UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2018
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 000-51609

InvenTrust Properties Corp.
(Exact name of registrant as specified in its charter)

Maryland 34-2019608
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)
3025 Highland Parkway, Suite 350, Downers Grove, Illinois 60515
(Address of principal executive offices) (Zip Code)

(855) 377-0510

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:
None

Securities registered pursuant to Section 12(g) of the Act:

Common stock, $0.001 par value per share
(Title of Class)

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes [0 No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes 0 No

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

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

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained,
to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or
any amendment to this Form 10-K. O

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

accelerated filer", "smaller reporting company", and "emerging
growth company" in Rule 12b-2 of the Exchange Act).
Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company [
Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. (I

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [0 No

There is no established market for the registrant’s shares of common stock. The aggregate market value of the registrant’s common stock held
by non-affiliates of the registrant as of June 29, 2018 (the last business day of the registrant’s most recently completed second quarter) was
approximately $2,431,770,322, based on the estimated per share value of $3.14, as established by the registrant as of May 1, 2018.

As of March 1, 2019, there were 728,558,989 shares of the registrant’s common stock outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive "Proxy Statement" for its annual stockholders' meeting to be held on May 9, 2019 are incorporated by
reference in Part III of this Form 10-K.



INVENTRUST PROPERTIES CORP.
TABLE OF CONTENTS

Special Note Regarding Forward-Looking Statements

Part |

Item 1. Business
Executive Officers of Registrant

Item 1A. Risk Factors
Item 1B. Unresolved Staff Comments
Item 2. Properties
Item 3. Legal Proceedings
Item 4. Mine Safety Disclosures

Part IT
Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity

Securities

Item 6. Selected Financial Data
Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Item 8. Consolidated Financial Statements and Supplementary Data
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Item 9A. Controls and Procedures
Item 9B. Other Information

Part I
Item 10. Directors, Executive Officers and Corporate Governance
Item 11. Executive Compensation
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Item 13. Certain Relationships and Related Transactions, and Director Independence
Item 14. Principal Accounting Fees and Services

Part IV
Item 15. Exhibits and Financial Statement Schedules

Signatures

13

(9, I (O, I (O, I (O, R (O, T (S (OS]
[o-e I [o_c I [o-c I [o_c B BN [ (W, [ | \O]

D D W | |
218 e & 8

2 =2
A



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Annual Report on Form 10-K ("Annual Report"), other than purely historical information, are
"forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934 ("Exchange Act"), as amended.
These statements include statements about InvenTrust Properties Corp.'s plans, objectives, strategies, financial performance and
outlook, trends, the amount and timing of future cash distributions, prospects or future events, including any potential liquidity
events, and involve known and unknown risks that are difficult to predict. As a result, our actual financial results, performance,
achievements or prospects may differ materially from those expressed or implied by these forward-looking statements. In some
cases, forward-looking statements can be identified by the use of words such as "may," "could," "expect," "intend," "plan,"
"seek," "anticipate," "believe," "estimate," "guidance," "predict,” "potential," "continue," "likely," "will," "would," "illustrative",
"should" and variations of these terms and similar expressions, or the negative of these terms or similar expressions. Such
forward-looking statements are necessarily based upon estimates and assumptions that, while considered reasonable by us based
on our knowledge and understanding of the business and industry, are inherently uncertain. These statements are not guarantees
of future performance, and stockholders should not place undue reliance on forward-looking statements.

There are a number of risks, uncertainties and other important factors, many of which are beyond our control, that could cause
our actual results to differ materially from the forward-looking statements contained in this Annual Report. Such risks,
uncertainties and other important factors, include, among others, the risks, uncertainties and factors set forth under "Part I, Item
1A. - Risk Factors" and "Part II, Item 7 - Management’s Discussion and Analysis of Financial Condition and Results of
Operations, ("MD&A")" and the risks and uncertainties related to the following:

* market, political and economic volatility experienced by the United States ("U.S.") economy or real estate industry as a
whole, and the regional and local political and economic conditions in the markets in which our retail properties are
located;

»  our ability to execute on potential strategic transactions aimed to enhance stockholder value and provide investment
liquidity to stockholders;

*  our ability to identify, execute and complete disposition opportunities and at expected valuations;

*  our ability to identify, execute and complete acquisition opportunities and to integrate and successfully operate any
retail properties acquired in the future and manage the risks associated with such retail properties;

*  our ability to manage the risks of expanding, developing or re-developing some of our current and prospective retail
properties;

* loss of members of our senior management team or other key personnel;
» changes in governmental regulations and U.S. accounting standards or interpretations thereof;

* our ability to access capital for development, re-development and acquisitions on terms and at times that are acceptable
to us;

» changes in the competitive environment in the leasing market and any other market in which we operate;
»  shifts in consumer retail shopping from brick and mortar stores to e-commerce;

*  declaration of bankruptcy by our retail tenants;

» forthcoming expirations of certain of our leases and our ability to re-lease such retail properties;

*  our ability to collect rent from tenants or to rent space on favorable terms or at all;

» the impact of leasing and capital expenditures to improve our retail properties to retain and attract tenants;

» events beyond our control, such as war, terrorist attacks, including acts of domestic terrorism, natural disasters and
severe weather incidents, and any uninsured or under-insured loss resulting therefrom;

* actions or failures by our joint venture partners, including development partners;

*  the cost of compliance with and liabilities under environmental, health and safety laws;
» changes in real estate and zoning laws and increases in real property tax rates;

» the economic success and viability of our anchor retail tenants;

*  our debt financing, including risk of default, loss and other restrictions placed on us;

*  our ability to refinance maturing debt or to obtain new financing on attractive terms;

¢ future increases in interest rates;



» the availability of cash flow from operating activities to fund distributions;
*  our investment in equity and debt securities in companies we do not control;
*  our status as a real estate investment trust ("REIT") for federal tax purposes; and

*  changes in federal, state or local tax law, including legislative, administrative, regulatory or other actions affecting
REITs.

These factors are not necessarily all of the important factors that could cause our actual results, performance or achievements to
differ materially from those expressed in or implied by any of our forward-looking statements. Other unknown or unpredictable
factors also could harm our business, financial condition, results of operations or cash flows. All forward-looking statements
attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements set forth
above. Forward-looking statements speak only as of the date they are made; we do not undertake or assume any obligation to
publicly update any of these forward-looking statements to reflect actual results, new information or future events, changes in
assumptions or changes in other factors affecting forward-looking statements, except to the extent required by applicable law. If
we update one or more forward-looking statements, no inference should be drawn that we will make additional updates with
respect to those or other forward-looking statements.



PART I

"o

As used throughout this Annual Report, the terms "Company,” "InvenTrust," "we," "us," or "our" mean InvenTrust Properties
Corp. and its wholly owned and unconsolidated joint venture investments. Unless otherwise noted, all dollar amounts are stated
in thousands, except per share and per square foot data. Any reference to number of properties, square feet, tenant and occupancy

data are unaudited.
Item 1. Business
General

On October 4, 2004, InvenTrust Properties Corp. was incorporated as Inland American Real Estate Trust, Inc. as a Maryland
corporation and has elected to be taxed, and currently qualifies, as a REIT for federal tax purposes. We changed our name to
InvenTrust Properties Corp. in April 2015. We were originally formed to own, manage, acquire and develop a diversified
portfolio of commercial real estate located throughout the United States, to partially own properties through joint ventures and
to own investments in marketable securities and other assets. On February 3, 2015, we completed the spin-off of Xenia Hotels
& Resorts, Inc. ("Xenia"), which held our remaining lodging properties. On April 26, 2016, we completed the spin-off of
Highlands REIT, Inc. ("Highlands"), which held our remaining non-core properties, and on June 23, 2016, we completed the
sale of University House Communities Group, Inc. ("University House"), formerly our student housing platform. The Company
is now focused on owning, managing, acquiring, and developing a multi-tenant retail platform.

Our wholly owned, consolidated, and managed retail properties include grocery-anchored community and neighborhood
centers and necessity-based power centers. As of December 31, 2018, we manage 71 retail properties, with a gross leasable area
("GLA") of approximately 12.1 million square feet, which includes one retail property classified as a consolidated variable
interest entity ("VIE"), with a GLA of approximately 125,000 square feet, and 13 retail properties with a GLA of approximately
2.6 million square feet owned through an interest in one of our joint ventures, IAGM Retail Fund I, LLC ("[AGM"), an
unconsolidated retail joint venture partnership between the Company as 55% owner and PGGM Private Real Estate Fund
("PGGM").

The following table summarizes our multi-tenant retail platform as of December 31, 2018:

GLA Economic ABR per
No. of Properties (square feet) Occupancy (a) Square Foot (b)

Wholly owned and consolidated
Community and neighborhood center (c) 38 4,248,008 95.0% $19.12
Power center (d) 20 5,227,474 94.0% 16.20
58 9,475,482 95.0% 17.52

Properties held by IAGM

Community and neighborhood center 7 1,266,774 95.0% 18.72
Power center 6 1,339,040 88.0% 16.92
13 2,605,814 92.0% 17.87
Multi-tenant retail platform, totals 71 12,081,296 94.0% $17.59

(a) Economic occupancy is defined as the percentage of total GLA for which a tenant is obligated to pay rent under the terms of its lease agreement,
regardless of the actual use or occupancy by that tenant of the area being leased. Actual use may be less than economic occupancy.

(b) Annualized Base Rent ("ABR") is computed as revenue for the last month of the period multiplied by twelve months. ABR includes the effect of rent
abatements, lease inducements, straight-line rent GAAP adjustments and ground rent income. ABR per square foot is computed as ABR divided by the
total leased square footage at the end of the period. Specialty leasing represents leases of less than one year in duration for inline space and includes any
term length for a common area space, and is excluded from the ABR and leased square footage figures when computing the ABR per square foot.

(¢) Community and neighborhood centers are generally open-air and designed for tenants that offer a wide array of merchandise including groceries, apparel,
other soft goods and convenience-oriented offerings. Our community centers contain large anchor stores and a significant presence of national retail
tenants. Our neighborhood shopping centers are generally smaller open-air centers with a grocery store anchor and/or drugstore, and other small service
type retailers.

(d) Power centers are generally larger and consist of several anchors, such as discount department stores, off-price stores, specialty grocers, and warehouse
clubs or stores that offer a large selection of merchandise. Typically, the number of specialty tenants is limited and most are national or regional in scope.



Business Objective and Strategy

We are a multi-tenant retail REIT. Our objective is to own and operate the right real estate properties in the right markets. Our
strategy to achieve our business objective includes the following:

*  Acquire retail properties in our core markets;
*  Opportunistically dispose of retail properties with maximized values and retail properties not located in our core markets;
*  Pursue re-development opportunities (which may have a mixed-use component) at our current retail properties; and

*  Maintain low leverage and a flexible capital structure.

Acquire retail properties in our core markets. For InvenTrust, the right properties mean open-air grocery anchored and certain
necessity-based power centers, and the right markets mean those with above average growth in population, employment and
wages. InvenTrust's targeted core markets include those with above average population, employment and wage growth. We
believe these conditions create markets that will experience increasing demand for grocery-anchored and necessity-based retail
centers which will enable us to capitalize on potential future rent increases while enjoying sustained occupancy at our centers.
Using these criteria, we have identified 10 to 15 core markets within the metropolitan areas of Atlanta, Austin, Charlotte,
Dallas-Fort Worth-Arlington, Denver, Houston, the greater Los Angeles and San Diego areas, suburban Washington D.C.,
Miami, Orlando, Raleigh-Durham, San Antonio and Tampa.

Opportunistically dispose of retail properties with maximized values and retail properties not located in our core markets. We
continue to opportunistically dispose of properties in low-growth markets or where we believe the properties' values have been
maximized. Additionally, these types of dispositions will allow the Company to re-deploy resources into properties in our core
markets.

Pursue re-development opportunities at our current retail properties. We have a coordinated program to increase rental income
by maximizing existing re-development opportunities and identifying locations in our current multi-tenant retail platform
where we can develop pad sites. In addition, we are working with our tenants to expand rentable square footage at select retail
properties where demand warrants. Certain redevelopment opportunities may include a mixed-use component.

Maintain low leverage and a flexible capital structure. We continually evaluate the economic and credit environment and its
impact on our business. We believe we are appropriately positioned to have significant liquidity to continue executing on our
strategy. We expect to have the ability to repay, refinance or extend any of our debt, and we believe we have adequate sources
of funds to meet short-term cash needs related to these refinancings or extensions.

We believe that the continuing refinement of our multi-tenant retail platform will position us for future success and put us in a
position to evaluate and ultimately execute on potential strategic transactions aimed at achieving liquidity and providing a
return for our stockholders in the long term. While we believe in our ability to execute on our plan, the timing is uncertain and
may be shortened or extended by external and macroeconomic factors including, among others, interest rate movements, local,
regional, national and global economic performance, competitive factors, the impact of e-commerce on the retail industry,
future retailer store closings, retailer bankruptcies, and government policy changes.

Competition

The commercial real estate retail market is highly competitive. We compete for tenants with other owners and operators of
commercial rental properties in all of our markets. We compete based on a number of factors that include location, rental rates,
suitability of the property’s design to tenants’ needs and the manner in which the property is operated and marketed. The
number of competing properties in a particular market could have a material effect on a property’s occupancy levels, rental
rates and operating income. We also face significant competition from e-commerce retailers. As retailers increase their e-
commerce presence it may cause them to adjust the size or number of brick and mortar retail locations in the future. This shift
could adversely impact our occupancy and rental rates, which would, in turn, adversely impact our revenues and cash flows.

We compete with many third parties engaged in real estate investment activities, including other REITs, specialty finance
companies, savings and loan associations, banks, mortgage bankers, insurance companies, mutual funds, institutional investors,
investment banking firms, lenders, hedge funds, governmental bodies and other entities. Many real estate investors, including
other REITs, have investment objectives similar to ours. In addition, many real estate investors seek financing through the same
channels that we do. Therefore, we compete in a market where funds for real estate investment may decrease, grow less than
the underlying demand or be unaffordable.



Environmental Matters

Compliance with federal, state and local environmental laws has not had a material adverse effect on our business, assets, or
results of operations, financial condition and ability to pay distributions, and we do not believe that our existing platform will
require us to incur material expenditures to comply with these laws and regulations. However, we cannot predict the impact of
unforeseen environmental contingencies or new or changed laws or regulations on our properties.

Tax Status

We have elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code of 1986, as amended (the
"Code"), beginning with the tax year ended December 31, 2005. Because we qualify for taxation as a REIT, we generally will
not be subject to federal income tax on taxable income that we distribute to our stockholders. If we fail to qualify as a REIT in
any taxable year, without the benefit of certain relief provisions, we will be subject to federal and state income tax on our
taxable income at regular corporate rates. Even if we qualify for taxation as a REIT, we may be subject to certain state and local
taxes on our income, property or net worth, respectively, and to federal income and excise taxes on our undistributed income.

Employees
As of December 31, 2018, we had 117 employees.
Access to Company Information

We electronically file our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
all amendments to those reports with the Securities and Exchange Commission ("SEC"). The SEC maintains a website at
www.sec.gov that contains reports, proxy and information statements and other information regarding issuers that file
electronically.

We make available, free of charge, by responding to requests addressed to our investor relations group, the Annual Report,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports on our website,
www.inventrustproperties.com. These reports are available as soon as reasonably practicable after such material is
electronically filed or furnished to the SEC. The information on the Company's website is not incorporated by reference in this
Annual Report.

Executive Officers of Registrant
Set forth below is information concerning our executive officers as of March 7, 2019.

Thomas P. McGuinness, 63. Mr. McGuinness currently serves as our President and Chief Executive Officer and is also a
member of our board of directors. He has served as our President since we initiated our self-management transactions in March
2014 and as our Chief Executive Officer since November 2014. Prior to the self-management transactions, he served as our
President and principal executive officer since September 2012 and President of our former business manager since January
2012. Prior to that time, Mr. McGuinness was the President of our former property manager. Mr. McGuinness previously
served as the president of the Chicagoland Apartment Association and as the regional vice president of the National Apartment
Association. He also served on the board of directors of the Apartment Building Owners and Managers Association, and was a
trustee with the Service Employees' Local No. 1 Health and Welfare Fund and its Pension Fund. Mr. McGuinness is an
Executive Committee member of our retail joint venture entity [AGM.

Ivy Z. Greaner, 58. Ms. Greaner currently serves as our Executive Vice President, Chief Operating Officer. She has served as
our Chief Operating Officer since July 2018. Prior to that time, Ms. Greaner had been Regional Vice President of FivePoint
(previously Lennar Urban) from 2016 to 2018. Prior to Lennar’s combination with Rialto in 2016, she served as Executive Vice
President and COO of Lennar Commercial for two years. From 1999 to 2014, Ms. Greaner was Partner and Chief Operating
Officer of Ram Realty Services, where she oversaw company operations, ground-up development and all aspects of
commercial and residential assets. Previously, Ms. Greaner served as Principal and Owner of Gadinsky & Greaner, a
commercial real estate service and development company. She attended Boston University and holds broker licenses for the
states of Florida and North Carolina. As an active member of the International Council of Shopping Centers ("ICSC"), Ms.
Greaner serves on the National Economic Committee's Infrastructure Task Force, and she served for many years as the
Government Chair for ICSC’s Florida Government Relations Committee. She is a member of Florida State University’s Real
Estate Advisory Board, and is also a founding member of 100+ Women Who Care’s South Florida chapter, and supports Hope
Outreach’s philanthropic mission.



Christy David, 40. Ms. David currently serves as our Executive Vice President, General Counsel and Corporate Secretary. Ms.
David has served as InvenTrust’s General Counsel since 2017. Ms. David joined InvenTrust in 2014 as Managing Counsel —
Transactions and held that position until November 2016 when she was named Vice President, Deputy General Counsel and
Secretary. Prior to that, Ms. David served at the Inland Group Inc., managing, reviewing and drafting legal documents and
matters for InvenTrust’s acquisitions, dispositions, corporate contracts and spin-offs. Prior to joining the Inland Group, Ms.
David was an Associate Attorney at The Thollander Law Firm and held various positions at David & Associates. Ms. David
serves on the Ravinia Associates Board and Nominating Committee. Ms. David received a Juris Doctor from Washington
University School of Law and a Bachelor of Business Administration in Finance from Loyola University.

Adam M. Jaworski, 45. Mr. Jaworski currently serves as our Senior Vice President, Chief Accounting Officer and Interim
Treasurer (Principal Accounting Officer and Interim Principal Financial Officer). Mr. Jaworski joined InvenTrust in December
2016 as Senior Vice President and Chief Accounting Officer. Prior to joining InvenTrust, he served as Chief Accounting Officer
of the United States platform of Global Logistic Properties, a global owner, manager and developer of modern logistics
facilities, from 2013 to 2016. Prior to this role, Mr. Jaworski served as a Senior Manager at Deloitte & Touche, LLP in the real
estate consulting group from 2011 to 2013. He served as Corporate Controller for Waterton Associates LLC, a multi-family real
estate investor and property management company, and its hotel investment and management division, Ultima Hospitality, LLC
from 2007 to 2011. He has worked previously as an auditor in public accounting for both Arthur Andersen, and Deloitte &
Touche. He has over 20 years of experience in auditing, consulting and accounting. He graduated from Ball State University
with a Bachelor of Science degree in Accounting and a Master of Arts in Organizational Development. He is a Certified Public
Accountant.

Item 1A. Risk Factors

You should carefully consider each of the following risks described below and all of the other information in this Annual Report
in evaluating us. Our business, financial condition, cash flows, results of operations and/or ability to pay distributions to our
stockholders could be materially adversely affected by any of these risks. This Annual Report also contains forward-looking
statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks faced by us described below and elsewhere in this
Annual Report. See "Special Note Regarding Forward-Looking Statements."

Risks Related to Our Business
Economic, political and market conditions could negatively impact our business, results of operations and financial condition.

Our business may be affected by market and economic challenges experienced by the U.S. or global economies or the real
estate industry as a whole (and, in particular, the retail sector); by the regional or local economic conditions in the markets in
which our assets are located, including any dislocations in the credit markets; or by competitive business market conditions
experienced by us and/or our retail tenants and shadow anchor retailers (anchor retailers that anchor our assets but whose
properties are not owned or leased by us), such as challenges competing with e-commerce channels. For example, prolonged
lower oil prices may negatively impact the economy in the Houston metropolitan area, where approximately 12.8% of our total
annualized base rental income is concentrated. These conditions may materially affect our tenants, shadow anchor retailers, the
value and performance of our assets and our ability to sell assets, as well as our ability to make principal and interest payments
on, or refinance, outstanding debt when due. Challenging economic conditions may also impact the ability of certain of our
tenants to enter into new leasing transactions or to satisfy rental payments under existing leases. Specifically, these conditions
may have the following consequences:

» the financial condition of our tenants may be adversely affected, which may result in us having to increase
concessions, reduce rental rates or make capital improvements in order to maintain occupancy levels or to negotiate
for reduced space needs, which may result in a decrease in our occupancy levels and cash flows;

+ significant job loss may occur, which may decrease demand for space and result in lower occupancy levels, which will
result in decreased revenues and could diminish the value of assets that depend, in part, upon the cash flow generated
by our assets;

* an increase in the number of bankruptcies or insolvency proceedings of our tenants and lease guarantors, which could
delay our efforts to collect rent and any past due balances under the relevant leases and ultimately could preclude
collection of these sums;

*  our ability to borrow on terms and conditions that we find acceptable may be limited;

» consolidation in the retail sector, including by e-commerce retailers, which could negatively impact the rental rates we
are able to charge and occupancy levels;



» the amount of capital that is available to finance assets could diminish, which, in turn, could lead to a decline in asset

values generally, slow asset transaction activity, and reduce the loan to value ratio upon which lenders are willing to
lend;

» the value of certain of our assets may decrease below the amounts we paid for them, which would limit our ability to
dispose of assets at attractive prices or for potential buyers to obtain debt financing secured by these assets and could
reduce our ability to finance our business; and

» changing government regulations, including tax policies.

A consumer shift in retail shopping from brick and mortar stores to e-commerce may have an adverse impact on our
revenues and cash flow.

The majority of national retailers operating brick and mortar stores have made e-commerce sales an important part of their
business model. Although many tenants at our retail properties either provide services or sell groceries, for those tenants that do
not have an online presence, the shift to e-commerce sales may adversely impact their sales, causing those retailers to adjust the
size or number of retail locations in the future. This shift could adversely impact our occupancy and rental rates, which would,
in turn, adversely impact our revenues and cash flows.

Our management and our board of directors (the ""Board") routinely evaluate opportunities to position the Company for
various strategic transactions designed to provide liquidity for our stockholders. Such strategic transactions may not occur,
and even if they do occur, they may not be successful in increasing stockholder value or providing liquidity for our
stockholders.

Our management and our Board routinely evaluate opportunities to position the Company for various strategic transactions
designed to ultimately provide liquidity for our stockholders. The timing or the form of any such strategic transaction is
uncertain. Strategic transaction options are subject to factors that are outside of our control, such as economic and market
conditions. Such factors may affect whether any strategic transaction is available to the Company and, if so, whether the
transaction is available on terms satisfactory to the Company or at a time of the Company's choosing. Our Board may decide to
apply to have our shares of common stock listed for trading on a national securities exchange or included for quotation on a
national market system; seek to sell all or substantially all of our assets, liquidate or engage in a merger transaction; contribute
substantial assets to a joint venture in exchange for cash; sell our assets individually or approve a strategic transaction whose
form we cannot yet reasonably anticipate. It is possible that no such strategic transaction will ever occur. Even if a strategic
transaction does occur, it may not be successful in increasing share value or providing liquidity for our stockholders, and may
have the opposite effect, eroding share value and failing to deliver any meaningful liquidity, in which case our stockholders'
investment would lose value.

Our ongoing business strategy involves the selling of assets; however, we may be unable to sell an asset at acceptable terms
and conditions, if at all.

We intend to continue to hold our assets as long-term investments until such time as we determine that a sale or other
disposition appears to be advantageous to achieve our investment objectives or until it appears such objectives will not be met.
As we look to sell these assets, general economic conditions, market conditions, and asset-specific issues may negatively affect
the value of our assets and therefore reduce our return on the investment or prevent us from selling the asset on acceptable
terms or at all. Some of our leases contain provisions giving the tenant a right to purchase the asset, such as a right of first offer
or right of first refusal, which may lessen our ability to freely control the sale of the asset. Debt levels currently exceed the
value of certain assets and debt levels on other assets may exceed the value of those assets in the future, making it more
difficult for us to rent, refinance or sell the assets, which may lead to the asset being subject to foreclosure, a deed in lieu of
foreclosure or another transaction with a lender. In addition, real estate investments are relatively illiquid and often cannot be
sold quickly, limiting our ability to sell our assets when we decide to do so, or in response to such changing economic or asset-
specific issues. Further, economic conditions may prevent potential purchasers from obtaining financing on acceptable terms, if
at all, thereby delaying or preventing our ability to sell our assets.

Our ongoing strategy depends, in part, upon completing future acquisitions and dispositions, and we may not be successful
in identifying attractive acquisition opportunities and consummating these transactions.

As part of our strategy, we intend to tailor and grow our multi-tenant retail platform. We cannot assure our stockholders that we
will be able to identify opportunities or complete transactions on commercially reasonable terms or at all, or that we will
actually realize any anticipated benefits from such acquisitions or investments. There may be high barriers to entry in many key
markets and scarcity of available acquisition and investment opportunities in desirable locations. We face significant
competition for attractive investment opportunities from an indeterminate number of other real estate investors, including
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investors with significant capital resources such as domestic and foreign corporations and financial institutions, sovereign
wealth funds, public and private REITs, private institutional investment funds, domestic and foreign high-net-worth individuals,
life insurance companies and pension funds. As a result of competition, we may be unable to acquire additional properties as
we desire or the purchase price may be significantly elevated. Similarly, we cannot assure our stockholders that we will be able
to obtain financing for acquisitions or investments on attractive terms or at all, or that the ability to obtain financing will not be
restricted by the terms of our credit facility or other indebtedness we may incur.

Additionally, we regularly review our business to identify properties or other assets that we believe are in certain markets or
have certain characteristics that may not benefit us as much as properties in other markets or with different characteristics. One
of our strategies is to selectively dispose of retail properties and use sale proceeds to fund our growth in markets and with
properties that will enhance our multi-tenant retail platform. We cannot assure our stockholders that we will be able to
consummate any such sales on commercially reasonable terms or at all, or that we will actually realize any anticipated benefits
from such sales. Additionally, we may be unable to successfully identify attractive and suitable replacement assets even if we
are successful in completing such dispositions. We may face delays in reinvesting net sales proceeds in new assets, which
would impact the return we earn on our assets. Dispositions of real estate assets can be particularly difficult in a challenging
economic environment when uncertainties exist about the impact of e-commerce on retailers and when financing alternatives
are limited for potential buyers. Our inability to sell assets, or to sell such assets at attractive prices, could have an adverse
impact on our ability to realize proceeds for reinvestment. In addition, even if we are successful in consummating sales of
selected retail properties, such dispositions may result in losses.

Any such acquisitions, investments or dispositions could also demand significant attention from management that would
otherwise be available for our regular business operations, which could harm our business.

Our ongoing strategy depends, in part, on expanding, developing or re-developing some of our current retail properties as
well as properties acquired in the future. We face risks with the expansion, development and re-development of properties
that may impact our financial condition and results of operations.

We seek to expand, develop and re-develop some of our existing properties and such activity is subject to various risks. We
may not be successful in identifying and pursuing expansion, development and re-development opportunities. In addition, like
newly-acquired properties, expanded, developed and re-developed properties may not perform as well as expected. Risks
include the following:

* we may be unable to lease developments to full occupancy on a timely basis;

» the occupancy rates and rents of a completed project may not be sufficient to make the project profitable;
» actual costs of a project may exceed original estimates, possibly making the project unprofitable;

* delays in the development or construction process may increase our costs;

* we may abandon a development project and lose our investment;

» the size of our development pipeline may strain our labor or capital capacity to complete developments within targeted
timelines and may reduce our investment returns;

» areduction in the demand for new retail space may reduce our future development activities, which in turn may reduce
our net operating income;

»  changes in the level of future development activity may adversely impact our results from operations by reducing the
amount of certain internal overhead costs that may be capitalized; and

» ashift in our development and acquisition thesis, which may include mixed-use properties (with or without joint venture
or development partners), with differing tenant profiles or mixes, and/or multi-story buildings, all in select cases.

If we lose or are unable to retain and obtain key personnel, our ability to implement our business strategies could be delayed
or hindered.

We believe that our future success depends, in large part, on our ability to retain and hire highly-skilled managerial and
operating personnel. Competition for persons with managerial and operational skills is intense, and we cannot assure our
stockholders that we will be successful in retaining or attracting skilled personnel. If we lose or are unable to obtain the
services of our executive officers and other key personnel, or do not establish or maintain the necessary strategic relationships,
our ability to implement our business strategy could be delayed or hindered.

We are increasingly dependent on information technology ("IT"), and potential cyber-attacks, security problems, or other
disruptions present risks.



A cyber incident is considered to be any adverse event that threatens the confidentiality, integrity or availability of our
information resources. More specifically, a cyber incident is an intentional attack or an unintentional event that can include an
intruder gaining unauthorized access to systems to disrupt operations, corrupt data or steal confidential information. As our
reliance on technology has increased, so have the risks posed to our systems, both internal and those we have outsourced.

Although we make efforts to maintain the security and integrity of our IT networks and related systems, and we have
implemented various measures to manage the risk of a security breach or disruption, there can be no assurance that our security
efforts and measures will be effective or that attempted security breaches would not be successful or damaging. While we
maintain some of our own critical IT systems, we also depend on third parties to provide important IT services relating to
several key business functions. Furthermore, the security measures employed by third-party service providers may prove to be
ineffective at preventing breaches of their systems. Moreover, cyber incidents perpetrated against our tenants, including
unauthorized access to customers' credit card data and other confidential information, could diminish consumer confidence and
consumer spending and negatively impact our business and reputation.

Our primary risks that could directly result from the occurrence of a cyber incident include operational interruption, damage to
our relationships with our tenants and private data exposure. Our financial results and reputation may be negatively impacted
by such an incident.

A failure of our IT infrastructure could adversely impact our business and operations.

We rely upon the capacity, reliability and security of our IT infrastructure and our ability to expand and continually update this
infrastructure in response to changing needs of our business. We continue to face the challenge of integrating new systems and
hardware into our operations. If there are technological impediments, unforeseen complications, errors or breakdowns in the IT
infrastructure, the disruptions could have an adverse effect on our business and financial condition.

We disclose funds from operations ("FFO'"), a non-GAAP (U.S. generally accepted accounting principles, or "GAAP")
financial measure, in communications with investors, including documents filed with the SEC; however, FFO is not
equivalent to our net income or loss as determined under GAAP, and GAAP measures should be considered to be more
relevant to our operating performance.

We use internally, and disclose to investors, FFO, a non-GAAP financial measure. FFO is not equivalent to our net income or
loss as determined under GAAP, and investors should consider GAAP measures to be more relevant to our operating
performance. Because of the manner in which FFO differs from GAAP net income or loss, it may not be an accurate indicator
of our operating performance. Furthermore, FFO is not necessarily indicative of cash flow available to fund cash needs and
should not be considered as an alternative to cash flows from operations as an indication of our liquidity, or indicative of funds
available to fund our cash needs, including our ability to make distributions to our stockholders. Neither the SEC nor any other
regulatory body has passed judgment on the acceptability of the adjustments that we use to calculate FFO. Also, because not all
companies calculate FFO the same way, comparisons with other companies may not be meaningful.

We are subject to litigation that could negatively impact our cash flow, financial condition and results of operations.

We are a defendant from time to time in lawsuits and regulatory proceedings relating to our business. Due to the inherent
uncertainties of litigation and regulatory proceedings, we may not be able to accurately predict the ultimate outcome of any
such litigation or proceedings. A significant unfavorable outcome could negatively impact our cash flow, financial condition
and results of operations.

Risks Related to our Real Estate Assets
There are inherent risks with investments in real estate, including the relative illiquidity of such investments.

Investments in real estate are subject to varying degrees of risk. For example, an investment in real estate cannot generally be
quickly sold, and we cannot predict whether we will be able to sell any asset we desire to on the terms set by us or acceptable to
us, or the length of time needed to find a willing purchaser and to close the sale of such asset. Moreover, the Code imposes
restrictions on a REIT’s ability to dispose of assets that are not applicable to other types of real estate companies. In particular,
the tax laws applicable to REITs require that we hold our assets for investment, rather than primarily for sale in the ordinary
course of business, which may cause us to forgo or defer sales of assets that otherwise would be in our best interests. Therefore,
we may not be able to vary our platform promptly in response to changing economic, financial and investment conditions and
dispose of assets at opportune times or on favorable terms, which may adversely affect our cash flows and our ability to make
distributions to stockholders.

Investments in real estate are also subject to adverse changes in general economic conditions. Among the factors that could
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impact our assets and the value of an investment in us are the following:

»  risks associated with the possibility that cost increases will outpace revenue increases and that in the event of an
economic slowdown, the high proportion of fixed costs will make it difficult to reduce costs to the extent required to
offset declining revenues;

» changes in tax laws and property taxes, or an increase in the assessed valuation of an asset for real estate tax purposes;

» adverse changes in the federal, state or local laws and regulations applicable to us, including those affecting zoning,
fuel and energy consumption, water and environmental restrictions, and the related costs of compliance;

» changing market demographics;

» an inability to finance real estate assets on favorable terms, if at all;

» the ongoing need for owner-funded capital improvements and expenditures to maintain or upgrade assets;
» fluctuations in real estate values or potential impairments in the value of our assets;

* natural disasters, such as earthquakes, floods or other insured or uninsured losses; and

» changes in interest rates and availability, cost and terms of financing.

Our assets may be subject to impairment charges that may materially and adversely affect our financial results.

Economic and other conditions may adversely impact the valuation of our assets, resulting in impairment charges that could
have a material adverse effect on our results of operations. On a regular basis, we evaluate our assets for impairments based on
various factors, including changes in the holding periods, projected cash flows of such assets and market conditions as
described in Part II, Item 7, "Management's Discussion and Analysis of Financial Condition and Results of Operations-Critical
Accounting Policies and Estimates - Impairment of Long Lived Assets." If we determine that an impairment has occurred, we
would be required to make an adjustment to the net carrying value of the asset, which could have a material adverse effect on
our results of operations in the accounting period in which the adjustment is made. Furthermore, changes in estimated future
cash flows due to a change in our plans, policies, or views of market and economic conditions could result in the recognition of
additional impairment losses for already impaired assets, which, under the applicable accounting guidance, could be substantial
and could materially adversely affect our results of operations. We have incurred and we may incur future impairment charges,
which could be material.

We depend on tenants for our revenue, and accordingly, lease terminations, tenant defaults and bankruptcies could
adversely affect the income produced by our assets.

Our business and financial condition depend on the financial stability of our tenants. Certain economic conditions may
adversely affect one or more of our tenants. For example, business failures, downsizings, changing consumer tastes and e-
commerce can contribute to reduced consumer demand for retail products and services, which would impact tenants of our
retail properties. In addition, our retail properties typically are anchored by large, nationally recognized tenants, any of which
may experience a downturn in its business that may weaken significantly its financial condition and thus the performance of the
applicable shopping center. Further, mergers or consolidations among large retail establishments could result in the closure of
existing stores or duplicate or geographically overlapping store locations, which could include tenants at our retail properties.

As a result of these factors, our tenants may delay lease commencements, decline to extend or renew their leases upon
expiration, fail to make rental payments, or declare bankruptcy. Individual tenants may lease more than one asset or space at
more than one asset. As a result, the financial failure of one tenant could increase vacancy at more than one asset or cause more
than one lease to become non-performing. Any of these actions could result in the termination of the tenants’ leases, the
expiration of existing leases without renewal or the loss of rental income attributable to the terminated or expired leases, any of
which could have a material adverse effect on our financial condition, cash flows, results of operations, and our ability to pay
distributions.

In the event of a tenant default or bankruptcy, we may experience delays in enforcing our rights as a landlord and may incur
substantial costs in protecting our investment and re-leasing our asset. Specifically, a bankruptcy filing by, or relating to, one of
our tenants or a lease guarantor would bar efforts by us to collect pre-bankruptcy debts from that tenant or lease guarantor, or
its asset, unless we receive an order permitting us to do so from the bankruptcy court. In addition, we cannot evict a tenant
solely because of bankruptcy. The bankruptcy of a tenant or lease guarantor could delay our efforts to collect past-due balances
under the relevant leases, and could ultimately preclude collection of these sums. If a lease is rejected by a tenant in bankruptcy,
we would have only a general, unsecured claim for damages. An unsecured claim would only be paid to the extent that funds
are available and only in the same percentage as is paid to all other holders of general, unsecured claims. Restrictions under the
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bankruptcy laws further limit the amount of any other claims that we can make if a lease is rejected. As a result, it is likely that
we would recover substantially less than the full value of the remaining rent during the term.

Our platform is subject to geographic concentration, which exposes us to risks of oversupply and competition in the relevant
markets. Significant increases in the supply of certain property types without corresponding increases in demand in those
markets could have a material adverse effect on our financial condition, our results of operations and our ability to pay
distributions.

As of December 31, 2018, approximately 40.3% of our total annualized base rental income was generated by properties located
in Texas, with 12.8%, 12.0%, 8.6%, and 6.9% of our total annualized base rental income generated by properties located in the
Houston, Austin, Dallas-Fort Worth-Arlington, and San Antonio metropolitan areas, respectively. An oversupply of retail
properties in any of these markets could have a material adverse effect on our financial condition, our results of operations and
our ability to pay distributions.

Risk associated with expansion into new markets.

If opportunities arise, we may acquire or develop properties in markets where we currently have no presence. Each of the risks
applicable to acquiring or developing properties in our current markets are applicable to acquiring, developing and integrating
properties in new markets. In addition, we may not possess the same level of familiarity with the dynamics and conditions of
the new markets we may enter, which may adversely affect our operating results and investment returns in those markets.

Real estate is a competitive business.

We compete with numerous developers, owners and operators of commercial real estate assets in the leasing market, many of
which own assets similar to, and in the same market areas as, our assets. In addition, some of these competitors may be willing
to accept lower returns on their investments than we are, and many have greater resources than we have and may enjoy
significant competitive advantages that result from, among other things, a lower cost of capital and enhanced operating
efficiencies. Principal factors of competition include rents charged, attractiveness of location, the quality of the asset and
breadth and quality of services provided. Our success depends upon, among other factors, trends affecting national and local
economies, the financial condition and operating results of current and prospective tenants and customers, availability and cost
of capital, construction and renovation costs, taxes, governmental regulations, legislation, job creation and population trends.

We also face competition from other real estate investment programs for buyers. We perceive there to be a smaller population
of potential buyers for certain types of assets that comprise our portfolio in comparison to assets in other real estate sectors,
which may make it challenging for us to sell certain of our retail properties.

We may be unable to renew leases, lease vacant space or re-let space as leases expire, thereby increasing or prolonging
vacancies, which could adversely affect our financial condition, cash flows and results of operations.

As of December 31, 2018, our retail properties are 94.0% occupied. As of December 31, 2018, leases representing
approximately 6.5% and 8.3% of our expiring gross leasable area of 11,359,259 square feet of our retail properties are
scheduled to expire in 2019 and 2020, respectively (not taking into account any renewal options). We cannot assure our
stockholders that leases will be renewed or that our properties will be re-leased on terms equal to or better than the current
terms, or at all. We also may not be able to lease space which is currently not occupied on acceptable terms and conditions, if at
all. In addition, some of our tenants have leases that include early termination provisions that permit the lessee to terminate all
or a portion of its lease with us after a specified date or upon the occurrence of certain events with little or no liability to us. We
may be required to offer substantial rent abatements, tenant improvements, early termination rights or below-market renewal
options to retain these tenants or attract new ones. It is possible that, in order to lease currently vacant space, or space that may
become vacant, we will be required to make rent or other concessions to tenants, accommodate requests for renovations, make
tenant improvements and other improvements or provide additional services to our tenants. As a result, we may have to make
significant capital or other expenditures in order to retain tenants whose leases expire or to attract new tenants. Portions of our
assets may remain vacant for extended periods of time. If the rental rates for our assets decrease, our existing tenants do not
renew their leases or we do not re-lease a significant portion of our available space and space for which leases will expire, our
financial condition, cash flows and results of operations could be adversely affected.

We may be required to make significant expenditures to improve our properties in order to retain and attract tenants.

In order to retain tenants whose leases are expiring or to attract replacement tenants, we may be required to provide rent or
other concessions, accommodate requests for renovations, build-to-suit remodeling and other improvements or provide
additional services. As a result, we may have to pay for significant leasing costs or tenant improvements. Additionally, if we
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have insufficient capital reserves, we may need to raise capital to fund these expenditures. If we are unable to do so, we may be
unable to fund the necessary or desirable improvements to our properties. This could result in non-renewals by tenants upon the
expiration of their leases or an inability to attract new tenants, which would result in declines in revenues from operations and
adversely affect our cash flows and results of operations.

Furthermore, deferring necessary improvements to a property may cause the property to suffer from a greater risk of
obsolescence or a decline in value, or a greater risk of decreased cash flow as a result of fewer potential tenants being attracted
to the property. If this happens, we may not be able to maintain projected rental rates for affected properties, and our results of
operations may be negatively impacted.

Any difficulties in obtaining capital necessary to make tenant improvements, pay leasing commissions and make capital
improvements at our assets could materially and adversely affect our financial condition and results of operations.

Ownership of real estate is a capital intensive business that requires significant capital expenditures to operate, maintain and
renovate assets. Access to the capital that we need to lease, maintain and renovate existing assets is critical to the success of our
business. We may not be able to fund tenant improvements, pay leasing commissions or fund capital improvements at our
existing assets solely from cash provided from our operating activities. Consequently, we may have to rely upon the availability
of debt, net proceeds from the dispositions of our assets or equity capital to fund tenant improvements, pay leasing
commissions or fund capital improvements. The inability to do so could impair our ability to compete effectively and harm our
business.

We are subject to risks from natural disasters and severe weather.

Natural disasters and severe weather such as earthquakes, wildfires, mudslides, tornadoes, hurricanes, blizzards, hailstorms or
floods may result in significant damage to our properties, disrupt operations at our properties and adversely affect both the
value of our properties and the ability of our tenants and operators to make their scheduled rent payments to us. The extent of
our casualty losses and loss in operating income in connection with such events is a function of the severity of the event and the
total amount of exposure in the affected area. These losses may not be insured or insurable at commercially reasonable rates.
When we have a geographic concentration, a single catastrophe or destructive weather event affecting a region may have a
significant negative effect on our financial condition, results of operations, and cash flows. As a result, our operating and
financial results may vary significantly from one period to the next. We also are exposed to the risk of an increased need for the
maintenance and repair of our buildings due to inclement weather.

We may obtain only limited warranties when we purchase a property and would have only limited recourse if our due
diligence did not identify issues that could decrease the value of our property after the purchase.

The seller of a property often sells the property to us in its "as is" condition on a "where is" basis and "with all faults," without
any warranties of merchantability or fitness for a particular use or purpose. In addition, purchase agreements may contain only
limited warranties, representations and indemnifications that will only survive for a limited period after the closing. The
purchase of properties with limited warranties increases the risk that we may lose some or all of our invested capital in the
property, as well as the loss of rental income from that property, and may also require additional investment to make the
property suitable and competitive.

Actions of our joint venture partners could negatively impact our performance.

With respect to our joint venture investments, we are not in a position to exercise sole decision-making authority regarding the
property or the joint venture. Consequently, our joint venture investments may involve risks not present with other methods of
investing in real estate. For example, our joint venture partner may have economic or business interests or goals which are or
which become inconsistent with our economic or business interests or goals or may take action contrary to our instructions or
requests or contrary to our policies or objectives. We have experienced these events from time to time with our former joint
venture partners, which in some cases have resulted in litigation. An adverse outcome in any lawsuit could have a material
effect on our business, financial condition or results of operations. In addition, any litigation increases our expenses and
prevents our officers and directors from focusing their time and effort on our portfolio and business plans. Our relationships
with our joint venture partners are contractual in nature. These agreements may restrict our ability to sell our interest when we
desire or on advantageous terms and may be terminated or dissolved and, in each event, we may not continue to own or operate
the interests or assets underlying the relationship or may need to purchase the interests or assets at an above-market price to
continue ownership. Such joint venture investments may involve other risks not otherwise present with a direct investment in
real estate, including the following examples:

» the possibility that the investment may require additional capital that we or our joint venture partner does not have,
which lack of capital could affect the performance of the investment or dilute our interest if our joint venture partner
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were to contribute our share of the capital;

» the possibility that our joint venture partner in an investment might breach a loan agreement or other agreement or
otherwise, by action or inaction, act in a way detrimental to us or the investment;

» the possibility that we may incur liabilities as the result of the action taken by our joint venture partner; or

» that such joint venture partner may exercise buy/sell rights that force us to either acquire the entire investment, or
dispose of our share, at a time, on terms and/or at a price that may not be consistent with our investment objectives.

An increase in real estate taxes may decrease our income from properties.

From time to time, the amount we pay for property taxes may increase as either property values increase or assessment rates are
adjusted. Increases in a property’s value or in the tax assessment rate could result in an increase in the real estate taxes due for
that property. If we are unable to pass the increase in taxes through to our tenants, our net operating income for the property
will decrease.

Uninsured losses or premiums for insurance coverage may adversely affect a stockholder’s returns.

Various types of catastrophic losses, like windstorms, earthquakes and floods, and losses from foreign terrorist activities may
not be insurable or may not be economically insurable. Even when insurable, these policies may have high deductibles and/or
high premiums. Lenders may require such insurance. Our failure to obtain such insurance could constitute a default under loan
agreements, and/or our lenders may force us to obtain such insurance at unfavorable rates, which could materially and
adversely affect our profitability.

In the event of a substantial loss, our insurance coverage may not be sufficient to cover the full current market value or
replacement cost of our lost investment. Should an uninsured loss or a loss in excess of insured limits occur, we could lose all
or a portion of the capital we have invested in an asset, as well as the anticipated future revenue from the asset. In that event,
we might nevertheless remain obligated for any mortgage debt or other financial obligations related to the asset. Inflation,
changes in building codes and ordinances, environmental considerations and other factors might require us to come out of
pocket to replace or renovate an asset after it has been damaged or destroyed. Under those circumstances, the insurance
proceeds we receive might be inadequate to restore our economic position on the damaged or destroyed property, which could
materially and adversely affect our profitability.

In addition, insurance risks associated with potential terrorist acts could sharply increase the premiums we pay for coverage
against property and casualty claims. With the enactment of the Terrorism Risk Insurance Program Reauthorization Act of
2007, United States insurers cannot exclude conventional, chemical, biological, nuclear and radiation terrorism losses. These
insurers must make terrorism insurance available under their property and casualty insurance policies; however, this legislation
does not regulate the pricing of such insurance. In many cases, mortgage lenders have begun to insist that commercial property
owners purchase coverage against terrorism as a condition of providing mortgage loans. Such insurance policies may not be
available at a reasonable cost, which could inhibit our ability to finance or refinance our assets. In such instances, we may be
required to provide other financial support to cover potential losses. We may not have adequate coverage for such losses, which
could materially and adversely affect our profitability.

We could incur material costs related to government regulation and litigation with respect to environmental matters, which
could materially and adversely affect our revenues and profitability.

Our assets are subject to various U.S. federal, state and local environmental laws that impose liability for contamination. Under
these laws, governmental entities have the authority to require us, as the current or former owner of an asset, to perform or pay
for the clean-up of contamination (including hazardous substances, asbestos and asbestos-containing materials, waste or
petroleum products) at, on, under or emanating from the asset and to pay for natural resource damages arising from such
contamination. Such laws often impose liability without regard to whether the owner or operator or other responsible party
knew of, or caused such contamination, and the liability may be joint and several. Because these laws also impose liability on
persons who owned an asset at the time it became contaminated, it is possible we could incur cleanup costs or other
environmental liabilities even after we sell assets. Contamination at, on, under or emanating from our assets also may expose us
to liability to private parties for costs of remediation and/or personal injury or property damage. In addition, environmental
laws may create liens on contaminated sites in favor of the government for damages and costs it incurs to address such
contamination. If contamination is discovered on our assets, environmental laws also may impose restrictions on the manner in
which the assets may be used or businesses may be operated, and these restrictions may require substantial expenditures.
Moreover, environmental contamination can affect the value of an asset and, therefore, an owner’s ability to borrow funds
using the asset as collateral or to sell the asset on favorable terms or at all. Furthermore, persons who sent waste to a waste
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disposal facility, such as a landfill or an incinerator, may be liable for costs associated with cleanup of that facility.

In addition, our assets are subject to various federal, state, and local environmental, health and safety laws and regulations that
address a wide variety of issues, including, but not limited to, storage tanks, air emissions from emergency generators, storm
water and wastewater discharges, lead-based paint, mold and mildew, and waste management. We may handle and use
hazardous or regulated substances and wastes as part of their operations, which substances and wastes are subject to regulation.
We may incur costs to comply with these environmental, health and safety laws and regulations and could be subject to fines
and penalties for non-compliance with applicable requirements.

Environmental laws in the U.S. also require that owners or operators of buildings containing asbestos properly manage and
maintain the asbestos, adequately inform or train those who may come into contact with asbestos and undertake special
precautions, including removal or other abatement, if that asbestos is disturbed during building renovation or demolition. These
laws may impose fines and penalties on building owners or operators who fail to comply with these requirements and may
allow third parties to seek recovery from owners or operators for personal injury associated with exposure to asbestos. Some of
our assets may contain asbestos-containing building materials.

When excessive moisture accumulates in buildings or on building materials, mold growth may occur, particularly if the
moisture problem remains undiscovered or is not addressed over a period of time. Some molds may produce airborne toxins or
irritants. Indoor air quality issues can also stem from inadequate ventilation, chemical contamination from indoor or outdoor
sources, and other biological contaminants such as pollen, viruses and bacteria. Indoor exposure to airborne toxins or irritants
above certain levels can be alleged to cause a variety of adverse health effects and symptoms, including allergic or other
reactions. As a result, the presence of significant mold or other airborne contaminants at any of our assets could require us to
undertake a costly remediation program to contain or remove the mold or other airborne contaminants from the affected asset
or increase indoor ventilation. In addition, the presence of significant mold or other airborne contaminants could expose us to
liability to third parties if property damage or personal injury occurs.

Liabilities and costs associated with environmental contamination at, on, under or emanating from our assets, defending against
claims related to alleged or actual environmental issues, or complying with environmental, health and safety laws could be
material and could materially and adversely affect us. We can make no assurances that changes in current laws or regulations or
future laws or regulations will not impose additional or new material environmental liabilities or that the current environmental
condition of our assets will not be affected by our operations, the condition of the assets in the vicinity of our assets, or by third
parties unrelated to us. The discovery of material environmental liabilities at our assets could subject us to unanticipated
significant costs, which could significantly reduce or eliminate our profitability and the cash available for distribution to our
stockholders.

Compliance or failure to comply with the Americans with Disabilities Act and other safety regulations and requirements
could result in substantial costs.

Under the Americans with Disabilities Act of 1990 and the Accessibility Guidelines promulgated thereunder, which we refer to
collectively as the ADA, all public accommodations must meet various federal requirements related to access and use by
disabled persons. Compliance with the ADA’s requirements could require removal of access barriers, and non-compliance
could result in the U.S. government imposing fines or in private litigants winning damages.

Our assets are also subject to various federal, state and local regulatory requirements, such as state and local fire and life safety
requirements. If we fail to comply with these requirements, we could incur fines or private damage awards. We do not know
whether existing requirements will change or whether compliance with future requirements would require significant
unanticipated expenditures that would affect our cash flow and results of operations. If we incur substantial costs to comply
with the ADA or other safety regulations and requirements, it could materially and adversely affect our revenues and
profitability.

Risks Related to our Retail Assets
Our retail properties face considerable competition for the tenancy of our lessees and the business of retail shoppers.

There are numerous shopping venues that compete with our retail properties in attracting retailers to lease space and shoppers
to patronize their properties. In addition, our retail tenants face changing consumer preferences and increasing competition
from other forms of retailing, such as e-commerce websites and catalogues as well as other retail centers located within the
geographic market areas of our retail properties that compete with our properties for customers. All these factors may adversely
affect our tenants’ cash flows and, therefore, their ability to pay rent. To the extent that our tenants do not pay their rent or do
not pay on a timely basis, it could have a negative impact on our financial condition and result of operations.
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Retail conditions may adversely affect our income and our ability to make distributions to our stockholders.

A retail property’s revenues and value may be adversely affected by a number of factors, many of which apply to real estate
investment generally, but which also include trends in the retail industry and perceptions by retailers or shoppers of the safety,
convenience and attractiveness of the retail property. Our retail properties are public locations, and any incidents of crime or
violence, including acts of terrorism, could result in a reduction of business traffic to tenant stores in our properties. Any such
incidents may also expose us to civil liability or harm our reputation. In addition, to the extent that the investing public has a
negative perception of the retail sector, the value of our retail properties may be negatively impacted.

An economic downturn could have an adverse impact on the retail industry generally. Slow or negative growth in the retail
industry could result in defaults by retail tenants, which could have an adverse impact on our business, financial condition
or result of operations.

An economic downturn could have an adverse impact on the retail industry generally. As a result, the retail industry could face
reductions in sales revenues and increased bankruptcies. Adverse economic conditions may result in an increase in distressed or
bankrupt retail companies, which in turn would result in an increase in defaults by tenants at our commercial properties. Such
conditions may also affect shadow anchor retailers in some of our centers, which we cannot control. Although we do not
generate revenue from shadow anchor retailers, their presence drives traffic to some of our centers. Additionally, slow
economic growth could hinder new entrants into the retail market, which may make it difficult for us to fully lease our real
properties. Tenant defaults and decreased demand for retail space would have an adverse impact on the value of our multi-
tenant retail properties and our results of operations.

Our success depends on the success and continued presence of our anchor tenants.

Our properties are largely dependent on the operational success of their anchor tenants (those occupying 10,000 square feet or
more). Anchor tenants occupy significant amounts of square footage, pay a significant portion of the total rents at a property
and contribute to the success of other tenants by drawing consumers to a property. Our net income could be adversely affected
by the loss of revenues in the event a significant tenant becomes bankrupt or insolvent, experiences a downturn in its business,
materially defaults on its leases, does not renew its leases as they expire, or renews at a lower rental rate. In addition, if a
significant tenant vacates a property, co-tenancy clauses may allow other tenants to modify or abate their minimum rent, reduce
their share or the amount of payments for common area operating expenses and property taxes, or terminate their rent or lease
obligations. Co-tenancy clauses have several variants and may allow a tenant to pay reduced levels of rent until a certain
number of tenants open their stores within the same property.

If our non-anchor tenants (tenants occupying less than 10,000 square feet) are not successful and, consequently, terminate
their leases, our cash flow, financial condition and results of operations could be adversely affected.

As of December 31, 2018, approximately 54% of our total annualized base rental income is generated by our non-anchor
tenants. Our non-anchor tenants may be more vulnerable to negative economic conditions as they generally have more limited
resources than our anchor tenants. If a significant number of our non-anchor tenants experience financial difficulties or are
unable to remain open, our cash flow, financial condition and result of operations could be adversely affected.

We may be restricted from re-leasing space at our multi-tenant retail properties.

Leases with retail tenants may contain provisions giving the particular tenant the exclusive right to sell particular types of
merchandise or provide specific types of services within the particular retail center. These provisions may limit the number and
types of prospective tenants interested in leasing space in a particular retail property.

Our revenue will be impacted by the success and economic viability of our anchor retail tenants. Our reliance on single or
significant tenants in certain buildings may decrease our ability to lease vacated space and adversely affect the returns on
our stockholder's investments.

In the retail sector, a tenant occupying all or a large portion of the gross leasable area of a retail center, commonly referred to as
an anchor tenant, may become insolvent, may suffer a downturn in business or may decide not to renew its lease. Any of these
events could result in a reduction or cessation in rental payments to us, which would adversely affect our financial condition
and results of operations. A lease termination by an anchor tenant also could result in lease terminations or reductions in rent by
other tenants whose leases may permit cancellation or rent reduction if another tenant’s lease is terminated. Similarly, the leases
of some anchor tenants may permit the anchor tenant to transfer its lease to another retailer. The transfer to a new anchor tenant
could reduce customer traffic in the retail center and thereby reduce the income generated by that retail center. A transfer of a
lease to a new anchor tenant could also allow other tenants to make reduced rental payments or to terminate their leases in
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accordance with lease terms. If we are unable to re-lease the vacated space to a new anchor tenant, we may incur additional
expenses in order to remodel the space to be able to re-lease the space to more than one tenant.

Our retail leases may contain co-tenancy provisions, which would have an adverse effect on our operation of such retail
properties if exercised.

With respect to any multi-tenant retail properties we own or acquire, we may enter into leases containing co-tenancy
provisions. Co-tenancy provisions may allow a tenant to exercise certain rights if, among other things, another tenant fails to
open for business, delays its opening or ceases to operate, or if a percentage of the property’s gross leasable space or a
particular portion of the property is not leased or subsequently becomes vacant. A tenant exercising co-tenancy rights may be
able to abate minimum rent, reduce its share or the amount of its payments for common area operating expenses and property
taxes or cancel its lease.

Risks Associated with Debt Financing

Volatility in the financial markets and challenging economic conditions could adversely affect our ability to secure debt
financing on attractive terms and our ability to service our indebtedness.

The domestic and international commercial real estate debt markets could become very volatile as a result of, among other
things, the tightening of underwriting standards by lenders and credit rating agencies, increased interest rates and changing
regulations. This could result in less availability of credit and increasing costs for what is available. If the overall cost of
borrowing increases, either by increases in the index rates or by increases in lender spreads, the increased costs may result in
lower overall economic returns potentially reducing future cash flow available for distribution. If these disruptions in the debt
markets were to persist, our ability to borrow funds to finance activities related to real estate assets could be negatively
impacted. In addition, we may find it difficult, costly or impossible to refinance indebtedness that is maturing.

Further, economic conditions could negatively impact commercial real estate fundamentals and result in declining values in our
real estate portfolio and in the collateral securing any loan investments we may make, which could have various negative
impacts. Specifically, the value of collateral securing any loan we hold could decrease below the outstanding principal amounts
of such loans.

Debt service may reduce the funds available for distribution and increase the risk of loss since defaults may cause us to lose
the properties securing the loans.

We have acquired, and will continue to acquire, real estate assets by assuming existing financing or borrowing new monies. We
may borrow money for other purposes to, among other things, satisfy the requirement that we distribute at least 90% of our
"REIT taxable income," subject to certain adjustments, annually or as is otherwise necessary or advisable to assure that we
qualify as a REIT for federal income tax purposes. However, payments required on any amounts we borrow reduce the funds
otherwise available for, among other things, capital expenditures or distributions to our stockholders.

If there is a shortfall between the cash flow from our assets and the cash flow needed to service our debts, the amount of cash
flow from operations available for distributions to stockholders may be reduced. In addition, incurring mortgage debt increases
the risk of loss since defaults on indebtedness secured by an asset may result in lenders initiating foreclosure actions. In such a
case, we could lose the asset securing the loan that is in default, thus reducing the value of our stockholders' investments. For
tax purposes, a foreclosure is treated as a sale of the asset or assets for a purchase price equal to the outstanding balance of the
debt secured by the asset or assets. If the outstanding balance of the debt exceeds our tax basis in the asset or assets, we would
recognize taxable gain on the foreclosure action and we would not receive any cash proceeds. We also may fully or partially
guarantee any funds that subsidiaries borrow to operate assets. In these cases, we will likely be responsible to the lender for
repaying the loans if the subsidiary is unable to do so. If any mortgage contains cross-collateralization or cross-default
provisions, more than one asset may be affected by a default.

If we are unable to borrow at favorable rates, we may not be able to refinance existing loans at maturity.

If we are unable to borrow money at favorable rates, or at all, we may be unable to refinance existing loans at maturity. Further,
we may enter into loan agreements or other credit arrangements that require us to pay interest on amounts we borrow at
variable or “adjustable” rates. Increases in interest rates will increase our interest costs. If interest rates are higher when we
refinance our loans, our expenses will increase, thereby reducing our cash flow. Further, during periods of rising interest rates,
we may be forced to sell one or more of our assets earlier than anticipated in order to repay existing loans, which may not
permit us to maximize the return on the particular assets being sold.
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Our existing or future debt agreements will contain covenants that restrict certain aspects of our operations, and our failure
to comply with those covenants could materially and adversely affect us.

The mortgages on our existing assets, and any future mortgages, likely will contain customary covenants such as those that
limit our ability, without the prior consent of the lender, to further mortgage the applicable asset or to discontinue insurance
coverage even if we believe that the insurance premiums are greater than the risk of loss being insured against. In addition,
such loans contain negative covenants that, among other things, preclude certain changes of control, inhibit our ability to incur
additional indebtedness or, under certain circumstances, restrict cash flow necessary to make distributions to our stockholders.
Any credit facility or secured loans that we may enter into likely will contain customary financial covenants, restrictions,
requirements and other limitations with which we must comply. While we may have plans to undertake certain alterations,
developments, re-developments or leasing actions at a property, a lender may have approval rights that prevent us from moving
forward. In addition, our continued ability to borrow under any credit facility that we may obtain will be subject to compliance
with our financial and other covenants, including covenants relating to debt service coverage ratios, leverage ratios, and
liquidity and net worth requirements, and our ability to meet these covenants will be adversely affected if our financial
condition and cash flows are materially adversely affected or if general economic conditions deteriorate.

In addition, our failure to comply with these covenants, as well as our inability to make required payments, could cause a
default under the applicable agreement, which could result in the acceleration of the debt and require us to repay such debt with
capital obtained from other sources, which may not be available to us or may be available only on unattractive terms.
Furthermore, if we default on secured debt, lenders can take possession of the asset or assets securing such debt. In addition,
agreements may contain specific cross-default provisions with respect to specified other indebtedness, giving the lenders the
right to declare a default on its debt and to enforce remedies, including acceleration of the maturity of such debt upon the
occurrence of a default under such other indebtedness. If we default on any of our agreements, it could have a material adverse
effect on our financial condition, cash flows or results of operations.

Our mortgage agreements contain certain provisions that may limit our ability to sell our properties.

In order to assign or transfer our rights and obligations under certain of our mortgage agreements, we generally must obtain the
consent of the lender, pay a fee equal to a fixed percentage of the outstanding loan balance and pay any costs incurred by the
lender in connection with any such assignment or transfer.

These provisions of our mortgage agreements may limit our ability to sell our properties which, in turn, could adversely impact
the price realized from any such sale. To the extent we receive lower sale proceeds, we could experience a material adverse
effect on our business, financial condition and results of operations and our ability to make distributions to stockholders.

Covenants applicable to current or future debt, such as those in our credit line and mortgages, could restrict our ability to
make distributions to our stockholders and, as a result, we may be unable to make distributions necessary to qualify as a
REIT, which could materially and adversely affect us and the value of our common stock.

In order to continue to qualify as a REIT, we generally are required to distribute at least 90% of our REIT taxable income
(subject to certain adjustments) to our stockholders each year. To the extent that we satisfy this distribution requirement, but
distribute less than 100% of our REIT taxable income, we will be subject to U.S. federal corporate income tax on our
undistributed taxable income. In addition, we will be subject to a 4% nondeductible excise tax if the actual amount that we
distribute to our stockholders in a calendar year is less than a minimum amount specified under the Code. If, as a result of
covenants applicable to our current or future debt, we are restricted from making distributions to our stockholders, we may be
unable to make distributions necessary for us to avoid U.S. federal corporate income and excise taxes and maintain our
qualification as a REIT, which could materially and adversely affect us.

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

We have obtained, and may continue to enter into, mortgage indebtedness that does not require us to pay principal for all or a
portion of the life of the debt instrument. During the period when no principal payments are required, the amount of each
scheduled payment is less than that of a traditional amortizing mortgage loan. The principal balance of the mortgage loan is not
reduced (except in the case of prepayments) because there are no scheduled monthly payments of principal required during this
period. After the interest-only period, we may be required either to make scheduled payments of principal and interest or to
make a lump-sum or "balloon" payment at or prior to maturity. These required principal or balloon payments will increase the
amount of our scheduled payments and may increase our risk of default under the related mortgage loan if we do not have
funds available or are unable to refinance the obligation. In addition, we may be forced to sell one or more of our properties or
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investments in real estate at times that may not permit us to realize the return on the investments we would have otherwise
realized.

Increases in interest rates could increase the amount of our debt payments and adversely affect our ability to make
distributions to our stockholders.

As of December 31, 2018, approximately $202.0 million of our debt bore interest at variable rates. Increases in interest rates on
variable rate debt reduces the funds available for other needs, including distributions to our stockholders. As of December 31,
2018, approximately $363.9 million of our total indebtedness bore interest at rates that are fixed. As fixed-rate debt matures, we
may not be able to borrow at rates equal to or lower than the rates on the expiring debt. In addition, if rising interest rates cause
us to need additional capital to repay indebtedness, we may be forced to sell one or more of our properties or investments in
real estate at times that may not permit us to realize the return on the investments we would have otherwise realized.

Increases in interest rates would increase our interest expense on any variable rate debt, as well as any debt that must be
refinanced at higher interest rates at the time of maturity. Our future earnings and cash flows could be adversely affected due to
the increased requirement to service our debt and could reduce the amount we are able to distribute to our stockholders.

The London Inter-bank Offered Rate ("LIBOR") and certain other interest ""benchmarks' may be subject to regulatory
guidance and/or reform that could cause interest rates under our current or future debt agreements to perform differently
than in the past or cause other unanticipated consequences.

The LIBOR and certain other interest "benchmarks" may be subject to regulatory guidance and/or reform that could cause
interest rates under our current or future debt agreements to perform differently than in the past or cause other unanticipated
consequences. The United Kingdom’s Financial Conduct Authority, which regulates LIBOR, has announced that it intends to
stop encouraging or requiring banks to submit LIBOR rates after 2021, and it is unclear if LIBOR will cease to exist or if new
methods of calculating LIBOR will evolve. If LIBOR ceases to exist or if the methods of calculating LIBOR change from their
current form, interest rates on our current or future debt obligations may be adversely affected.

To hedge against interest rate fluctuations, we use derivative financial instruments, which may be costly and ineffective.

From time to time, we use derivative financial instruments to hedge exposures to changes in interest rates on certain loans
secured by our assets. Our derivative instruments currently consist of interest rate swap contracts but may, in the future,
include, interest rate cap or floor contracts, futures or forward contracts, options or repurchase agreements. Our actual hedging
decisions are determined in light of the facts and circumstances existing at the time of the hedge. There is no assurance that our
hedging strategy will achieve our objectives. We may be subject to costs, such as transaction fees or breakage costs, if we
terminate these arrangements.

To the extent that we use derivative financial instruments to hedge against interest rate fluctuations, we are exposed to credit
risk, basis risk and legal enforceability risks. In this context, credit risk is the failure of the counterparty to perform under the
terms of the derivative contract. Basis risk occurs when the index upon which the contract is based is more or less variable than
the index upon which the hedged asset or liability is based, thereby making the hedge less effective. Finally, legal enforceability
risks encompass general contractual risks including the risk that the counterparty will breach the terms of, or fail to perform its
obligations under, the derivative contract. A counterparty could fail, shut down, file for bankruptcy or be unable to pay out
contracts. The business failure of a hedging counterparty with whom we enter into a hedging transaction will most likely result
in a default. Default by a party with whom we enter into a hedging transaction may result in the loss of unrealized profits and
force us to cover our resale commitments, if any, at the then-current market price. Additionally, it may not always be possible to
dispose of or close out a hedging position without the consent of the hedging counterparty, and we may not be able to enter into
an offsetting contract to cover our risk. We cannot provide assurance that a liquid secondary market will exist for hedging
instruments purchased or sold, and we may be required to maintain a position until exercise or expiration, which could result in
losses.

Further, the REIT provisions of the Code may limit our ability to hedge the risks inherent to our operations. We may be unable
to manage these risks effectively.

We may be contractually obligated to purchase property even if we are unable to secure financing for the acquisition.

In some cases, we finance a portion of the purchase price for properties that we acquire. However, to ensure that our offers are
as competitive as possible, we generally do not enter into contracts to purchase property that include financing contingencies.
Thus, we may be contractually obligated to purchase a property even if we are unable to secure financing for the acquisition. In
this event, we may choose to close on the property by using cash on hand, which would result in less cash available for other
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purposes, including funding operating costs or paying distributions to our stockholders. Alternatively, we may choose not to
close on the acquisition of the property and default on the purchase contract. If we default on any purchase contract, we could
lose our earnest money, become subject to liquidated or other contractual damages and remedies and suffer reputational harm in
the commercial real estate market, which could make future sellers less likely to accept our bids or cause them to require a
higher purchase price or more onerous contractual terms.

Our special purpose property-owning subsidiaries may default under non-recourse mortgage loans.

Some of our assets are or will be held in special-purpose property-owning subsidiaries. In the future, such special purpose
property-owning subsidiaries may default and/or send notices of imminent default on non-recourse mortgage loans where the
relevant asset is or will be suffering from cash shortfalls on operating expenses, leasing costs and/or debt service obligations.
Any default by our special purpose property-owning subsidiaries under non-recourse mortgage loans would give the lenders the
right to accelerate the payment on the loans and the right to foreclose on the asset underlying such loans. There are several
potential outcomes on the default of a non-recourse mortgage loan, including foreclosure, a deed-in-licu of foreclosure, a
cooperative short sale, or a negotiated modification to the terms of the loan. There is no assurance that we will be able to
achieve a favorable outcome on a cooperative or timely basis on any defaulted mortgage loan.

Risk Related to our Spin-off Transactions and the Sale of our Student Housing Platform

We could incur significant indemnification liabilities in connection with the spin-off transactions of our former subsidiaries
and in connection with the sale of our student housing platform. It is also possible that our former subsidiaries will not
satisfy their indemnification obligations to us, leaving us with significant liabilities for business and assets that we no longer
own. Any of these outcomes could materially adversely affect our operations.

In 2015 we spun off Xenia and in 2016 we spun off Highlands by distributing 95% and 100%, respectively, of the shares of the
common stock of these former subsidiaries to our stockholders. In connection with each of these spin-off transactions, we
entered into a Separation and Distribution Agreement with Xenia or Highlands, as applicable, which provides for, among other
things, the allocation between us and Xenia or Highlands, as applicable, of our assets, liabilities and obligations attributable to
periods prior to, at and after the applicable share distribution. Among other things, each Separation and Distribution Agreement
also provides that we will indemnify and be financially responsible for liabilities that may exist relating to the assets that were
not included in the spun-off company or for certain liabilities relating to the spin-off transactions. Conversely, each of Xenia
and Highlands agreed to indemnify us related to certain of their assets and businesses and for certain liabilities relating to the
spin-off transactions. However, third parties could seek to hold us responsible for any of the liabilities that these former
subsidiaries agreed to retain, and there can be no assurance that our former subsidiaries will be able to fully satisfy any
indemnification obligations they owe to us in a timely manner or in full. As a result, we may be responsible for substantial
liabilities under the Separation and Distribution Agreements or that relate to Xenia or Highlands.

In June 2016, we completed the sale of University House. In connection with this transaction, we entered into a Stock Purchase
Agreement, as amended, in which we made customary representations, warranties and covenants. As set forth in the Stock
Purchase Agreement, we also may be required to indemnify the buyer against certain liabilities and obligations, and we may be
subject to third-party claims arising out of such transaction. As a result, we may be responsible for liabilities under the Stock
Purchase Agreement and such liabilities may be substantial. See "Item 8. Note 14. Commitments and Contingencies" to the
consolidated financial statements for information on pending indemnification matters under the Stock Purchase Agreement.

Risks Related to Our Common Stock

Since InvenTrust shares are not currently traded on a national stock exchange, there is no established public market for our
shares and our stockholders may not be able to sell their shares.

Our shares of common stock are not listed on a national securities exchange. There is no established public trading market for
our shares and no assurance that one may develop. Our charter prohibits any persons or groups from owning more than 9.8%
(in value or number of shares, whichever is more restrictive) of the aggregate of the outstanding shares of our stock or more
than 9.8% (in value or number of shares, whichever is more restrictive) of the aggregate of the outstanding shares of our
common stock unless exempted prospectively or retroactively by our Board. This may inhibit investors from purchasing a large
portion of our shares. Our charter also does not require our directors to seek stockholder approval to liquidate our assets by a
specified date, nor does our charter require our directors to list our shares for trading on a national exchange by a specified date
or provide any other type of liquidity to our stockholders. Although our management and Board are working on positioning the
Company to explore various strategic alternatives, there is no assurance that we will be successful in identifying and executing
on a strategic alternative. In addition, we do not know the timing or what form the alternative would take. Strategic transaction
options are subject to factors that are outside of our control, such as economic and market conditions. Such factors may affect
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whether any strategic transaction is available to the Company and, if so, whether the transaction is available on terms
satisfactory to the Company or at a time of the Company's choosing. If our Board were to pursue a strategic alternative in the
form of a listing event of our common stock on a national securities exchange or otherwise, there is no assurance that we would
satisfy the listing requirements or that our shares would be approved for listing. Additionally, if and/or when a liquidity event
occurs, there is no guarantee our stockholders will be able to liquidate their common stock at a price equal to its initial
investment value or the current estimated share value. Our estimated share value is generally determined only once a year and
is based on a number of assumptions and estimates that may not be accurate or complete and is subject to a number of
limitations as described below.

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

On May 9, 2018, we announced an estimated value of our common stock equal to $3.14 per share. Our Board engaged Duff &
Phelps, LLC ("Duff & Phelps"), an independent third-party valuation advisory firm that specializes in providing real estate
valuation services, to advise the Audit Committee and the Board in their estimate of the per share value of our common stock
outstanding as of May 1, 2018. As with any methodology used to estimate value, the methodology employed by Duff & Phelps
and the recommendations made by us were based upon a number of estimates and assumptions that may not have been accurate
or complete. Further, different parties using different assumptions and estimates could have derived a different estimated value
per share, which could be significantly different from our estimated value per share. The estimated per share value does not
represent: (i) the expected price at which our shares would trade on a national securities exchange, (ii) the amount per share a
stockholder would obtain if he, she or it tried to sell his, her or its shares or (iii) the amount per share stockholders would
receive if we liquidated our assets and distributed the proceeds after paying all our expenses and liabilities. Furthermore, the
estimated share value is generally determined only as of a particular date once a year and could be subject to significant
volatility due to a variety of economic, political, market, competitive and other factors, which could cause the estimated share
value to go up or down over time. Accordingly, with respect to the estimated value per share, we can give no assurance that:

» astockholder would be able to resell his, her or its shares at this estimated value;

» astockholder would ultimately realize distributions per share equal to our estimated value per share upon liquidation
of our assets and settlement of our liabilities or a sale of the Company;

*  our shares would trade at a price equal to or greater than the estimated value per share if we listed them on a national
securities exchange;

» the estimated transaction costs, closing costs and contingencies related to the disposition of our student housing
platform and certain of our multi-tenant retail properties reflected in our estimated value were incurred at the level
estimated by the Company;

+ the methodology used to estimate our value per share would be acceptable to the Financial Industry Regulatory Authority
("FINRA") or that the estimated value per share will satisfy the applicable annual valuation requirements under the
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), and the Code with respect to employee
benefit plans subject to ERISA and other retirement plans or accounts subject to Section 4975 of the Code; or

+ this estimated value will increase, stay at the current level, or not continue to decrease, over time.

There is no assurance that we will be able to continue paying cash distributions or that distributions will continue to
increase over time.

Historically we have paid, and we intend to continue to pay, regular cash distributions to our stockholders. On March 2, 2018,
our Board approved an increase to our annual distribution rate effective for the quarterly distribution paid in April 2018, from
$0.0695 per share to $0.0716 per share, on an annualized basis. The adjustment to the distribution rate equates to a 2018
calendar year total distribution of $0.0711 per share (an annual rate of $0.0695 per share paid in January 2018, and an annual
rate of $0.0716 per share paid in April, July and October 2018). On November 7, 2018, our Board approved an increase to our
annual distribution rate effective for the quarterly distribution payable in April 2019, from $0.0716 per share to $0.0737, on an
annualized basis.

Our ability to continue to pay dividends at current rates or to continue to increase our dividend rate will depend on a number of
factors, including, among others, the following:

»  our financial condition and results of future operations;
e the terms of our loan covenants; and
*  our ability to acquire, finance, develop or redevelop and lease additional properties at attractive rates.
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If we do not maintain or periodically increase the dividend on our common stock, it may have an adverse effect on the value of
our common stock and other securities. As we execute on our retail strategy, our Board expects to evaluate our distribution rate
on a periodic basis. See Part I. Item 1. “Business - Current Strategy and Outlook" for more information regarding our retail
Strategy.

Factors that can affect the availability and timing of cash distributions include our ability to earn positive yields on our real
estate assets, the yields on securities in which we invest and our operating expense levels, and many others. Our portfolio
strategy may also affect our ability to pay our cash distributions if we are not able to timely reinvest the capital we receive from
our property dispositions. There is no assurance that we will be able to continue paying distributions at the current level or that
the amount of distributions will increase, or not continue to decrease, over time. Even if we are able to continue paying
distributions, the actual amount and timing of distributions is determined by our Board in its discretion and typically depends
on the amount of funds available for distribution, which depends on items such as current and projected cash requirements and
tax considerations. As a result, our distribution rate and payment frequency may vary from time to time.

Funding distributions from sources other than cash flow from operating activities may negatively impact our ability to
sustain or pay future distributions and result in us having less cash available for other uses, such as property purchases.

If our cash flow from operating activities is not sufficient to fully fund the payment of distributions, the level of our
distributions may not be sustainable. For the year ended December 31, 2018, distributions were paid from cash flow from
operations, distributions from unconsolidated entities and proceeds from the sales of properties.

We may pay distributions from sources other than cash flow from operations or funds from operations, including funding such
distributions from external financing sources, which may not be available at commercially attractive terms. Distributions out of
our current or accumulated earnings and profits will be treated as dividends for federal income tax purposes. To the extent that
the aggregate amount of cash distributed with respect to our stock in any given year exceeds the amount of our current and
accumulated earnings and profits allocable to such stock for the same period, the excess amount will be deemed a return of
capital, rather than a dividend, to the extent of the stockholder's tax basis in our stock, and any remaining excess amount will be
treated as capital gain, for federal income tax purposes. Furthermore, in the event that we are unable to fund future distributions
from our cash flows from operating activities, the value of our stockholders' shares may be materially adversely affected.

At any time that we are not generating cash flow from operations sufficient to cover the current distribution rate, we may
determine to pay lower distributions, or to fund all or a portion of our future distributions from other sources. If we utilize
borrowings for the purpose of funding all or a portion of our distributions, we will incur additional interest expense. We have
not established any limit on the extent to which we may use alternate sources of cash for distributions, except that, in
accordance with the law of the State of Maryland and our organizational documents, generally, we may not make distributions
that would: (i) cause us to be unable to pay our debts as they become due in the usual course of business, (ii) cause our total
assets to be less than the sum of our total liabilities, or (iii) jeopardize our ability to maintain our qualification as a REIT for so
long as the Board determines that it is in our best interests to continue to qualify as a REIT.

We may issue additional equity or debt securities in the future in ovder to raise capital. Additional issuances of equity
securities would dilute the investment of our current stockholders.

Issuing additional equity securities to finance future developments and acquisitions instead of incurring additional debt would
dilute the interests of our existing stockholders. Our ability to execute our business and growth plan depends on our access to
an appropriate blend of capital, which could include a line of credit and other forms of secured and unsecured debt, equity
financing, or joint ventures.

Risks Related to Our Organization and Structure
Stockholders have limited control over changes in our policies and operations.

Our Board determines our major policies, including our investment policies and strategies and policies regarding financing,
debt and equity capitalization, REIT qualification and distributions. Our Board may amend or revise certain of these and other
policies without a vote of the stockholders.

Stockholders’ interest in us will be diluted if we issue additional shares.

Stockholders do not have preemptive rights with respect to any shares issued by us in the future. Our charter authorizes our
Board, without stockholder approval, to amend the charter from time to time to increase or decrease the aggregate number of
shares of stock or the number of shares of stock of any class or series that the Company has authority to issue. Future issuances
of common stock reduce the percentage of our shares owned by our current stockholders who do not participate in future stock

19



issuances. Stockholders are not entitled to vote on whether or not we issue additional shares. In addition, depending on the
terms and pricing of an additional offering of our shares and the value of our properties, our stockholders may experience
dilution in the value of their shares. Further, our Board could issue stock on terms and conditions that subordinate the rights of
the holders of our current common stock or have the effect of delaying, deferring or preventing a change in control in us,
including an extraordinary transaction (such as a merger, tender offer or sale of all or substantially all our assets) that might
provide a premium price for our stockholders.

Increases in market interest rates may reduce demand for our common stock and result in a decline in the value of our
common stock.

The value of our common stock may be influenced by the distribution yield on our common stock (i.e., the amount of our
quarterly distributions as a percentage of the fair market value of our common stock) relative to market interest rates. An
increase in market interest rates, which are currently low compared to historical levels, may lead prospective purchasers of our
common stock to expect a higher distribution yield, which we may not be able, or may choose not, to provide. Higher interest
rates would also likely increase our borrowing costs and decrease our operating results and cash available for distribution.
Thus, higher market interest rates could cause the value of our common stock to decline.

Stockholders’ returns may be reduced if we are required to register as an investment company under the Investment
Company Act.

We are not registered, and do not intend to register our company or any of our subsidiaries, as an investment company under
the Investment Company Act of 1940, as amended (the "Investment Company Act"). If we or any of our subsidiaries become
obligated to register as an investment company, the registered entity would have to comply with regulation under the
Investment Company Act with respect to capital structure (including the registered entity’s ability to use borrowings),
management, operations, transactions with affiliated persons (as defined in the Investment Company Act) and portfolio
composition, including disclosure requirements and restrictions with respect to diversification and industry concentration, and
other matters. Compliance with the Investment Company Act may not be feasible as it would limit our ability to make certain
investments and require us to significantly restructure our operations and business plan. The costs we would incur and the
limitations that would be imposed on us as a result of such compliance and restructuring would negatively affect the value of
our common stock, our ability to make distributions and the sustainability of our business and investment strategies.

We believe that neither we nor any subsidiaries we own fall within the definition of an investment company under Section 3(a)
(1) of the Investment Company Act because we primarily engage in the business of acquiring and owning real property, through
our wholly or majority-owned subsidiaries, each of which has at least 60% of its assets in real property. The company intends
to conduct its operations, directly and through wholly or majority-owned subsidiaries, so that neither the company nor any of
its subsidiaries is registered or will be required to register as an investment company under the Investment Company Act.
Section 3(a)(1) of the Investment Company Act, in relevant part, defines an investment company as (i) any issuer that is, or
holds itself out as being, engaged primarily in the business of investing, reinvesting or trading in securities, or (ii) any issuer
that is engaged, or proposes to engage, in the business of investing, reinvesting, owning, holding or trading in securities and
owns, or proposes to acquire, "investment securities" having a value exceeding 40% of the value of its total assets (exclusive of
government securities and cash items) on an unconsolidated basis (the "40% Test"). The term "investment securities" generally
includes all securities except government securities and securities of majority-owned subsidiaries that are not themselves
investment companies and are not relying on the exclusion from the definition of investment company under Section 3(c)(1) or
Section 3(c)(7) of the Investment Company Act. We and our subsidiaries are primarily engaged in the business of investing in
real property and, as such, we believe we and our subsidiaries should fall outside of the definition of an investment company
under Section 3(a)(1)(A) of the Investment Company Act.

Accordingly, we believe that neither we nor any of our wholly and majority-owned subsidiaries are considered investment
companies under either Section 3(a)(1)(A) or Section 3(a)(1)(C) of the Investment Company Act. We believe we and our
wholly owned or majority-owned subsidiaries are also able to rely on the exclusion provided by Section 3(c)(5)(C) of the
Investment Company Act. To rely upon Section 3(c)(5)(C) of the Investment Company Act as it has been interpreted by the
SEC staff, an entity would have to invest at least 55% of its total assets in "mortgage and other liens on and interests in real
estate," which we refer to as "qualifying real estate investments," and maintain an additional 25% of its total assets in
qualifying real estate investments or other real estate-related assets. The remaining 20% of the entity’s assets can consist of
miscellaneous assets. These criteria may limit what we buy, sell and hold.

We classify our assets for purposes of Section 3(c)(5)(C) based in large measure upon no-action letters issued by the SEC staff
and other interpretive guidance provided by the SEC and its staff. The no-action positions are based on factual situations that
may be substantially different from the factual situations we may face, and a number of these no-action positions were issued
more than 20 years ago. Pursuant to this guidance, and depending on the characteristics of the specific investments, certain
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mortgage-backed securities, other mortgage-related instruments, joint venture investments and the equity securities of other
entities may not constitute qualifying real estate assets, and therefore, we may limit our investments in these types of assets.
The SEC or its staff may not concur with the way we classify our assets. Future revisions to the Investment Company Act or
further guidance from the SEC or its staff may cause us to no longer be in compliance with the exclusion from the definition of
an "investment company" provided by Section 3(c)(5)(C) and may force us to re-evaluate our portfolio and our investment
strategy (e.g., in 2011 the SEC staff published a Concept Release in which it reviewed and questioned certain interpretative
positions taken under Section 3(c)(5)(C)). To the extent that the SEC or its staff provides more specific or different guidance,
we may be required to adjust our strategy accordingly. Any additional guidance from the SEC or its staff could provide
additional flexibility to us, or it could further inhibit our ability to pursue the strategies we have chosen.

A change in the value of any of our assets could cause us to fall within the definition of "investment company" and negatively
affect our ability to be free from registration and regulation under the Investment Company Act. To avoid being required to
register the company or any of its subsidiaries as an investment company under the Investment Company Act, we may be
unable to sell assets we would otherwise want to sell and may need to sell assets we would otherwise wish to retain. Sales may
be required under adverse market conditions, and we could be forced to accept a price below that which we would otherwise
consider acceptable. In addition, we may have to acquire additional income or loss generating assets that we might not
otherwise have acquired or may have to forgo opportunities to acquire interests in companies that we would otherwise want to
acquire and would be important to our investment strategy. Any such selling, acquiring or holding of assets driven by
Investment Company Act considerations could negatively affect the value of our common stock, our ability to make
distributions and the sustainability of our business and investment strategies.

If we or our subsidiaries were required to register as an investment company but failed to do so, we or the applicable subsidiary
would be prohibited from engaging in our or its business, and criminal and civil actions could be brought against us or the
applicable subsidiary. If we or any of our subsidiaries were deemed an unregistered investment company, we or the applicable
subsidiary could be subject to monetary penalties and injunctive relief and we or the applicable subsidiary could be unable to
enforce contracts with third parties and third parties could seek to obtain rescission of transactions undertaken during the period
we or the applicable subsidiary were deemed an unregistered investment company, unless the court found that under the
circumstances, enforcement (or denial of rescission) would produce a more equitable result than no enforcement (or grant of
rescission) and would not be inconsistent with the Investment Company Act.

Our rights and the rights of our stockholders to take action against our directors and officers are limited.

Under Maryland law generally, a director is required to perform his or her duties in good faith, in a manner he or she
reasonably believes to be in our best interests and with the care that an ordinarily prudent person in a like position would use
under similar circumstances. Under Maryland law, directors are presumed to have acted in accordance with this standard of
conduct. In addition, our charter eliminates the liability of our directors and officers to us and our stockholders for money
damages, except for liability resulting from the following:

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

» active and deliberate dishonesty by the director or officer that was established by a final judgment as being material to
the cause of action adjudicated.

Our charter and bylaws obligate us, to the maximum extent permitted by Maryland law in effect from time to time, to
indemnify and to pay or reimburse reasonable expenses in advance of final disposition of a proceeding to any present or former
director or officer who is made or threatened to be made a party to the proceeding by reason of his or her service to us in that
capacity. As a result, we and our stockholders may have more limited rights against our directors and officers than might
otherwise exist absent the current provisions in our charter and bylaws.

Our charter places limits on the amount of common stock that any person may own.

In order for us to qualify as a REIT under the Code, no more than 50% of the outstanding shares of our common stock may be
beneficially owned, directly or indirectly, by five or fewer individuals at any time during the last half of each taxable year.
Unless exempted by our Board, prospectively or retroactively, our charter prohibits any persons or groups from beneficially or
constructively owning more than 9.8% (in value or number of shares, whichever is more restrictive) of the aggregate of the
outstanding shares of our stock or more than 9.8% (in value or number of shares, whichever is more restrictive) of the
aggregate of the outstanding shares of our common stock. These provisions may have the effect of delaying, deferring or
preventing a change in control of us, including an extraordinary transaction such as a merger, tender offer or sale of all or
substantially all of our assets that might involve a premium price for holders of our common stock.
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Our charter permits our Board to issue preferred stock on terms that may subordinate the rights of the holders of our
current common stock or discourage a third party from acquiring us.

Our Board may classify or reclassify any unissued shares of common or preferred stock into other classes or series of stock and
establish the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends and other
distributions, qualifications, and terms or conditions of redemption of the stock and may amend our charter from time to time to
increase or decrease the aggregate number of shares or the number of shares of any class or series that we have authority to
issue without stockholder approval. Thus, our Board could authorize us to issue shares of preferred stock with terms and
conditions that could subordinate the rights of the holders of our common stock or shares of preferred stock or common stock
that could have the effect of delaying, deferring or preventing a change in control of us, including an extraordinary transaction
such as a merger, tender offer or sale of all or substantially all of our assets, that might provide a premium price for holders of
our common stock.

Certain provisions of Maryland law could inhibit changes in control.

Certain provisions of the Maryland General Corporation Law ("MGCL"), may have the effect of deterring a third party from
making a proposal to acquire us or of impeding a change in our control under circumstances that otherwise could provide the
holders of our common stock with the opportunity to benefit from a sale of our common stock, including the following:

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

»  "control share" provisions that provide that "control shares" of our company (defined as voting shares that, when
aggregated with other shares controlled by the stockholder, entitle the stockholder to exercise one of three increasing
ranges of voting power in electing directors) acquired in a "control share acquisition" (defined as the direct or indirect
acquisition of ownership or control of issued and outstanding control shares) have no voting rights except to the extent
approved by our stockholders by the affirmative vote of at least two-thirds of all the votes entitled to be cast on the
matter, excluding all interested shares.

As permitted by Maryland law, we have elected, by resolution of our Board, to opt out of the business combination provisions
of the MGCL, provided that such business combination has been approved by our Board (including a majority of directors who
are not affiliated with the interested stockholder), and, pursuant to a provision in our bylaws, to exempt any acquisition of our
stock from the control share provisions of the MGCL. However, our Board may by resolution elect to repeal the exemption
from the business combination provisions of the MGCL and may by amendment to our bylaws opt into the control share
provisions of the MGCL at any time in the future.

Certain provisions of the MGCL permit our Board, without stockholder approval and regardless of what is currently provided
in our charter or bylaws, to adopt certain mechanisms, some of which (for example, a classified board) we do not have. These
provisions may have the effect of limiting or precluding a third party from making an acquisition proposal for us or of delaying,
deferring or preventing a change in our control under circumstances that otherwise could provide the holders of our common
stock with the opportunity to benefit from a sale of our common stock.

If our Board were to elect to be subject to the provision of Subtitle 8 providing for a classified board or the business
combination provisions of the MGCL or if the provisions of our bylaws opting out of the control share acquisition provisions of
the MGCL were amended or rescinded, these provisions of the MGCL could have anti-takeover effects.

Our Board or a committee of our Board may change our investment policies without stockholder approval, which could
alter the nature of our stockholders' investment.

Our investment policies may change over time. The methods of implementing our investment policies may also vary, as new
investment techniques are developed. Our investment policies, the methods for implementing them, and our other objectives,
policies and procedures may be altered by our Board or a committee of our Board without the approval of our stockholders. As
a result, the nature of our stockholders' investment could change without their consent. A change in our investment strategy
may, among other things, increase our exposure to interest rate risk, default risk and real property market fluctuations, all of
which could materially and adversely affect our ability to achieve our investment objectives.
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The failure of any bank in which we deposit our funds could reduce the amount of cash we have available to pay
distributions and make additional investments.

We have deposited our cash and cash equivalents in several banking institutions in an attempt to minimize exposure to the
failure of any one of these entities. However, the Federal Deposit Insurance Corporation ("FDIC") generally only insures
limited amounts per depositor per insured bank. At December 31, 2018, we had cash and cash equivalents and restricted cash
deposited in interest-bearing transaction accounts at certain financial institutions exceeding these federally insured levels. If
any of the banking institutions in which we have deposited funds ultimately fails, we may lose our deposits over the federally
insured levels. The loss of our deposits could reduce the amount of cash we have available to distribute or invest.

Federal Income Tax Risks

Failure to remain qualified as a REIT would cause us to be taxed as a regular corporation, which would substantially
reduce funds available for distributions to our stockholders.

Our qualification as a REIT depends on our ability to continue to meet requirements regarding our organization and ownership,
distributions of our income, the nature and diversification of our income and assets as well as other tests imposed by the Code.
We cannot assure our stockholders that our actual operations for any one taxable year will satisfy these requirements. Further,
new legislation, regulations, administrative interpretations or court decisions could significantly affect our ability to qualify as a
REIT or the federal income tax consequences of our qualification as a REIT. If we fail to qualify as a REIT in any taxable year,
we will face serious tax consequences that will substantially reduce the funds available for distributions to our stockholders
because of the following:

* we would not be allowed a deduction for dividends paid to stockholders in computing our taxable income and would
be subject to U.S. federal corporate income tax on our taxable income;

» we could be subject to the U.S. federal alternative minimum tax for the tax years prior to January 1, 2018 and possibly
increased state and local taxes; and

* unless we are entitled to relief under certain U.S. federal income tax laws, we could not re-elect REIT status until the
fifth calendar year after the year in which we failed to qualify as a REIT.

In addition, if we fail to qualify as a REIT, we will no longer be required to make distributions. As a result of all these factors,
our failure to qualify as a REIT could impair our ability to expand our business and raise capital, and it would adversely affect
the value of our common stock.

REIT distribution requirements could adversely affect our liquidity and may force us to borrow funds or sell assets during
unfavorable market conditions.

To satisfy the REIT distribution requirements, we may need to borrow funds on a short-term basis or sell assets sooner than
anticipated, even if the then-prevailing market conditions are not favorable for these borrowings or sales. Our cash flows from
operations may be insufficient to fund required distributions as a result of differences in timing between the actual receipt of
income and the recognition of income for U.S. federal income tax purposes, or the effect of non-deductible capital
expenditures, the creation of reserves or required debt service or amortization payments. The insufficiency of our cash flows to
cover our distribution requirements could have an adverse impact on our ability to raise short- and long-term debt or sell equity
securities in order to fund distributions required to maintain our qualification as a REIT.

Even if we continue to qualify as a REIT, we may face other tax liabilities that reduce our cash flows.

Even if we continue to qualify for taxation as a REIT, we may be subject to certain U.S. federal, state and local taxes on our
income and assets, including taxes on any undistributed income, tax on income from some activities conducted as a result of a
foreclosure, and state or local income, property and transfer taxes. In addition, our taxable REIT subsidiaries ("TRSs") are
subject to regular corporate federal, state and local taxes. Any of these taxes would decrease cash available for distributions to
stockholders.

Failure to make required distributions would subject us to federal corporate income tax.

In order to continue to qualify as a REIT, we generally are required to distribute at least 90% of our REIT taxable income
(subject to certain adjustments) to our stockholders each year (the "90% Distribution Requirement"). To the extent that we
satisfy the 90% Distribution Requirement, but distribute less than 100% of our REIT taxable income, we will be subject to U.S.
federal, state and local corporate income tax on our undistributed taxable income. In addition, we will be subject to a 4%
nondeductible excise tax if the actual amount that we pay out to our stockholders in a calendar year is less than a minimum
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amount specified under the Code.

The prohibited transactions tax may limit our ability to dispose of our properties, and we could incur a material tax liability
if the Internal Revenue Service (the "IRS") successfully asserts that the 100% prohibited transaction tax applies to some or
all of our dispositions.

A REIT’s net income from prohibited transactions is subject to a 100% tax. In general, prohibited transactions are sales or other
dispositions of assets, other than foreclosure property, held primarily for sale to customers in the ordinary course of business.
We may be subject to the prohibited transactions tax equal to 100% of net gain upon a disposition of an asset. As part of our
plan to refine our portfolio, we have selectively disposed of certain of our properties in the past and intend to make additional
dispositions of our assets in the future. Although a safe harbor to the characterization of the sale of property by a REIT as a
prohibited transaction is available, not all of our past dispositions have qualified for that safe harbor and some or all of our
future dispositions may not qualify for that safe harbor. We believe that our past dispositions will not be treated as prohibited
transactions, and we intend to avoid disposing of property that may be characterized as held primarily for sale to customers in
the ordinary course of business. To avoid the prohibited transaction tax, we may choose not to engage in certain sales of our
assets or may conduct such sales through a TRS, which would be subject to federal, state and local income taxation. Moreover,
no assurance can be provided that the IRS will not assert that some or all of our future dispositions are subject to the 100%
prohibited transactions tax. If the IRS successfully imposes the 100% prohibited transactions tax on some or all of our
dispositions, the resulting tax liability could be material.

We may fail to qualify as a REIT if the IRS successfully challenges the valuation of our common stock used for purposes of
our dividend reinvestment program.

In order to satisfy the 90% Distribution Requirement, the dividends we paid during our 2014 and prior taxable years must not
have been "preferential." For our 2014 and prior taxable years and for any future taxable year in which we do not qualify as a
"publicly offered REIT" (i.e., a REIT required to file annual and periodic reports with the SEC), a dividend determined to be
preferential will not qualify for the dividends paid deduction. To have avoided paying preferential dividends, we must have
treated every stockholder of a class of stock with respect to which we made a distribution the same as every other stockholder
of that class, and we must not have treated any class of stock other than according to its dividend rights as a class. For example,
if certain stockholder received a distribution that was more or less (on a per-share basis) than the distributions received by other
stockholders of the same class, the distribution would be preferential. If any part of a distribution was preferential, none of that
distribution would be applied towards satisfying the 90% Distribution Requirement.

We suspended our DRP in August 2014, but we may reactivate our DRP in the future. Stockholders who participated in our
DRP received distributions in the form of shares of our common stock rather than in cash. Immediately prior to the suspension
of our DRP, the purchase price per share under our DRP was equal to 100% of the "market price" of a share of our common
stock. Because our common stock was not, and is not yet, listed for trading, for these purposes, "market price" means the fair
market value of a share of our common stock, as estimated by us. In the past, our DRP has offered participants the opportunity
to acquire newly-issued shares of our common stock at a discount to the "market price." Pursuant to an IRS ruling, the
prohibition on preferential dividends does not prohibit a REIT from offering shares under a distribution reinvestment plan at
discounts of up to 5% of fair market value, but a discount in excess of 5% of the fair market value of the shares would be
considered a preferential dividend. Any discount we have offered in the past was intended to fall within the safe harbor for such
discounts set forth in the ruling published by the IRS. However, the fair market value of our common stock has not been
susceptible to a definitive determination. If the purchase price under our DRP is deemed to have been at more than a 5%
discount at any time, we would be treated as having paid one or more preferential dividends. Similarly, we would be treated as
having paid one or more preferential dividends if the IRS successfully asserted that the value of the common stock distributions
paid to stockholders participating in our DRP exceeded on a per-share basis the cash distribution paid to our other stockholders,
which could occur if the IRS successfully asserted that the fair market value of our common stock exceeded the "market value"
used for purposes of calculating the distributions under our DRP. If we are determined to have paid preferential dividends as a
result of our DRP, we would likely fail to qualify as a REIT.

The stock ownership limit imposed by the Code for REITs and our charter may restrict our business combination
opportunities and our stockholders may be restricted from acquiring or transferring certain amounts of our common stock.

The stock ownership restrictions of the Code for REITs and the 9.8% stock ownership limit in our charter may restrict our
business combination opportunities and restrict our stockholders' ability to acquire or transfer certain amounts of our common
stock.

In order to continue to qualify as a REIT, five or fewer individuals, as defined in the Code, may not own, beneficially or
constructively, more than 50% in value of our issued and outstanding stock at any time during the last half of a taxable year.
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Attribution rules in the Code determine if any individual or entity beneficially or constructively owns our capital stock under
this requirement. Additionally, at least 100 persons must beneficially own our capital stock during at least 335 days of a taxable
year. To help ensure that we satisfy these tests, our charter restricts the acquisition and ownership of shares of our capital stock.
However, these ownership limits might delay or prevent a transaction or a change in our control or other business combination
opportunities.

Our charter authorizes our directors to take such actions as are necessary and desirable to preserve our qualification as a REIT.
Unless exempted by our Board (prospectively or retroactively), our charter prohibits any persons or groups from beneficially or
constructively owning more than 9.8% (in value or number of shares, whichever is more restrictive) of the aggregate of the
outstanding shares of our stock or more than 9.8% (in value or number of shares, whichever is more restrictive) of the
aggregate of the outstanding shares of our common stock. Our Board may not grant an exemption from these restrictions to any
proposed transferee whose ownership in excess of the 9.8% stock ownership limit would result in our failing to qualify as a
REIT. These restrictions on transferability and ownership will not apply, however, if our Board determines that it is no longer in
our best interest to attempt to, or continue to, qualify as a REIT or that compliance is no longer required in order for us to
qualify as a REIT.

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

To qualify as a REIT, we must satisfy two gross income tests, pursuant to which specified percentages of our gross income
must be passive income such as rent. For the rent we receive under our leases to be treated as qualifying income for purposes of
the gross income tests, the leases must be respected as true leases for federal income tax purposes and must not be treated as
service contracts, joint ventures or some other type of arrangement. There are no controlling Treasury regulations, published
rulings or judicial decisions involving leases with terms substantially the same as our former hotel leases that discuss whether
such leases constitute true leases for federal income tax purposes. We believe that all our leases, including our former hotel
leases, will be respected as true leases for federal income tax purposes. There can be no assurance, however, that the IRS will
agree with this characterization. If a significant portion of our leases were not respected as true leases for federal income tax
purposes, we would not be able to satisfy either of the two gross income tests and we would likely lose our REIT status.

We may fail to qualify as a REIT as a result of our investments in joint ventures and other REITS5.

We have owned, and intend to continue to own, limited partner or non-managing member interests in partnerships and limited
liability companies that are joint ventures. In addition, we have owned, and intend to continue to own, significant equity
ownership interests in other REITs. If a partnership or limited liability company in which we own an interest takes or expects to
take actions that could jeopardize our qualification as a REIT or require us to pay tax, we may be forced to dispose of our
interest in such entity. In addition, it is possible that a partnership or limited liability company could take an action which could
cause us to fail a REIT gross income or asset test, and that we would not become aware of such action in time to dispose of our
interest in the partnership or limited liability company or take other corrective action on a timely basis. Similarly, if one of the
REITs in which we own or have owned a significant equity interest were to fail to qualify as a REIT, we would likely fail to
satisfy one or more of the REIT gross income and asset tests. If we failed to satisfy a REIT gross income or asset test as a result
of an investment in a joint venture or another REIT, we would fail to continue to qualify as a REIT unless we are able to qualify
for a statutory REIT "savings" provision, which may require us to pay a significant penalty tax to maintain our REIT
qualification.

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

The maximum tax rate applicable to "qualified dividend income" payable to U.S. stockholders that are taxed at individual rates
is 20%. Under the federal tax legislation enacted in December 2017, commonly known as the Tax Cuts and Jobs Act (the “2017
Tax Legislation”), U.S. stockholders that are individuals, trusts and estates generally may deduct up to 20% of the ordinary
dividends (e.g., dividends not designated as capital gain dividends or qualified dividend income) received from a REIT for
taxable years beginning after December 31, 2017 and before January 1, 2026. Although this deduction reduces the effective tax
rate of U.S. federal income taxes applicable to certain dividends paid by REITs (generally to 29.6% assuming the stockholder is
subject to the 37% maximum rate), such tax rate is still higher than the tax rate applicable to corporate dividends that constitute
qualified dividend income. Accordingly, investors who are individuals, trusts or estates may perceive investments in REITs to
be relatively less attractive than investments in the stocks of non-REIT corporations that pay dividends treated as qualified
dividend income, which could adversely affect the value of the shares of REITs, including our common stock.

Complying with REIT requirements may limit our ability to hedge effectively.

The REIT provisions of the Code may limit our ability to hedge the risks inherent to our operations. Under current law, any
income that we generate from derivatives or other transactions intended to hedge our interest rate risk with respect to
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borrowings made, or to be made, to acquire or carry real estate assets generally will not constitute gross income for purposes of
the 75% and 95% income requirements applicable to REITs, provided that we properly identify the hedging transaction
pursuant to the applicable sections of the Code and Treasury Regulations. To the extent that we enter into other types of
hedging transactions, the income from those transactions is likely to be treated as non-qualifying income for purposes of both
gross income tests. As a result of these rules, we may be required to limit the use of hedging techniques that might otherwise be
advantageous, which could result in greater risks associated with interest rate or other changes than we would otherwise incur.

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

Our charter provides that our Board may revoke or otherwise terminate our REIT election, without the approval of our
stockholders, if it determines that it is no longer in our best interest to attempt to, or continue to qualify as a REIT. If we cease
to be a REIT, we would become subject to U.S. federal corporate income tax on our taxable income and would no longer be
required to distribute most of our taxable income to our stockholders, which may have adverse consequences on our total return
to our stockholders.

If a transaction intended to qualify as a tax deferred like-kind exchange under Section 1031 of the Code ("'1031
Exchange") is later determined to be taxable, we may face adverse consequences, and if the laws applicable to such
transactions are amended or repealed, we may be unable to dispose of properties on a tax-deferred basis.

From time to time, we may dispose of properties in transactions that are intended to qualify as 1031 Exchanges. It is possible
that the qualification of a transaction as a 1031 Exchange could be successfully challenged and determined to be currently
taxable. In such case, our taxable income and earnings and profits would increase, which could increase the ordinary dividend
income to our stockholders. In some circumstances, we may be required to pay additional dividends or, in lieu of that, corporate
income tax, possibly including interest and penalties. As a result, we may be required to borrow funds in order to pay additional
dividends or taxes, and the payment of such taxes could cause us to have less cash available to distribute to our stockholders. In
addition, if a 1031 Exchange was later determined to be taxable, we may be required to amend our tax returns for the applicable
year in question, including any information reports we sent our stockholders. Moreover, it is possible that legislation could be
enacted that could modify or repeal the laws with respect to 1031 Exchanges, which could make it more difficult or impossible
for us to dispose of properties on a tax-deferred basis.

We may be subject to adverse legislative or regulatory tax changes that could reduce the value of our common stock.

At any time, the U.S. federal income tax laws governing REITs or the administrative interpretations of those laws may be
amended. We cannot predict when or if any new U.S. federal income tax law, regulation, or administrative interpretation, or any
amendment to any existing federal income tax law, regulation or administrative interpretation, will be adopted, promulgated or
become effective and any such law, regulation, or interpretation may take effect retroactively. We and our stockholders could be
adversely affected by any such change in, or any new, U.S. federal income tax law, regulation or administrative interpretation.
In addition, the law relating to the tax treatment of other entities, or an investment in other entities, could change, making an
investment in such other entities more attractive relative to an investment in a REIT.

The 2017 Tax Legislation has significantly changed the U.S. federal income taxation of U.S. businesses and their owners,
including REITs and their stockholders. Changes made by the 2017 Tax Legislation that could affect us and our stockholders
include, among others:

* temporarily reducing individual U.S. federal income tax rates on ordinary income; the highest individual U.S. federal
income tax rate has been reduced from 39.6% to 37% for taxable years beginning after December 31, 2017 and before
January 1, 2026;

+ permanently eliminating the progressive corporate tax rate structure, which previously imposed a maximum corporate
tax rate of 35%, and replacing it with a flat corporate tax rate of 21%;

*  permitting a deduction for certain pass-through business income, including dividends received by our stockholders
from us that are not designated by us as capital gain dividends or qualified dividend income, which will allow
individuals, trusts, and estates to deduct up to 20% of such amounts for taxable years beginning after December 31,
2017 and before January 1, 2026;

» reducing the highest rate of withholding with respect to our distributions to non-U.S. stockholders that are treated as
attributable to gains from the sale or exchange of U.S. real property interests from 35% to 21%;

»  limiting our deduction for net operating losses arising in taxable years beginning after December 31, 2017 to 80% of
our REIT taxable income (determined without regard to the dividends paid deduction);
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» generally limiting the deduction for net business interest expense in excess of 30% of a business's "adjusted taxable
income", except for taxpayers that engage in certain real estate businesses (including most equity REITs) and elect out
of this rule (provided that such electing taxpayers must use an alternative depreciation system with longer depreciation
periods); and

» climinating the corporate alternative minimum tax.

Many of these changes that are applicable to us were effective beginning with our 2018 taxable year, without any transition periods
or grandfathering for existing transactions. While some of the changes made by the tax legislation may adversely affect us in one
or more reporting periods and prospectively, other changes may be beneficial on a going forward basis. We continue to work with
our tax advisors and auditors to determine the full impact that the 2017 Tax Legislation as a whole will have on us.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

The following table summarizes our multi-tenant retail platform as of December 31, 2018:

GLA Economic ABR per
No. of Properties (square feet) Occupancy Square Foot
Wholly owned and consolidated
Community and neighborhood center 38 4,248,008 95.0% $19.12
Power center 20 5,227,474 94.0% 16.20
58 9,475,482 95.0% 17.52
Properties held by IAGM
Community and neighborhood center 7 1,266,774 95.0% 18.72
Power center 6 1,339,040 88.0% 16.92
13 2,605,814 92.0% 17.87
Multi-tenant retail platform, totals 71 12,081,296 94.0% $17.59

The following table represents the geographical diversity of our multi-tenant retail platform as of December 31, 2018.

Region No. of Properties (squ(::éAfeet) % of Total GLA
East
Maryland 1 125,018 1.0%
South Atlantic
Florida 9 1,770,169 14.7%
North Carolina 7 1,488,842 12.3%
Georgia 9 989,529 8.2%
Virginia 2 375,652 3.1%
Alabama 1 207,568 1.7%
Kentucky 1 100,926 0.8%
Total South Atlantic 29 4,932,686 40.8%
Southwest
Texas 29 5,052,307 41.9%
Oklahoma 1 255,214 2.1%
Total Southwest 30 5,307,521 44.0%
West
California 7 1,046,633 8.7%
Colorado 4 669,438 5.5%
Total West 11 1,716,071 14.2%
Grand total 71 12,081,296 100.0%
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The following table represents information regarding the top 10 tenants by total ABR in our multi-tenant retail platform as of
December 31, 2018.

Percent of GLA Percentage of
Tenant Name Total ABR Total ABR (square feet) Total GLA
Kroger $ 6,811 3.5% 644,616 5.3%
Publix Super Markets, Inc. 5,510 2.8% 534,698 4.4%
Ross Dress For Less 5,104 2.6% 468,245 3.9%
Bed Bath & Beyond Inc. 4,663 2.4% 403,885 3.3%
Best Buy 4,407 2.2% 319,414 2.6%
Albertson's 4,334 2.2% 416,992 3.5%
TJX Companies 3,955 2.0% 374,239 3.1%
PetSmart, Inc. 3,843 2.0% 280,601 2.3%
H.E.B. 2,913 1.5% 348,445 2.9%
Office Depot, Inc 2,206 1.1% 138,158 1.1%
Totals $ 43,746 3,929,293

The following table represents occupied lease expirations of our multi-tenant retail platform as of December 31, 2018.

No. of GLA of Percent of
Lease Expiring Expiring Leases ABR of Total GLA of Percent of Expiring ABR
Expiration Year Leases (square feet) Expiring Leases Expiring Leases Total ABR per square foot
2019 174 735,944 $ 13,301 6.5% 6.7% $18.07
2020 231 939,530 18,902 8.3% 9.5% 20.12
2021 251 1,323,786 24,018 11.7% 12.1% 18.14
2022 254 1,659,219 30,510 14.5% 15.4% 18.39
2023 227 1,371,719 24,655 12.1% 12.5% 17.97
2024 127 1,367,738 21,223 12.0% 10.7% 15.52
2025 66 787,677 11,266 6.9% 5.7% 14.30
2026 74 399,660 7,736 3.5% 3.9% 19.36
2027 101 791,007 16,985 7.0% 8.6% 21.47
2028 91 656,123 11,992 5.8% 6.1% 18.28
Thereafter 67 1,047,437 16,097 9.2% 8.1% 15.37
Other (a) 228 279,419 1,296 2.5% 0.7% 4.64
Totals 1,891 11,359,259 $ 197,981 100% 100% $17.43

(a) Other lease expirations include month-to-month and specialty leases. Specialty leasing represents leases of less than one year in duration for inline space
and includes any term length for a common area space. Examples include retail holiday stores, storage, and short-term clothing and furniture consignment
stores. Specialty leasing includes, but is not limited to, any term length for a common area space, including but not limited to: tent sales, automated teller
machines, cell towers, billboards, and vending.

We believe the percentage of leases expiring annually over the next five years may allow us to capture an appropriate portion of
potential market rent increases while allowing us to manage any potential re-leasing risk. For purposes of preparing the table,
we have not assumed that un-exercised contractual lease renewal or extension options contained in our leases will in fact be
exercised.

Certain of our properties are encumbered by mortgages, totaling $212.9 million as of December 31, 2018. Additional detail
about our retail properties can be found on Schedule IIT — Real Estate and Accumulated Depreciation.

In 2018, we did not experience any tenant bankruptcies or receivable write-offs that materially impacted our results of
operations. Our retail business is neither highly dependent on specific retailers nor is it subject to lease roll-over concentration.
We believe this minimizes risk to our multi-tenant retail platform from significant revenue variances over time.

Item 3. Legal Proceedings

We are subject, from time to time, to various legal proceedings and claims that arise in the ordinary course of business. While
the resolution of these matters cannot be predicted with certainty, we believe, based on currently available information, that the
final outcome of such matters will not have a material adverse effect on our financial condition, results of operations, or
liquidity.
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Item 4. Mine Safety Disclosures
Not applicable.
PART 11

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities.

Market Information

Our shares of common stock are not listed on a national securities exchange and there is not otherwise an established public
trading market for our shares. We publish an estimated per share value of our common stock to assist broker dealers that sold
our common stock in our initial and follow-on "best efforts" offerings to comply with the rules published by FINRA. On May
9, 2018, we announced an estimated value of our common stock as of May 1, 2018 equal to $3.14 per share.

The Audit Committee of our Board and our Board engaged Duff & Phelps, an independent third-party global valuation
advisory and corporate finance consulting firm that specializes in providing real estate valuation services, to advise the Audit
Committee and the Board in their estimate of the per share value of our common stock outstanding as of May 1, 2018. Duff &
Phelps has extensive experience estimating the fair values of commercial real estate. The report furnished to the Audit
Committee and the Board by Duff & Phelps complies with the reporting requirements set forth under Standard Rule 2-2(b) of
the Uniform Standards of Professional Appraisal Practice and is certified by a member of the Appraisal Institute with the MAI
designation. The Duff & Phelps report, dated May 2, 2018, reflects values as of May 1, 2018.

Duff & Phelps does not have any direct or indirect interests in any transaction with us or in any currently proposed transaction
to which we are a party, and there are no conflicts of interest between Duff & Phelps, on one hand, and the Company or any of
our directors, on the other. Previously, Duff & Phelps provided services to us in connection with the allocation of the purchase
price of acquired properties for accounting and financial reporting purposes, but those services are no longer provided.

The Board is ultimately and solely responsible for the determination of the estimated value per share of our common stock. The
estimated value per share was determined and approved by the Board based on the recommendation of the Audit Committee.

Duff & Phelps provided a range of per share values for the Audit Committee and the Board to consider and utilized the "net
asset value" or "NAV" method. This method is based on the fair value of real estate, real estate related investments and all other
assets, less the fair value of total liabilities. The fair value estimate of the real estate assets is equal to the sum of its individual
real estate values. Generally, Duff & Phelps estimated the value of our real estate and real estate-related assets at our ownership
interest using the income capitalization approach, which included using a discounted cash flow calculation of projected net
operating income, less capital expenditures, for each property for the ten-year hold period ending April 30, 2028 or the residual
stabilized year, and applying a market supported discount rate and capitalization rate. For properties under contract for sale,
Duff & Phelps valued the assets at the contractual purchase price. For all other assets, including cash, other current assets, non-
retail joint ventures, land developments and marketable securities, fair value was determined separately. A fair value of our
long-term debt obligations, including current liabilities, was also estimated by Duff & Phelps, by comparing market interest
rates to the contract rates on our long-term debt and discounting to present value the difference in future payments. For the
loans that were in default as of May 1, 2018, Duff & Phelps excluded a fair value estimate of the debt.

Duff & Phelps completed its work in conformance with Investment Program Association Practice Guideline 2013-01,
"Valuations of Publicly Registered Non-Listed REITs," dated April 29, 2013 and guidelines published by FINRA. In addition,
Duff & Phelps determined NAV in a manner consistent with the definition of fair value under U.S. GAAP set forth in Financial
Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") 820 Fair Value Measurement and
Disclosures.

The NAV per share provided by Duff & Phelps was estimated by subtracting the fair value of the total liabilities from the fair
value of the total assets and then dividing the result by the number of shares of common stock outstanding as of May 1, 2018.
Duff & Phelps then applied a discount rate sensitivity analysis on the discount rates used to value the multi-tenant retail
properties resulting in a value range of $3.00 to $3.29 per share. The mid-point in that range is $3.14.

On May 9, 2018, our Audit Committee and our Board met to review and discuss Duff & Phelps’s report. Following this review,
the Audit Committee recommended and the Board unanimously determined a new estimated per share value of our common
stock of $3.14 as of May 1, 2018.
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As with any methodology used to estimate value, the methodology employed and the recommendations made by the Company
were based upon a number of estimates and assumptions that may not be accurate or 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 per share value does not represent (i) the amount at which our shares would
trade at on a national securities exchange, (ii) the amount a stockholder would obtain if he or she tried to sell his or her shares,
or (iii) the amount stockholders would receive if we liquidated our assets and distributed the proceeds after paying all of our
expenses and liabilities. Accordingly, with respect to the estimated value per share, we can give no assurance that:

» a stockholder would be able to resell his or her shares at this estimated value;

» astockholder would ultimately realize distributions per share equal to our estimated value per share upon liquidation
of our assets and settlement of our liabilities or a sale of the Company;

*  our shares would trade at a price equal to or greater than the estimated value per share if we listed them on a national
securities exchange;

» the methodology used to estimate our value per share would be acceptable to FINRA or that the estimated value per
share will satisfy the applicable annual valuation requirements under the Employee Retirement Income Security Act of
1974, as amended ("ERISA") and the Code, with respect to employee benefit plans subject to ERISA and other
retirement plans or accounts subject to Section 4975 of the Code; or

» this estimated value will increase, stay at the current level, or not continue to decrease, over time.

The estimated value per share was determined by our Board on May 9, 2018 and reflects the fact that the estimate was
calculated at a moment in time. The value of our shares will likely change over time and will be influenced by changes to the
value of our individual assets as well as changes and developments in the real estate and capital markets and the economy as a
whole. We currently anticipate publishing a new estimated share value within one year. Nevertheless, stockholders should not
rely on the estimated value per share in making a decision to buy or sell shares of our common stock.

Stockholders
As of March 1, 2019, we had 148,375 stockholders of record.
Distributions

We have been paying cash distributions since October 2005. In October 2015 we moved from monthly to quarterly
distributions. Our distributions are paid one quarter in arrears.

During the years ended December 31, 2018 and 2017, we paid cash distributions of $54.2 million and $53.4 million,
respectively, or $0.071 and $0.069 per share of common stock, respectively. For federal income tax purposes, for the year
ended December 31, 2018, $0.028 per share, or approximately 39% of the Company's total distributions would be treated as an
ordinary dividend and $0.043 per share, or approximately 61%, of the Company's total distributions would be treated as a non-
taxable return of capital and will reduce the tax basis of each share of the Company's common stock held. For the year ended
December 31, 2017, $0.069 per share, or 100.0%, of the Company's total distributions would be treated as a non-taxable return
of capital and will reduce the tax basis of each share of the Company's common stock held.

Notification Regarding Payments of Distributions

Stockholders should be aware that the method by which a stockholder has chosen to receive his or her distributions affects the
timing of the stockholder's receipt of those distributions. Specifically, under our transfer agent's payment processing
procedures, distributions are paid in the following manner:

(1) those stockholders who have chosen to receive their distributions via wire transfer receive their distributions on the
distribution payment date (as determined by our Board);

(2) those stockholders who have chosen to receive their distributions by paper check are typically mailed those checks on
the distribution payment date, but sometimes paper checks are mailed on the day following the distribution payment date;
and

(3) for those stockholders holding shares through a broker or other nominee, the distribution payments are wired, or paper
checks are mailed, to the broker or other nominee on the day following the distribution payment date.

All stockholders who hold shares directly in record name may change at any time the method through which they receive their
distributions from our transfer agent, and those stockholders will not have to pay any fees to us or our transfer agent to make
such a change. Accordingly, each stockholder may select the timing of receipt of distributions from our transfer agent by
selecting the method above that corresponds to the desired timing for receipt of the distributions. Because all stockholders may
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elect to have their distributions sent via wire transfer on the distribution payment date, we treat all of our stockholders,
regardless of the method by which they have chosen to receive their distributions, as having constructively received their
distributions from us on the distribution payment date for federal income tax purposes.

Stockholders who hold shares directly in record name and who would like to change their distribution payment method should
complete a "Change of Distribution Election Form." The form is available on our website under "Investor Relations-Forms page."

We note that the payment method for stockholders who hold shares through a broker or nominee is determined by the broker or
nominee. Similarly, the payment method for stockholders who hold shares in a tax-deferred account, such as an individual
retirement account, is generally determined by the custodian for the account. Stockholders that currently hold shares through a
broker or other nominee and would like to receive distributions via wire transfer or paper check should contact their broker or
other nominee regarding their processes for transferring shares to record name ownership. Similarly, stockholders who hold
shares in a tax-deferred account may need to hold shares outside of their tax-deferred accounts to change the method through
which they receive their distributions. Stockholders who hold shares through a tax-deferred account and who would like to
change the method through which they receive their distributions should contact their custodians regarding the transfer process
and should consult their tax advisor regarding the consequences of transferring shares outside of a tax-deferred account.

Recent Sales of Unregistered Securities

None.
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Item 6. Selected Financial Data

The following table shows selected financial data relating to our consolidated financial condition and results of operations
required by Item 301 of Regulation S-K. Such selected data should be read in conjunction with "Part II, Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations" and the consolidated financial statements and
related notes appearing elsewhere in this report (dollar amounts are stated in thousands, except share and per share amounts).

As of and for the year ended December 31,
2018 2017 2016 2015 2014

Balance Sheet Data:
Total assets (a) $ 2,536,006

&+

2,698,604 § 2,786,754 $§ 4,204,923 $ 7,497,316

Debt, net (a) $ 561,782 $ 667,891 $ 730,605 $ 1,094,651 $ 1,991,608
Operating Data:

Total income (a) $ 242,674 $§ 251,809 § 242,693 $§ 257,628 § 282,709
Total interest and dividend income (a) $ 2,044 $ 4249 § 11,849 §$ 11,767  $ 12,711
Net income (a) $ 83,849 $§ 61,793 $ 252,722 $ 3464 $ 486,042
Net income per common share, basic and diluted  § 0.11 $ 007 $ 029 $ 001 $ 0.55
Common Stock Distributions:

Distributions declared on common stock $ 53,782 $ 53,758 $ 83,633 $ 138,614 § 436,875
Distributions paid to common stockholders $ 54,194 $ 53,358 $ 98,606 $ 146,510 $ 438,875
Distributions declared per weighted average

common share $ 0.07 $ 007 $ 0.10 $ 0.16 $ 0.50
Distributions paid per weighted average

common share $ 0.07 $ 007 $ 0.12 $ 0.17 $ 0.50
Supplemental Non-GAAP Measures:

Funds from operations (b) $ 134,706 $ 167,667 $ 145,188 $ 247245 $§ 442,511
Total modified net operating income (c) $ 157,602 $ 168,799 §$ 159,956 $ 178,600 $ 190,664

Cash Flow Data:
Cash flows provided by operating activities (a) $ 124,657 $ 118,152 § 133,164 $ 195,615 § 340,335

Cash flows (used in) provided by investing
activities (a) $ 175414 $ (209,088) $§ 1,078,749 $ (164,274) $§ 1,922,890

Cash flows used in financing activities $ (207,096) $ (159,411) $ (1,013,112) $ (561,206) $ (1,849,312)
Other Information:

Weighted average number of common shares

outstanding, basic and diluted 761,139,011 773,445,341 854,638,497 861,830,627 878,064,982

(a) Since 2014, we have continued to implement a strategy of focusing, tailoring, and refining our portfolio of real estate
assets, including the following major dispositions classified as discontinued operations: the spin-off of Highlands in 2016,
the sale of University House in 2016, the spin-off of Xenia in 2015, the sale of the select service lodging assets in 2014,
and the net lease asset portfolio disposition in 2014, all as disclosed in our Annual Reports on Form 10-K for prior years.
Information regarding our acquisitions and dispositions in 2017 and 2018 can be found in "Item 8. Note 4. Acquired
Properties" and "Item 8. Note 5. Disposed Properties", in the notes to the consolidated financial statements included herein,
respectively.

(b) The National Association of Real Estate Investment Trusts ("NAREIT"), an industry trade group, has promulgated a
standard known as FFO, or Funds from Operations. Our FFO, which is based on the NAREIT definition, is net income
(loss) in accordance with GAAP excluding gains (or losses) resulting from dispositions of properties, plus depreciation and
amortization and impairment charges on depreciable real property, after adjustments for unconsolidated partnerships and
joint ventures in which we hold an interest. We have adopted the NAREIT definition in our calculation of FFO Applicable
to Common Shares as management considers FFO a widely accepted and appropriate non-GAAP measure of performance
for REITs.

In calculating FFO, impairment charges of depreciable real estate assets are added back even though the impairment charge
may represent a permanent decline in value due to decreased operating performance of the applicable property. Further,
because gains and losses from sales of property are excluded from FFO, it is consistent and appropriate that impairments,
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which are often early recognition of losses on prospective sales of property, also be excluded. If evidence exists that a loss
reflected in the investment of an unconsolidated entity is due to the impairment of depreciable real estate assets, our share
of these impairments is added back to net income in the determination of FFO.

The Company believes that FFO is a useful measure of properties' operating performance because FFO excludes non-cash
items from GAAP net income. FFO is neither intended to be a substitute to "net income" nor a substitute for "cash flows
from operating activities" as determined by GAAP. Other REITs may use alternative methodologies for calculating
similarly titled measures, which may not be comparable to the Company's calculation of FFO Applicable to Common
Shares. FFO is calculated as follows (dollar amounts are stated in thousands):

Year ended December 31,

2018 2017 2016
Net income $ 83,849 $ 61,793 $ 252,722
Add:
Depreciation and amortization related to investment properties 96,666 93,646 115,317
Our share of depreciation and amortization of unconsolidated entities 11,551 14,773 14,965
Provision for asset impairment, continuing operations 3,510 27,754 11,208
Provision for asset impairment, discontinued operations — 106,514
Our share of provision for asset impairment recognized in equity in
(losses) earnings and (impairment), net, of unconsolidated entities 31,953 2,610 —
Our share of losses from property dispositions recognized in equity
in (losses) earnings and (impairment), net, of unconsolidated entities 2,274 1,272 —
Less:
Gains from property sales and transfer of assets, net 95,097 34,181 354,104
Gains from sales of investment in unconsolidated entities,
discontinued operations — 1,434
FFO Applicable to Common Shares $ 134,706 $ 167,667 $ 145,188

The table below reflects additional information related to certain items that significantly impact the comparability of our
FFO and net income (loss). We believe this table provides useful supplemental information that may facilitate comparisons
of our ongoing operating performance between periods, as well as between us and REITs that include similar disclosure.
We believe this information will help our investors assess the sustainability of our operating performance exclusive of non-
cash revenues or expenses, or the impacts of certain transactions that are not related to the ongoing profitability of our
portfolio of properties. Dollar amounts are stated in thousands.

Year ended December 31,

2018 2017 2016
Amortization of above and below market leases, net $ 5534 $ 5,510 $ 4,255
Amortization of mark to market debt, (premium) and discount, net (202) (117) 317
Gain (loss) on extinguishment of debt, net 9,103 840 (10,498)
Loss on extinguishment of debt, discontinued operations, net 2) (2,826)
Straight line rental income adjustment, net 4,262 2,202 (20)
Stock-based compensation expense 4,330 4,987 3,737
Marketable securities, impairment — 1,327
Acquisition costs, expensed — 1,287
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(c¢) The Company believes modified net operating income ("NOI") provides comparability across periods when evaluating
operating performance. Modified NOI reflects the income from operations excluding lease termination income and
GAAP rent adjustments (such as straight line rent and above/below market lease amortization). NOI excludes interest
expense, depreciation and amortization, general and administrative expenses, and other investment income from
corporate investments.

The following table reflects a reconciliation of total modified NOI to the net income attributable to the Company on
the consolidated statements of operations and comprehensive income, the most comparable GAAP measure, for the
years ended December 31, 2018, 2017 and 2016 (dollar amounts are stated in thousands).

Year ended December 31,

2018 2017 2016
Net income $ 83,849 $ 61,793 $ 252,722
Adjustments to reconcile to total modified NOI
Net income from discontinued operations — (3,839) (133,523)
Income tax expense 30 1,324 201
Realized and unrealized investment (gains) losses and
impairment, net (244) (46,563) (5,081)
Equity in losses (earnings) and impairment, net, of
unconsolidated entities 31,393 804 (9,299)
Interest expense 24,943 30,155 44,135
Other expense (income) (450) 308 (2,330)
(Gain) loss on extinguishment of debt, net (9,103) (840) 10,498
Gain on sale of investment properties, net (95,097) (24,066) (117,848)
Interest and dividend income (2,044) (4,249) (11,849)
Provision for asset impairment 3,510 27,754 11,208
Depreciation and amortization 100,593 95,345 83,685
General and administrative expenses 35,267 42,661 49,107
Other fee income (4,390) (4,222) (4,348)
Adjustments to modified NOI (i) (10,655) (7,566) (7,322)
Total modified NOI $ 157,602 $ 168,799 $ 159,956

(1) Adjustments to modified NOI include termination fee income and GAAP rent adjustments (such as straight-line rent and
above/below market lease amortization).
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The following discussion and analysis of our financial condition and results of operations should be read in conjunction with "Part
11, Item 6. Selected Financial Data" and our consolidated financial statements included in this Annual Report. In addition to historical
data, this discussion contains forward-looking statements about our business, operations and financial performance based on current
expectations that involve risks, uncertainties and assumptions. Our actual results may differ materially from those discussed in the
forward-looking statements as a result of various factors, including but not limited to those discussed in "Special Note Regarding
Forward-Looking Statements" and "Part I, Item 1A. Risk Factors" included elsewhere in this Annual Report.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis relates to the operations of the Company for the years ended December 31, 2018, 2017
and 2016 and its financial position as of December 31, 2018 and 2017. The following discussion and analysis should be read in
conjunction with our consolidated financial statements and the related notes included in this Annual Report.

Executive Summary

InvenTrust Properties Corp. is a premier retail REIT that owns, leases, redevelops, acquires and manages open-air centers in
key growth markets with favorable demographics. We seek to continue to execute our strategy to enhance our multi-tenant
retail platform by acquiring the right centers in the right markets, driven by focused and disciplined capital allocation.

During the year ended December 31, 2018, we continued to execute on our strategy by opportunistically disposing of properties
not located in our core markets or where we believe the properties' values have been maximized. Our strategy is to redeploy the
proceeds from these sales with a disciplined approach into strategic retail properties in our target markets. However, we face
significant competition for attractive investment opportunities. As a result of this competition, the purchase prices for attractive
and suitable assets may be significantly elevated and may adversely impact our ability to redeploy the proceeds from property
sales for reinvestment. In addition, our disposition activity could continue to cause us to experience dilution in financial
operating performance during the period in which we dispose of properties.

In evaluating our financial condition and operating performance, management focuses on the following financial and non-
financial indicators, discussed in further detail herein:

*  Property NOI, which excludes interest expense, depreciation and amortization, general and administrative expenses,
depreciation and amortization, provision for asset impairment, interest and dividends from corporate investments,
gains (losses) from sales of properties, gains (losses) on extinguishment of debt, other income (expenses), interest
expense, equity in earnings (losses) and (impairment), net, of unconsolidated entities, and realized and unrealized
investment gains, net;

*  Modified NOI, which reflects property NOI exclusive of lease termination income and GAAP rent adjustments (such
as straight-line rent and above/below market lease amortization);

*  FFO Applicable to Common Shares, a supplemental non-GAAP measure;
*  (Cash flow from operations as determined in accordance with GAAP;

*  Economic and physical occupancy and rental rates;

+  Leasing activity and lease rollover;

*  Management of operating expenses;

*  Management of general and administrative expenses;

*  Debt maturities and leverage ratios; and

* Liquidity levels.
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Multi-tenant retail platform

Our wholly owned, consolidated, and managed retail properties include grocery-anchored community and neighborhood
centers and necessity-based power centers. As of December 31, 2018, we manage 71 retail properties, with a GLA of
approximately 12.1 million square feet, which includes one retail property classified as a consolidated VIE, with a GLA of
approximately 125,000 square feet, and 13 retail properties with a GLA of approximately 2.6 million square feet owned
through the Company's ownership interest in [AGM. The following table summarizes our multi-tenant retail platform as of
December 31, 2018, 2017, and 2016.

Total Multi-tenant ‘Wholly owned and Consolidated IAGM
Retail Platform Retail Properties Retail Properties
2018 2017 2016 2018 2017 2016 2018 2017 2016
No. of properties 71 86 86 58 71 71 13 15 15
GLA (square feet) 12,081,296 15,421,106 15,133,416 9,475,482 12,444,703 12,155,909 2,605,814 2,976,403 2,977,507
Economic occupancy  94.0% 93.5% 94.0% 95.0% 94.2% 93.0% 92.0% 90.9% 94.0%
ABR per square foot $17.59 $16.23 $15.44 $17.52 $16.11 $15.17 $17.87 $16.76 $16.54

Multi-tenant retail platform summary by center type
The following tables summarize our multi-tenant retail platform, by center type, as of December 31, 2018, 2017, and 2016.

Community and neighborhood centers

Total Multi-tenant ‘Wholly owned and Consolidated IAGM
Retail Platform Retail Properties Retail Properties
2018 2017 2016 2018 2017 2016 2018 2017 2016
No. of properties 45 48 45 38 41 38 7 7 7
GLA (square feet) 5,514,782 5,433,355 4,818,000 4,248,008 4,166,659 3,551,094 1,266,774 1,266,696 1,267,596
Economic occupancy  95.0% 93.4% 92.9% 95.0% 94.1% 93.0% 95.0% 91.1% 92.0%
ABR per square foot $19.03 $17.61 $16.52 $19.12 $17.32 $15.81 $18.72 $18.60 $18.51
Power centers
Total Multi-tenant Wholly owned and Consolidated IAGM
Retail Platform Retail Properties Retail Properties
2018 2017 2016 2018 2017 2016 2018 2017 2016
No. of properties 26 38 41 20 30 33 6 8 8
GLA (square feet) 6,566,514 9,987,751 10,314,726 5,227,474 8,278,044 8,604,815 1,339,040 1,709,707 1,709,911
Economic occupancy  93.0% 93.6% 93.8% 94.0% 94.2% 94.0% 88.0% 90.7% 95.0%
ABR per square foot  $16.33 $15.46 $14.94 $16.20 $15.50 $14.90 $16.92 $15.29 $15.04

Multi-tenant retail platform by same-property

The following table summarizes the GLA, economic occupancy and ABR per square foot of the properties included in our
multi-tenant retail platform classified as same-property for the years ended December 31, 2018 and 2017 and the years ended
December 31, 2017 and 2016. For the years ended December 31, 2018 and 2017, properties classified as same-property have
been owned for the entirety of both periods presented and exclude properties sold and/or acquired in 2018 and 2017. For the
years ended December 31, 2017 and 2016, properties classified as same-property have been owned for the entirety of both
periods presented and exclude properties sold and/or acquired in 2018, 2017, and 2016.

Same-property results for the years ended December 31, 2018 and 2017

Total Multi-tenant Wholly owned and Consolidated IAGM
Retail Platform Retail Properties Retail Properties
2018 2017 2018 2017 2018 2017
No. of properties 60 60 47 47 13 13
GLA (square fee