accept a subscription, the original subscription will be returned 
unaccepted and any documentation or certificates evidencing the LP Units 
will be returned. 

This offering will terminate April 1, 2024, unless extended by us in our 
sole discretion. 

Limited Partnership Agreement ...................................   As a condition to our acceptance of your Subscription Agreement, you 
must agree to become a party to and be bound by the terms of the Limited 
Partnership Agreement, by executing the counterpart signature page to the 
Limited Partnership Agreement, which is included in the Subscription 
Agreement attached hereto as Exhibit A. 

Investor Qualifications ................................................   The LP Units may be sold to:  

1. an unlimited number of “accredited investors,” as defined in Rule 
501 under the 1933 Act, and  

2. up to 35 non-accredited investors who, either alone or with their 
purchaser representative, has such knowledge and experience in 
financial and business matters that the investor is capable of 
evaluating the merits and risks of the prospective investment in 
the LP Units, whose liquidity requirements are consistent with the 
provisions of the LP Agreement for distributions and who are able 
to bear tax liabilities generated in connection with ownership of 
the LP Units under circumstances where funds may not be 
distributed to meet such tax liabilities. 

Further, an investment in the LP Units offered hereby is limited to persons 
who are bona fide residents of the State of Minnesota and such other states 
in which this offering is exempt from registration, or in which the LP Units 
have been registered or qualified for sale.   

You will be required to complete the Subscription Agreement, whereby 
you will make specific representations concerning your status as an 
accredited investor or non-accredited investor, your state of residence, that 
you are purchasing the LP Units for your own account and not for the 
account of any person not named therein, that you are able to bear the 
economic risk of the investment in the LP Units for an indefinite period of 
time, that you believe that the investment is suitable for you and that you 
had the opportunity to ask questions of and request additional information 
from us regarding our business and this offering.   

In the Subscription Agreement, you will agree to indemnify us against 
liabilities due to any inaccuracies contained in your Subscription 
Agreement. We may request additional evidence that you meet the 
applicable financial suitability requirements at any time prior to our 
acceptance of your Subscription Agreement, as provided in the 
Subscription Agreement. If not provided, however, we have the right to 
reject such Subscription Agreement. 
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Use of Proceeds ...........................................................   We anticipate that the majority of the LP Units will be issued to investors 
in exchange for contributions of real estate properties or interests in real 
estate properties by such investors to the Company.  As a result, the 
Company does not anticipate receiving cash from investors in this offering. 
We anticipate that cash proceeds from this offering, if any, would be used 
to provide working capital to the Company and to pursue acquisition 
opportunities. 

Current Portfolio .........................................................   As of the date of this Memorandum, our portfolio consists of ownership of 
43 stabilized investment properties (or interests therein) in seven (7) 
markets. We have also invested as a limited partner in partnerships owning 
five (5) development joint venture investments.  

Restrictions on Resale and Transfer ............................   We are offering the LP Units pursuant to certain exemptions from the 
registration requirements of the 1933 Act. Therefore, the LP Units will not be 
registered with the Securities and Exchange Commission or other applicable 
state securities laws, will be deemed “restricted securities” under the 1933 Act, 
and cannot be transferred by you unless they are registered under the 1933 Act 
and applicable state securities laws or an exemption from the registration 
requirements exists. 

In addition to the restrictions imposed by federal and state securities laws, 
the LP Units are subject to certain restrictions on transfer as set forth in the 
Subscription Agreement attached hereto as Exhibit A and in the form of 
Limited Partnership Agreement. 
 

Risk Factors and Suitability ........................................   An investment in the LP Units is not liquid, is speculative, involves a 
significant degree of risk and is suitable only for persons who can afford 
the loss of their entire investment.  

See “Risk Factors” in the REIT Memorandum for a discussion of factors 
that you decide to purchase LP Units in this offering. 

Tax Considerations ......................................................   Each limited partner will be taxed on its ratable share of our income even 
though the amount of cash distributed to such limited partner may be less 
than the resulting tax liability.  Our net profits and net losses will be 
allocated as set forth in the LP Agreement, or, if those allocations are found 
not to have substantial economic effect, according to the partner’s interest 
in us.  A limited partner may be limited in its ability to deduct our losses if 
the limited partner has insufficient basis, the limited partner is limited by 
the passive loss rules or if any expenses are “syndication expenses.”  
Furthermore, it is possible that a limited partner may be subject to 
alternative minimum tax on our income.   

Distributions may be taxed as capital gains or ordinary income.  

Prospective investors are advised to contact their respective tax advisors 
with regard to tax consequences arising from investing in the LP Units. 
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DESCRIPTION OF SECURITIES 

Our Limited Partnership Units 

The REIT is structured as an Umbrella Partnership Real Estate Investment Trust, or UPREIT, which enables the REIT to 
acquire property by issuing limited partnership units to a seller as a form of consideration. The REIT, as the general partner, is authorized, 
in its sole and absolute discretion and without the approval of any limited partner, to issue additional limited partnership units to the 
REIT (based on certain conditions contained in the LP Agreement), to any limited partner or to any other person for such consideration 
and on such terms and condition as established by the REIT.  

Any additional limited partnership units issued may be in one or more classes or series, with such designations, preferences 
and other special rights, powers and duties senior to the outstanding limited partnership units. Currently, there is only one class of limited 
partnership units outstanding, and we do not have current plans to create and issue any other class of units. As of March 31, 2023, there 
are 10,882,566.4371 limited partnership units outstanding of which 2,389,647.2140 are held by the REIT. No limited partnership units 
have been registered pursuant to the federal or state securities laws and are not listed on any exchange or quoted on any national market 
system.  

The rights and obligations of the holders of the limited partnership units are contained in the LP Agreement, which is 
summarized below. All of the outstanding limited partnership units are duly authorized, fully paid and nonassessable, and limited 
partnership units when issued under this offering will be duly authorized, fully paid and nonassessable limited partnership units.  

LP Agreement 

The following is a summary of the material terms of the limited partnership units, including a summary of certain provisions 
of the LP Agreement. This summary is not a complete legal description of the limited partnership units and is qualified in its entirety by 
reference to the applicable provisions of Delaware law and the LP Agreement.  

Our Purpose and Business 

Our purpose is to conduct any business that may be lawfully conducted by a limited partnership organized pursuant to the 
Delaware Limited Partnership Act, provided that such business is limited to and conducted in such a manner as to permit the REIT at 
all times to qualify as a REIT. Subject to the foregoing, we may enter into any partnership, joint venture or other similar arrangement. 

Management 

The REIT, as the sole general partner, has full, exclusive and complete responsibility and discretion in the management and 
control of us, and the limited partners have no authority in their capacity as limited partners to transact business for, or participate in the 
management activities or decisions of, us except as otherwise required by applicable law. 

Operation and Payment of Expenses 

The LP Agreement requires that we be operated in a manner that will enable the REIT to satisfy the requirements for being 
classified as a REIT for federal tax purposes, to avoid any federal income or excise tax liability imposed by the Internal Revenue Code 
and to ensure that we will not be classified as a “publicly traded partnership” for purposes of Section 7704 of the Internal Revenue Code. 

In addition to the administrative and operating costs and expenses incurred by us, we pay all of the administrative costs and 
expenses incurred by the REIT. All of the REIT’s expenses are considered our expenses. The REIT’s expenses generally include, but 
not limited to: (i) all expenses relating to the operation and continuity of the REIT’s existence; (ii) all expenses relating to the registration 
of common shares of beneficial interest by the REIT; (iii) all expenses associated with the preparation and filing of the REIT’s periodic 
reports under federal, state or local laws or regulations; (iv) all expenses incurred by the REIT associated with compliance with laws, 
rules and regulations promulgated by any regulatory body; and (v) all the REIT’s other operating or administrative costs incurred in the 
ordinary course of its business on behalf of us.  

Ability to Engage in Other Business; Conflict of Interest 

The REIT may have business interests and engage in business activities outside of us, including interests and activities in direct 
or indirect competition with us. We may not purchase, sell or lease any property, borrow or loan any money, or invest with any member 
of the REIT’s Board of Directors, or with any Advisor, Sponsor, or affiliate of the Advisor, or to joint ventures in which the REIT is a 
co-venturer, except in connection with a transaction approved by a majority of the Directors (including a majority of the independent 
directors) who are not in any way involved in the transaction as being a fair, competitive and commercially reasonable transaction that 
is no less favorable to us than a similar transaction between unaffiliated parties under the same circumstances. 
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Distributions and Liquidation 

The LP Agreement provides that we can distribute cash from operations on a quarterly basis, in amounts determined by the 
REIT as the general partner, in its sole discretion, to the partners based upon the number of limited partnership units held.  

Upon our liquidation, and after payment of, or adequate provision for, debts and obligations, any remaining assets will be 
distributed to all partners with positive capital accounts in accordance with their respective positive capital account balances. If the REIT 
has a negative balance in its capital account following liquidation, the REIT will be obligated to contribute cash equal to the negative 
balance in its capital account. 

Allocations 

Our income, gain or loss for each fiscal year is allocated among the general partner and the limited partners in accordance with 
their respective percentage interests in us. 

Borrowing 

The LP Agreement provides that if we require additional funds at any time or from time to time in excess of funds available to 
us from borrowing or capital contributions, the REIT may cause us to obtain such funds from outside borrowings or the REIT may elect 
to borrow such funds and subsequently lend such funds to us on the same terms and conditions as are applicable to the REIT’s borrowing 
of such funds. 

Liability of General Partner and the Limited Partners 

The REIT, as our general partner, will not be liable for monetary damages to us or any limited partner for losses sustained or 
liabilities incurred as a result of errors in judgment or of any act or omission if the REIT acted in good faith. The limited partners will 
only be liable to us to make payments of their capital contributions, if any. No limited partner will be liable for any debts, liabilities, 
contracts or obligations of ours. 

Indemnification of General Partner 

We will indemnify the REIT and current or former directors, officers, and Advisors of any of its Affiliates acting as agents, 
against liabilities relating to our operations, unless it is established that (i) the act or omission of the indemnitee was material to the 
matter giving rise to the proceeding and either was committed in bad faith or was the result of active and deliberate dishonesty; (ii) the 
indemnitee actually received an improper personal benefit in money, property or service; or (iii) in the case of any criminal proceeding, 
the indemnitee had reasonable cause to believe that the act or omission was unlawful. 

Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to the REIT and its directors and officers 
and such other persons as the REIT may designate pursuant to such indemnification provisions, we have been advised that in the opinion 
of the SEC such indemnification is against public policy as expressed in the 1933 Act and is therefore unenforceable. 

Transferability of Limited Partnership Units 

As the general partner, the REIT may not voluntarily withdraw as our general partner or transfer or assign its limited partnership 
units. The REIT has agreed to own at all times at least 10% of the outstanding limited partnership units.  

With certain limited exceptions, the limited partners may not transfer their units, in whole or in part, without the REIT’s written 
consent as general partner, which consent may be withheld in its sole discretion. The REIT may not consent to any transfer that would 
cause us to be treated as a corporation for federal income tax purposes. 

The REIT, as general partner, may not engage in any merger, consolidation or other combination with or into another person 
or sale of all or substantially all of its assets unless:  

(1) the transaction includes a merger of us or sale of substantially all of our assets, whereby the limited partners will 
receive for each limited partnership unit an amount of cash, securities or other property equal to the product of the 
number of common shares into which each limited partnership unit is then exchangeable and the greatest amount of 
cash, securities or other property paid in the transaction to the holder of one common share in consideration of one 
such common share. If, in connection with the transaction, a purchase, tender or exchange offer is made to and 
accepted by the holders of more than fifty percent (50%) of the common shares, each holder of limited partnership 
units will receive, or will have the right to elect to receive, the greatest amount of cash, shares of beneficial interest or 
other property that such holder would have received had she exercised her right to redeem her limited partnership 
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units and received common shares in exchange for her limited partnership units immediately prior to the expiration of 
such purchase, tender or exchange offer and had accepted such purchase, tender or exchange offer; and 

(2) no more than 75% of the equity securities of the acquiring person in such transaction is owned, after consummation 
of such transaction, by the REIT or persons who are affiliates of the REIT. 

Despite the foregoing, the REIT may merge, or otherwise combine its assets, with another entity if, immediately after such 
merger or other combination: (1) substantially all of the assets of the surviving entity, other than the REIT’s ownership of limited 
partnership units, are contributed to us as a capital contribution in exchange for limited partnership units with a fair market value, as 
reasonable determined by the surviving entity, equal to the agreed value of the assets so contributed; and (2) the surviving entity agrees 
to assume all obligations of the general partner.  

Fiduciary Duties 

When carrying out its duties, the REIT is not under an obligation to consider the separate interests of the limited partners in 
deciding whether to cause the REIT to take or decline to take any action. 

Tax Matters 

The REIT is our tax matters partner and, as such, has authority to handle tax audits and to make tax elections under the Internal 
Revenue Code on behalf of us and the limited partners. 

Amendment of the LP Agreement  

The REIT may, without the consent of the limited partners, amend the LP Agreement, except that any amendment that would 
(i) adversely affect the right to redeem or exchange limited partnership units, (ii) adversely affect the limited partners’ rights to receive 
cash distributions, (iii) alter the limited partner’s allocations of profit and loss, (iv) impose an obligation on limited partners to make 
additional capital contributions to us, requires the consent of the limited partners holding more than fifty percent (50%) of the outstanding 
limited partnership units held by such limited partners. The REIT’s consent is required for any amendment to the LP Agreement. 

Term 

Our term will be perpetual, until dissolved upon: (i) the bankruptcy, dissolution, removal or withdrawal of the general partner 
under certain situations.; (ii) the passage of 90 days after the sale or other disposition of all or substantially all of our assets; (iii) the 
redemption or exchange of all of the limited partnership units; or (iv) the election by the general partner. 

Redemption of Limited Partnership Units and Exchange Rights 

General 

Pursuant to the LP Agreement, the limited partners have rights that enable them to cause us to redeem their limited partnership 
units for cash after a minimum two-year holding period. Upon a redemption request, the REIT has the option, but not the obligation, to 
purchase the limited partnership units directly, whereby we would no longer be obligated to satisfy such request.  The REIT may elect 
to purchase the units with either cash or its common shares of beneficial interest, in its discretion, at an exchange rate of one unit for 
one share. However, cash will be paid in the event that the issuance of common shares would: (i) result in any person owning, directly 
or indirectly, common shares in excess of the ownership limitation of 9.9% of the outstanding shares; (ii) result in shares being owned 
by fewer than 100 persons; (iii) result in the REIT being “closely held” within the meaning of Section 856(h) of the Code; (iv) causes 
the REIT to own, actually or constructively, 10% or more of the ownership interest in a tenant of our real estate, within the meaning of 
Section 856(d)(2)(D) of the Internal Revenue Code; or (v) cause the acquisition of common shares by such redeeming holder of limited 
partnership units to be “integrated” with any other distribution of common shares for purposes of complying with the 1933 Act.  

The limited partners may exercise the redemption right at any time after the second anniversary of the date of their acquisition 
of limited partnership units, provided that the limited partner is not subject to any other restrictions relating to the redemption of limited 
partnership units. Redemption rights are exercised pursuant to a notice of redemption delivered by the holder of limited partnership units 
to us. No limited partner will be permitted more than two redemptions during any calendar year, and no redemption may be made for 
less than 1,000 limited partnership units or, if such limited partner owns less than 1,000 limited partnership units, all of the limited 
partnership units held by such limited partner.    

The number of common shares issuable upon redemption of limited partnership units will be adjusted upon the occurrence of 
share splits, mergers, consolidations or similar pro rata share transactions, which otherwise would have the effect of diluting the 
ownership interest of the limited partners or the REIT’s shareholders.   
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Tax Treatment 

The transfer of limited partnership units by a holder in connection with an exchange for Trust shares will be fully taxable to 
such holder.  Such holder should consult with the holder’s own tax advisor for the specific tax consequences resulting from the 
transaction, including the possible application of the “disguised sale” Treasury Regulations if we acquire the limited partnership units.  

Unit Repurchase Plan 

The REIT has approved a unit repurchase plan that may enable our unit holders to request redemption of their limited 
partnership units in limited circumstances at a discounted purchase price.  However, the REIT could choose to amend its provisions 
without the approval of our limited partners. Under this plan, our limited partners would be permitted to sell their limited partnership 
units to the REIT, up to a maximum amount of 5% worth of units plus common shares that may be repurchased under the REIT’s share 
repurchase plan, after they have held them for at least one year and subject to other conditions and limitations described in the plan. The 
repurchase price for such units repurchased under the plan will be redeemed at 97% of the current estimated value of the limited 
partnership units as determined by the REIT, our general partner. The REIT may purchase the limited partnership units under the plan 
if it has sufficient funds to do so.  

The Limited Partnership may make purchases under the Repurchase Plan quarterly, at its sole discretion, on a pro rata basis. 
Limited partners must request repurchase pursuant to a written request, which must be received by the REIT no later than on the last 
day of the second month of a quarter in order to have the units repurchased for that quarter.  Before units are repurchased pursuant to a 
limited partner’s request, the limited partner may withdraw her repurchase request.  

The Unit Repurchase Plan will terminate in the event the securities become listed on any national securities exchange, the 
subject of bona fide quotes on any inter-dealer quotation system or electronic communications network or are the subject of bona fide 
quotes in the pink sheets. Additionally, the Board, in its sole discretion, may terminate, amend or suspend the repurchase plans at any 
time if it determines to do so is in our best interest. See “Risk Factors.” 

The REIT redeemed $1,252,000 in limited partnership units in 2022. 

The foregoing provisions regarding the unit repurchase plan in no way limits our ability to repurchase units from limited 
partners by any other legally available means for any reason that the REIT or the Advisor, in its discretion, deems to be in our best 
interest. 

Restrictions on Transferability of LP Units 

Certain restrictions will be placed on the sale or assignment of the LP Units including:  (i) the placing of a legend on any 
certificate or agreement evidencing the LP Units stating that they have not been registered under the 1933 Act or any state securities 
law and that such LP Units may not be sold or assigned without such registration or an available exemption therefrom; (ii) at the REIT’s 
request, providing an opinion of counsel reasonably satisfactory to the REIT regarding exemptions for such re-sales; and (iii) the 
requirement that investors, in the Subscription Agreement, represent in writing that they are purchasing the LP Units for their own 
account for investment and not for resale and that the LP Units will not be sold or assigned without registration under the 1933 Act and 
the applicable state securities law covering such sale, or an appropriate exemption therefrom. We will not transfer any LP Units held by 
a limited partner that would violate these restrictions or that would result in a violation of the transfer restrictions contained in our LP 
Agreement.   

Investors should seek independent legal advice regarding the effect of these restrictions and investment representations on the 
transferability of the Units and the applicability of Rule 144 and other rules of the SEC applicable to the resale of restricted securities.    
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RISK FACTORS 

An investment in the Units offered hereby involves a high degree of risk and is not an appropriate investment if you cannot 
afford the loss of your entire investment.  Additional risks and uncertainties not currently known to us or that we believe to be immaterial 
may also harm our business.  If any of these risks actually occur, our business, financial condition or results of operations could be 
harmed, and you may lose all or part of your investment. You should review this information along with other information contained 
in this Memorandum and in the REIT Memorandum attached as Exhibit B before making a decision to invest in the Units.  

LP Units represent an investment in equity only, and not in our assets. 

The limited partnership units represent an equity interest only in us, not in any of our assets. Neither the Advisor nor any of its 
managers or affiliates have any obligation with respect to the payment of distributions to our limited partners or the return of capital 
investments made to us by limited partners.  

Income will be received primarily from the leasing and resale of investments, which is subject to market and economic changes.  If 
income is insufficient to meet our capital needs, our ability to carry out our business plans could be adversely affected.  

Our purpose is to acquire and hold our real estate investments as long-term investments before we resell the investments to 
maximize anticipated appreciation for our unit holders. The primary income that will be generated by us will be the profits, if any, from 
the operation or holding of the real estate and real estate related investments and upon the resale of the investments. If circumstances 
arise which cause an investment to remain at its current value or decrease in value, we may generate less income than anticipated. Please 
see “Risks Related to Investments in Real Estate” in the REIT Memorandum Risk Factors for additional risks related to real estate 
investments.  

Our success is based on continuing to locate and hold suitable real estate investments, and failure of our Advisor to locate 
additional suitable properties or the unsuccessful operation of our existing real estate investments could adversely affect our 
operations and our ability to make distributions.  

Our ability to achieve our investment objectives and to make distributions to our partners is dependent upon the performance 
of our Advisor in locating suitable investments and appropriate financing arrangements for us as well as on the successful management 
of our properties after acquisition. We cannot be sure that our Advisor will be successful in continuing to obtain suitable investments 
on financially attractive terms, or be subject to risks attendant to real estate acquisitions, such as:  

 The risk that properties may not perform in accordance with expectations, including projected occupancy and rental rates; 

 The risk that we may overpay for properties; and 

 The risk that we may have underestimated the cost of improvements required to bring an acquired property up to standards 
established for its intended use or its intended market position. 

We face competition from other real estate investors for suitable properties and may not be successful in our attempts to acquire 
desirable properties.  

The commercial and multi-family real estate industries are highly competitive, and we will face competition for investment 
opportunities. These competitors may be real estate developers, real estate financing entities, real estate investment trusts, mutual funds, 
hedge funds, investment banking firms, institutional investors and other entities or investors that acquire real estate and that may have 
substantially greater financial resources than we do. These entities or investors may be able to accept more risk than the REIT believes 
is in our best interests. This competition may limit the number of suitable investment opportunities offered to us. This competition also 
may increase the bargaining power of property owners seeking to sell to us, making it more difficult for us to acquire properties or 
interests in properties. In addition, we believe that competition from entities organized for purposes similar to ours may increase in the 
future.  

We will need to raise additional funds in the future to fund our capital needs, which may not be available on acceptable terms if at 
all.  

We will need to raise additional capital in the future in order to fulfill our business plans. The timing and amount of our future 
capital needs will depend on a number of factors, including the revenue generated by the operation of our real estate investments, when 
and if the properties will appreciate in value, the resale price of the properties and other real estate related investments, our future 
operating expenses and required capital outlays. There can be no assurance that additional financing will be available when needed on 
terms favorable to us, if at all.  
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Further, we may be required to raise additional capital and sell additional securities in the future on terms which are more 
favorable to those investors than the terms under which our current limited partners purchased their securities. If adequate funds are not 
available or are not available on acceptable terms, our ability to fund our current business plans and to acquire additional real estate and 
real estate related investments would be significantly limited. Such limitations could have a material adverse effect on our results. Please 
see “Risks Related with Our Indebtedness and Financing” in the REIT Memorandum Risk Factors for risks related to debt. 

The REIT may change our investment and operational policies without consent of our limited partners, and such changes could 
increase our exposure to additional risks.  

Generally, the Board of Directors of the REIT may change our investment and operational policies, including our policies with 
respect to investments, acquisitions, growth, operations, indebtedness, capitalization and distributions, at any time without the consent 
of our limited partners, which could result in our making investments that are different from, and possibly riskier than, the types of 
investments we have acquired in the past. A change in our investment policies may, among other things, increase our exposure to interest 
rate risk, default risk and commercial real estate market fluctuations, all of which could materially affect our ability to achieve our 
investment objectives.  

There can be no assurance that distributions will be paid or increase over time.  

There are many factors that can affect the availability and timing of cash distributions to our partners. Distributions will be 
based principally on cash available from our real estate and real estate related investments. The amount of cash available for distributions 
will be affected by many factors, such as our ability to acquire profitable real estate investments, successfully managing our real estate 
properties and our operating expenses. We can give no assurance that we will be able to pay or maintain distributions or that distributions 
will increase over time. Our actual results may differ significantly from the assumptions used by the REIT’s Board of Directors in 
establishing the distribution rate to our partners.  

Our partners may experience dilution if we issue additional securities.  

Our partners do not have preemptive rights to any limited partnership units issued by us in the future. If we sell additional units 
in the future in connection with property acquisition transactions or for any other reason, our partners will experience dilution of their 
equity investment in us.  

Limited partners have no control over our operation, and the REIT, as general partner, has the sole power to appoint and 
terminate the Advisor.  

Limited partners will have no right to participate in the management or control of us. Generally, the REIT, as our general 
partner, has sole control over our operations and the authority to determine our major policies, including our policies regarding financing, 
growth, investment strategies, debt capitalization, distribution, and to take certain actions including acquiring or disposing of real estate 
and real estate related investments, distribution declaration and the election or removal of the Advisor. Our limited partners do not have 
the right to remove either the general partner or the Advisor.  

For future acquisitions identified by our Advisor, the REIT has the authority to approve such investment acquisitions without 
limited partners’ approval. Therefore, our limited partners will not be able to evaluate the terms of future investment acquisitions, their 
economic merit or other relevant financial data before we acquire such investments. The limited partners must rely entirely on the 
oversight of our general partner, the management ability of our Advisor and the performance of the property managers.  

If the LP Units are acquired in a Section 721 exchange transaction, certain conditions must be complied with and we are not 
providing any assurance all required conditions have been complied with or that a specific tax treatment will be obtained.  
You should consult with your own counsel in this regard. 

If the LP Units are to be acquired in a transaction intended to comply with the requirements of a “Section 721 exchange” or 
“IRC 721 UPREIT” pursuant to Section 721 of the Internal Revenue Code of 1986, as amended (“IRC”) (collectively, a “721 
Transaction”) or a “1031 exchange” pursuant to Section 1031 of the IRC (“1031 Exchange”), a number of conditions must be 
complied with in order for a 721 Transaction or a 1031 Exchange to be treated as such, including: (i) an IRC 721 UPREIT transaction 
cannot occur unless and until the limited partnership determines that the applicable property is a qualified investment property and the 
limited partnership approves the acquisition of such property (“Property”), which determination and approval are at the limited 
partnership’s sole and exclusive discretion; (ii) a 1031 Exchange cannot occur without the subscriber selling the relinquished property, 
which the limited partnership has no control over the events and conditions regarding the sale of such relinquished property; and (iii) a 
1031 Exchange cannot occur if the limited partnership does not identify and/or does not purchase a replacement property to facilitate 
the 1031 Exchange, as events or circumstances could prevent the purchase of a replacement property including, but not limited to, 
destruction of the replacement property prior to sale, the seller deciding not to sell the replacement property, or issues arising during 
due diligence that cannot be resolved or reconciled, or my favored replacement property might not be considered a qualified 
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investment property by the limited partnership, all of which the limited partnership may have no control over or may be in the limited 
partnership’s sole and exclusive discretion.  

Subscribers will be required to acknowledge that they have not been offered any advice regarding an investment in the LP 
Units. 

Subscribers will not be offered any advice regarding an investment in the Units, a 721 Transaction or a 1031 Exchange by either the 
limited partnership, its general partner SR Realty Trust, Inc. or any of its officers, directors or owners of the REIT, or the Advisor or 
any officers, governors, employees, agents and owners of the Advisor.  Subscribers will be required to acknowledge that they have 
been advised to obtain their own separate and independent tax, financial planning, accounting, real estate and legal counsel regarding 
an investment in the LP Units, any 721 Transaction and any 1031 Exchange; and have obtained such separate and independent counsel 
(or, in the alternative, have decided not to seek such separate and independent counsel) and are not relying, or have not relied on any 
of the above named parties for any tax, financial planning, accounting, real estate or legal advice regarding an investment in the LP 
Units, a 721 Transaction or a 1031 Exchange.  

There may be conflicts of interest between us and our limited partners on one side and the REIT, as general partner, and its 
shareholders on the other side.  

The REIT, as our general partner, has duties to us and our limited partners in connection with its management of us. At the 
same time, the REIT will have fiduciary duties to its shareholders. The REIT’s duties as our general partner may come into conflict with 
the duties of the directors and officers to the REIT and its shareholders. The LP Agreement expressly limits the REIT’s liability for 
monetary damages by providing that the REIT will not be liable for losses sustained, liabilities incurred, or benefits not derived if it 
acted in good faith. In addition, we are required to indemnify the REIT and its directors and officers from and against any and all claims 
arising from our operations, unless it is established that: (1) the act or omission was material and committed in bad faith or was the result 
of active and deliberate dishonesty; (2) the indemnified party received an improper personal benefit in money, property or services; or 
(3) in the case of a criminal proceeding, the indemnified person had reasonable cause to believe that the act or omission was unlawful. 
The LP Agreement also provides that the REIT will not be held responsible for any misconduct or negligence on the part of any agent 
appointed by the REIT in good faith. Please see “Risks Related to Our Relationship with the Advisor and Its Affiliates” in the REIT 
Memorandum Risk Factors for additional risks related to potential conflicts of interest. 

There is no public trading market for the LP Units, nor do we expect one to develop, which may negatively impact a limited 
partner’s ability to sell their units and the price at which units may be sold.  

There is no public market for our limited partnership units. In addition, the price limited partners may receive for the sale of 
their units is likely to be less than the proportionate value of our investments. If our limited partners are able to find a buyer for their 
units, they may have to sell them at a substantial discount from the price they purchased or acquired the units. Consequently, limited 
partners may not be able to liquidate their investments in the event of emergency or for any other reason. Therefore, ownership of our 
limited partnership units is a long-term investment.  

The estimated value of our common stock is based on a number of assumptions and estimates that may not be accurate and is also 
subject to a number of limitations. 

The current value of an LP Unit equals the value of one share of the REIT’s common stock.  The current estimated value of the 
REIT’s common stock equals $14.75 per share. The methodology used by the REIT’s board to determine this value was based on 
estimates of the value of our real estate investments, cash and other assets and debt and other liabilities as of a date certain and no 
subsequent valuation has been undertaken by us. The valuation process involves a number of estimates, assumptions and subjective 
judgments that may not be accurate and complete. Further, different parties using different assumptions and estimates could derive a 
different estimated value per share, which could be significantly different from our estimated value per share. The estimated value per 
share may not represent current market values or fair values as determined in accordance with U.S. generally accepted accounting 
principles. The estimated value of our real estate assets used in the analysis may not necessarily represent the value we would receive 
or accept if the assets were marketed for sale. Further, acquisitions and dispositions of properties will have an effect on the value of our 
estimated price per share, which is not reflected in the current estimated price. Moreover, the estimated per share value of the common 
stock does not reflect a liquidity discount for the fact that the shares are not currently traded on a public market, a discount for the non-
assumability or prepayment obligations associated with certain loans and other costs that may be incurred in connection with the sale of 
assets. As a result a shareholder (and unitholder) should not rely on the estimated value per share as being an accurate measure of the 
then-current value of the shares of our common stock in making a decision to buy or sell shares of our common stock (or LP Units), 
including whether to reinvest dividends by participating in the dividend reinvestment plan and whether to request redemption pursuant 
to our redemption program. 
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Investments in real estate are illiquid, and we may not be able to resell a property on terms favorable to us. 

We intend to hold real estate properties until such time as our Advisor determines a sale or other disposition appears to be 
advantageous to achieve our investment objectives or when our shareholders approve our termination and liquidation. Because real 
estate investments are relatively illiquid, it could be difficult for us to promptly sell one or more of our real estate properties on favorable 
terms. This may be a result of economic conditions, availability of financing, interest rates and other factors beyond our control. This 
may limit our ability to change our portfolio promptly in response to adverse changes in the performance of any such property or 
economic or market trends. We cannot predict the length of time needed to find a willing purchaser and to close the sale of a property. 
Real estate investments by their nature are often difficult or time consuming to liquidate. In addition, federal tax laws imposing a 100% 
excise tax on gains from sales of certain types of property sales by a REIT (generally, property viewed as being purchased for resale, 
rather than investment) could limit our ability to sell properties and may affect our ability to sell properties without adversely affecting 
returns to our shareholders. These restrictions could adversely affect our ability to achieve our investment objectives. Limited partners 
may not be able to have their units redeemed under the Unit Redemption Plan, and if limited partners do redeem their units, they will 
not receive the current value of the units.   

The REIT has adopted a unit redemption plan. However, there can be no assurance that the REIT will have sufficient funds 
available at the time of any request to honor a redemption request. In addition, the REIT may terminate the plan at any time for any 
reason without limited partnership approval. Units redeemed under this plan may be purchased at a discount to the current estimated 
value of the units or to the price paid for such units by the limited partner, based on the amount of time such units were held before 
being repurchased. Therefore, limited partners may not receive the amount they paid for the units and may receive less by selling their 
units back to the REIT than they would receive if they were to sell their units to other buyers.  

There are transfer restrictions on the LP Units, and we do not plan to register the LP Units for resale.  

We have not registered our limited partnership units under federal or state securities laws, but rather we have sold the LP Units 
in reliance on exemptions under applicable federal and state securities laws Therefore, the LP Units may be “restricted securities” and 
may not be resold unless they are subsequently registered under the 1933 Act and applicable state securities laws or pursuant to 
exemption from such registration requirements or may have other transfer restrictions based on the exemption relied on for the sale of 
the shares. We are not obligated to, nor do we currently plan to, register the LP Units for resale.  In addition, the LP Agreement contains 
additional transfer restrictions. 

PRINCIPAL UNITHOLDERS 

The following table shows, as of March 31, 2023, the beneficial ownership of limited partnership units by (1) any person who 
is known by us to be the beneficial owner of more than 5% of the outstanding limited partnership units and (2) the general partner. As 
of March 31, 2023, there were 10,882,566.4371 limited partnership units outstanding, which were held by 133 partners. Except as 
otherwise indicated by footnote, each partner named has sole ownership with respect to such limited partnership units. 

Name of Beneficial Owner 
 Limited Partnership Units 

Beneficially Owned Before 
Offering (1)(2) 

 
Percentage Before 

the Offering 
SR Realty Trust, Inc., as general partner  2,389,647   22.0% 
Broadway Holdings, Inc (3)  712,102   6.5% 
Bradley J. Schafer  558,190  5.1% 
N. Christopher (Kit) Richardson  550,066  5.1% 

 
(1) The amounts of units beneficially owned are reported on the basis of regulations of the SEC governing the determination 

of beneficial ownership of securities. 

(2) Unit amounts have been rounded to the nearest whole number. 

(3) Christopher Wyffels is the President of Broadway Holdings, Inc. and has sole voting and dispositive power over the limited 
partnership units held by it. 
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SUBSCRIPTION PROCEDURE – HOW TO INVEST 

After reading this Memorandum, if you satisfy the investor qualifications and are interested in purchasing the LP Units, you 
must complete and execute a Subscription Agreement, the form of which is attached as Exhibit A, and return it along with the full 
purchase price of the LP Units for which you are subscribing to the Company at:  

SRRT Properties, LP 
c/o SR Realty Trust, Inc. 
900 North Third Street 

Minneapolis, MN 55401 
Attn: Laura Hanneman, Investor Services Manager 

Checks should be made payable to “SRRT Properties, LP”.  If you would prefer to wire the funds, the wiring instructions are 
below:  

Bremer Bank, N.A. 
St. Paul, MN 

ABA #096010415 
Re: SRRT Properties, LP 

Account #953990287 

If, upon receipt of the completed and signed Subscription Agreement and receipt of funds to cover the full purchase price of 
the LP Units subscribed for, we accept a Subscription Agreement, in whole or in part, we will notify the investor of such receipt and 
acceptance. If we do not accept an investor’s subscription, the original subscription will be returned unaccepted and the funds will be 
returned without deduction but with any interest earned thereon to the appropriate investor. If we accept an investor’s subscription in 
part, the funds for that portion of the subscription not accepted will be returned without deduction but with any interest earned thereon 
to the appropriate investor.  

We reserve the right to abandon, withdraw, cancel or modify the offering and to reject Subscription Agreements in whole or in 
part for the purchase of any of the LP Units. Without eliminating the generality of the foregoing, the right is reserved to cancel any sale 
of the LP Units if such sale, in our opinion, would, among other reasons, violate federal or state securities laws.  

ADDITIONAL INFORMATION 

Persons interested in investing in the LP Units are urged and invited to ask questions and receive answers concerning the 
Company and the terms and conditions of this offering and to obtain any additional information that is necessary to verify the accuracy 
of the information contained in this Memorandum. Please direct requests to Evan C. Richardson, the Senior Vice President of the 
Company, by telephone at (612) 359-5849 or by email at ericharson@sr-re.com, or to Laura Hanneman, Investor Services Manager, by 
telephone at (612) 305-7083 or by email at lhanneman@sr-re.com, during normal business hours. Subject to restrictions designed to 
protect our confidential information, we will furnish any qualified prospective purchaser with additional information such prospective 
purchaser desires which is not set forth herein, provided such information may be obtained without undue burden or expense, and 
provide an opportunity for inquiry concerning the terms and conditions of this offering. Copies of all documents described or referred 
to herein are available for inspection and duplication at the offices of the Company.  
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Independent Auditors' Report

To the Stockholders and Board of Directors of
SR Realty Trust, Inc. and Subsidiaries

Opinion 

We have audited the consolidated financial statements of SR Realty Trust, Inc. (the Company), which
comprise the consolidated balance sheets as of December 31, 2021 and 2020, and the related consolidated
statements of operations, changes in stockholders' equity and cash flows for the years then ended, and the
related notes to the consolidated financial statements.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2021 and 2020 and the results of its operations and its
cash flows for the years then ended in accordance with accounting principles generally accepted in the United
States of America (GAAP).

Basis for Opinion 

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the Auditors'
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are required
to be independent of the Company and to meet our other ethical responsibilities, in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion. 

Responsibilities of Management for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements
in accordance with GAAP, and for the design, implementation and maintenance of internal control relevant to
the preparation and fair presentation of consolidated financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Company's ability to
continue as a going concern within one year after the date that the financial statements are available to be
issued. 

Auditors' Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors' report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the consolidated financial statements. 

Baker Tilly US, LLP, trading as Baker Tilly, is a member of the global network of Baker Tilly International Ltd., the members of which are
separate and independent legal entities. © 2020 Baker Tilly US, LLP
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In performing an audit in accordance with GAAS, we: 

 Exercise professional judgment and maintain professional skepticism throughout the audit. 

 Identify and assess the risks of material misstatement of the consolidated financial statements,

whether due to fraud or error, and design and perform audit procedures responsive to those risks.

Such procedures include examining, on a test basis, evidence regarding the amounts and

disclosures in the consolidated financial statements. 

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures

that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the

effectiveness of the Company's internal control. Accordingly, no such opinion is expressed. 

 Evaluate the appropriateness of accounting policies used and the reasonableness of significant

accounting estimates made by management, as well as evaluate the overall presentation of the

consolidated financial statements. 

 Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that

raise substantial doubt about the Company's ability to continue as a going concern for a reasonable

period of time. 

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters
that we identified during the audit.

Minneapolis, Minnesota
March 31, 2022
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SR Realty Trust, Inc. and Subsidiaries
Consolidated Balance Sheets
December 31, 2021 and 2020

2021 2020

Assets

Assets

Land and land improvements $ 45,871,868 $ 41,400,036

Buildings and improvements 130,870,164 105,413,701

Tenant improvements 6,939,279 4,396,577

Total real estate property 183,681,311 151,210,314

Accumulated depreciation (26,439,064) (22,081,052)

Net real estate property 157,242,247 129,129,262

Cash and cash equivalents 2,683,644 1,572,512

Rents receivable 365,222 588,036

Notes receivable 1,105,000 1,090,542

Prepaid expenses and other assets 1,339,489 1,026,811

Deferred rent 1,164,150 1,020,875

Restricted escrows and reserves 4,629,600 2,006,993

Bond escrows 16,048,875 16,463,493

Intangible assets, net of accumulated amortization 6,684,549 7,183,140

Leasing commissions, net of accumulated amortization 1,557,252 913,252

Investments in real estate ventures 18,364,563 22,474,938

Due from related parties 1,444,971 83,388

Total assets $ 212,629,562 $ 183,553,242

See notes to consolidated financial statements
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SR Realty Trust, Inc. and Subsidiaries
Consolidated Balance Sheets
December 31, 2021 and 2020

2021 2020

Liabilities and Stockholders' Equity

Liabilities

Mortgage notes payable $ 118,189,266 $ 104,062,253

Bonds payable 16,065,000 16,065,000

Time certificates 2,670,258 7,764,321

Other notes payable 1,000,480 1,253,891

Line of credit 17,300,000 1,757,000

Financing fees, net of accumulated amortization (1,484,089) (1,505,765)

Notes payable, net 153,740,915 129,396,700

Accounts payable 473,680 1,124,761

Tenant security deposits 758,881 739,515

Deferred development fee payable 577,310 577,310

Accrued liabilities 2,276,779 1,403,226

Due to related parties 480,356 300,168

Total liabilities 158,307,921 133,541,680

Stockholders' Equity

Preferred stock, $0.01 par value per share - -

50,000,000 shares authorized

No shares issued and outstanding

Common stock, $0.01 par value per share 18,612 17,365

100,000,000 shares authorized

1,861,206 and 1,736,452 shares issued and outstanding

Additional paid-in capital 20,244,817 18,664,869

Accumulated deficit (4,662,367) (3,255,908)

Total SR Realty Trust, Inc. stockholders' equity 15,601,062 15,426,326

Non-controlling interest 38,720,579 34,585,236

Total stockholders' equity 54,321,641 50,011,562

Total liabilities and stockholders' equity $ 212,629,562 $ 183,553,242

See notes to consolidated financial statements
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SR Realty Trust, Inc. and Subsidiaries
Consolidated Statements of Operations
December 31, 2021 and 2020

2021 2020

Revenues

Base rental income $ 14,750,449 $ 10,854,133

Tenant reimbursements 6,728,741 5,927,426

Other revenue 1,503,699 1,654,402

Total revenues 22,982,889 18,435,961

Operating Expenses

Operating and maintenance 8,617,211 6,689,453

Real estate taxes 3,914,850 2,944,067

Insurance expenses 491,184 207,492

Asset management fee 840,142 682,973

Acquisition fees and expenses 56,240 -

Depreciation and amortization 7,474,810 4,624,620

Total operating expenses 21,394,437 15,148,605

Operating income 1,588,452 3,287,356

Other Income (Expense)

Interest expense (5,931,166) (4,008,774)

Income from real estate ventures 564,966 801,991

Gain (loss) on acquisition of real estate property (45,353) 50,468

Gain on sale of real estate ventures 127,719 13,329

Gain on sale of property 895,214 -

Net other expense (4,388,620) (3,142,986)

Net Income (loss) (2,800,168) 144,370

Net loss (income) attributable to non-controlling interest 2,661,574 (113,822)

Net Income (Loss) Attributable to SR Realty Trust, Inc. and

Subsidiaries $ (138,594) $ 30,548

See notes to consolidated financial statements
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SR Realty Trust, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
December 31, 2021 and 2020

2021 2020
Cash Flows From Operating Activities

Net income (loss) $ (2,800,168) $ 144,370

Adjustments to reconcile net income (loss) to net cash flows from operating

activities:

Depreciation 5,200,269 3,071,265

Amortization 2,683,925 1,828,048

Equity in income of real estate ventures (564,966) (801,991)

Loss (gain) on acquisition of real estate property 45,353 (50,468)

Gain on sale of real estate ventures (127,719) (13,329)

Gain on disposal of real estate property (895,214) -

Capitalization of interest to note payable 556,855 -

Changes in operating assets and liabilities:

Rents receivable 343,438 (253,994)

Prepaid expenses and other assets (103,671) 333,246

Deferred rent (143,046) (92,861)

Cash paid for leasing commissions (999,147) (231,829)

Accounts payable (664,446) 314,679

Tenant security deposits (23,723) 82,679

Accrued liabilities 715,614 (105,438)

Net cash flows from operating activities 3,223,354 4,224,377

Cash Flows From Investing Activities

Cash received from acquisitions, net of cash paid 109,672 784,515

Investments in real estate ventures (28,716,341) (14,005,203)

Repayments from (advances to) related parties (124,186) 300,168

Purchases of real estate property (6,679,119) (20,394,038)

Cash received from sale of real estate venture 28,137,386 1,838,639

Distributions received from real estate ventures 742,298 560,948

Sale of non-controlling interest 430,762 919,822

Proceeds from sale of real estate property 1,707,675 -

Issuance of notes receivable - (1,105,000)

Repayments of notes receivable - 92,629

Net cash flows from investing activities (4,391,853) (31,007,520)

Cash Flows From Financing Activities

Common stock issued for cash, net of issuance costs 829,814 1,012,000

Distributions paid (4,607,815) (3,083,701)

Principal payments on mortgage notes payable (7,220,656) (6,982,820)

Principal payments on other notes payable (253,411) (11,632,993)

Net advances (repayments) on line of credit 15,543,000 (6,042,500)

Cash paid for financing fees (97,619) (381,004)

Redemption of common stock and Operating Partnership common units (305,946) (196,103)

Proceeds from issuance of mortgage notes payable and bonds payable 401,987 30,935,028

Contributions from non-controlling interests 5,292,329 3,512,705

Proceeds from issuance of (repayments of) time certificates (5,094,063) 7,764,321

Proceeds from issuance of other notes payable - 12,605,000

Net cash flows from financing activities 4,487,620 27,509,933

Net change in cash and cash equivalents and restricted cash 3,319,121 726,790

Cash and Cash Equivalents and Restricted Cash, Beginning 20,042,998 19,316,208

Cash and Cash Equivalents and Restricted Cash, Ending $ 23,362,119 $ 20,042,998

See notes to consolidated financial statements
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SR Realty Trust, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
December 31, 2021 and 2020

2021 2020

Supplemental Cash Flow Disclosures

Cash paid for interest, net of capitalized interest of $0 and $626,925,

respectively $ 5,554,685 $ 3,587,308

Noncash Investing and Financing Activities

Real estate assets and liabilities acquired through the issuance of

Operating Partnership units, debt, and liabilities $ 29,463,509 $ 28,829,347

Reinvestment of dividends and distributions 502,956 363,834

Issuance of common stock for payment of advisory services 571,215 536,690

Operating Partnership units issued for investment in real estate venture 921,035 5,130,925

Contributions from non-controlling interests included in due from related

parties 903,107 -

Investment in real estate ventures included in accrued liabilities 239,356 -

Investment in real estate ventures included in due to (from) related

parties 193,102 -

Due to related party from sale of real estate property 39,000 -

Notes receivable applied to acquisition of real estate property - 951,852

Notes receivable applied to investment in real estate venture - 178,110

Prepaid expenses and other assets applied to investment in real estate

venture - 360,000

Total real estate property included in accounts payable - 250,587

Other notes payable issued for redemption of common stock - 217,768

See notes to consolidated financial statements
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SR Realty Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2021 and 2020

1. Summary of Significant Accounting Policies

Nature of Operations

SR Realty Trust, Inc. (the Company or SR Realty Trust) is a Maryland corporation formed on
September 15, 2014 for the purpose of investing in a portfolio of real estate properties and other real
estate related assets.  The Company has elected to be taxed as a Real Estate Investment Trust
("REIT") under Sections 856-860 of the Internal Revenue Code, which requires that 75% of the assets
of a REIT must consist of real estate assets and that 75% of its gross income must be derived from
real estate.  The net income of the REIT is allocated in accordance with stock ownership in the same
fashion as a regular corporation. The Company's real estate holdings currently consist of commercial
office, industrial, multifamily and retail properties located in Iowa, Minnesota, Missouri, and Nebraska.

The Company established an operating partnership, SRRT Properties, LP (the Operating Partnership
or SRRT Properties), a Delaware limited partnership, to own its investments in real estate and other
real estate related assets. The Company transferred cash to the Operating Partnership in exchange
for general partnership units. As the general partner, the Company has management responsibility for
all activities of the Operating Partnership. As of December 31, 2021 and 2020, the Company owned
25.2% and 25.0% of the Operating Partnership, respectively. As of December 31, 2021 and 2020,
there were 7,377,508 and 6,949,522 limited partnership units outstanding, respectively. 

The limited partners in the Operating Partnership have a redemption option that they may exercise.
Upon exercise of the redemption option by the limited partners, the Company has the choice of
redeeming the limited partners' interests (Units) for SR Realty Trust common stock based on the
terms of the partnership agreement, or making a cash payment to the unit holder. The redemption
generally may be exercised by the limited partners at any time after the first anniversary of the date of
the acquisition of the Units subject to volume restrictions. 

Basis of Presentation

The accompanying consolidated financial statements include the accounts of the Company and its
interest in SRRT Properties. SRRT Properties owns a controlling interest in SRRT Harding, LLC,
SRRT Kennedy, LLC, Bulk Storage, LLC, Roseville Fairview, LLC, Railroad Properties, LLC, 615
Properties, LLC, 530 Third, LLC, Cobblestone Properties, LLC, SRRT 2112, LLC, IDC Properties,
LLC, SRRT Bedford, LLC, SRRT Edge, LLC, SRRT Duluth, LLC, SRRT Lee, LLC, SRRT Industrial
Blvd, LLC, SRRT Parkway, LLC, SRRT Boone, LLC, SRRT Outlot, LLC, SRRT Northland Drive, LLC,
SRRT Hale, LLC, SRRT Empire I, LLC, SRRT Firestation, LLC, SRRT Redwell, LLC, SRRT Solar NE,
LLC, BP Holdings Realty, LLC, SRRT Executive Park I, LLC, SRRT Sentry I, LLC, SRRT Botts Road I,
LLC and Gurley Lofts, LLC. Significant intercompany accounts and transactions have been eliminated
in consolidation.

Principles of Consolidation

The Company evaluates the need to consolidate affiliates based on standards set forth in the
Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 810,
Consolidation. In determining whether the Company has a controlling interest in an affiliate and the
requirement to consolidate the accounts of that entity, management considers factors such as
ownership interest, authority to make decisions, contractual and substantive participating rights of the
limited partners and shareholders, as well as whether the entity is a variable interest entity for which
the Company is the primary beneficiary. 

Investments in Real Estate Ventures

Certain investments where the Company does not have control but has the ability to exercise
significant influence are accounted for by the equity method of accounting. Under this method, the
Company's investments in real estate ventures are recorded at cost and the investment accounts are
adjusted for the Company's share of the entities' income or loss and for distributions and contributions.
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The Company evaluates the carrying amount of the investments for impairment if the carrying amount
of the investment exceeds its fair value. An impairment charge is recorded when an impairment is
deemed to be other-than-temporary. To determine whether impairment is other-than-temporary, the
Company considers whether it has the ability and intent to hold the investment until the carrying
amount is fully recovered. The evaluation of a real estate venture for potential impairment can require
management to exercise significant judgments. No impairment losses were recorded related to real
estate ventures for the years ended December 31, 2021 and 2020. 

In determining whether an investment in a limited liability company or tenancy in common is a variable
interest entity, the Company considers many factors, including: the form of its ownership interest and
legal structure; the size of the Company's investment; the financing structure of the entity, including
the existence of subordinated debt; estimates of future cash flows; the Company and its partners
ability to participate in the decision making related to acquisitions, dispositions, budgeting and
financing of the entity; and obligations to absorb losses and preferential returns. 

Eight of our tenant in common arrangements did not qualify as variable interest entities and did not
meet the control requirements for consolidation as of, and for the year ended, December 31, 2021.
Three of our tenant in common arrangements did not quality as variable interest entities and did not
meet the control requirements for consolidation as of, and for the year ended, December 31, 2020.

Properties Held for Sale

We classify operating properties as properties held for sale in the period in which all of the following
criteria are met: (i) management, having the authority to approve the action, commits to a plan to sell
the asset; (ii) the asset is available for immediate sale in its present condition subject only to terms
that are usual and customary for sales of such assets; (iii) an active program to locate a buyer and
other actions required to complete the plan to sell the asset have been initiated; (iv) the sale of the
asset is probable and the transfer of the asset is expected to qualify for recognition as a completed
sale within one year; (v) the asset is being actively marketed for sale at a price that is reasonable in
relation to its current fair value; and (vi) given the actions required to complete the plan to sell the
asset, it is unlikely that significant changes to the plan would be made or that the plan would be
withdrawn. 

At such time as a property is classified as held for sale, it is carried at the lower of (i) its carrying
amount or (2) fair value less costs to sell. In addition, a property being held for sale ceases to be
depreciated. 

There were no properties classified as held for sale as of December 31, 2021 or 2020.

Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to use estimates and
assumptions which affect the reported amounts of assets and liabilities, the disclosure of contingent
assets and liabilities and the reported amounts of revenues and expenses. Significant items subject to
such estimates and assumptions include determination of the useful life of property and other long-
lived assets, valuation and impairment analysis of property and other long-lived assets and valuation
of the allowance for doubtful accounts. It is at least reasonably possible that these estimates could
change in the near term.

Limited Liability Companies

Certain of the Company's subsidiaries are limited liability companies (LLC's). As such, the members of
each LLC are not liable for any of the debts or liabilities of that LLC, or of any other LLC included in
these consolidated financial statements.
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Cash and Cash Equivalents

The Company considers short-term investments with original maturities of 90 days or less to be cash
equivalents. 

The Company presents the statements of cash flows including all restricted cash in the beginning and
ending balances. The following table provides a reconciliation of cash, cash equivalents, and
restricted cash reported within the balance sheets to the amounts shown in the statements of cash
flows:  

2021 2020

Cash and cash equivalents $ 2,683,644 $ 1,572,512

Restricted escrows and reserves (Note 11) 4,629,600 2,006,993

Bond escrows (Note 5) 16,048,875 16,463,493

Total cash, cash equivalents, and restricted cash $ 23,362,119 $ 20,042,998

Rents Receivable

Rents are due from tenants based on the terms of lease agreements. Rents receivable are recorded
at their estimated net realizable value. The Company does not require collateral and accounts are
considered past due if payment is not made on a timely basis in accordance with established credit
terms. The Company provides an allowance for doubtful accounts when appropriate which is based
on a review of each customer's outstanding receivable balance, historical collection information and
existing economic conditions. Accounts considered uncollectible are written off. No allowance for
doubtful accounts is considered necessary as of both December 31, 2021 and 2020. The Company
charges interest and late fees on past due rents.

Impairment of Long-Lived Assets

The Company reviews long-lived assets, including property and equipment and intangible assets, for
impairment whenever events or changes in business circumstances indicate that the carrying amount
of an asset may not be fully recoverable. The Company considers factors such as current and
expected market conditions, current and expected rental rates, estimated future development costs
and expected holding period and carry costs in estimating cash flows and related fair values used in
the impairment assessments. Based on this assessment, property that is considered impaired is
written down to its fair value. An impairment loss is recognized when the undiscounted estimated
future cash flows from continued use and eventual disposition of the asset are less than the carrying
amount. To date, there have been no such losses. 
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Revenue Recognition

Substantially all of the Company’s revenue is derived from property leases which are accounted for in
accordance with Topic 840, Leases. Rental income is recognized on a straight line basis over the
applicable non-cancelable lease term. In addition to base rent, such income streams include tenant
reimbursement of actual costs incurred for real estate taxes and insurance, tenant reimbursement of
costs paid by the Company on behalf of the tenant for budgeted costs related to the operation and
maintenance of the properties, and common area maintenance fees. These revenue streams are
recognized as variable lease consideration in the period the applicable expenses are incurred.  

Revenue streams that are accounted for under Topic 606, Revenue from Contracts with Customers,
include:

 Tenant reimbursement of consumption-based costs paid by the Company on behalf of the tenant,

such as utilities, and monthly fees for additional services rendered, such as parking fees, which

are recognized in revenue over time, throughout the duration of the lease agreement.

 Gains upon the sale of property, which are recognized in revenue at a point in time upon closing

of the sale transaction.

 Lease termination fees, which are recognized in revenue at a point in time, as such fees are

incurred.

The Company elected to disaggregate its revenue streams into the following line items on the
Company’s statements of operations: base rental income; tenant reimbursements; and other revenue.
The Company believes that these disaggregated categories best depict its revenue streams both
qualitatively and quantitatively.

Leasing Commissions

Direct costs, including estimated internal costs and leasing commissions, associated with the leasing
of real estate investments owned by the Company are capitalized as deferred leasing costs and are
amortized on a straight-line basis over the term of the related lease. Lease incentive costs, which are
payments made on behalf of a tenant to sign a lease, are amortized on a straight-line basis over the
respective lease term as a reduction to rental revenue. Unamortized costs are charged to expense
upon the early termination of the lease. Costs associated with unsuccessful leasing opportunities are
expensed. The Company had amortization expense of $355,147 and $358,549 for the years ended
December 31, 2021 and 2020, respectively. The Company had accumulated amortization of
$1,205,449 and $1,169,976 as of December 31, 2021 and 2020, respectively.

Financing Fees

The Company presents debt issuance costs as a direct reduction from the carrying value of its long-
term debt liabilities. Costs incurred in connection with obtaining financing are capitalized and are being
amortized on a straight-line basis, which approximates the effective interest method, over the
financing term and are included in interest expense. The Company had amortization expense of
$409,384 and $274,693 for the years ended December 31, 2021 and 2020, respectively that was
included in interest expense. Amortization of deferred financing fees totaling $156,422 for the year
ended December 31, 2020 were capitalized. There was no capitalized amortization of deferred
financing fees for the year ended December 31, 2021. The Company had accumulated amortization of
deferred financing fees totaling  $1,022,324 and $896,172 as of December 31, 2021 and 2020,
respectively. 
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Real Estate Property 

Investments in real estate property with a useful life longer than one year are carried at cost less
accumulated depreciation and amortization. Property such as land, building and improvements
includes costs of acquisitions, development, construction and tenant allowances and improvements. 

The Company's acquisitions of investment properties are accounted for as asset acquisitions. The
Company  allocates the purchase price of each acquired investment property based upon the relative
fair value of the individual assets acquired and liabilities assumed, which generally include (i) land, (ii)
building, (iii) in-place lease value intangibles, (iv) acquired above and below market lease intangibles
and (v) any assumed financing. Asset acquisitions do not give rise to goodwill and the related
transaction costs are capitalized and included with the allocated purchase price.

For tangible assets acquired, including land, building and other improvements, the Company
considers available comparable market and industry information in estimating the acquisition date fair
value. Key factors considered in the calculation of fair value of both real property and intangible assets
include the current market rent values, "dark" periods (building in vacant status), direct costs
estimated with obtaining a new tenant, discount rates, escalation factors, standard lease terms and
tenant improvement costs. The Company allocates a portion of the purchase price to the estimated
acquired in-place lease value intangibles based on factors available in third party appraisals or cash
flow estimates of the property prepared. These estimates are based upon cash flow projections for the
property, existing leases, lease origination costs for similar leases as well as lost rental payments
during an assumed lease-up period. The Company also evaluates each acquired lease as compared
to current market rates. If an acquired lease is determined to be above or below market, the Company
allocates a portion of the purchase price to such above or below market lease based upon the present
value of the difference between the contractual lease payments and estimated market rent payments
over the remaining lease term. Renewal periods are included within the lease term in the calculation of
above and below market lease values if, based upon factors known at the acquisition date, market
participants would consider it reasonably assured that the lessee would exercise such options. Fair
value estimates used in acquisition accounting, including the discount rate used, require the Company
to consider various factors, including, but not limited to, market knowledge, demographics, age and
physical condition of the property, geographic location and size and location of tenant spaces within
the acquired investment property.

Depreciation is provided using the straight-line method over the estimated useful life of the assets for
buildings and improvements and the term of the lease for tenant improvements. The estimated useful
lives are as follows:

Land Improvements 15 years
Buildings 27.5-39 years
Building Improvements 5-39 years 
Tenant Improvements 1-15 years

Repair and maintenance costs are expensed as incurred, whereas expenditures that improve or
extend the service lives of assets are capitalized. Disposal and abandonment of improvements are
recognized at occurrence as a charge to depreciation.

Construction in process represents costs incurred by the Company on the construction of real estate
property that has not yet been placed in service. Depreciation of these costs will begin upon
completion of the construction activities.
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Intangible Assets or Liabilities

Upon acquisitions of real estate, the Company assesses the fair value of acquired tangible assets and
any significant intangible assets and liabilities (such as above and below-market leases and value of
acquired in-place leases) and any assumed liabilities and allocates the purchase price based on these
fair value assessments. The Company amortizes identified intangible assets and liabilities based on
the period over which the assets and liabilities are expected to affect the future cash flows of the real
estate property acquired. Lease intangibles (such as in-place or above and below-market leases) are
amortized over the term of the related lease. 

Income Taxes

The Company has elected to be taxed as a REIT under the Internal Revenue Code, as amended. A
REIT calculates taxable income similar to other domestic corporations, with the major difference being
that a REIT is entitled to a deduction for dividends paid. A REIT is generally required to distribute at
least 90% of its taxable income each year. If it chooses to retain the remaining 10% of taxable income,
it may do so, but it will be subject to a corporate tax on such income. REIT shareholders are taxed on
REIT distributions of ordinary income in the same manner as they are taxed on other corporate
distributions. 

A summary of the tax characterization of the dividends paid to shareholders of the Company's
common stock for the years ended December 31 is as follows: 

2021 2020

Ordinary income $ 0.1365 %19.09 $ 0.2279 %43.41

Capital gain - %- - %-

Return of capital 0.5785 %80.91 0.2971 %56.59

$ 0.7150 %100.00 $ 0.5250 %100.00

The Company intends to continue to qualify as a REIT and, as such, will not be taxed on the portion of
the income that is distributed to the shareholders. In addition, the Company intends to distribute all of
its taxable income; therefore, no provisions or liabilities for income taxes has been recorded in the
consolidated financial statements.

The Company conducts its business activity as an Umbrella Partnership Real Estate Investment Trust
(UPREIT) through its Operating Partnership. The Operating Partnership is organized as a limited
partnership. Income or loss is allocated to the partners in accordance with the provisions of the
Internal Revenue Code. UPREIT status allows non-recognition of gain by an owner of appreciated real
estate if that owner contributes the real estate to a partnership in exchange for partnership interest.
The conversion of partnership interests to shares of common stock in the REIT will be a taxable event
to the limited partner. 

The Company's policy of accounting for uncertain tax positions is to recognize the tax effects from an
uncertain tax position in the consolidated financial statements, only if the position is more likely than
not to be sustained on audit, based on the technical merits of the position. The Company recognizes
the financial statement benefit of a tax position only after determining that the relevant tax authority
would more likely than not sustain the position following an audit. For tax positions meeting the more
likely than not threshold, the amount recognized in the consolidated financial statements is the largest
benefit that has a greater than 50% likelihood of being realized, upon ultimate settlement with the
relevant tax authority. 

14



SR Realty Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2021 and 2020

The Company is not currently under examination by any taxing jurisdiction. In the event of any future
tax assessments, the Company has elected to record the income tax penalties as operating and
maintenance expense and any related interest as interest expense in the Company's consolidated
statements of operations.

Non-controlling Interest

Interests in the Operating Partnership held by limited partners are represented by partnership
common units of the Operating Partnership. The Company's interest in the Operating Partnership was
25.2% and 25.0% of the common units of the Operating Partnership as of December 31, 2021 and
2020, respectively. The Operating Partnership’s income is allocated to holders of units based upon the
ratio of their holdings to the total units outstanding during the period. Capital contributions,
distributions, and profits and losses are allocated to non-controlling interests in accordance with the
terms of the Operating Partnership agreement.

During 2021 and 2020, the Company sold a portion of its interest in SRRT Empire I, LLC, representing
approximately 8% and 16% of the ownership in the property, or $471,148 and $911,798, resulting in a
gain (loss) on sale of $(40,176) and $8,024, respectively.

Future Accounting Pronouncement

During February 2016, the FASB issued Accounting Standards Update (ASU) No. 2016-02, Leases
(Topic 842). ASU No. 2016-02 requires lessees to recognize the assets and liabilities that arise from
leases on the balance sheet.  A lessee should recognize on the balance sheet a liability to make lease
payments (the lease liability) and a right-of-use asset representing its right to use the underlying asset
for the lease term. Lessor accounting will remain substantially similar to current accounting; however,
certain refinements were made to the allocation and recognition of contract consideration earned from
lease and non-lease components.  During 2018, the FASB also issued ASU No. 2018-01, Land
Easement Practical Expedient, which permits an entity to elect an optional transition practical
expedient to not evaluate land easements that existed or expired before the entity’s adoption of Topic
842 and that were not previously accounted for under ASC 840; ASU 2018-10, Codification
Improvements to Topic 842, Leases, which addresses narrow aspects of the guidance originally
issued in ASU No. 2016-02; ASU 2018-11, Targeted Improvements, which provides entities with an
additional (and optional) transition method whereby an entity initially applies the new leases standard
at the adoption date and recognizes a cumulative-effect adjustment to the opening balance of retained
earnings in the period of adoption and also provides lessors with a practical expedient, by class of
underlying asset, to not separate nonlease components from the associated lease component and,
instead, to account for those components as a single component; and ASU No. 2018-20, Narrow-
Scope Improvements for Lessors, which addresses sales and other similar taxes collected from
lessees, certain lessor costs, and the recognition of variable payments for contracts with lease and
nonlease components. During 2019, the FASB issued ASU No. 2019-01, Leases (Topic 842):
Codification Improvements, which deferred the effective date for certain entities and during 2020,
issued ASU No. 2020-05, Effective Dates for Certain Entities, which deferred the effective date of ASU
No. 2016-02 for those entities that had not yet issued their financial statements at the time of ASU No.
2020-05's issuance. During 2021, the FASB issued ASU No. 2021-05, Lessors-Certain Leases with
Variable Lease Payments, which affects lessors with lease contracts that (1) have variable lease
payments that do not depend on a reference index or a rate and (2) would have resulted in the
recognition of a selling loss at lease commencement if classified as a sales-type or direct financing
lease to align with practice under Topic 840. During 2021, the FASB also issued ASU 2021-09,
Discount Rate for Lessees That Are Not Public Business Entities, which allows a lessee that is not a
public business entity to make the risk-free rate election by class of underlying asset, rather than at
the entity-wide level. Topic 842 (as amended) is effective for annual periods beginning after December
15, 2021, and interim periods within fiscal years beginning after December 15, 2022. Early adoption is
permitted. The Company is currently assessing the effect that Topic 842 (as amended) will have on its
results of operations, financial position and cash flows.
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During March 2020, the FASB issued ASU No. 2020-04, Facilitation of the Effects of Reference Rate
Reform on Financial Reporting. ASU No. 2020-04 provides optional expedients and exceptions for
applying generally accepted accounting principles (GAAP) to contracts, hedging relationships, and
other transactions that reference London Interbank Offered Rate (LIBOR) or another reference rate
expected to be discontinued because of reference rate reform, if certain criteria are met. Entities may
elect the optional expedients and exceptions included in ASU No. 2020-04 as of March 12, 2020 and
through December 31, 2022. The company is currently assessing the effect that electing the optional
expedients and exceptions included in ASU No. 2020-04 would have on its results of operations,
financial position and cash flows.

2. Notes Receivable

During 2020, the Company issued a note receivable in the amount of $161,000 to a related party. The
note bears interest at 4.50%. Interest only payments are due monthly beginning November 2020, with all
remaining unpaid principal and interest due on October 2030. The outstanding balance of the note
receivable was $161,000 and $158,876 as of December 31, 2021 and 2020, respectively.

During 2020, the Company issued a note receivable in the amount of $944,000 to a related party. The
note bears interest at 4.50%. Interest only payments are due monthly beginning November 2020, with all
remaining unpaid principal and interest due on November 1, 2029. The outstanding balance of the note
receivable was $944,000 and $931,666 as of December 31, 2021 and 2020, respectively.

During 2019, the Company issued a series of notes receivable totaling $256,281 to related parties. The
notes bore interest at 7.0%. Interest only payments were due monthly beginning June 2019, with all
remaining unpaid principal and interest due on the earlier of May 1, 2029 or the date of sale of the holders'
interest in the related property. During 2020, $78,171 of the notes were repaid and $178,110 of the notes
were applied as consideration in the acquisition of additional ownership in the Botts Road real estate
venture. 

During 2017, the Company issued a note receivable in the amount of $951,852 to an unrelated party. The
note bore interest at 8.0%. Interest only payments were due monthly beginning December 2017. The
principal amount of the note was applied as consideration in the acquisition of BP Holdings Realty, LLC
during 2020 (see Note 13).

The Company has assessed the credit risk of these receivables to be low based on factors such as the
value of the security supporting the notes and the expected future net income and cash flows for the
borrowers.

3. Tenant Leases

The Company leases commercial and industrial space to tenants over terms ranging from month-to-month
to ten years. Some of the leases have renewal options for additional terms. The leases expire at various
dates from January 2022 to December 2032. Some leases provide for base monthly rentals and
reimbursements for real estate taxes and common area maintenance.
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The Company has the following future minimum base rentals on non-cancelable leases as of December
31, 2021:

Years ending December 31,

2022 $ 11,791,608

2023 10,033,591

2024 9,376,061

2025 7,030,218

2026 6,211,221

Thereafter 6,297,740

Total $ 50,740,439

4. Mortgage Notes Payable

Mortgage notes payable consisted of the following notes payable as of December 31:

2021 2020

Mortgage note payable to a bank in the original amount of

$1,447,000; amended during 2017 to allow for additional

borrowings up to a total outstanding principal amount of

$4,000,000; interest at 4.15%; due in monthly installments of

interest only from September 2017 through May 2018;

beginning June 2018 the mortgage note payable will be due in

monthly installments of $21,582 through July 2022, with a final

balloon payment due August 2022; the note is collateralized by

a mortgage on the property owned by SRRT Harding, LLC; the

note is subject to certain financial and non-financial covenants

and prepayment penalty provisions; the note is guaranteed by

SRRT Properties and certain stockholders of the Company. $ 3,464,183 $ 3,574,881

Mortgage note payable to a bank in the original amount of

$3,003,000; interest at 4.15%; due in monthly installments of

$11,999 through August 2022, with a final balloon payment due

September 2022; the note is collateralized by a mortgage on

the property owned by SRRT Kennedy, LLC; the note is

subject to certain financial and non-financial covenants and

prepayment penalty provisions; the note is guaranteed by

SRRT Properties and certain stockholders of the Company. 1,468,055 2,391,601

Mortgage note payable to a bank in the amount of $5,880,000;

interest at 4.30%; due in monthly installments of $32,217

through December 2026, with a final balloon payment due

January 2027; the note is collateralized by a mortgage on the

property owned by Railroad Properties, LLC; the note is

subject to certain financial and non-financial covenants and

prepayment penalty provisions; the note is guaranteed by

certain stockholders of the Company. 5,654,665 5,791,493
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Mortgage note payable to a bank in the original amount of

$7,400,000; interest at 3.86%; due in monthly installments of

$34,734 through April 2023, with a final balloon payment due

May 2023; the note is collateralized by a mortgage on the

property owned by 615 Properties, LLC; the note is subject to

certain non-financial covenants; the note is guaranteed by

certain stockholders of the Company. $ 6,107,692 $ 6,281,767

Mortgage note payable to a bank in the original amount of

$9,850,000; interest at 3.95%; due in monthly installments of

$46,742 through March 2023, with a final balloon payment due

April 2023; the note is collateralized by a mortgage on the

property owned by Cobblestone Properties, LLC; the note is

subject to certain prepayment penalty provisions; the note is

guaranteed by certain stockholders of the Company. 8,583,923 8,796,427

Mortgage note payable to a bank in the original amount of

$2,928,000; interest at 4.45%; due in monthly installments of

$16,294 through September 2022, with a final balloon payment

due October 2022; the note is collateralized by a mortgage on

the property owned by SRRT 2112, LLC; the note is subject to

certain financial and non-financial covenants; the note is

guaranteed by SRRT Properties. 2,478,439 2,560,133

Mortgage note payable to a bank in the original amount of

$4,600,000; interest at 4.76%; monthly interest only payments

due through October 2018; thereafter, due in monthly

installments of $24,024 through September 2025, with a final

balloon payment due October 2025; the note is collateralized

by a mortgage on the property owned by IDC Properties, LLC;

the note is subject to certain financial and non-financial

covenants and prepayment penalty provisions; the note is

guaranteed by the Company and SRRT Properties. 4,374,455 4,449,649

Mortgage note payable to a bank in the original amount of

$1,170,000; interest at 3.75% through July 2021; thereafter

interest will be the weekly average yield on United States

Treasury Securities adjusted to a constant maturity of five

years, plus a margin of 2.50% as defined in the mortgage

note payable, with a minimum rate of 3.75% (effective rate of

3.75% as of December 31, 2021); due in monthly installments

of $6,043 through June 2026, with a final balloon payment

due July 2026; the note is collateralized by a mortgage on the

property owned by SRRT Bedford, LLC and an assignment of

all rents on such property; the note is subject to certain non-

financial covenants; the note is guaranteed by the Company

and SRRT Properties. 1,011,652 1,045,011
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Mortgage note payable to a bank in the original amount of

$7,350,000; interest at 4.125%;  the note was due in monthly

installments of $39,550 through September 2021, with a final

balloon payment due October 2021. The mortgage note

payable was refinanced in January 2022 for $7,200,000;

interest at 3.50%; payable on demand; however, if no

demand is made, monthly interest only payments are due

through February 2024; thereafter, due in monthly

installments of $36,045 through January 2027, with a final

balloon payment due February 2027; the new note is

collateralized by a mortgage on the property; the new note is

subject to certain financial and non-financial covenants; the

new note is guaranteed by SRRT Properties. $ 6,399,513 $ 6,592,158

Mortgage note payable to a bank in the original amount of

$2,119,000; interest at 4.28%; monthly interest only

payments due through September 2022; thereafter, due in

monthly installments of $10,461 through September 2027,

with a final balloon payment due October 2027; the note is

collateralized by a mortgage on the property owned by SRRT

Lee, LLC; the note is subject to certain non-financial

covenants and prepayment penalty provisions; the note is

guaranteed by SRRT Properties. 2,119,000 2,119,000

Mortgage note payable to a bank in the original amount of

$8,115,000; interest at 3.87%; monthly interest only

payments due through November 2019; thereafter, due in

monthly installments of $42,254 through October 2029, with a

final balloon payment due November 2029; the note is

collateralized by a mortgage on the property owned by SRRT

Industrial Blvd, LLC; the note is subject to certain non-

financial covenants and prepayment penalty provisions; the

note is guaranteed by the Company and SRRT Properties. 7,696,979 7,901,830

Mortgage note payable to a bank in the original amount of

$770,072; interest at 4.06% through October 2022; thereafter

the interest rate will adjust to the then current Five Year US

Treasury Constant Maturity Rate as provided by the Federal

Reserve plus a margin of 2.25% and shall be fixed at that

rate; however in no instance shall the interest rate be less

than 3.75%; due in monthly installments of $4,090 through

October 2022; beginning November 2022, monthly principal

and interest payments will be recalculated based upon the

then applicable interest rate and an assumed amortization

schedule of 240 months, with a final balloon payment due

November 2027; the note is collateralized by a mortgage on

the property owned by SRRT Parkway, LLC; the note is

subject to certain financial and non-financial covenants and

prepayment penalty provisions; the note is guaranteed by

SRRT Properties. 694,097 714,547

19



SR Realty Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2021 and 2020

Mortgage note payable to a bank in the original amount of

$1,852,500; interest at 4.00%; due in monthly installments of

$9,839 through March 2027, with a final balloon payment due

April 2027; the note is collateralized by a mortgage on the

property owned by SRRT Boone, LLC; the note is subject to

certain financial and non-financial covenants and prepayment

penalty provisions; the note is guaranteed by SRRT

Properties. $ 1,645,971 $ 1,696,199

Mortgage note payable to a bank in the original amount of

$4,650,000; interest at 4.125%; monthly interest only

payments due through November 2020; thereafter, due in

monthly installments of $22,697 through October 2029, with a

final balloon payment due November 2029; the note is

collateralized by a mortgage on the property owned by SRRT

Empire I, LLC; the note is subject to certain financial and non-

financial covenants. 4,563,620 4,627,303

Bridge loan agreement with a bank allowing for total proceeds

up to $7,910,515; interest at LIBOR plus 2.90% (3.05% as of

December 31, 2020); repaid during 2021. - 4,136,457

Construction loan agreement with a bank allowing for proceeds

up to $1,700,000; interest at LIBOR plus 2.90% (2.99% and

3.05% as of December 31, 2021 and 2020, respectively);

monthly interest only payments due through August 1, 2022;

the loan shall convert to a permanent loan no later than

August 1, 2022 at which time the loan will require repayments

of the loan balance based on a twenty-five year amortization;

monthly payments will be required beginning September

2022 with a final balloon payment due August 1, 2032; the

note is collateralized by a mortgage on the property owned by

The Redwell Commercial, LLC (a subsidiary of SRRT

Redwell, LLC) and an assignment of all rents on such

property; the note is subject to certain financial and non-

financial covenants; the note is guaranteed by two

individuals. 1,081,484 1,004,988

Mortgage note payable to a bank in the original amount of

$4,291,800; interest at 3.51% through July 2027; thereafter

interest will be the then current Three Year US Treasury

Constant plus 2.25% as defined in the mortgage note

payable, and shall be fixed at that rate through the maturity

date, with minimum rate of 3.51%; due in monthly

installments of $17,946 through June 2030, with a final

balloon payment due July 2030; the note is collateralized by a

mortgage on the property owned by BP Holdings Realty, LLC

and an assignment of all rents on such property; the note is

subject to certain financial and non-financial covenants and

prepayment penalty provisions; the note is guaranteed by the

Company. 3,886,344 3,963,803
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Mortgage note payable in the original amount of $7,310,000;

interest at 4.61%; due in monthly installments of $41,089

through October 2028, with a final balloon payment due

November 2028; the note is collateralized by a deed of trust

and security agreement on the property owned by SRRT

Executive Park I, LLC and an assignment of all rents on such

property; the note is subject to certain prepayment penalty

provisions; the note is guaranteed by SRRT Properties. $ 6,793,939 $ 6,969,395

Mortgage note payable to a bank in the original amount of

$3,940,000; interest at 4.47%; monthly interest only

payments due through July 2024; thereafter, due in monthly

installments of $20,047 through June 2029, with a final

balloon payment due July 2029; the note is collateralized by a

mortgage on the property owned by SRRT Sentry I, LLC and

an assignment of all rents on such property; the note is

subject to certain financial and non-financial covenants. 3,940,000 3,940,000

Mortgage note payable to a bank in the original amount of

$10,400,000; interest at 3.50%; due in monthly installments

of $52,346 through August 2027, with a final balloon payment

due September 2027; the note is collateralized by mortgages

on the properties owned by 530 Third, LLC, SRRT Outlot,

LLC, SRRT Northland Drive, LLC, SRRT Firestation, LLC,

SRRT Hale, LLC, and SRRT Duluth, LLC and an assignment

of all rents on such properties; the note is subject to certain

financial and non-financial covenants and prepayment

penalty provisions; the note is guaranteed by the Company. 10,093,058 10,357,939

Construction loan agreement with a bank allowing for proceeds

up to $16,065,000; interest at LIBOR plus 2.90% (2.99% and

3.05% as of December 31, 2021 and 2020, respectively);

monthly interest only payments due through the maturity date

of August 1, 2022; the note is collateralized by a mortgage on

the property owned by The Redwell LLLP (a subsidiary of

SRRT Redwell, LLC) and an assignment of all rents on such

property; the note is subject to certain financial and non-

financial covenants; the note is guaranteed by two

individuals. 15,901,366 15,147,672

Mortgage note payable to a bank in the original amount of

$12,200,000; interest at 4.95%; due in monthly installments of

$65,643 through January 2029, with a final balloon payment due

February 2029; the note is collateralized by a mortgage on the

property owned by Botts Road I, LLC; the note is subject to

certain financial and non-financial covenants; the note is

guaranteed by the Company, SRRT Properties, and a

stockholder of the Company. 12,048,982 -
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Mortgage note payable  in the original amount of $8,207,500;

interest at 2.27%; due in monthly installments of $28,339

through October 2056; the note is collateralized by a mortgage

on the property owned by Gurley Lofts, LLC; the note is subject

to certain prepayment penalty provisions. $ 8,181,849 $ -

Total mortgage notes payable $ 118,189,266 $ 104,062,253

Principal requirements on mortgage notes payable for years ending after December 31, 2021 are as
follows:

Years ending December 31,

2022 $ 32,710,589

2023 15,891,784

2024 1,661,564

2025 5,770,815

2026 2,602,884

Thereafter 59,551,630

Total $ 118,189,266

The Company’s mortgages payable owned by SRRT Kennedy, LLC, SRRT Harding, LLC, SRRT 2112, LLC
and The Redwell, LLLP are scheduled to mature during 2022. In addition, the Company’s line of credit
matures in June 2022 (see Note 9). The Company does not believe that it will have sufficient liquidity available
to repay the mortgages and line of credit at their scheduled maturity dates. Based upon the financial condition
and results of operations of the Trust and the properties to which these mortgage obligations relate and based
upon the Trust's ability to previously finance and refinance or extend its project level debt obligations and line
of credit, management believes that the Trust's ability to refinance or extend these mortgage obligations and
the line of credit is probable.

5. Bonds Payable and Bond Escrows

In connection with the development of an affordable housing project on the property owned by The
Redwell, LLLP, the Company received proceeds from the sale of tax-exempt mortgage-backed bonds.
Bonds payable consisted of the following as of December 31:

2021 2020

Multifamily Tax-Exempt Mortgage-Backed Bonds (M-TEMS)

payable to a bank for proceeds received from the bond

issuance of Hennepin County Housing and Redevelopment

Authority M-TEMS, Series 2019 in the amount of

$16,065,000; interest at 2.67%; monthly interest only

payments through August 2022; thereafter, due in monthly

installments of principal and interest through July 2037, with a

final balloon payment due August 2037. $ 16,065,000 $ 16,065,000
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Principal requirements on bonds payable for years ending after December 31, 2021 are as follows:

Years ending December 31,

2022 $ 72,475

2023 224,591

2024 231,443

2025 241,852

2026 251,006

Thereafter 15,043,633

Total $ 16,065,000

Bond Proceeds Fund 

The Redwell, LLLP established a Bond Proceeds Fund in the amount of $16,065,000 for the purpose
of holding and reinvesting the proceeds from the M-TEMS. Income earned on these investments are
used to pay the monthly debt service as required by the agreement. As of  December 31, 2021 and
2020, the Bond Proceeds Fund had a balance of $16,048,875 and $16,333,577, respectively, which is
included in bond escrows on the consolidated balance sheets. The Bond Proceeds Fund will be used
to pay for the costs of development. The bonds proceeds are invested in Government securities.
Interest accrued on these securities, but not yet received into the Bond Proceeds Fund as of
December 31, 2021 and 2020 was $149,629 and $152,674, respectively and was included in prepaid
expenses and other assets on the consolidated balance sheets. 

Negative Arbitrage Account

In addition to the Bond Proceeds Fund, The Redwell, LLLP also established a Negative Arbitrage
Account in the amount of $450,000 at time of closing of the M-TEMS. The funds were used to pay any
deficiency in debt service not covered by the Bond Proceeds Fund. As of December 31, 2020, the
Negative Arbitrage Account had a balance of $129,916, which was included in bond escrows on the
consolidated balance sheet. As of December 31, 2021, any remaining proceeds in the Negative
Arbitrage Account have been transferred to other restricted escrows and reserves (see Note 11).

6. Fair Value Measurements

Fair value is defined in the accounting guidance as the exchange price that would be received to sell an
asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset
or liability in an orderly transaction between market participants at the measurement date. Under this
guidance, a three-level hierarchy is used for fair value measurements which are based on the
transparency of information, such as the pricing source, used in the valuation of an asset or liability as of
the measurement date. 
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Financial instruments measured and reported at fair value are classified and disclosed in one of the
following three categories. 

Level 1 - Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that
the reporting entity can access at the measurement date.

Level 2 - Inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly or indirectly. This includes quoted prices for similar assets or liabilities
in active markets, quoted prices for identical or similar assets or liabilities in markets that are
not active, inputs other than quoted prices that are observable for the asset or liability, or
market-corroborated inputs. If the asset or liability has a specified (contractual) term, the level
2 input must be observable for substantially the full term of the asset or liability.

Level 3 - Inputs are unobservable for the asset or liability. Unobservable inputs reflect the
assumptions that market participants would use in pricing the asset or liability (including
assumptions about risks), using the best information available in the circumstances, which
may include using the reporting entity's own data.

The following methods and assumptions were used to estimate the fair value for each class of financial
instrument measured at fair value:

Government securities - These investments are classified as Level 2 based on multiple sources of
information, which may include market data and/or quoted prices from similar assets in active markets.
Based on the information obtained regarding these investments, fair market value approximates cost on
these investments.  

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value
hierarchy. In such cases, the level in the fair value hierarchy within which the fair value measurement in its
entirety falls has been determined based on the lowest level input that is significant to the fair value
measurement in its entirety. The assessment of the significance of a particular input to the fair value
measurement in its entirety requires judgment and considers factors specific to the asset or liability.

While the Company believes its valuation methods are appropriate and consistent with other market
participants, the use of different methodologies or assumptions to determine the fair value of certain
financial instruments could result in a different estimate of fair value at the reporting date. 

The following tables summarize financial instruments, which are included in restricted escrows and
reserves and bond escrows on the consolidated balance sheets, measured at fair value on a recurring
basis by classification within the fair value hierarchy as of December 31, 2021 and 2020:

December 31, 2021

Total Level 1 Level 2 Level 3

Assets

Government securities $ 16,342,677 $ - $ 16,342,677 $ -

Total $ 16,342,677 $ - $ 16,342,677 $ -

December 30, 2020

Total Level 1 Level 2 Level 3

Assets

Government securities $ 16,463,493 $ - $ 16,463,493 $ -

Total $ 16,463,493 $ - $ 16,463,493 $ -
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7. Time Certificates

The Company offers time certificates which may be issued for periods ranging from 30 days to 10 years.
The interest rates on the time certificates range from 0.85% to 4.00% depending on the term elected for
each time certificate issued. Interest is paid quarterly for each time certificate; however, the time certificate
holder may elect to compound quarterly interest on certificates with original maturities of 180 days or
longer. All principal and unpaid interest is due upon maturity of each time certificate. The time certificates
are unsecured and subordinate to other senior obligations of the Company. As of December 31, 2021 and
2020, $2,670,258 and $7,764,321 of time certificates were outstanding, respectively. All outstanding time
certificates as of December 31, 2021 mature in 2022. Time certificates due to related parties totaled
$1,012,451 and $7,413,372 as of December 31, 2021 and 2020, respectively.

8. Other Notes Payable

Other notes payable consisted of the following as of December 31:

2021 2020

Note payable to a bank in the original amount of $161,000;

interest at 4.50%; due in monthly installments of $1,674  through

October 2030; the note is collateralized by a mortgage on the

property owned by SRRT Harding, LLC, an assignment of rights

in the related note receivable from SR Solar, LLC, and the

membership interests of SR Solar, LLC; the note is subject to

certain financial and non-financial covenants and prepayment

penalty provisions; the loan is guaranteed by SRRT Properties

and certain individuals. $ 145,771 $ 158,876

Note payable to a bank in the original amount of $944,000;

interest at 4.50%; due in monthly installments of $9,813 through

November 2029; the note is collateralized by a mortgage on the

property owned by SRRT Industrial Blvd, LLC,  an assignment of

rights in the related note receivable from SR Solar, LLC, and

membership interests of SR Solar, LLC; the note is subject to

certain financial and non-financial covenants and prepayment

penalty provisions  the loan is guaranteed by SRRT Properties

and certain individuals. 854,709 931,666

Note payable to an individual in the original amount of $217,798;

interest at 5.60%; due in quarterly installments of $54,450

through September 30, 2021. Repaid during 2021. - 163,349

Total other notes payable $ 1,000,480 $ 1,253,891
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Principal requirements on other notes payable for years ending after December 31, 2021 are as follows: 

Years ending December 31:

2022 $ 94,149

2023 98,535

2024 103,023

2025 107,925

2026 112,954

Thereafter 483,894

Total $ 1,000,480

During 2020, the company entered into two bridge loan agreements allowing for total proceeds of
$11,500,000, with interest between LIBOR plus 4.00% (4.15% as of December 31, 2020) and 9.00%.
Monthly interest only payments were due under the loans until the maturity dates. The loans were repaid
during 2020.

9. Line of Credit

As of December 31, 2021, the Company had a $30,000,000 line of credit with a bank. Interest was
payable monthly at 2.50% above the one-month LIBOR (2.60% as of December 31, 2021), with a floor of
3.25%. The line of credit had an outstanding balance of $17,300,000 as of December 31, 2021.
Subsequent to December 31, 2021, the line of credit was decreased to allow for borrowings up to
$25,000,000. The line of credit, as amended bears interest at 2.50% above the one-month Secured
Overnight Financing Rate (SOFR), with a floor of 3.25%, and expires June 30, 2022. 

As of December 31, 2020, the Company had a $14,000,000 line of credit with a bank. Interest was
payable monthly at 2.50% above the one-month LIBOR (2.65% as of December 31, 2020), with a floor of
3.50%. The line of credit had an outstanding balance of  $1,757,000 as of December 31, 2020. 

The line of credit is secured by mortgages, security agreements, fixture and financing statements and
assignments of leases on two of the Company's properties (the property owned by Roseville Fairview,
LLC and a portion of the property owned by Railroad Properties, LLC). Certain stockholders of the
Company have also guaranteed the line of credit. The agreement contains certain financial and non-
financial covenants.

10. Concentrations

Financial instruments that potentially subject the Company to concentrations of credit risk consist
principally of cash and cash equivalents, restricted cash and accounts receivable. Cash and cash
equivalents and restricted cash are placed with area banks and balances occasionally exceed federally
insured limits. The Company has not experienced any losses in such accounts. 

As of December 31, 2021 and 2020, the Company had two tenants that occupied approximately 26% and
32% of the Company's total rentable space, respectively. The Company had no tenants that represented
over 10% of base rental income for the year ended December 31, 2021. The Company had one tenant
that represented approximately 11% base rental income for the year ended December 31,  2020.
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11. Restricted Escrows and Reserves

According to the terms of certain of the Company's mortgage notes payable (Note 4), the Company is
required to make monthly or quarterly deposits to various escrow and reserve accounts for the payment of
insurance, real estate taxes, tenant improvements, leasing commissions and replacements. The balances
in these restricted escrow and reserve accounts as of December 31 are as follows: 

2021 2020

Real estate tax escrow $ 663,725 $ 672,111

Insurance escrow 24,706 3,819

Leasing commission and tenant improvement escrows 1,082,481 651,422

Replacement escrows 752,973 166,017

Other escrows 2,105,715 513,624

Total $ 4,629,600 $ 2,006,993

12. Intangible Assets and Liabilities

The Company's identified intangible assets and liabilities as of December 31 were as follows:

2021 2020

Identified Intangible Assets:

In-place leases $ 11,576,822 $ 10,742,470

Above-market leases 1,064,422 976,514

Accumulated amortization (5,310,516) (3,743,009)

Net carrying amount 7,330,728 7,975,975

Identified Intangible Liabilities:

Below-market leases 1,128,347 1,170,863

Accumulated amortization (482,168) (378,028)

Net carrying amount 646,179 792,835

Intangible assets, net of accumulated amortization $ 6,684,549 $ 7,183,140

The effect of amortization of intangible assets was $1,919,394 and $1,194,806 for the years ended
December 31, 2021 and 2020, respectively. In-place leases, and above and below-market leases
acquired in 2021 and 2020 had a weighted average amortization period of 6.38 and 6.75 years in the
years acquired, respectively.
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The estimated annual amortization of acquired intangible assets and liabilities for each of the five
succeeding fiscal years is as follows:

Assets Liabilities Net

Years ending December 31,

2022 $ 1,814,934 $ 138,562 $ 1,676,372

2023 1,440,854 130,019 1,310,835

2024 1,240,727 116,562 1,124,165

2025 940,810 101,394 839,416

2026 843,568 83,697 759,871

Thereafter 1,049,835 75,945 973,890

Total $ 7,330,728 $ 646,179 $ 6,684,549

13. Acquisitions

As of December 31, 2020, the Company owned a 79% interest as a tenant in common in an industrial
building in Grandview, MO (the Botts Road property). The undivided interest in the property was owned by
a wholly-owned subsidiary of SRRT Properties, SRRT Botts Road I, LLC. On April 1, 2021, the Company
entered into a contribution agreement to acquire the remaining 21% interest in the Botts Road property.
The acquisition of the Botts Road property was accounted for as an asset acquisition. 

The consideration for the acquisition of the Botts Road property as of the acquisition date consisted of the
following: 

Cash paid $ 6,876
Issuance of 114,657 common units of SRRT Properties 1,547,868

Total purchase price $ 1,554,744

The Company has allocated the total cost of the acquisition as follows:

Tangible Assets:
Land $ 2,738,231
Building 14,436,565
Cash and cash equivalents 830,611
Restricted escrows and reserves 424,982
Rents receivable, prepaid expenses, and other assets 96,715

Intangible Assets:
In place leases 1,086,211
Above market leases 156,527

Liabilities Incurred:
Mortgage note payable (12,181,327)
Financing fees 22,039
Accounts payable, security deposit and other accrued expenses (268,613)

Net assets acquired $ 7,341,941
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Fair value of existing 79% ownership $ 5,787,197
Recorded value of existing ownership at date of acquisition 5,792,374

Loss on acquisition of real estate property $ (5,177)

On September 29, 2021, the Company entered into a contribution agreement to acquire 100% of the
equity interest in a property known as Gurley Lofts, LLC (the Gurley Lofts property), a wholly-owned
subsidiary of SRRT Properties. The acquisition of the Gurley Lofts property was accounted for as an asset
acquisition.

The consideration for the acquisition of the Gurley Lofts property as of the acquisition date consisted of
the following:

Cash paid $ 1,830,356
Issuance of 118,999 common units of SRRT Properties 1,487,492

Total purchase price $ 3,317,848

The Company has allocated the total cost of the acquisition as follows: 

Tangible Assets:
Land $ 1,987,597
Building 8,268,124
Cash and cash equivalents 220,000
Restricted escrows and reserves 471,311
Rents receivable, prepaid expenses and other assets 277,649

Intangible Assets:
In place leases 142,917
Above market leases 33,437

Liabilities Incurred:
Mortgage note payable (8,207,500)
Financing fees 239,535
Accounts payable, security deposit and other accrued expenses (115,222)

Net assets acquired $ 3,317,848

On July 1, 2020, the Company entered into a contribution agreement to acquire 100% of the equity
interest in a property known as BP Holdings Realty, LLC (the BP Holdings property), a wholly-owned
subsidiary of SRRT Properties. The acquisition of the BP Holdings property was accounted for as an asset
acquisition. 

The consideration for the acquisition of the BP Holdings property as of the acquisition date consisted of
the following: 

Cash paid $ 105,394

Note receivable applied as consideration 951,852

Issuance of 124,380 common units of SRRT Properties 1,554,751

Total purchase price $ 2,611,997
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The Company has allocated the total cost of the acquisition as follows: 

Tangible Assets:

Land $ 2,365,605

Building 4,099,870

Intangible Assets (Liabilities):

In place lease 616,500

Below-market lease (101,883)

Liabilities Incurred:

Mortgage note payable (3,991,487)

Financing fees 12,910

Accounts payable, security deposit and other accrued expenses (389,518)

Net assets acquired $ 2,611,997

As of December 31, 2019, the Company owned a 15% interest as a tenant in common in an industrial
building in Kansas City, MO (the Executive Park property). The undivided interest in the property was
owned by a wholly-owned subsidiary of SRRT Properties, SRRT Executive Park I, LLC. On
December 10, 2020, the Company entered into a contribution agreement to acquire the remaining 85%
interest in the Executive Park property. The acquisition of the Executive Park property was accounted for
as an asset acquisition. 

The consideration for the acquisition of the Executive Park property as of the acquisition date consisted of
the following:

Cash paid $ 23,828

Issuance of 331,072 common units of SRRT Properties 4,138,403

Total purchase price $ 4,162,231
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The Company has allocated the total cost of the acquisition as follows: 

Tangible Assets:

Land $ 2,590,074

Building 8,944,200

Cash and cash equivalents 97,425

Restricted escrows and reserves 216,342

Rents receivable, prepaid expenses and other assets 100,193

Intangible Assets:

In place leases 260,033

Above market leases 73,094

Leasing commissions 33,227

Liabilities Incurred: 

Mortgage note payable (6,983,656)

Financing fees 73,816

Accounts payable, security deposit and other accrued expenses (496,652)

Net assets acquired $ 4,908,096

Fair value of existing 15% ownership $ 745,865

Recorded value of existing ownership at date of acquisition 696,214

Gain on acquisition of real estate property $ 49,651

As of December 31, 2019, the Company owned a 5% interest as a tenant in common in an industrial
building in Davenport, IA (the Davenport property). The undivided interest in the property was owned by a
wholly-owned subsidiary of SRRT Properties, SRRT Sentry I, LLC. On December 31, 2020, the Company
entered into a contribution agreement to acquire the remaining 95% interest in the Davenport property.
The acquisition of the Davenport property was accounted for as an asset acquisition. 

The consideration for the acquisition of the Davenport property as of the acquisition date consisted of the
following: 

Cash paid $ 32,266

Issuance of 501,331 common units of SRRT Properties 6,015,963

Total purchase price $ 6,048,229
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The Company has allocated the total cost of the acquisition as follows:

Tangible Assets:

Land $ 2,245,009

Building 5,649,974

Cash and cash equivalents 276,282

Escrows 355,954

Rents receivable, prepaid expenses and other assets 20,529

Intangible Assets (Liabilities):

In place lease 2,089,281

Below market lease (156,357)

Liabilities Incurred: 

Mortgage note payable (3,940,000)

Financing fees 11,678

Accounts payable, security deposit and other accrued expenses (184,894)

Net assets acquired $ 6,367,456

Fair value of existing 5% ownership $ 319,227

Recorded value of existing ownership at date of acquisition 326,434

Loss on acquisition of real estate property $ (7,207)

14. Investments in Real Estate Ventures

The Company owns a 15% interest in Fisk Properties, LLC, which was formed to invest in a specific real
estate property in Minneapolis, MN. 

A summary of the assets, liabilities and results of operations for Fisk Properties, LLC is presented below:

2021 2020

Total assets $ 8,481,090 $ 8,003,466

Total liabilities 11,260,464 10,651,123

Net loss (91,716) (177,447)

The Company owns a 24% interest in North Loop Opportunity Fund, LLC, which was formed to invest in
real estate properties in Minneapolis, MN.

A summary of the assets, liabilities and results of operations of North Loop Opportunity Fund, LLC is
presented below:

2021 2020

Total assets $ 16,521,706 $ 17,548,031

Total liabilities 12,025,291 12,246,717

Net loss (384,393) (489,673)

The Company owns a 24% interest in BC East, LLC which was formed to invest in a specific real estate
property in Minneapolis, MN.
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A summary of the assets, liabilities and results of operations for BC East, LLC is presented below: 

2021 2020

Total assets $ 38,776,440 $ 34,294,686
Total liabilities 33,989,249 26,829,578
Net income (loss) (2,762,627) 276,207

The Company owns a 13% interest in WBL Land, LLC, which was formed to invest in a specific real estate
property in White Bear Lake, MN.

A summary of the assets, liabilities and results of operations for WBL Land, LLC is presented below: 

2021 2020

Total assets $ 3,483,784 $ 3,416,197
Total liabilities 1,708,718 1,672,229
Net income 94,067 53,182

During 2020, the Company invested in an 81% interest as a tenant in common in a retail building in
Oconomowoc, WI. The Company sold part of their initial investment at various dates during 2021 and
2020, and owned an approximately 9% and 71% interest as a tenant in common as of December 31, 2021
and 2020, respectively. The undivided interest in the property is owned by a wholly-owned subsidiary of
SRRT Properties, SRRT Fleet I, LLC. 

A summary of the assets, liabilities and results of operations of the SRRT Fleet I, LLC property is
presented below: 

2021 2020

Total assets $ 36,977,295 $ 37,443,276
Total liabilities 19,051,876 19,389,797
Net income 1,146,941 1,081,148

SRRT Properties has provided a guaranty on the mortgage for the SRRT Fleet I, LLC property, which had
an outstanding balance of $19,444,739 and $19,802,329 as of December 31, 2021 and 2020,
respectively.

During 2020, the Company invested in a 70% interest as a tenant in common in a real estate property in
Lincoln, NE. The undivided interest in the property is owned by SRRT Properties. 

A summary of the assets and liabilities and results of operations of the property are presented below:

2021 2020

Total assets $ 3,938,845 $ 326,312
Total liabilities 3,592,324 262,062
Net income (loss) 4,537 (4,011)

During 2020, the Company invested in an approximately 0.1% interest in SR Solar, LLC, which was
formed to install and operate solar equipment to provide energy to various real estate properties. 
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A summary of the assets, liabilities and results of operations of SR Solar, LLC is presented below:

2021 2020

Total assets $ 1,835,052 $ 2,002,755
Total liabilities 1,367,186 1,217,919
Net loss (261,718) -

During 2021, the Company invested in a 10% interest as a tenant in common in an industrial building in St.
Michael, MN. The undivided interest in the property is owned by a wholly-owned subsidiary of SRRT
Properties, SRRT St. Michael, LLC.

A summary of the assets, liabilities and results of operations of the SRRT St. Michael, LLC property is
presented below:

2021

Total assets $ 6,092,127
Total liabilities 3,104,495
Net income 117,677

During 2021, the Company invested in an industrial building in Waukesha, WI as a tenant in common. The
Company sold part of their initial investment during 2021 and owned an approximately 16% interest as a
tenant in common as of December 31, 2021. The undivided interest in the property is owned by a wholly-
owned subsidiary of SRRT Properties, SRRT Pearl Street, LLC. 

A summary of the assets, liabilities and results of operations of the SRRT Pearl Street, LLC property is
presented below: 

2021

Total assets $ 13,057,968
Total liabilities 5,973,448
Net income 147,797

During 2021, the Company invested in an industrial building in Eagan, MN as a tenant in common. The
Company sold part of their initial investment during 2021 and owned an approximately 5% interest as a
tenant in common as of December 31, 2021. The undivided interest in the property is owned by a wholly-
owned subsidiary of SRRT Properties, SRRT Lone Oak, LLC. 

A summary of the assets, liabilities and results of operations of the SRRT Lone Oak, LLC property is
presented below: 

2021

Total assets $ 12,295,729
Total liabilities 6,366,929
Net income 247,101
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During 2021, the Company invested in an industrial building in Maple Plain, MN. The Company sold part
of their initial investment, including selling part of their investment subsequent to year end, and as of
March 31, 2022 owns an approximately 3% interest as a tenant in common.  The undivided interest in the
property is owned by a wholly-owned subsidiary of SRRT Properties, SRRT Maple Plain, LLC.

A summary of the assets, liabilities and results of operations of the SRRT Maple Plain, LLC property is
presented below: 

2021

Total assets $ 7,338,102
Total liabilities 368,303
Net income 33,443

During 2021, the Company invested in a 24% interest as a tenant in common in a mixed-use property in
Lincoln, NE. The undivided interest in the property is owned by a wholly-owned subsidiary of SRRT
Properties, 48th Street Investments, LLC. 

A summary of the assets, liabilities and results of operations of the 48th Street Investments, LLC property
is presented below: 

2021

Total assets $ 18,990,361
Total liabilities 11,533,669
Net income -

During 2021, the Company invested in a 12% interest as a tenant in common in a multifamily property in
Omaha, NE. The undivided interest in the property is owned by a wholly-owned subsidiary of SRRT
Properties, SRRT Orpheum, LLC. 

A summary of the assets, liabilities and results of operations of the SRRT Orpheum, LLC property is
presented below: 

2021

Total assets $ 15,679,447
Total liabilities 8,741,964
Net income 20,357

The Company owns a 10% interest in Rya Apartments, LLC, which was formed to invest in a specific real
estate property in Richfield, MN. 

A summary of the assets, liabilities and results of operations for Rya Apartments, LLC is presented below: 

2021

Total assets $ 31,103,897
Total liabilities 20,983,033
Net income (136)
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15. Related Party Transactions

Advisory Services

SRRT Advisor, LLC (the advisor), the special operating partner of SRRT Properties and a related
party through common ownership, provides advisory services to the Company. Under the advisory
agreement, the advisor receives monthly fees based on the invested assets of the Company, as well
as additional fees for any acquisition or disposition of assets by the Company. In addition, the advisor
is eligible to earn additional compensation each year based on the performance of the Company. For
the years ended December 31, 2021 and 2020, the Company incurred $1,982,716 and $1,513,752 in
advisory services from the advisor, respectively. The Company owed $995,964 and $868,690 to the
advisor as of December 31, 2021 and 2020, respectively, which is included in accrued liabilities in the
consolidated balance sheets. During the years ended December 31, 2021 and 2020, the Company
issued shares valued at $521,214 and $511,690, as partial settlement of the amounts owed as of
December 31, 2020 and 2019, respectively. The remainder of the amounts due as of
December 31, 2020 and 2019 were paid in cash during 2021 and 2020, respectively.

Property Management Agreements

A related party through common ownership, provides property management services to the Company.
For the years ended December 31, 2021 and 2020, the Company incurred $840,142 and $682,973 in
management services from the property manager, respectively. No amounts were due to the property
manager as of December 31, 2021 or 2020.

Other Related Party Transactions

For the years ended December 31, 2021 and 2020, the Company incurred costs totaling $6,454,270
and $2,243,369 for building improvements, tenant improvements and repairs and maintenance from a
related party through common ownership.

As of December 31, 2021 and 2020, the Company had received advances of $480,356 and $300,168
from three and two real estate ventures, respectively. As of December 31, 2021 and 2020, the
Company had advanced $1,444,971 and $83,388 to six and one related parties, respectively. The
amounts are unsecured and due on demand.

16. Subsequent Events

Subsequent to December 31, 2021, the Company sold part of their investment in the industrial property
located in Maple Plain, MN for $6,491,977. 

Subsequent to December 31, 2021, the Company invested in a 61% interest as a tenant in common in a
multifamily property in White Bear Lake, MN for approximately $13,355,092, which included approximately
$4,087,000 of SRRT Properties common units.

The Company has evaluated subsequent events occurring through March 31, 2022, the date the
consolidated financial statements were available to be issued.
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EXHIBIT C 

PROPERTY LIST 

As of the date of this Memorandum 

PROPERTY NAME ADDRESS ASSET TYPE 
SQ FT/ 
UNITS 

% 
OWNED 

 
SRRT Botts Road, LLC Kansas, City, MO 

 
Industrial 

 
499,144 

 
100% 

SRRT Industrial, LLC Minneapolis, MN Industrial 350,359 100% 
SRRT Empire, LLC Kansas, City, MO Industrial 303,626 35% 
SRRT Pearl, LLC Milwaukee, MN Industrial 181,900 16% 
SRRT Executive Park, LLC Kansas, City, MO Industrial 173,129 100% 
SRRT Lone Oak, LLC Eagan, MN Industrial 152,625 5% 
SRRT Maple Plain, LLC Maple Plain, MN Industrial 140,919 3% 
BP Holdings Realty, Inc. Minneapolis, MN Industrial 115,060 100% 
SRRT St. Michael, LLC St. Michael, MN Industrial 98,000 10% 
SRRT Northland Drive, LLC Mendota Heights, MN Industrial 52,360 100% 
SRRT Boone, LLC New Hope, MN Industrial 44,000 100% 
SRRT Hale, LLC Oakdale, MN Industrial 32,800 100% 
SRRT Salt Creek, LLC Lincoln, NE Industrial 25,200 70% 
SRRT Duluth, LLC Duluth, MN Industrial 12,000 100% 
SRRT Fleet, LLC Oconomowoc, WI Single Tenant Net Lease 223,533 33% 
SRRT Sentry, LLC Davenport, IA Single Tenant Net Lease 73,226 100% 
WBL Apartments, LLC White Bear Lake, MN Multi-Family 192 units 61% 
SRRT Orpheum, LLC (1) Omaha, NE Multi-Family 132 units 12% 
SRRT Redwell, LLC (2) Minneapolis, MN Multi-Family 109 units 75% 
48th Street Investments, LLC (3) Lincoln, NE Multi-Family 109 units 24% 
Gurley Lofts, LLC (4) Minneapolis, MN Multi-Family 30 units 100% 
SRRT Lee, LLC Minneapolis, MN Multi-Family 24 units 100% 
615 Properties, LLC Minneapolis, MN Office 138,243 72% 
SRRT Edge, LLC Lincoln, NE Office 103,294 100% 
SRRT Kennedy, LLC Minneapolis, MN Office 80,807 100% 
Itasca Building, LLC Minneapolis, MN Office 80,219 83% 
Itasca Parking Lot Minneapolis, MN Surface Parking 149 stalls 83% 
IDC Properties, LLC Minneapolis, MN Office 70,456 100% 
SRRT 2112, LLC Minneapolis, MN Office 52,233 100% 
SRRT Harding, LLC Minneapolis, MN Office 37,410 100% 
530 Third, LLC Minneapolis, MN Office 35,992 100% 
SRRT Bedford, LLC Omaha, NE Office 13,792 100% 
SRRT Firestation, LLC Saint Paul, MN Office 8,000 100% 
Cobblestone Properties, LLC Burnsville, MN Retail 126,776 65% 
Roseville Fairview, LLC Roseville, MN Retail 21,427 100% 
SRRT Parkway, LLC Burnsville, MN Retail 8,830 100% 
SRRT CC Outlot, LLC Eagan, MN Retail 2,563 100% 

 
 (1) Also includes 3,025 of commercial office space 

(2) Also includes 9,522 of commercial office space 

(3) Also includes 11,413 of commercial office space  

(4) Also includes 10,566 of commercial office space 
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EXHIBIT C 

SUPPLEMENT NO. 1 TO SR REALTY TRUST, INC. PRIVATE PLACEMENT MEMORANDUM DATED APRIL 1, 2023 

 
 



 

 

SUPPLEMENT NO. 1 TO CONFIDENTIAL 
PRIVATE PLACEMENT MEMORANDUM 

Up to $20,000,000 
Worth of Shares of Common Stock 

SR REALTY TRUST, INC. 

 
This Supplement No. 1 to the Confidential Private Placement Memorandum (the “Supplement”) supplements 

and amends and should be read with the Confidential Private Placement Memorandum dated May 1, 2022 
(the “Memorandum”) relating to the private placement (the “Offering”) of up to $20,000,000 worth of Common Stock 
(the “Shares”) of SR Realty Trust, Inc. (the “Company”). 

This Supplement is being provided to investors to inform them of an extension of the offering.  Updated 
financial information regarding the Company has also been included. Subscriptions for an aggregate of 221,211.6309 
Shares (or an aggregate of $3,231,156) have been accepted as of the date of this Supplement. 

An investment in the Shares is highly speculative, involves a high degree of risk and is suitable only for 
investors with substantial means who can bear the economic risk of the investment for an indefinite period of 
time, have no need for liquidity of the investment, and have adequate means of providing for their needs and 
contingencies. An investment in the Shares should be made only by persons able to bear the risk in the event 
the investment results a total loss.  

In addition to this Supplement, each investor should carefully read the Memorandum, including the 
documents and information incorporated therein by reference, as well as the information set forth in the 
Memorandum under “Risk Factors.”  The Memorandum and the documents and information incorporated 
therein by reference contain more detailed information about the Company, its business and financial condition 
and the Shares offered in the Offering. 

In making an investment decision, investors must rely on their own examination of the Company and 
the terms of the Offering, including the merits and risks involved. The Shares offered have not been 
recommended by any federal or state securities commission or regulatory authority. Furthermore, the 
foregoing authorities have not confirmed the accuracy or determined the adequacy of the Memorandum or this 
Supplement. Any representation to the contrary is a criminal offense.  

All of the capitalized terms used in this Supplement have the same definitions ascribed to them in the 
Memorandum. Except as otherwise expressly amended by this Supplement, the Memorandum remains in full 
force and effect. 

 

 

 

 

 

 

 

The date of this Supplement No. 1 to Confidential Private Placement Memorandum is April 1, 2023. 
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This Supplement No. 1 to Confidential Private Placement Memorandum is provided on a confidential basis 
and distributed to a limited number of prospective investors for their confidential use in evaluating an investment in 
the Shares. 

In forming an investment decision, investors should make such investigations as they deem necessary to 
arrive at an independent evaluation and should consult their own legal counsel and financial, accounting, regulatory, 
and tax advisors to determine the consequences of such an investment. Investors should not construe the contents of 
this Supplement or the Memorandum as legal, tax or investment advice. No offering literature or advertising in any 
form will or may be employed in the offering except for this Supplement No. 1 and the Memorandum, statements 
contained or documents summarized herein and information provided by our Advisor in response to your questions. 
No one has been authorized to make any representations or give any information not contained or referred to herein. 
Only those representations set forth in the Memorandum and this Supplement No. 1 may be relied upon in connection 
with the offering.  

This Supplement No. 1 and the Memorandum do not constitute an offer to sell or the solicitation of an offer 
to buy any securities other than the securities to which it relates. This Supplement No. 1 and the Memorandum do not 
constitute an offer to anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the 
person making such offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to make such 
offer or solicitation. All information contained herein is as of the date of this Supplement No. 1, and neither the 
delivery of this Supplement No. 1 or the Memorandum nor any sales made hereunder shall, under any circumstances, 
imply that there has been no change in the Company’s affairs since such date. 
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EXTENSION OF OFFERING AND UPDATED INFORMATION 

EXTENSION OF OFFERING 

The Company’s Board of Directors extended the term of the Offering until April 1, 2024.  Additional 
subscriptions will be considered until such date. 
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UPDATED INFORMATION 

Current Portfolio 

As of the date of this Supplement, our portfolio consists of 43 stabilized investment properties (or interests 
therein) in seven (7) markets. We have also invested as a limited partner in partnerships owning five (5) development 
joint venture investments. The Advisor believes our current portfolio suits our current investment strategy and 
objectives. Our portfolio of real estate assets, which includes office, industrial, single-tenant-net-lease, retail and 
multi-family properties, totals, in the aggregate, over 4.1 million rentable square feet. At December 31, 2022, our 
portfolio was 94% leased with industrial and single-tenant-net-lease occupancy at 100%, multi-family occupancy at 
97%, retail occupancy at 76% and office occupancy at 74%.  A listing of these properties is attached hereto as Exhibit 
D.  Additional information, including a description of each of our properties, is available upon request. 

Leverage 

We use leverage to provide additional funds to support our investment activities and are not restricted in the 
form of indebtedness we may incur. In addition, we may assume existing debt or refinance such existing debt on 
properties we acquire.  We also offer short-term time certificates to investors at competitive market rates. At December 
31, 2022, we had $152.3 million of mortgage notes payable with an average interest rate of 3.98% and $1.5 million 
of time certificates notes payable with an average interest rate of 2.82%.   

We have a line of credit with a bank which further provides financial flexibility in support of our operating 
and growth strategies, and we frequently draw on the line as needs arise.  From time to time, the bank may approve a 
temporary increase in the line of credit based on specific acquisition activities.  As of the date of this offering, we may 
borrow up to $30 million under our line of credit through July 19, 2023, and may borrow up to $25 million thereafter.  
We had an outstanding balance on our line of credit of $15.3 million at December 31, 2022.  The line of credit expires 
on July 30, 2023, at which time we anticipate the line will be renewed under similar terms. 

Our Board of Directors may from time to time determine our leverage policy in light of then-current economic 
conditions, relative costs of debt and equity capital, fair values of our properties, general conditions in the market for 
debt and equity securities, growth and acquisition opportunities or other factors. We anticipate that our leverage will 
not exceed 65% of the fair market value of our assets.  Our leverage is 55% at December 31, 2022.  We may not incur 
indebtedness more than 300% of our net assets unless such excess is approved by a majority of our directors. 

Experience of Management 

The Incentive Compensation amount earned by the Advisor was $833,000, for the year ended December 31, 
2022.  Seventy percent (70%) of this amount was paid in shares and thirty percent (30%) was paid in cash. The 
Incentive Compensation amount earned by the Advisor for the year ended December 31, 2021 was $996,000.  Sixty 
percent (60%) of this amount was paid in shares and forty percent (40%) was paid in cash. 

SUMMARY FINANCIAL DATA 

The summary financial data below should be read in connection with our consolidated financial statements 
included in this Supplement as Exhibit B.  We have derived the statement of operations data for the years ended 
December 31, 2022, and 2021 and the balance sheet data as of December 31, 2022, and 2021 from our audited 
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consolidated financial statements.  Our historical results are not necessarily indicative of the results that may be 
expected in the future. 

 Years Ended December 31,  
 2021 2022   
Consolidated Statement of Operations Data:    
Total revenues $22,982,889 $25,398,167   
Total operating expenses 21,394,437 23,991,722   
Operating income 1,588,452 1,406,445   
Interest expense (5,931,166) (6,837,821)   
Other income (expense) 1,542,546 1,020,530   
Net loss (2,800,168) (4,410,846)   
Net loss attributable to non-controlling interest 2,661,574 4,053,911   
Net loss attributable to the Company ($138,594) ($356,935)   
     
 As of December 31,  2022 
    2021 2022  As Adjusted(1)  
Consolidated Balance Sheet Data:     
Net real estate property and investments $175,606,810 $225,172,966  $225,172,966 
Cash, cash equivalents and restricted cash 23,362,119 7,654,281  24,373,125 
Other assets 13,660,633 20,462,213  20,462,213 
Total assets $212,629,562 $253,289,460  $270,008,304 
     
Net notes payable  $136,440,915  152,417,427  $152,417,427 
Line of credit  17,300,000  15,285,000  15,285,000 
Other liabilities  4,567,006  5,473,948  5,473,948 
Stockholders’ equity  15,601,062  19,886,203  36,605,047 
Non-controlling interest  38,720,579  60,226,882  60,226,882 
Total liabilities and stockholders’ equity $212,629,562 $253,289,460  $270,008,304 

 
(1) Adjusted to account for the receipt of the $20,000,000 gross proceeds of this offering less aggregate proceeds of 

$3,231,156 already received as of the date of this supplement, less $50,000 in estimated expenses, assuming the 
sale of all remaining Shares offered hereunder at $14.75 per share, of which there can be no assurance. See “Use 
of Proceeds.”  

SUMMARY OF THE OFFERING 

Common Stock Outstanding: 
 Before the Offering ......................................  
 
 After the Offering .........................................  

  
2,389,647.2140 Shares. (1)(2)(3) 

 
3,524,367.7865 Shares. (1)(2)(3) 

Current Portfolio ........................................................   As of the date of this Memorandum, our portfolio 
consists of ownership in 43 stabilized investment 
properties in seven (7) markets in which we own an 
interest. A listing of these properties is attached hereto as 
Exhibit D.  We have also invested as a limited partner in 
partnerships owning five (5) development joint venture 
investments.  

 
(1) We reserve the right to offer up to $5,000,000 worth of additional Shares in the event of oversubscription 

(“Overallotment Option”). Unless indicated otherwise, this Memorandum assumes that the Overallotment Option 
will not be exercised. If we do exercise the Overallotment Option, some of the information in this Memorandum 
will be different. 
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(2) Based on the number of common shares outstanding as of March 31, 2023, and assumes all Shares sold in this 
offering are sold for $14.75 per Share. This number does not include limited partnership units whereby, upon the 
expiration of an initial mandatory holding period, a holder of limited partnership units may request the operating 
partnership to repurchase the units, and at which time the Trust has the option to purchase such units, in lieu of 
the operating partnership, for either common shares on a one-for-one basis or cash, at the option of the Trust 
(“Exchange Right”). As of March 31, 2023, there were 8,492,919.2230 outstanding units in the limited partnership 
(excluding units held by SR Realty Trust). 

(3) The number of common shares outstanding after this offering is based on the assumption that all the Shares 
offered hereby will be sold, of which there can be no assurance. 

THE COMPANY 

As of the date of this Memorandum, our portfolio consists of 43 stabilized investment properties (or interests 
therein) in seven (7) markets. A listing of these properties is attached hereto as Exhibit D.  We have also invested as 
a limited partner in partnerships owning five (5) development joint venture investments. The Advisor believes our 
current portfolio suits our current investment strategy and objectives. Our portfolio of real estate assets totals, in the 
aggregate, over 4.1 million rentable square feet. At December 31, 2022, our portfolio was 94% leased with industrial 
and single-tenant-net-lease occupancy at 100%, multi-family occupancy at 97%, retail occupancy at 76% and office 
occupancy at 74%. Additional information, including a description of each of our properties, is available upon request. 

OPERATING PARTNERSHIP 

Special Limited Partner 

The Incentive Compensation amount earned by the Advisor was $833,000, for the year ended December 31, 
2022.  Seventy percent (70%) of this amount was paid in shares and thirty percent (30%) was paid in cash. The 
Incentive Compensation amount earned by the Advisor for the year ended December 31, 2021 was $996,000.  Sixty 
percent (60%) of this amount was paid in shares and forty percent (40%) was paid in cash. 

MANAGEMENT OF OUR COMPANY 

The Directors and Executive Officers of the Company 

The following table sets forth certain information with respect to our individual executive officers and 
directors: 

Name Age* Position 
Bradley J. Schafer 63 Director, Chief Executive Officer  
N. Christopher (Kit) Richardson 75 Director, Secretary 
Steven G. Norcutt 63 Director, President and Chief Operating Officer 
James W. Hansen 68 Independent Director 
David W. Smith 64 Independent Director 
Peter Bell 71 Independent Director 
Jeffrey L. Wright 60 Independent Director 
Gregory J. Springer 62 Chief Financial Officer and Treasurer 
Evan C. Richardson 43 Senior Vice President 
Jessica L. Welk 38 Assistant Secretary 

 
* As of the date of this Memorandum 

Jessica L. Welk serves as Assistant Secretary of the Company.  Ms. Welk joined Schafer Richardson in 2022 
as General Counsel.  She has nearly fifteen years of legal experience in commercial real estate transactions and leasing 
matters.  She represents the Company in a broad range of transactions, including acquisitions, dispositions, financing, 
development, construction, leasing, management, and operations. She also provides legal advice to the Company. 
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The Advisor  

The Advisor, SRRT Advisor, LLC, is primarily responsible for managing our day-to-day business affairs and 
assets and carrying out our Board of Directors’ directives. The Advisor is a Minnesota limited liability company that 
was formed in 2014. The Advisor does not provide management services to any other entity and does not intend to do 
so in the future. However, there are no limitations in the Advisor’s or our governing documents or policies prohibiting 
or limiting the Advisor in providing these services to another entity, with the exception of the Advisor’s fiduciary 
duties. 

Management 

The following table sets forth information with respect to the Advisor’s executive officers and directors:  

Name Age* Position 
   
Bradley J. Schafer 63 Chief Manager 
N. Christopher (Kit) Richardson 75 Secretary 
Steven G. Norcutt 63 Chief Operating Officer 
Gregory J. Springer 62 Chief Financial Officer 
Evan C. Richardson 43 Vice President 

 
* As of the date of this Memorandum 

The Advisory Agreement 

Fees Paid for Advisory Services. For the years ended December 31, 2022 and 2021, the Company incurred 
$2,338,000 and $1,983,000 in advisory services from the Advisor, respectively. The Company owed $833,000 and 
$996,000 to the Advisor as of December 31, 2022 and 2021, respectively, which is included in accrued liabilities in 
the consolidated balance sheets.   

Incentive Fee Payment.  The Incentive Compensation amount earned by the Advisor was $833,000, for the 
year ended December 31, 2022.  Seventy percent (70%) of this amount was paid in shares and thirty percent (30%) 
was paid in cash. The Incentive Compensation amount earned by the Advisor for the year ended December 31, 2021 
was $996,000.  Sixty percent (60%) of this amount was paid in shares and forty percent (40%) was paid in cash. 

Property Management 

Property Management Fees Paid to Affiliates. Schafer Richardson, through a subsidiary, provides property 
management services to the Company. For the years ended December 31, 2022 and 2021, the Company incurred 
$896,905 and $840,142, respectively, in management services from Schafer Richardson. 

RELATED PARTY TRANSACTIONS 

A summary of related party transactions during the years ended December 31, 2022 and 2021 can be found 
in the notes to the Company’s audited consolidated financial statements attached to this Memorandum as Exhibit B.  

USE OF PROCEEDS  

If all the Shares offered hereby are sold at the offering price of $14.75, we will receive gross proceeds of 
$20,000,000. Notwithstanding the foregoing, the Shares will be offered and sold at a discounted price of $14.0125 per 
Share to insiders (which consist of our directors and officers; the governors, officers and employees of our Advisor; 
and their affiliates) and the gross proceeds from the offering will be reduced to the extent of any such sales to Insiders.  
We anticipate that the majority of the net proceeds will be contributed to our operating partnership. The operating 
partnership will then use such funds to make investments in accordance with our investment strategy and policies.  
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We estimate the proceeds will be applied substantially as follows, assuming the amount raised indicated:  

  Percent Completion of Offering 
  25% 50% 75% 100% 
Offering expenses ..................   $50,000 $50,000 $50,000 $50,000 
Reduction of indebtedness .....   2,500,000 5,000,000 7,500,000 10,000,000 
General working capital .........   2,450,000 4,950,000 7,450,000 9,950,000 
Total .......................................   $5,000,000 $10,000,000 $15,000,000 $20,000,000 

 
As of the date of this Supplement, we have sold 221,211.6309 Shares in this offering for total gross proceeds 

of $3,231,156. 

General working capital may include use of proceeds, by either the Company or the operating partnership, to 
pursue acquisition opportunities and to fund other general operating expenses. 

The use of proceeds reflected above represents our best estimate of how the proceeds of this offering will be 
allocated based on the current state of the Company, our current business plan, and the projected capital requirements 
of the Company and the operating partnership. These estimates are subject to change based upon factors such as the 
availability of actual proceeds from this offering and changes to the capital needs of the Company and the operating 
partnership. If we are unable to fully fund the payment of distributions or payments due on Time Certificates out of 
cash flows from operations, we may pay some or all of our distributions or payments due on Time Certificates from 
other sources, including offering proceeds, in anticipation of future operating cash flow.  

We are offering the Shares on a “best efforts” basis, and there is no minimum amount that must be raised 
before the Company may begin accepting subscriptions for the Shares and using the proceeds received from investors. 

DILUTION 

As of December 31, 2022, our net tangible book value (total assets, excluding intangible assets, less total 
liabilities) attributable to the Company only was $69,024,683, or $28.88 per share. This number is based on 
2,389,647.2140 common shares outstanding as of March 31, 2023 but does not account for the 8,492,919.2230 non-
controlling limited liability limited partnership units outstanding as of March 31, 2023, which may, after a holding 
period and upon a repurchase request by the holder, be purchased by the Company or exchanged for common shares, 
in the Company’s discretion, on a one-for-one basis pursuant to the operating partnership’s LP Agreement under the 
Exchange Right.  

If all of the Shares offered hereby are sold, and are sold at $14.75 per Share, assuming no other changes in 
the net tangible book value after December 31, 2022, after deducting 221,211.6309 Shares already sold in this offering 
for total gross proceeds of $3,231,156, and after deducting offering expenses estimated to be $50,000, and no 
broker/dealer commissions, our net tangible book value would be increased to $85,743,527 but would result in a lower 
net tangible book value per share of $24.33. This number is based on 3,524,367.7865 common shares outstanding 
after the offering. 

In addition, if it was assumed that the 8,492,919.2230 limited liability limited partnership units outstanding 
as of March 31, 2023, were all exchanged into common shares under the Exchange Right (on a one-to-one basis), our 
net tangible book value per share would be $6.34 per share as of March 31, 2023. Then, if all the Shares offered hereby 
are sold and are sold at $14.75 per Share, assuming no other changes in the net tangible book value after December 
31, 2022, and after deducting 221,211.6309 Shares already sold in this offering for total gross proceeds of $3,231,156 
and estimated offering expenses of $50,000 and no broker/dealer commissions, our net tangible book value per share 
would be $7.14 per share, and new investors would suffer an immediate dilution (the difference between the offering 
price of $14.75 per share, and the $7.14 net tangible book value per share after the offering) of $7.61 per share, 
assuming the exchange of all the limited partnership units. A unitholder’s Exchange Rights are restricted by, among 
other factors, a holding period requirement and the ownership limitations contained in the Charter.  Thus, the number 
of units which may be exchanged under the Exchange Right may be limited. 
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PRINCIPAL STOCKHOLDERS  

The following table shows, as of March 31, 2023, the beneficial ownership of common shares of the 
Company and of limited partnership units of our operating partnership, which are exchangeable for Shares of our 
common stock on a one for one basis or cash, at the option of the Company (the “Exchange Right”), by (1) each 
director and executive officer of the Company and (2) all of the directors and executive officers of the Company as a 
group. The calculation of the percentage of outstanding shares is based on 2,389,647.2140 common shares outstanding 
as of March 31, 2023. Except as otherwise indicated by footnote, each shareholder named has sole voting and 
investment power with respect to such common shares and limited partnership units. 

Name of Beneficial Owner  

 Common Shares 
Beneficially Owned  

Limited Partnership Units  
Beneficially Owned (1) 

 Percentage of Total Shares 
if All Units Exchanged (3) 

 Number (2)  Percentage  Number(2) Percentage  Percentage 
Bradley J. Shafer (4)   99,303  4.16%   558,190  6.57% 6.04% 
N. Christopher Richardson (5, 6)   89,626  3.75%   550,066  6.48% 5.88% 
Steven G. Norcutt   105,449  4.41%   103,386  1.22% 1.92% 
Gregory J. Springer (7)   43,822  1.83%   -     -    0.40% 
Evan C. Richardson (5)   47,837  2.00%   807  0.01% 0.45% 
Peter Bell   5,000  0.21%   162,107  1.91% 1.54% 
Jeffrey L. Wright   32,201  1.35%   -     -    0.30% 
James. W. Hansen   54,019  2.26%   -     -    0.50% 
David. W. Smith (8)   199,494  8.35%   10,075  0.12% 1.93% 
All directors and executive officers as a group   676,752   28.32%   1,384,631  16.30% 18.94% 

Notes: 
(1) Upon the expiration of an initial mandatory holding period, a holder of limited partnership units may request the operating partnership to 

repurchase the units. At such time, the Company has the option to purchase such units, in lieu of the operating partnership, for either common 
shares on a one-for-one basis or cash. The number of limited partnership units does not take into account the ownership limitations contained 
in our charter. 

(2) Share and unit amounts have been rounded to the nearest whole number.  
(3) Each figure showing the percentage of Total Shares beneficially owned has been calculated by treating as outstanding and owned the 

common shares which may be acquired by the indicated person, and all other Unit Holders, as of March 31, 2023, pursuant to the Exchange 
Rights, taking into account the mandatory holding period.  

(4) Includes 53,262 Shares owned by Mr. Schafer’s spouse.  
(5) Includes 5,618 shares of common stock and 9,380 units held in an irrevocable trust of which Mr. Richardson is a trustee and Evan Richardson 

is a beneficiary.  These shares and units are not included in Evan Richardson’s share or unit amounts. 
(6) Includes 40,198 shares of common stock and 55,371 units held in a revocable trust owned by Mr. Richardson’s spouse.  
(7) Includes 16,009 shares of common stock held in an IRA for the benefit of Mr. Springer. 
(8) Includes 65,105 shares of common stock held in an IRA for the benefit of Mr. Smith.   
 
 

DESCRIPTION OF CAPITAL STOCK  

General 

The following description of our capital stock summarizes some of the provisions of our charter and bylaws 
as in effect as of the date of this Memorandum. Because it is a description of what is contained in our charter and 
bylaws, it may not contain all the information that is important to you.  

Under our charter, we are authorized to issue up to 100,000,000 shares of capital stock, $0.01 par value per 
share, and up to 50,000,000 shares of preferred stock, $0.01 par value per share. Our charter authorizes our Board of 
Directors to amend our charter to increase the aggregate number of authorized shares or the number of authorized 
shares of any class or series without stockholder approval. As of March 31, 2023, 2,389,647.2140 shares of our 
common stock were issued and outstanding, and no shares of preferred stock were issued and outstanding. See 
“Principal Stockholders.” 

Restrictions on Ownership and Transfer 

Our Board of Directors, upon receipt of a ruling from the Internal Revenue Service or an opinion of counsel 
and upon such other conditions as our Board of Directors may direct, may exempt a person from the ownership limits.  
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However, the ownership limits will continue to apply until our Board of Directors determines that it is no longer in 
our best interests to attempt to qualify, or to continue to qualify, as a REIT.   

Redemption Program 

To provide liquidity to investors, the Board of Directors has authorized a redemption program whereby the 
Company may redeem up to 5% of the outstanding shares of our common stock per year, subject to the discretion of 
the Board of Directors. Beginning on the second anniversary of the date an investor originally acquires its shares of 
Company common stock (or, if the investor initially acquired such shares of Company common stock in exchange for 
units in our Operating Partnership, the second anniversary of the date the investor acquired such Operating Partnership 
units), the investor may request that the Company redeem the investor’s shares of Company common stock. Shares of 
Company common stock redeemed under the redemption program will be redeemed at 97% of the per share price of 
the Company’s common stock on the date the redemption request is received by the Company, as such price is 
determined by the Board of Directors.  The Company redeemed $768,000 and $306,000 for common stock redeemed 
under the redemption program for the years ended December 31, 2022 and 2021, respectively.  Additionally, the 
Company redeemed $1,252,000 in limited partnership units of SRRT Properties, LP in 2022.  The Board of Directors, 
at its sole discretion, may amend, modify or terminate this plan on 10 days’ written notice.  Additional information 
about our redemption program is available upon request. 

Time Certificates  

As of December 31, 2022, we were obligated on $1.5 million aggregate principal amount of time certificates.  
These debt obligations have terms of 30, 90, 180 and 365 days and bear interest ranging from 2.50% and 4.25%.  
Commencing with time certificates sold after April 1, 2023, time certificates with a length of term of one year or more 
may, at the holder’s option, be converted into common shares of the Company at a discounted purchase price per 
share.  If the holder of the time certificate elects to convert after one year but before two years, the purchase price per 
share will be discounted 3%.  If converted between two years and three years, the discount will be 4%, and after three 
years the discount will be 5%.  Time certificateholders that convert their time certificates to Company shares must be 
accredited investors at the time of conversion. 

Dividend Policy 

We have historically paid regular quarterly dividends to our stockholders. Because all of our operations are 
conducted through our operating partnership, our ability to pay dividends depends on the operating partnership’s 
ability to make distributions to us and its other limited partners. Dividends will be paid to stockholders as of the record 
dates selected by the Board of Directors. We intend to pay dividends sufficiently to satisfy the requirements for 
qualification as a REIT for federal tax purposes.  

The following table shows the historic dividends we have paid on a per share basis over the last three years: 

Period Paid  
Dividend 
Per Share  

Annual Dividend 
Percentage Yield 

First Quarter 2020 ...................................................   $.1750  5.60% 
Second Quarter 2020 ..............................................   $.0000  0.00% 
Third Quarter 2020 .................................................   $.1750  5.60% 
Fourth Quarter 2020 ...............................................   $.1750  5.60% 
     
First Quarter 2021 ...................................................   $.1750  5.60% 
Second Quarter 2021 ..............................................   $.1800  5.33% 
Third Quarter 2021 .................................................   $.1800  5.33% 
Fourth Quarter 2021 ...............................................   $.1800  5.33% 
     
First Quarter 2022 ...................................................   $.1800  5.33% 
Second Quarter 2022 ..............................................   $.1800  4.88% 
Third Quarter 2022 .................................................   $.1800  4.88% 
Fourth Quarter 2022 ...............................................   $.1800  4.88% 
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Period Paid  
Dividend 
Per Share  

Annual Dividend 
Percentage Yield 

     
First Quarter 2023 ...................................................   $.1800  4.88% 

 
Federal Income Tax Treatment of Common Dividends 

For income tax purposes, dividends paid to the Company's common stockholders are characterized as 
ordinary income, capital gains or as a return of stockholder's invested capital.  For the years ended December 31, 2022 
and 2021, the dividends per common share were characterized as follows: 

 
2022  

As a Percentage 
of Distributions 

 
2021  

As a Percentage 
of Distributions 

Ordinary Income $         -  0.0%  $0.136  19.1% 
Capital Gain -  0.0%  -  0.0% 
Return of Capital 0.720  100.0%  0.579  80.9% 
 $0.720  100.0%  $0.715  100.0% 

 
 

PLAN OF DISTRIBUTION 

The Offering 

We are offering up to $20,000,000 worth of shares of common stock of the Company, $0.01 par value per 
share, at an offering price of $14.75 per Share; provided, however, that the Shares will be offered and sold at a 
discounted price of $14.0125 per Share to insiders (which consist of our directors and officers; the governors, officers 
and employees of our Advisor; and their affiliates (“Insiders”)). We are offering the Shares on a “best efforts” basis, 
and there is no minimum amount that must be raised before the Company may begin accepting subscriptions for the 
Shares and using the proceeds received from investors. 

We may in our sole discretion increase the offering by up to $5,000,000 worth of additional common shares 
to cover over subscriptions, if any. 

The Shares are being offered solely to “accredited investors,” as that term is defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933, as amended (the “1933 Act”). See “Plan of Distribution 
– Investor Qualifications.” A minimum subscription of $20,000 from each investor is required, unless waived by the 
Company in its sole discretion. The offering price of the Shares was arbitrarily determined by the Company and is not 
related to the Company’s operating results, assets, independent appraisals, net worth or other financial statement 
criteria of value. Prior to this offering, there has been no market for the Company’s securities, and it is unlikely that 
such a market will develop in the foreseeable future.  

We anticipate that we will conduct several closings on the sales of the Shares throughout the term of the 
offering. The final closing on the sale of Shares will occur no later than the last date of the term of this offering. 
Investors whose subscriptions are accepted at a closing will be admitted as stockholders of the Company as of the first 
day of the succeeding month.  

The offering will terminate on April 1, 2024 (the “Termination Date”), unless extended by us in our sole 
discretion. If we do not accept a subscription on or before the Termination Date, subject to our right to extend such 
date, the original subscription will be returned unaccepted, and the funds will be returned without deduction but with 
any interest earned thereon to the appropriate investor.  

We reserve the right, exercisable in our discretion, to reject any subscription agreement, in whole or in part, 
for any reason, to waive any minimum investment limits for a particular investor and to allot to a particular investor 
fewer than the number of Shares being subscribed for and/or to withdraw or cancel this offering without notice or to 
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modify its terms. We reserve the right to abandon, withdraw, cancel or modify the offering at any time in our sole 
discretion.  

This offering does not constitute a public offer to sell or a public solicitation of an offer to buy the securities 
described herein.  No general solicitation will be conducted and no offering literature or advertising of any sort will 
be employed in the offering of the Shares except for this Memorandum and any exhibits, supplements or amendments 
hereto.  

The Shares are being sold by our executive officers and directors, who will receive no commissions, warrants 
or other compensation for doing so. However, we may, at our discretion, retain registered broker/dealers to act as non-
exclusive agents (“Agents”) to sell the Shares in this Offering. We retain the right to pay such Agents consideration 
for doing so, which may include commissions and warrants to purchase shares of our common stock. Any such 
commissions and fees would increase the expense of the Offering and reduce our proceeds.  

Our directors and officers and the Advisor and its affiliates may purchase Shares in this offering. All Shares 
purchased by such parties in this offering will be counted towards satisfying the maximum number of Shares offered 
in this offering. 

SUPPLEMENTAL UNITED STATES FEDERAL INCOME TAX RISK FACTORS 

Cash/Income Differences/Phantom Income 

The Company may be required to recognize taxable income in advance of its receipt of cash flow or cash 
proceeds from asset dispositions.  The Company may be required under the terms of indebtedness that it incurs to 
private lenders or otherwise to use cash to make principal payments on that indebtedness, with the effect of recognizing 
income but not having a corresponding amount of cash available for distribution to Shareholders. 

The TCJA revised Code Section 163(j) to create a new limitation on the deductibility of “business interest” 
for both individuals and corporations. Real property trades or businesses are permitted to elect out of this limitation, 
but as a consequence are required to use longer depreciation periods for their assets.  Such election, once made, is 
irrevocable.  The Company and its subsidiaries generally expect to make the real property trade or business election.  
To the extent interest deductions of the Company or its subsidiaries are deferred or disallowed under Code Section 
163(j) or any other provision of law, the taxable income of the Company may exceed its cash available for distribution 
to Shareholders. 

As a result, there is a risk that the Company may have taxable income in excess of cash available for 
distribution.  In that event, the Company may need to borrow funds or take other action to satisfy the REIT distribution 
requirements for the taxable year in which this “phantom income” is recognized.   

COD Income 

From time to time, the Company and its subsidiaries may recognize income from the cancellation of debt 
(“COD Income”).  COD Income is excluded from both the numerator and the denominator for purposes of both the 
75% and 95% gross income tests. 
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ADDITIONAL INFORMATION 

Representatives of the Company will be available to answer questions regarding the terms and conditions of 
this offering and to provide additional information that may be requested by prospective investors. They may be 
contacted at: 

SR Realty Trust, Inc. 
900 North Third Street 

Minneapolis, MN 55401 

Evan C. Richardson, Senior Vice President 
Phone: (612) 359-5849 
Email: erichardson@sr-re.com 

Laura Hanneman, Investor Services Manager 
Phone: (612) 305-7083  
Email: lhanneman@sr-re.com 

 
EXHIBITS 

EXHIBIT A FORM OF SUBSCRIPTION AGREEMENT 

EXHIBIT B SR REALTY TRUST, INC. AND SUBSIDIARIES CONSOLIDATED FINANCIAL 
STATEMENTS – DECEMBER 31, 2022 AND 2021 

EXHIBIT C ACKNOWLEDGEMENT AND AGREEMENT 

EXHIBIT D PROPERTY LIST 

 
 



 

A-1 

EXHIBIT A 

FORM OF SUBSCRIPTION AGREEMENT 

IMPORTANT: PLEASE READ CAREFULLY BEFORE SIGNING 
SIGNIFICANT REPRESENTATIONS ARE 

CALLED FOR HEREIN 
 
 

SUBSCRIPTION AGREEMENT 
AND 

LETTER OF INVESTMENT INTENT 
 

 
SR Realty Trust, Inc. 
900 North Third Street 
Minneapolis, MN 55401 
Attention: Gregory J. Springer 
 
Ladies and Gentlemen:  
 
              

[PLEASE PRINT OR TYPE NAME OF INDIVIDUAL/ENTITY SUBSCRIBER] 
 

(the “Investor”), desires to purchase from SR Realty Trust, Inc., a Maryland corporation (the “Company”), shares of the 
Company’s common stock, $0.01 par value per share (“Shares”) upon the terms and conditions set forth below. 
Capitalized terms used but not defined herein shall have the respective meanings attributed to such terms in the 
Memorandum, as such term is defined herein.  
 
1. Residence. Investor is a bona fide resident of (or, if an entity, the entity is organized or incorporated under the 
laws of and is domiciled in) the State of: __________________________________. 

    [PLEASE INSERT NAME OF STATE] 
2. Subscription. 

(a) Investor hereby represents and warrants as follows (check the box under either i. or ii., as applicable, and 
complete): 

i.   Not an Insider: I hereby subscribe to purchase the number of Shares set forth below and 
agree to pay to the Company the aggregate purchase price set forth below, representing the purchase 
price of $14.75 per Share.  

 

 Number of Shares  ...............................................  _______________ Shares 

 Aggregate Purchase Price  ...................................  $______________* 

 
ii.   An Insider: I hereby represent that I am an Insider (either one of our trustees or officers; 

a governor, officer or employee of our Advisor; or an affiliate of those listed above) and hereby 
subscribe to purchase the number of Shares set forth below and agree to pay to the Company the 
aggregate purchase price set forth below, representing the purchase price of $14.0125 per Share.  

 

 Number of Shares  ...............................................  _______________ Shares 

 Aggregate Purchase Price  ...................................  $______________* 

 
    

* A minimum investment of $20,000 worth of Shares is required, unless waived in the sole discretion of the 
Company.  
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(b) Investor has enclosed a check payable to “SR Realty Trust, Inc.” in the amount of the Aggregate Purchase 
Price set forth above. If investor would prefer to wire the funds, please wire the funds to:  
 

Bremer Bank, N.A. 
St. Paul, MN 

ABA #096010415 
Re: SR Realty Trust, Inc. 

Account #67041987 
 

Investor acknowledges that this subscription is contingent upon acceptance by the Company, and that the Company 
has the right to accept or reject subscriptions in whole or in part.  

3. Representations of Investor. In connection with the sale of the Shares to Investor, Investor hereby 
acknowledges and represents to the Company as follows: 

I have received a copy of the Confidential Private Placement Memorandum dated May 1, 2022, and Supplement No. 1 
to the Confidential Private Placement Memorandum dated April 1, 2023 relating to the offering of the Shares. I have 
carefully read the Memorandum, including the section entitled “Risk Factors”, and have relied solely upon the 
Memorandum and investigations made by me or my representatives in making the decision to invest in the Shares. No 
statement, printed material or inducement has been given or made by any person associated with the offering of the 
Shares which was contrary to the information in the Memorandum. 

(a) I have been given access to full and complete information regarding the Company (including the opportunity to 
meet with Company officers and review all the documents described in the Memorandum and such other documents as 
I may have requested in writing) and have utilized such access to my satisfaction for the purpose of obtaining information 
in addition to, or verifying information included in, the Memorandum. 

(b) I am experienced and knowledgeable in financial and business matters, capable of evaluating the merits and 
risks of investing in the Shares, and do not need or desire the assistance of a knowledgeable representative to aid in the 
evaluation of such risks (or, in the alternative, I have used a knowledgeable representative in connection with my decision 
to purchase the Shares). 

(c) I understand that an investment in the Shares is highly speculative and involves a high degree of risk. I believe 
the investment is suitable for me based on my investment objectives and financial needs. I have adequate means for 
providing for my current financial needs and personal contingencies and have no need for liquidity of investment with 
respect to the Shares. I can bear the economic risk of an investment in the Shares for an indefinite period of time and can 
afford a complete loss of such investment. 

(d) I understand that there will be no market for the Shares, that there are significant restrictions on the 
transferability of the Shares and that for these and other reasons, I may not be able to liquidate an investment in the 
Shares for an indefinite period of time. 

(e) I have been advised that the Shares have not been registered under the Securities Act of 1933, as amended (the 
“1933 Act”), or under applicable state securities laws (the “State Laws”) and are offered pursuant to exemptions from 
registration under the 1933 Act and the State Laws. I understand that the Company’s reliance on such exemptions is 
predicated in part on my representations to the Company contained herein. 

(f) I hereby acknowledge that I am not subscribing for the Shares as a result of, subsequent to or pursuant to (i) any 
advertisement, article, notice or other communications published in any newspaper, magazine or similar media (including 
any internet site) or broadcast over television or radio, or (ii) any seminar or meeting whose attendees, including me, had 
been invited as a result of, subsequent to or pursuant to any of the foregoing. 

(g) I recognize that an investment in the Shares is highly speculative, illiquid and involves a high degree of risk 
including, but not limited to, the risk of economic losses from operations of the Company and the total loss of my 
investment and other risks disclosed in the Memorandum. 
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(h) Neither the Investor nor any of its subsidiaries, affiliates, owners, partners, members, indemnitors, guarantors 
or related person or entity:  

(i) is a Sanctioned Person (as defined below); 
(ii) has more than 15% of its assets in Sanctioned Countries (as defined below); or 
(iii) derives more than 15% of its operating income from investments in, or transactions with 
Sanctioned Persons or Sanctioned Countries.  
 

For purposes of the foregoing, a “Sanctioned Person” shall mean: 

(A) a person named on the list of “specially designated nationals” or “blocked persons” maintained by the 
U.S. Office of Foreign Assets Control (“OFAC”) as otherwise published from time to time or at the website: 
http://www.treas.gov/offices/eotffc/ofac/sdn/index.html, or 

(B) an agency of the government of a Sanctioned Country, an organization controlled by a Sanctioned 
Country, or a person resident in a Sanctioned Country, to the extent subject to a sanctions program administered by 
OFAC.  

A “Sanctioned Country” shall mean a country subject to a sanctions program identified on the list maintained by 
OFAC and available at http://www.treas.gov/offices/eotffc/ofac/sanctions/index.html, or as otherwise published from 
time to time.  

4. Investment Intent; Restrictions on Transfer. 
 
(a) Investor understands that (i) there will be no market for the Shares, (ii) the purchase of the Shares is a long-term 
investment, (iii) the transferability of the Shares is restricted, (iv) the Shares may be sold by me only pursuant to 
registration under the 1933 Act and State Laws, or an opinion of counsel that such registration is not required, and (v) the 
Company does not have any obligation to register the Shares.  
 
(b) Investor represents and warrants that Investor is purchasing the Shares for Investor’s own account, for long term 
investment and without the intention of reselling or redistributing the Shares. The Shares are being purchased by Investor 
in Investor’s name solely for Investor’s own beneficial interest and not as nominee for, on behalf of, for the beneficial 
interest of, or with the intention to transfer to, any other person, trust, or organization (except as specifically set forth in 
this Subscription Agreement), and Investor has made no agreement with others regarding any of the Shares. Investor’s 
financial condition is such that it is not likely that it will be necessary for Investor to dispose of any of the Shares in the 
foreseeable future. 
 
(c) Investor is aware that, in the view of the Securities and Exchange Commission, a purchase of securities with an 
intent to resell by reason of any foreseeable specific contingency or anticipated change in market values, or any change 
in the condition of the Company or its business or in connection with a contemplated liquidation or settlement of any 
loan obtained for the acquisition of any of the Shares and for which the Shares were or may be pledged as security would 
represent an intent inconsistent with the investment representations set forth above. 
 
(d) Investor understands that any sale, transfer, assignment, pledge or other disposition of the Shares by Investor 
(i) will require the written consent of the Company, (ii) will require conformity with the restrictions contained in this 
Section 4, and (iii) will be further restricted by a legend placed on the document representing the Shares containing 
substantially the following language: 
 

“The securities represented by this certificate have not been registered under the 
Securities Act of 1933, as amended, or applicable state securities laws. No transfer 
of such securities or any interest therein may be made except pursuant to registration 
under said laws unless the Company has received an opinion of counsel acceptable 
to the Company stating either that the securities have been registered or such transfer 
does not require registration under said laws.” 

Investor agrees to furnish any additional information in which the Company deems necessary in order to verify the 
answers set forth below. 
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INVESTORS MUST REVIEW AND PROVIDE INFORMATION IN RESPONSE TO ITEM 5 BELOW. 

5.  Investor Qualifications. The Investor understands that the representations contained below are made for the 
purpose of qualifying the Investor as an “accredited investor,” as that term is defined in Rule 501 of Regulation D of 
the General Rules and Regulations promulgated under the 1933 Act and for the purpose of inducing a sale of the 
Shares to the Investor. Investor hereby represents that the statement or statements marked below are true and correct 
in all respects. Investor understands that a false representation may constitute a violation of law, and that any person 
who suffers damage as a result of a false representation may have a claim against the Investor for damages. 

In connection with the issuance by SR Realty Trust, Inc. (the “Company”), of its shares of common stock, 
$0.01 par value per share (the “Shares”), the undersigned hereby represents and warrants to the Company, intending 
that the Company rely upon these representations and warranties, as follows: 
 
The undersigned is (check all applicable paragraphs): 
 

 A natural person who had an individual income1 in excess of $200,000 in each of the two (2) most 
recent years or joint income2 with that person’s spouse (or spousal equivalent)3 in excess of 
$300,000 in each of those years and has a reasonable expectation of reaching the same income level 
in the current year. 

 A natural person whose individual net worth, or joint net worth4 with that person’s spouse (or 
spousal equivalent), at the time of his/her purchase exceeds $1,000,000. 

 A natural person who holds, in good standing, one of the following professional licenses: the 
General Securities Representative license (Series 7), the Private Securities Offerings Representative 
license (Series 82), or the Investment Adviser Representative license (Series 65). 

 A natural person who is a “knowledgeable employee” (as defined in Rule 3c-5(a)(4) under the 
Investment Company Act of 1940), of the issuer of the offered securities where the issuer would be 
an investment company (as defined in Section 3 of such Act), but for the exclusion provided by 
either Section 3(c)(1) or Section 3(c)(7) of such Act.  

 A bank as defined in Section 3(a)(2) of the Securities Act of 1933, as amended (the “Act”), or any 
savings and loan association or other institution as defined in Section 3(a)(5)(A) of the Act whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to Section 15 
of the Securities Exchange Act of 1934, as amended; any investment adviser registered under 

 
1 For purposes of this item, “individual income” means adjusted gross income as reported for federal income tax 
purposes, less any income attributable to a spouse or to property owned by a spouse, increased by the following 
amounts (but not including any amounts attributable to a spouse or to property owned by a spouse): (i) the amount of 
any interest income received which is tax-exempt under §103 of the Code; (ii) the amount of losses claimed as a 
limited partner in a limited partnership (as reported on Schedule E of Form 1040); (iii) any deduction claimed for 
depletion under §611 et seq. of the Code; and (iv) any amount by which income from long-term capital gains has been 
reduced in arriving at adjusted gross income pursuant to the provisions of §1202 of the Code prior to its repeal by the 
Tax Reform Act of 1986. 
2 For purposes of this item, “joint income” means adjusted gross income as reported for federal income tax purposes, 
including any income attributable to a spouse or to property owned by a spouse, increased by the following amounts 
(including any amounts attributable to a spouse or to property owned by a spouse): (i) the amount of any interest 
income received which is tax-exempt under §103 of the Code; (ii) the amount of losses claimed as a limited partner 
in a limited partnership (as reported on Schedule E of Form 1040); (iii) any deduction claimed for depletion under 
§611 et seq. of the Code; and (iv) any amount by which income from long-term capital gains has been reduced in 
arriving at adjusted gross income pursuant to the provisions of §1202 of the Code prior to its repeal by the Tax Reform 
Act of 1986. 
3 “Spousal equivalent” means a cohabitant occupying a relationship generally equivalent to that of a spouse.  
4 For purposes of this item, “joint net worth” can be the aggregate net worth of a person and spouse (or spousal 
equivalent); assets do not need to be held jointly to be included in the calculation. 
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Section 203 of the Investment Advisers Act of 1940 or registered under the laws of a state; any 
investment adviser relying on the exemption from registering with the SEC under Section 203(l) or 
(m) of the Investment Advisers Act of 1940; any insurance company as defined in Section 2(13) of 
the Act; any investment company registered under the Investment Company Act of 1940, as 
amended, or a business development company as defined in Section 2(a)(48) of that Act; any Small 
Business Investment Company licensed by the U.S. Small Business Administration under Section 
301(c) or (d) of the Small Business Investment Act of 1958, as amended; any Rural Business 
Investment Company as defined in Section 384A of the Consolidated Farm and Rural Development 
Act; any plan established and maintained by a state, its political subdivisions, or any agency or 
instrumentality of a state or its political subdivisions for the benefit of its employees, if such plan 
has total assets in excess of $5,000,000; any employee benefit plan within the meaning of the 
Employee Retirement Income Security Act of 1974, as amended, if the investment decision is made 
by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan 
association, insurance company, or registered investment adviser, or if the employee benefit plan 
has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors. 

 A private business development company as defined in Section 202(a)(22) of the Investment 
Advisers Act of 1940, as amended. 

 An organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, 
a corporation, a Massachusetts or similar business trust, a partnership, or a limited liability company, 
not formed for the specific purpose of acquiring the Shares, with total assets in excess of $5,000,000. 

 A trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring 
the Shares, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) 
of Regulation D. 

 An entity in which all of the equity owners are accredited investors. 

 Any other entity (not listed above) that is not formed for the specific purpose of acquiring the Shares 
and owns investments (as defined in Rule 2a51-1(b) under the Investment Company Act of 1940) 
in excess of $5,000,000.  

 Any family office (as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940) 
that (i) has assets under management in excess of $5,000,000; (ii) is not formed for the specific 
purpose of acquiring the Shares; and (iii) has a person directing the prospective investment who has 
such knowledge and experience in financial and business matters so that the family office is capable 
of evaluating the merits and risks of the prospective investment.  

 Any family client (as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940), 
of a family office meeting the requirements of the preceding paragraph and whose prospective 
investment in the issuer is directed by that family office pursuant to the preceding paragraph.  

 A director or executive officer of the Company. 

 Investor does not qualify as an accredited investor.  

Prior Investor Confirmation:   
 

Effective March 15, 2021, Investor verification requirements were updated.   

 By checking this box Investor hereby confirms that Investor previously acquired Shares from the 
Company in the last five (5) years and Investor hereby confirms that Investor remains an accredited 
investor based on the above-checked category.  
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6. Lock Up Agreement. The Investor understands that the Company at a future date may file a registration or 
offering statement (the "Registration Statement") with the Securities and Exchange Commission to facilitate an initial 
public offering of its securities. The Investor agrees, for the benefit of the Company, that should such an initial public 
offering be made and should the managing underwriter of such offering require, the undersigned will not, without the 
prior written consent of the Company and such underwriter, during the "Lock Up Period" as defined herein: (i) sell, 
transfer or otherwise dispose of, or agree to sell, transfer or otherwise dispose of any of the shares of the Company’s 
common stock beneficially held by the Investor during the Lock Up Period; (ii) sell, transfer or otherwise dispose of, 
or agree to sell, transfer or otherwise dispose of any options, rights or warrants to purchase shares of the Company’s 
common stock beneficially held by the Investor during the Lock Up Period; or (iii) sell or grant, or agree to sell or 
grant, options, rights or warrants with respect to any of the Shares. The foregoing does not prohibit gifts to donees or 
transfers by will or the laws of descent to heirs or beneficiaries provided that such donees, heirs and beneficiaries shall 
be bound by the restrictions set forth herein. The term "Lock Up Period" shall mean the lesser of (x) 180 days or (y) 
the period during which Company officers and directors are restricted by the managing underwriter from effecting 
any sales or transfers of the Company's shares of common stock. The Lock Up Period shall commence on the effective 
date of the Registration Statement. 

7. Type of Ownership. Manner in which the Shares subscribed for are to be held (initial one). 

(a)  _____ Individual Ownership 

(b)  _____ Joint Tenant with Right of Survivorship (both parties must sign). Briefly describe relationship 
between parties (e.g., married):       

(c) _____ Tenants in Common (both parties must sign). Briefly describe relationship between parties 
(e.g., married):         

(d)  _____ Qualified Retirement Account (i.e., IRA, 401(k), Profit Sharing Plans) (See note below.) 

(e)  _____ Community Property 

(f)  _____ Partnership 

(g)  _____ Corporation 

(h) _____ Limited Liability Company 

(h)  _____ Trust or Estate (Describe and enclose evidence of authorization):    
          

(i)  _____ Other (Describe):          

8. Not a Non-U.S. Equity Holder or Restricted Party.  I represent that I am (i) not a Non-U.S. Equity Holder, 
(ii) not a person listed on a Prohibited Parties List, (iii) not listed on any similar restricted list maintained by any 
United States, Department of Commerce, Department of State or any other U.S., State or Federal governmental official 
or entity, and (iv) do not have any property blocked, or subject to seizure, forfeiture or confiscation, by any order 
relating to terrorism or money laundering issued by the President, Attorney General, Secretary of State, Secretary of 
Defense, Secretary of the Treasury or any other U.S. State or Federal governmental official or entity. 

For purposes of the above paragraph, the term: 

“FHFA SCP List” means the Suspended Counterparty List maintained by the Federal Housing Finance 
Agency (FHFA) which is currently published at 

https://www.fhfa.gov/SupervisionRegulation/LegalDocuments/suspendedcounterpartyprogram. 
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“Non-U.S. Equity Holder” means any Person with a collective equity interest (whether direct or indirect) of 
10% or more in Borrower, and which is either (a) an individual who is not a citizen of the United States, or 
(b) an entity formed outside the United States. 

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control. 

“OFAC Lists” means either one of the following: 

(i) The OFAC Specially Designated Nationals and Blocked Persons List. 
(ii) The OFAC Consolidated Sanctions List. 

“Person” means any natural person, sole proprietorship, corporation, general partnership, limited partnership, 
limited liability company, limited liability partnership, limited liability limited partnership, joint venture, 
association, joint stock company, bank, trust, estate, unincorporated organization, any federal, state, county 
or municipal government (or any agency or political subdivision thereof), endowment fund or any other form 
of entity. 

“Prohibited Parties List” means any one or more of the (i) OFAC Lists or (ii) FHFA SCP List. 

9. Regulation D and “Bad Actor” Compliance.  Investor hereby represents that none of the “bad actor” 
disqualifying events described in Rule 506(d)(1)(i) (viii) promulgated under the Securities Act (a “Disqualification 
Event”) is applicable to Investor or any of Investor’s Rule 506(d) Related Parties, except, if applicable, for a 
Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable. For purposes of this Agreement, 
“Rule 506(d) Related Party” shall mean with respect to any person any other person that is a beneficial owner of such 
first person’s securities for purposes of Rule 506(d) of the Securities Act. Investor agrees that, if Investor owns twenty 
percent (20%) or more of the Company’s outstanding units at any time, Investor will complete, and cause any of 
Investor’s managers, partners or owners who is a beneficial owner of twenty percent (20%) or more of the Company’s 
securities to complete, a “Disqualification Event Questionnaire” containing representations as to potential 
Disqualification Events, and such questionnaire shall constitute a representation and warranty by Investor under this 
Subscription Agreement. Investor will immediately notify the Manager in writing if Investor has become subject to a 
Disqualification Event at any date after Investor completes a Disqualification Event Questionnaire. In the event that 
Investor becomes subject to a Disqualification Event at any date after the date that Investor completes a 
Disqualification Event Questionnaire, Investor agrees and covenants to use Investor’s best efforts to coordinate with 
the Manager (i) to provide documentation as reasonably requested by the Manager related to any such Disqualification 
Event and (ii) to remedy such Disqualification Event such that the Disqualification Event will not affect in any way 
the Company’s or its affiliates’ ongoing and/or future reliance on the exemptions available under Rule 506 of 
Regulation D promulgated under the Securities Act. 

10. Miscellaneous.  

(a) Investor agrees to furnish any additional information that the Company or its counsel deem necessary in order 
to verify the responses set forth above. 

 
(b) Investor understands the meaning and legal consequences of the agreements, representations and warranties 
contained herein. Investor agrees that such agreements, representations and warranties shall survive and remain in full 
force and effect after the execution hereof and payment for the Shares. Investor further agrees to indemnify and hold 
harmless the Company, the Advisor, each of their affiliates and all of their stockholders, members, officers, directors, 
governors, employees and advisors from and against any and all loss, damage or liability due to, or arising out of, a 
breach of any of Investor’s agreements, representations or warranties contained herein, or by reason of the untruth or 
inaccuracy of any of the representations, warranties or agreements contained herein or in any other documents Investor 
has furnished to any of the foregoing in connection with this transaction, including in connection with defending 
against any alleged violation of federal or state securities laws which is based upon or related to any untruth or 
inaccuracy of any of the representations, warranties or agreements contained herein or in any other documents Investor 
has furnished in connection with this transaction.  
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(c) This Subscription Agreement shall be construed and interpreted in accordance with Minnesota law without 
regard to choice of law provisions. 
 

* * * * * * * ** 

FOR PURCHASES IN A RETIREMENT ACCOUNT 

(please initial in the blank space provided) 
 
Purchasing in a Retirement Account. An investment in a private placement of securities is HIGHLY 
SPECULATIVE in nature. Accordingly, such an investment may not be appropriate for Individual Retirement 
Accounts or other retirement-type accounts that carry conservative investment objectives. If this investment is in fact 
purchased in a retirement-type account, the purchaser hereby represents and affirms that he/she understands the risks 
of the investment and has decided that such risks are consistent with purchaser’s investment objectives for this account. 
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Dated: ________________. 
 
 
INDIVIDUAL INVESTOR(S):   
   
 
 
X  

  
 
X  

Signature  
  
 
 

 Signature of Second Individual  
(if applicable) 
 
 

Name (Typed or Printed)  Name (Typed or Printed) 
   
     
Address to Which Correspondence Should be 
Directed 

 Address to Which Correspondence Should be 
Directed 

   
     
  
 

   
 

City, State and Zip Code   City, State and Zip Code 
   
     
Social Security or Tax Identification Number  Social Security or Tax Identification Number 
   
     
Telephone Number  Telephone Number 
   
     
E-mail Address  E-mail Address 
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Dated: ________________. 
 

ENTITY INVESTOR(S): 
 
 
Name of Entity (Typed or Printed) 
 
By:   
 *Signature of Authorized Person 
Its:   
 Title 
 
  
Name of Signatory (Typed or Printed) 
 
  
Address to Which Correspondence Should be 
Directed 
 
  
  
City, State and Zip Code 
 
  
Entity’s Tax Identification or 
Social Security Number 
 
  
Telephone Number 
 
  
E-mail Address 

 

Examples of Entity Investor(s): 
 

- Qualified Retirement Account (i.e., IRA, 
401(k), Profit Sharing Plans) 

- Community Property 
- Partnership 
- Corporation 
- Limited Liability Company 
- Trust or Estate 

  
* If Shares are being subscribed for by any entity, the Certificate of Signatory (page A-10) must also be 

completed. 

 

 



 

A-11 

CUSTODIAL ACCOUNT AUTHORIZATION 
 
Trust, IRA, qualified plan, corporation, partnership or other entity investors: please provide information 
regarding the entity and the individual(s) responsible for the entity’s investment decision. Custodial information 
should be presented here for IRA and qualified plan investors. Note: For Custodial accounts (IRA’s, etc.) 
distributions must be sent to the custodian unless the custodian provides written instructions to send 
distributions elsewhere.  
 
 
 
              
Name of Entity      Tax ID Number of Entity 
 
              
Address of Entity      City, State, Zip Code 
 
              
Telephone Number     Account Number (custodial accounts)   
 
              
Type of Entity (Trust, IRA, 401(k), Corp., etc.)  Date of Formation 
 
              
Authorized Person     Title of Authorized Person 
 

A. REGISTRATION 
INFORMATION 

 
Please print the exact name (registration) Investor desires on account: 
 
  
 
  
 
Mailing address:  
 
  
 
E-mail address:  

   

B. DISTRIBUTION 
INFORMATION 

 
Please send all distributions to the following: 
 
Name:  
 
Address:  
 
Phone: Business (___)___________________________    
 
Fax: Business (___)___________________ ___________    
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CERTIFICATE OF SIGNATORY 
 

(To be completed if Shares are being subscribed 
for by an entity) 

 
 
 

I, __________________________ the _________________________________ of 
___________________________________________ (the “Entity”), hereby certify that I am empowered and duly 
authorized by the Entity to execute and carry out the terms of the Subscription Agreement and to purchase the Shares, 
and certify further that the Subscription Agreement has been duly and validly executed on behalf of the Entity and 
constitutes a legal and binding obligation of the Entity. 

IN WITNESS WHEREOF, I have set my hand this ____ day of ______________. 

 
 

___________________________________ 
(Signature) 
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ACCEPTANCE 
 
This Subscription Agreement is accepted by SR Realty Trust, Inc. as to: 

 the number of Shares set forth in item 2.a.; or 

 ______________ Shares. 
 
Dated:    , 20____ 
  
      SR Realty Trust, Inc.  
       
      By:        
       
      Name:        
 
      Its:        
  
 
NOTE:  Acceptance date will be the first day of the succeeding month. 
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EXHIBIT B 

SR REALTY TRUST, INC. AND SUBSIDIARIES 
CONSOLIDATED FINANCIAL STATEMENTS – DECEMBER 31, 2022 AND 2021 
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EXHIBIT C 

ACKNOWLEDGMENT AND AGREEMENT 

In connection with the offer and sale by SR Realty Trust, Inc. (the “Company”) up to $20,000,000 worth of 
shares of common stock of the Company, $0.01 par value per share (the “Shares”), at an offering price of $14.75 per 
Share pursuant to the Confidential Private Placement Memorandum dated May 1, 2022 and Supplement No. 1 to the 
Confidential Private Placement Memorandum dated April 1, 2023 (“Supplement No. 1”), the undersigned hereby 
acknowledges and represents to the Company that the undersigned has received and carefully reviewed Supplement 
No. 1 and that the undersigned agrees to continue with the undersigned’s investment in the Shares. 

Dated:    
  INVESTOR:  
 
 
     
   
 
     
   
 
     
  Type or Print Name of Investor(s) 
 
 
  ENTITY INVESTOR:  
 
 
     
  Type or Print Name of Entity 
 
  By:    
  Signature of Authorized Person 
 
     
  Type or Print Name of Signatory 
  
  Its:    
  Title of Signatory 
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EXHIBIT D 

PROPERTY LIST AS OF MARCH 31, 2023 

PROPERTY NAME ADDRESS ASSET TYPE 

SQ FT/ 

UNITS 

% 

OWNED 

SRRT Botts Road I, LLC Kansas City, MO Industrial 499,144 100% 
SRRT Yankee LLC Eagan, MN Industrial 358,532 59% 
SRRT Industrial, LLC Minneapolis, MN Industrial 350,359 100% 
SRRT Empire, LLC Kansas, City, MO Industrial 303,626 89% 
SRRT Pearl, LLC Milwaukee, MN Industrial 181,900 100% 
SRRT Executive Park, LLC Kansas, City, MO Industrial 173,129 100% 
SRRT Lone Oak, LLC Eagan, MN Industrial 152,625 5% 
SRRT Carnegie - TIC Germantown, WI Industrial 142,907 10% 
SRRT Maple Plain, LLC Maple Plain, MN Industrial 140,919 3% 
BP Holdings Realty, Inc. Minneapolis, MN Industrial 115,060 100% 
SRRT Jackson Street LLC Hopkins, MN Industrial 109,306 100% 
SRRT St. Michael, LLC St. Michael, MN Industrial 98,000 2% 
SRRT Libra, LLC Lincoln, NE Industrial 46,880 100% 
SRRT Boone, LLC New Hope, MN Industrial 44,000 100% 
SRRT Hale, LLC Oakdale, MN Industrial 32,800 100% 
SRRT Salt Creek, LLC Lincoln, NE Industrial 25,200 70% 
SRRT Duluth, LLC Duluth, MN Industrial 12,000 100% 
SRRT Fleet, LLC Oconomowoc, WI Single Tenant Net Lease 223,533 100% 
SRRT Sentry, LLC Davenport, IA Single Tenant Net Lease 73,226 100% 
SRRT Northland Drive, LLC Mendota Heights, MN Single Tenant Net Lease 52,360 100% 
615 Properties, LLC Minneapolis, MN Office 136,779 75% 
SRRT Edge, LLC Lincoln, NE Office 103,089 100% 
Itasca Building, LLC Minneapolis, MN Office 79,977 86% 
IDC Properties, LLC Minneapolis, MN Office 68,973 100% 
SRRT 2112, LLC Minneapolis, MN Office 52,490 100% 
SRRT Kennedy, LLC Minneapolis, MN Office 50,050 100% 
SRRT Harding, LLC Minneapolis, MN Office 37,410 100% 
530 Third, LLC Minneapolis, MN Office 36,493 100% 
SRRT Hillside LLC - Office Elk River, MN Office 17,730 100% 
SRRT Bedford, LLC Omaha, NE Office 13,792 100% 
SRRT Firestation, LLC Saint Paul, MN Office 8,034 100% 
Roseville Fairview, LLC Roseville, MN Retail 21,066 100% 
Cobblestone Properties, LLC Burnsville, MN Retail 128,281 65% 
SRRT Hillside LLC - Mall Elk River, MN Retail 25,436 100% 
SRRT Parkway, LLC Burnsville, MN Retail 8,733 100% 
SRRT CC Outlot, LLC Eagan, MN Retail 2,563 100% 
SRRT WBL dba The Barnum White Bear Lake, MN Multi-Family 192 units 27% 
SRRT Orpheum, LLC (1) Omaha, NE Multi-Family 132 units 100% 
SRRT Redwell, LLC (2) Minneapolis, MN Multi-Family 109 units 75% 
48th Street Investments, LLC (3) Lincoln, NE Multi-Family 109 units 24% 
Gurley Lofts, LLC (4) Minneapolis, MN Multi-Family 30 units 100% 
SRRT Lee, LLC Minneapolis, MN Multi-Family 24 units 100% 
Itasca Parking Lot Minneapolis, MN Surface Parking 149 stalls 86% 

 
 
(1) Also includes 3,025 of commercial office space 
(2) Also includes 9,522 of commercial office space 

(3) Also includes 11,413 of commercial office space  

(4) Also includes 10,566 of commercial office space 
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