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Homes Trust”

BLUEROCK HOMES TRUST, INC.

6.0% Series A Redeemable Preferred Stock
Maximum of 20,000,000 Shares
(Liquidation Preference $25.00 per share of Series A Redeemable Preferred Stock (subject to adjustment))

Bluerock Homes Trust, Inc. is a Maryland corporation formed to assemble a portfolio of infill first-ring suburban single-family rental homes in
knowledge-economy and high quality of life growth markets across the United States, targeting middle-market single-family home renters in the Sunbelt and
the West, which we expect should have healthy long-term demand fundamentals for single-family rentals. Our principal business objective is to generate
attractive risk-adjusted investment returns by assembling a portfolio of pre-existing single-family rental homes and developing build-to-rent communities.

We are offering a maximum of 20,000,000 shares of our 6.0% Series A Redeemable Preferred Stock, par value $0.01 per share, referred to as our
Series A Redeemable Preferred Stock, at a public offering price of $25.00 per share. To the extent a participating broker-dealer reduces its selling
commissions below 7.0%, the public offering price per share of Series A Redeemable Preferred Stock will be decreased by an amount equal to such
reduction. The Series A Redeemable Preferred Stock will rank senior to our common stock, with respect to payment of dividends and distribution of amounts
upon liquidation, dissolution or winding up. Holders of our Series A Redeemable Preferred Stock will generally have no voting rights, except an exclusive
voting right on any amendment to our charter that would alter only the contract rights, as expressly set forth in our charter, of the Series A Redeemable
Preferred Stock.

We are organized and conduct our operations in a manner that will allow us to qualify and maintain our qualification as a real estate investment trust for
U.S. federal income tax purposes, or REIT, commencing with our taxable year ended December 31, 2022. To assist us in qualifying and maintaining our
qualification as a REIT, among other purposes, our charter contains certain restrictions relating to the ownership and transfer of our capital stock. See
“Description of Capital Stock — Restrictions on Ownership and Transfer” in this prospectus.

Our Class A common stock is listed on the NYSE American under the symbol “BHM.” On June 29, 2023, the closing price of our Class A common
stock as reported on the NYSE American was $15.93 per share. There is currently no public trading market for the Series A Redeemable Preferred Stock, and
we do not expect a market to develop. We do not intend to apply for a listing of the Series A Redeemable Preferred Stock on any national securities
exchange.

The Series A Redeemable Preferred Stock has not been rated and is subject to the risks associated with non-rated securities. You should
carefully read and consider “Risk Factors” beginning on page 22 of this prospectus for a discussion of the risks that should be considered in
connection with your investment in our Series A Redeemable Preferred Stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.



Maximum

Per Share Offering(1)
Public offering price $ 25.00 $  500,000,000(2)
Selling commissions(3)(4)(5) $ 175 S 35,000,000
Placement fee $ 0.75 $ 15,000,000
Proceeds, before expenses, to us $ 22.50 $ 450,000,000

(1) Assumes that all shares of Series A Redeemable Preferred Stock offered in the primary offering are sold.

(2) Initial gross proceeds.

(3) Selling commissions and the placement fee will equal up to 7.0% and 3.0% of aggregate gross proceeds, respectively, in the offering. Each is payable to
our dealer manager. We or our affiliates also may provide permissible forms of non-cash compensation to registered representatives of our dealer
manager and to broker-dealers that are members of the Financial Industry Regulatory Authority (“FINRA”) and authorized by our dealer manager to sell
shares of our Series A Redeemable Preferred Stock, which we refer to as participating broker-dealers. The value of such items will be considered
underwriting compensation in connection with this offering, and the corresponding payments of the placement fee will be reduced by the aggregate
value of such items. The combined selling commissions, placement fee and such non-cash compensation for the offering will not exceed 10.0% of the
aggregate gross proceeds of this offering, which is referred to as FINRA’s 10.0% cap. Our dealer manager will repay to us any excess payments made to
our dealer manager over FINRA’s 10.0% cap if this offering is abruptly terminated before reaching the maximum amount of offering proceeds for the
offering.

(4) Our dealer manager may reallow all or a portion of its selling commissions attributable to a participating broker-dealer. In addition, our dealer manager
also may reallow a portion of the placement fee earned on the proceeds raised by a participating broker-dealer, to such participating broker-dealer as a
non-accountable marketing or due diligence allowance. The amount of the reallowance to any participating broker-dealer will be determined by the
dealer manager in its sole discretion.

(5) To the extent a participating broker-dealer reduces its selling commissions below 7.0%, the offering price per share of Series A Redeemable Preferred
Stock will be decreased by an amount equal to such reduction. See “Plan of Distribution.”

The dealer manager of this offering is Bluerock Capital Markets, LLC, or Bluerock Capital Markets, an affiliate of our Manager. The dealer manager is
not required to sell any specific number or dollar amount of shares of Series A Redeemable Preferred Stock, but will use its “reasonable best efforts” to sell
the shares of Series A Redeemable Preferred Stock offered. The minimum permitted purchase is generally $5,000, but purchases of less than $5,000 may be
made in the sole discretion of the dealer manager. We expect to sell up to 20,000,000 shares of our Series A Redeemable Preferred Stock in this offering by
June 28, 2025, which may be extended through June 28, 2026, in our sole discretion. If we extend the offering period beyond June 28, 2025, we will
supplement the prospectus accordingly. It is our intent, however, to conduct a continuous offering of shares of our Series A Redeemable Preferred Stock for
an indefinite period of time by filing for additional offerings thereof, subject to regulatory approval and continued compliance with the rules and regulations
of the Securities and Exchange Commission and applicable state laws. Our board of directors may elect to terminate this offering at any time.

We will sell shares of our Series A Redeemable Preferred Stock through Depository Trust Company, or DTC, settlement, or DTC Settlement; or, under

special circumstances, through Direct Registration System settlement, or DRS Settlement. See the section entitled “Plan of Distribution” in this prospectus
for a description of these settlement methods.

Bluerock Capital Markets, LLC

as Dealer Manager

Prospectus dated June 30, 2023
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You should rely only upon the information contained in this prospectus and any free writing prospectus provided or approved by us. We
have not, and the underwriters have not, authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely upon it. We are not, and the underwriters are not, making an offer to sell these securities
in any jurisdiction where the offer or sale is not permitted. The information in this prospectus is accurate only as of the date of this prospectus,

regardless of the time of delivery of this prospectus or of any sale of shares of our Series A Redeemable Preferred Stock.

Industry and Market Data

We use industry forecasts and projections and market data throughout this prospectus, including data from publicly available information and
industry publications. These sources generally state that the information they provide has been obtained from sources they believe to be reliable. The
forecasts and projections are based on industry surveys and the preparers’ experience in the industry and there can be no assurance that any of the projections
will be achieved. We believe that the surveys and market research others have performed are reliable, but we have not independently verified this

information, and the accuracy and completeness of the information are not guaranteed.



PROSPECTUS SUMMARY

This summary highlights the material information from this prospectus. Because it is a summary, it may not contain all the information that
you should consider before investing in our Series A Redeemable Preferred Stock. To fully understand this offering, you should carefully read this entire
prospectus, including the more detailed information set forth under the caption “Risk Factors,” the historical and pro forma financial statements,
including the related notes thereto, appearing elsewhere in this prospectus, and any free writing prospectus provided or approved by us before investing
in our Series A Redeemable Preferred Stock.

Unless the context otherwise requires or indicates, references in this prospectus to “‘us,” “we,” “our” or “the company” refer to Bluerock
Homes Trust, Inc., a Maryland corporation, together with its consolidated subsidiaries, including, without limitation, Bluerock Residential Holdings,
L.P, a Delaware limited partnership, which we refer to as our “Operating Partnership.” We refer to Bluerock Real Estate, L.L.C., a Delaware limited
liability company, together with its affiliates, as Bluerock, and Bluerock Homes Manager, LLC, a Delaware limited liability company, as our Manager.

Our Company

We are an externally managed REIT formed to assemble a portfolio of infill first-ring suburban single-family rental homes in knowledge-
economy and high quality of life growth markets across the United States, targeting middle-market single-family home renters in the Sunbelt and the
West, which we expect should have healthy long-term demand fundamentals for single-family rentals. Our principal business objective is to generate
attractive risk-adjusted investment returns by assembling a portfolio of pre-existing single-family rental homes and developing build-to-rent
communities. We utilize two primary investment strategies to drive growth in funds from operations (“FFO”) and net asset value (“NAV”) to maximize
returns to our investors:

e Scattered-Site Aggregation — Aggregation of single-asset and small portfolios of scattered-site homes at above market unlevered yields
relative to private and public market valuations; and

e  Build-to-Rent Development — Development of Build-to-Rent communities at attractive stabilized unlevered yields.

Our target renter pool includes the large cohort of rental-biased millennials, among others, who are reaching their peak household-formation
age, have a bias for renting for lifestyle or flexibility reasons, and/or who do not want or cannot afford the upfront and ongoing financial commitments
of home ownership.

We invest primarily through control positions in joint ventures with a network of established private, regional owner-operators in proprietary,
off-market transactions across a broad market footprint, enabling us to execute our strategies across multiple markets and strategies. Where appropriate,
we may seek to increase our ownership of the venture to 100%, subsequent to the execution of the initial business plan for each property.

For more information, see “Our Business and Properties—Our Company.”
Our Portfolio

Our portfolio consists of scattered-site single family homes and build-to-rent communities. We generally target scattered-site single family
homes that are between 15 and 40 years old located in first-ring suburban markets (which are areas within close proximity to downtown amenities,
including restaurants and retail shopping) with quality school systems and direct access to large metropolitan areas. Our scattered-site single family
homes, which are non-contiguous and often not always part of a single community or development, are typically a core part of our aggregation strategy
and our value-add renovation strategy. We source potential investments in scattered-site single family homes through a variety of channels, including
our existing relationships and those developed by our network, real estate brokers, auctions and marketed portfolio sales. Our build-to-rent communities
are typically developed by our partners with expertise in development utilizing capital which we provide in a variety of structures, including through
common equity, preferred equity and mezzanine loans. Our build-to-rent communities are typically located in first-ring suburban markets as part of a
larger community with other rental homes. These homes are specifically designed to be rented and are typically amenitized with larger floorplans
ranging between two and four bedrooms and consist of both attached and detached homes.




As of March 31, 2023, our portfolio consisted of interests in approximately 4,160 residential units, comprised of 2,358 consolidated operating
units and 1,802 units held through preferred equity investments. As of March 31, 2023, our consolidated operating investments were approximately
94.5% occupied. Lease terms on our properties approximate twelve months. As of March 31, 2023, 42 units were down or undergoing renovations, and
we currently estimate our planned value-add renovations to cost between $25,000 and $35,000 per unit. For more information, see “Our Business and
Properties—Our Portfolio.”

Our Target Markets

We focus on knowledge-economy and high quality of life (“Knowledge/Quality””) markets with strong job growth, expanding populations and
favorable quality of life characteristics. These Knowledge/Quality markets are typically non-gateway regions, with access to good healthcare, highly-
rated school systems, lower crime rates, robust infrastructure, good affordability and a growing economic base. They are generally anchored by major
universities, technology, healthcare, trade, next-generation high value-add manufacturing or government industries as well as right to work laws,
growing populations, and strong household formations.

Because employment growth is highly correlated with rental demand, we generally select markets with job growth above the national average.
In addition, because income growth is highly correlated with ability to deliver rent growth, we select markets with exposure to industries with attractive
and growing compensation levels. We believe our approach of focusing on Knowledge/Quality markets with employment and income growth should
not only contribute to achieving strong rental demand and occupancy but should also enable us to achieve revenue growth to deliver attractive risk-
adjusted returns within our portfolio.

Geographically, the majority of our existing portfolio is positioned in the Sunbelt. According to a study by John Burns Real Estate Consulting
conducted in 2021 and a study by the Cooper Center at the University of Virginia published in 2018, the Sunbelt is home to approximately 40% of all
U.S. households and is expected to experience average population growth in excess of 10% between 2020 to 2030. Additional existing markets include
high-growth areas of the West (excluding California) and other markets with similar attractive demographics as warranted. We believe that the diverse
balance of larger and smaller markets within our core footprint, along with a strong current cash flow base and value-add upside, will enable us to
deliver attractive investment returns across a full economic cycle.

We select and continuously evaluate our target markets through an analysis of demographic data at both the market and submarket levels,
which may include the following:

e  Strong Economic Drivers. Economy characterized by growth industries and jobs of the future such as healthcare and technology,
signaling near- and long-term employment growth, relatively low housing affordability and low rent-to-income ratios that allow for future

rent increases.

e  Favorable Business Climate. Regulatory conditions that attract, retain, and foster job growth and new business development including
lower tax rates and right-to-work states.

e  Robust Infrastructure. Growing economic base driven by the presence of technology centers, major colleges and universities, healthcare,
trade, next-generation high value-add manufacturing, government industries, and modern transportation facilities and networks.

e  Renter Demographics. The presence of a younger, more educated workforce with a high population of renters by choice.




e  High Quality of Life. Areas with abundant recreation, leisure, cultural, and entertainment options, highly rated school systems that appeal
to young parents, and plentiful social opportunities including ample recreation and open space, all of which foster population growth and
retention. Within our target markets, we focus on submarkets where members of our network have established relationships, transaction
history, market knowledge and potential access to off-market investments, as well as an ability to direct property management and leasing
operations efficiently.

For more information, see “Our Business and Properties—Our Target Markets.”
Our Network Strategy

We believe the most important elements in successful investing in single-family real estate are the ability to access attractive, proprietary deal
flow, deep local market knowledge to underwrite appropriately, as well as operational expertise and infrastructure to provide execution of the operating
and value creation strategies.

For this reason, we invest primarily through controlling positions in joint ventures with members of our network, representing experienced
regional owner-operators across the nation. These relationships provide a wealth of seasoned market knowledge, along with access to a substantial,
often proprietary, transaction pipeline, extensive operating infrastructure, and the ability to execute in our target markets without the cost and logistical
burdens of maintaining our own local infrastructure across a broad footprint. Benefits of our network strategy include the following:

e Force multiplier sourcing effect that provides access to a sizable pool of attractive, off-market investment opportunities;

e Deep intellectual capital and track record of success, enabling us to deliver a knowledge-based underwriting of the transaction;

e Extensive operational infrastructure enabling us to deliver execution across multiple investment strategies and markets, without the cost
and logistical burdens of maintaining our own infrastructure for those markets and strategies;

e Substantial capital to invest alongside us, ensuring our partners’ interests are aligned with ours, particularly in terms of delivering returns
for our investors; and

e  Opportunity to achieve ambitious growth and diversification goals via rapid deployment of capital and elimination of delays establishing a
robust on-the-ground presence in each new market we enter.

The in-house asset management team of our Manager and its affiliates works in tandem with our network members to oversee the
implementation of each asset’s business plan, including budgeting, capital expenditures, tenant improvements and financial performance. We believe
that our network partners, given their significant co-investment in the projects, provide superior management execution versus third-party fee-only
management companies. Notwithstanding the investments of each member of our network, we expect to maintain substantial control over these
ventures, including with respect to strategic decision-making.

For more information, see “Our Business and Properties—Our Network Strategy.”
Our Competitive Strengths

We believe that our investment strategy and operating model distinguishes us from other owners, operators, and acquirors of single-family
rental real estate in several important ways.




Our Key Principals. Our team offers significant breadth and depth in real estate operating and investment experience. Our team has
successfully sourced, structured, acquired and managed more than 50 million square feet of residential real estate investments in our target markets,
totaling approximately $15 billion in value, and bring an average of 30 years’ experience across multiple real estate and credit cycles. We believe this
experience will provide a competitive advantage, enabling us to grow the company and generate attractive risk-adjusted returns for our stockholders.
Our principals’ competitive strengths include:

e  Expertise Across Our Target Markets. Our principals have significant experience structuring and investing in properties successfully in
our target markets, through multiple financial and real estate investment cycles, providing a breadth and depth of operating and
investment experience to help steer our investment strategy wisely;

e  Expertise Creating Value Across Our Investment Strategies and Various Capital Structures. Our principals have substantial experience
executing transactions and creating value across our value-add and development investment strategies, and across capital structures —
equity, preferred equity, and mezzanine — providing substantial flexibility to create value in transactions, subject to qualifying and
maintaining our qualification as a REIT;

e Expertise in Corporate and Portfolio Transactions to Create Value. Our principals have executed large corporate and portfolio
transactions, including the rollup of assets to create multiple public companies, the creation of multiple asset management platforms, and
the purchase of distressed assets and/or companies out of bankruptcy, demonstrating a sophisticated structuring capability and an ability to
execute complex capital markets transactions, which experience will assist us in growing the company and delivering attractive risk-
adjusted returns to our stockholders; and

e  Expertise in Financing and Structuring Transactions. Our investment team has substantial expertise structuring and financing transactions,
enabling us to evaluate and access the most efficient capital structures for our acquisitions. In addition, our investment team has extensive
experience structuring development transactions with network partners to capture significant value while minimizing inherent risks and/or
guarantees associated with such transactions.

Our Network. We invest primarily through controlling positions in joint ventures with members of our network, which allows us to draw on
the collective relationships and market knowledge and experience of significant private owner-operators in the nation who invest alongside us in
transactions, in order to source, underwrite and execute attractive transactions. We believe our network provides us access to a substantial, often
proprietary, transaction pipeline, along with extensive infrastructure and ability to execute across our target markets without the cost and logistical
burdens associated with maintaining our own infrastructure and pipeline in these markets.

Disciplined “Broad and Deep” Underwriting. By leveraging our network, we are able to execute a rigorous underwriting process, which we
believe improves our ability to evaluate risk and create value in our transactions. To begin, our network partners conduct underwriting and due
diligence for our transactions, enabling us to leverage intellectual capital and local experience acquired through their years of experience in the market.
At the same time, our team of investment professionals implements our disciplined underwriting and due diligence process, with a focus on value
relative to other potential opportunities within our target markets. The ability to review investment opportunities broadly (across markets), as well as
deeply (within the target market), greatly improves our ability to source and execute attractive transactions for our portfolio.

Scalable Operating Model. Our relationships enable us to tap into what we believe to be the substantial, often proprietary, transaction flow of
our network, allowing for rapid deployment of available capital. Our extensive network provides us the ability to scale our operations quickly, enabling
us to allocate and reallocate capital across multiple target markets and along multiple strategies, and to invest in or divest of properties rapidly without
the time delay associated with building infrastructure across multiple markets, and without burdening us with excessive operating and overhead costs.

For more information, see “Our Business and Properties—Our Competitive Strengths.”




Growth Strategies

Our principal business objective is to generate attractive risk-adjusted investment returns by assembling a portfolio of pre-existing single-
family rental homes and developing build-to-rent communities. These will be located across a diverse group of growth markets and will target a
growing pool of middle-income renters seeking the single-family lifestyle without the upfront and ongoing investments associated with home
ownership. By implementing our investment strategies and our institutional-quality management, we expect to be able to achieve sustainable long-term
growth in both our FFO and NAV.

Value Creation Execution. We acquire single-family rental properties with potential for long-term value creation for our stockholders. We
utilize the following internal and external growth strategies to drive growth in FFO and NAV for our investors:

e Scattered-Site Aggregation. Currently, there is a high level of fragmentation in the single-family rental home market. We believe we can
generate economies of scale and enable transaction efficiencies by targeting individual or small portfolios of quality, scattered, single-
family rental homes with strong and stable cash flows and aggregate them into larger portfolios, which will allow us to reduce per unit
costs, including leasing, marketing, insurance and maintenance related costs through increased purchasing power and sharing of
resources. We look for middle-market rents that deliver attractive unlevered yields relative to private market portfolio and public market
dividend yields. To date, we have acquired scattered-site homes at year one nominal cap rates exceeding 5% and gross rental yields
exceeding 9%. We see an opportunity to replicate this strategy across our markets utilizing our network as a force multiplier on the
sourcing and execution fronts.

e  Build-to-Rent. We develop build-to-rent communities at attractive stabilized unlevered yields, investing selectively in target markets that
we believe will enable us to capture development premiums on completion. We may use a convertible loan or convertible preferred equity
structure to provide income during the development stage and/or the ability to capture development premiums at completion by exercising
our conversion rights to take ownership.

e Value-Add Renovation. We see significant potential for capital appreciation through renovation of existing assets. Our value-add strategy
focuses on working with our local experts to reposition lower-quality, less current assets and drive rent growth and expand margins,
increasing net operating income (“NOI”) and maximizing our return on investment.

o Institutional Property Management / NOI Margin Expansion. We expect to improve margins at our operating properties by deploying
institutional management approaches across the portfolio — including professional management, investment in technology platforms, and
leveraging economies of scale — to best position the portfolio for optimal rental growth. Through the aggregation of multiple scattered
homes we seek to address operational inefficiencies, revenue management and deferred capital maintenance at scale and to grow
underlying cashflow through substantial NOI margin expansion at stabilized properties. We will also provide an aggressive asset
management presence, working alongside our network partners to ensure optimal execution of the asset management plan, enabling us to
drive rent growth and values.

e Technology-Aided Platform. We have implemented a data warehouse, which provides us with real-time visibility into leasing, inventory,
maintenance and renovation metrics allowing us to quickly react to changes in current operational performance and monitor trends across
our portfolio. Further, we believe we will be able to utilize our data warehouse technology as a building block in the design and
implementation of a portfolio-wide revenue management system to further drive NOI and margin expansion. In addition, we utilize
various PropTech solutions to both acquire and maximize operational efficiency. Operational PropTech solutions include focus on
streamlining value-add initiatives, integrating smart-home technology, automating the lease process and providing the robust and
coordinated maintenance services.




Harvest and Redeploy Capital Selectively. On an opportunistic basis and subject to compliance with REIT restrictions, we intend to sell
properties when we have executed our value creation plans and when we believe the investment has limited additional upside relative to other
opportunities. This allows us to harvest profits and reinvest proceeds to maximize stockholder value.

For more information, see “Our Business and Properties—Growth Strategies.”
Market and Investment Opportunity

The single-family rental industry has historically been more resilient to economic cycles than the multi-family sector and is currently
benefiting from significant industry tailwinds that have accelerated during the pandemic. We believe industry dynamics present a compelling
investment opportunity for us, including:

e Supply at accessible price points remains extremely tight, with little new affordable rental product coming on-line over the last
decade. These supply and affordability gaps have been in place and intensifying since the wind-down of the Great Recession, with rental
prices continuing to increase in step with home price appreciation.

e Limited institutional ownership of single-family rental stock, currently estimated to be approximately 2%, creates potential for
outsized growth. Our institutionally operated properties benefit from experienced regional owner-operators and a technology-aided
platform, delivering not only a competitive market advantage but also operating growth potential that can benefit investors.

e Demand fundamentals are strong and strengthening further, particularly from rental-biased and debt-burdened millennials now
reaching peak single-family house consumption age. We believe that a continued upswing in propensity to rent, coupled with the
limited and depleting supply at the middle-income range, signals significant opportunity.

For more information, see “Our Industry and Market Opportunity —Market and Investment Opportunity.”
Our Environmental, Social and Governance Policies

Environmental: Improvements with the Environment in Mind. In keeping with Bluerock Homes’ Environmental Sustainability Policy, we
undertake a variety of environmental sustainability initiatives, including the installation of energy- and water-conserving fixtures at many of our
upgraded properties. Our value-add investment model generates a continually replenishing opportunity for us to improve the environmental impact of
older, less sustainable properties throughout the U.S., while our ground-up, build-to-rent developments incorporate environmentally sound principles
from inception. Our due diligence process incorporates evaluation of environmental impacts, which are factored into our projections for acquisition or
investment, affording us the functional and financial flexibility to develop or retrofit homes to operate more responsibly in a changing environment.

Social: Social Responsibility. Consistent with Bluerock Homes’ Human Rights Policy, we strive to respect and promote all human rights,
consistent with the UN Guiding Principles on Business and Human Rights, the International Covenant on Civil and Political Rights, and the
International Covenant on Economic, Social and Cultural Rights. We maintain a diverse board of directors, both by ethnicity and gender, and remain
committed to ensuring the preservation of human rights in our relationships with our employees, partners and tenants.

In the creation of our portfolio, we are especially proud that we are able to address a critical and growing need for quality, well-managed and
affordable homes in desirable communities, striving to demonstrate the possibility of embracing both people and profits. As we discuss below,
according to a study by the Joint Center for Housing Studies of Harvard University conducted in 2020, rent-burdened households are on the rise across
the U.S., with more than 10 million renters (one in four) paying more than half of their income on rent and nearly half spending more than the
recommended 30% of income on rent and utilities. Through our focus on the middle-income renter with our scattered-site investment strategy, we are
seeking to deliver a supply of affordable, well-maintained, single-family housing options, both for renters by choice as well as by necessity.




Governance: Corporate Governance. We have established a governance framework that fosters effective stewardship of investor and
stockholder capital, promotes an ethical and transparent approach to doing business, and encourages board diversity. We are committed to operating our
business under strong and accountable corporate governance practices and have structured our corporate governance in a manner that we believe aligns
our interests with those of our stockholders.

For more information, see “Our Business and Properties—Our Environmental, Social and Governance Policies.”
The Distribution and Spin-Off from Bluerock Residential

Our company was formed as a wholly-owned subsidiary of Bluerock Residential Growth REIT, Inc., a Maryland corporation (“Bluerock
Residential”), in connection with the merger of Bluerock Residential into a subsidiary of Badger Parent, LLC, an affiliate of Blackstone, Inc., on
October 6, 2022 (the “Merger”) pursuant to an Agreement and Plan of Merger dated December 20, 2021 (the “Merger Agreement”). Prior to the
effective time of the Merger, Bluerock Residential contributed certain single-family properties and other assets to us by contributing the general and
certain limited partner interests in the Operating Partnership of Bluerock Residential to us (the “Separation”). Immediately prior to the closing of the
Merger on October 6, 2022, Bluerock Residential declared a distribution of the outstanding shares of our Class A common stock to its common
stockholders (the “Distribution,” and such date, the “Distribution Date”). As a result, as of the effective time of the Distribution, the holders of
Bluerock Residential common stock as of the record date of the Distribution received our Class A common stock in the same pro rata percentage that
they held in Bluerock Residential common stock as of such record date and became our initial public stockholders. Following the Distribution, we
operate as an externally managed, publicly traded UPREIT in which our properties are owned and operated through our Operating Partnership and its
subsidiaries.

In connection with the Separation and the Distribution, we entered into a Separation and Distribution Agreement with Bluerock Residential
and certain other parties, as well as various other agreements, that provide a framework for our relationship with Bluerock Residential. These
agreements provide for the allocation between us and Bluerock Residential of Bluerock Residential’s assets, liabilities and obligations (including its
investments, property, employee, benefits and tax-related assets and liabilities) attributable to periods prior to, at and after the Distribution, and govern
certain post-Distribution relationships between us and Bluerock Residential.

For additional information regarding the Separation and Distribution Agreement and other transaction agreements, please refer to the sections
entitled “Risk Factors—Risks Related to an Investment in a Newly Formed Company” and “Certain Relationships and Related Party Transactions.”

Summary Risk Factors

An investment in our Series A Redeemable Preferred Stock involves a number of risks. See “Risk Factors,” beginning on page 22 of this
prospectus. Some of the more significant risks include those set forth below.

Risks Related to Our Business, Properties and Industry

e  Our business, results of operations, financial condition, and cash flows may be adversely affected by pandemics and outbreaks of
infectious disease, particularly the ongoing Covid-19 pandemic.

e  Our current portfolio primarily consists of interests in single-family properties, located primarily in markets in the Southern United States.
Any adverse developments in local economic conditions or the demand for single-family properties in these markets may negatively

impact our results of operations.

e  We may not be successful in identifying and consummating suitable investment opportunities.




e Adverse economic conditions may negatively affect our results of operations and, as a result, our ability to make distributions to our
stockholders or to realize appreciation in the value of our properties.

e You will have limited control over changes in our policies and day-to-day operations, which limited control increases the uncertainty and
risks you face as a stockholder. In addition, our board of directors may change our major operational policies without your approval.

e The ownership by our executive officers, of interests representing a significant portion of our common stock on a fully diluted basis could
allow our executive officers to exert significant influence over our company in a manner that may not be in the best interests of our other
stockholders.

e If mortgage debt is unavailable at reasonable rates, it may make it difficult for us to finance or refinance properties, which could reduce
the number of properties we can acquire, our cash flows from operations and the amount of cash distributions we can make.

Risks Related to Our Management and Relationships with Our Manager
e  Our Manager may not be successful in identifying and consummating suitable investment opportunities.

e  The inability of our Manager to retain or obtain key personnel could delay or hinder implementation of our investment strategies, which
could impair our ability to make distributions and could reduce the value of your investment.

e Because we will be dependent upon our Manager and its affiliates to conduct our operations, any adverse changes in the financial health
of our Manager or its affiliates or our relationship with them could hinder our operating performance and the return on your investment.

e  Our board of directors will approve very broad investment guidelines for our Manager and will not approve each investment and
financing decision made by our Manager unless required by our investment guidelines.

e  We may have conflicts of interest with our Manager and other affiliates, which could result in investment decisions that are not in the best
interests of our stockholders.

Risks Related to Ownership of Our Series A Redeemable Preferred Stock

e There is no public market for our Series A Redeemable Preferred Stock, and we currently have no plan to list the Series A Redeemable
Preferred Stock on a securities exchange. If holders are able to sell the Series A Redeemable Preferred Stock, they may have to be sold at
a substantial discount.

e Holders of Series A Redeemable Preferred Stock should not expect us to redeem all or any such shares on the date they first become
redeemable or on any particular date after they become redeemable. Any decision to propose a redemption will depend upon, among other
things, our evaluation of our capital position and general market conditions at the time. We would likely choose to exercise our optional
redemption right only when prevailing interest rates have declined, which would adversely affect the ability of holders of shares of the
applicable series of preferred stock to reinvest proceeds from the redemption in a comparable investment with an equal or greater yield to
the yield on such series of preferred stock had their shares not been redeemed. If we are unable to effectively manage the impact of these
and other risks, our ability to meet our investment objectives would be substantially impaired. In turn, the value of our Class A common
stock and our ability to make distributions would be materially reduced.




Risks Related to an Investment in a Recently Formed Company
e We have a limited history of operating as an independent company, and our historical and pro forma financial information is not
necessarily representative of the results that we would have achieved as a separate, publicly traded company and may not be a reliable

indicator of our future results.

e We may not achieve some or all of the expected benefits of the Separation and the Distribution, and the Separation and the Distribution
may have a material adverse effect on our business, financial condition and results of operations.

Risks Related to Our Status as a REIT
e  Failure to qualify and maintain our qualification as a REIT would materially and adversely affect us and the value of our stock.

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

e If Bluerock Residential failed to qualify as a REIT during certain periods prior to the Distribution, we would be prevented from electing
to qualify as a REIT.

e If certain of our subsidiaries, including our Operating Partnership, fail to qualify as partnerships or disregarded entities for U.S. federal
income tax purposes, we would cease to qualify as a REIT and suffer other material adverse consequences.

o Legislative or other actions affecting REITs could have a negative effect on us or our investors.
Risks Related to Ownership of Our Common Stock

e A limit on the percentage of our capital stock and common stock that a person may own may discourage a takeover or business
combination, which could prevent our common stockholders from realizing a premium price for their common stock.

e Maryland law may limit the ability of a third party to acquire control of us.

e  Your percentage of ownership may become diluted if we issue new shares of stock or other securities, and issuances of preferred stock or
other securities by us may further subordinate the rights of the holders of our common stock.

e  Our ability to pay dividends is limited by the requirements of Maryland law.

e  We will incur increased costs as a result of operating as a public company. If we fail to maintain proper and effective internal controls, our
ability to produce accurate and timely financial statements could be impaired, which could result in sanctions or other penalties that would
harm our business.

Our Manager and Bluerock

We are externally managed and advised by our Manager. Our Manager is an affiliate of Bluerock, a leading institutional alternative asset
manager based in New York with regional offices across the United States. Pursuant to the terms of the Management Agreement, our Manager will
provide us with our management team and appropriate support personnel, and we will have access to the management, infrastructure, personnel and
other resources of Bluerock necessary for the implementation and execution of our business and growth strategies. Our Manager has substantial
discretion with respect to the selection of specific investments consistent with our investment objectives and strategy, subject to our investment
guidelines.




Our Manager will be able to draw upon the experience, expertise, and relationships of Bluerock’s senior executives, and its team of over 150
professionals and support personnel, which will provide asset management, portfolio management, finance, administration, legal, compliance, investor
relations, asset valuation, risk management, information technology and other operational matters in connection with the performance of our Manager’s
duties. We expect to benefit from the personnel of Bluerock and the relationships and experience of Bluerock’s management team in order to create
value for our stockholders.

We believe the Management Agreement provides significant benefits to our stockholders. Our company is not burdened by the high expenses
associated with employing our own management team and infrastructure, and instead will rely on our Manager to provide these services in exchange
for management fees, which we believe are lower than we would otherwise have to incur for these services if we were internally managed. In addition,
our Management Agreement provides us access to a team of executive, management, investment, capital markets and administrative personnel that we
believe, given our size and stage of development, is likely to be more capable and diverse than we would otherwise be able to attract at this stage of our
life cycle.

Upon the determination by at least two-thirds of our independent directors that, upon an internalization of our management, AFFO (as defined
below) per share would be greater than AFFO per share immediately prior to such internalization, we may internalize, with consideration upon such
internalization being paid by us to our Manager (the “Internalization Consideration”) as described herein. No assurance can be given that the
internalization of our Manager will be achieved.

Pursuant to the Management Agreement, we will pay our Manager and its affiliates fees and reimburse certain expenses for services rendered
to us. The most significant items of compensation and reimbursement are outlined in “—Compensation to Our Manager,” below. For a more complete
explanation of the fees and expenses, see “Our Manager and Related Agreements.”

Conflicts of Interest

Our officers and directors, and the owners and officers of our Manager and its affiliates are involved in, and will continue to be involved in,
the ownership and advising of other real estate entities and programs, including those sponsored by Bluerock or in which Bluerock is a manager or
participant. These pre-existing interests, and similar additional interests as may arise in the future, may give rise to conflicts of interest with respect to
our business, our investments and our investment opportunities. In particular, but without limitation:

e  Our Manager, its officers and their respective affiliates will face conflicts of interest relating to the purchase and leasing of real estate
investments, and such conflicts may not be resolved in our favor. This could limit our investment opportunities, impair our ability to
make distributions and reduce the value of your investment in us.

e If we acquire properties from entities owned or sponsored by affiliates of our Manager, the price may be higher than we would pay if the
transaction was the result of arm’s-length negotiations with a third party.

e Our Manager will have considerable discretion with respect to the terms and timing of our acquisition, disposition and leasing
transactions. The incentive fee payable by us to our Manager is determined based on AFFO, which may create an incentive for our
Manager to make investments that are risky or more speculative than would otherwise be in our best interests.

e  Our Manager and its affiliates, including our officers, some of whom are also our directors, face conflicts of interest caused by their
ownership of our Manager and their roles with other programs, which could result in actions that are not in the long-term best interests of
our stockholders.

e If the competing demands for the time of our Manager, its affiliates and our officers result in them spending insufficient time on our
business, we may miss investment opportunities or have less efficient operations, which could reduce our profitability and result in lower
distributions to you.
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We do not have a policy that expressly restricts any of our directors, officers, stockholders or affiliates, including our Manager and its officers
and employees, from having a pecuniary interest in an investment in or from conducting, for their own account, business activities of the type we
conduct. However, our code of business conduct and ethics contains a conflicts of interest policy that prohibits our directors, officers and personnel, as
well as employees and officers of our Manager and its affiliates who provide services to us, from engaging in any transaction that involves an actual
conflict of interest with us. Notwithstanding the prohibitions in our code of business conduct and ethics, after considering the relevant facts and
circumstances of any actual conflict of interest, the audit committee of our board of directors or another committee of our board of directors comprised
solely of independent directors may, on a case-by-case basis and in their sole discretion, waive such conflict of interest.

Financing Policy

We intend to use prudent amounts of leverage in connection with our operations. As of March 31, 2023, our total mortgage indebtedness was
approximately $97.8 million, and we had $49.0 million outstanding under our revolving credit facilities. Once we reach sufficient scale, we generally
expect our total indebtedness to be less than 75% of the fair market value of our real estate investments. However, we are not subject to any limitations
on the amount of leverage we may use, and accordingly, the amount of leverage we use may be significantly less or greater than we currently anticipate.
Further, during our ramp-up to scale, we expect that our leverage will fluctuate and for periods of time will exceed 75% of the fair market value of our
real estate investments as appropriate. For purposes of calculating our leverage, we include our consolidated real estate investments, include our
preferred equity and loan investments at cost, include assets we have classified as held for sale, and include any joint venture level indebtedness in our
total indebtedness.

Our board of directors will have the authority to change our financing policies at any time and without stockholder approval. If our board of
directors changes our policies regarding our use of leverage, we expect that it will consider many factors, including the lending standards of lenders in
connection with the financing of single-family residential properties, the leverage ratios of publicly traded REITs with similar investment strategies, the
cost of leverage as compared to expected operating net revenues, and general market conditions.

By operating on a leveraged basis, we expect to have more funds available for real estate investments and other purposes than if we operated
without leverage, which we believe will allow us to acquire more investments than would otherwise be possible, resulting in a larger and more
diversified portfolio. See “Risk Factors—Risks Related to Our Business, Properties and Industry—High levels of debt or increases in interest rates
could increase the amount of any future loan payments, which could reduce the cash available for distribution to stockholders” for more information
about the risks related to operating on a leveraged basis.

Compensation to Our Manager

Set forth below is a summary of the fees and compensation we expect to pay our Manager under the Management Agreement for managing
our business and assets. For additional information with respect to the compensation of our Manager, see “Our Manager and Related Agreements.”

Type Description

Base We will pay our Manager a base management fee (the “Base Management Fee”) in an amount equal to 1.50% of our new
Management Fee  stockholders’ equity, per year.

For purposes of calculating the Base Management Fee, our new stockholders’ equity means: (1) the sum of (i) the net asset value
of the Operating Partnership (“Net Asset Value”) plus (ii) the net proceeds from the issuance of (or equity value assigned to) equity
and equity equivalent securities in any subsequent offering (allocated on a pro rata daily basis for such issuances during the fiscal
quarter of any such issuance) plus (iii) retained earnings at the end of the most recently completed calendar quarter (without taking
into account any non-cash equity compensation expense incurred in current or prior periods), less (2) any amount that the
Company has paid to repurchase our common stock issued in any subsequent offering. New stockholders’ equity also excludes
(a) any unrealized gains and losses and other non-cash items (including depreciation and amortization) that have impacted
stockholders’ equity as reported in our financial statements prepared in accordance with GAAP, and (b) one-time events pursuant
to changes in GAAP, and certain non-cash items not otherwise described above, in each case after discussions between our
Manager and our independent directors and approval by a majority of our independent directors. We determined Net Asset Value,
for purposes of the foregoing, based on the midpoint of the range of net asset values utilized by Duff & Phelps in its analysis
underlying the opinion it delivered to the Bluerock Residential board of directors in connection with the execution of the Merger
Agreement. One half of each quarterly installment of the Base Management Fee will be payable in LTIP units, calculated pursuant
to the formula above. The remainder of the Base Management Fee will be payable in cash or in LTIP units, at the election of our
board of directors, in each case calculated pursuant to the formula above.
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Incentive Fee

We will pay our Manager an incentive fee (the “Incentive Fee”) with respect to each calendar quarter (or part thereof that the
Management Agreement is in effect) in arrears.

The Incentive Fee will be an amount, not less than zero, equal to the difference between (1) the product of (i) 20% and (ii) the
difference between (a) the Company’s adjusted funds from operations (“AFFO”) for the previous 12-month period and (b) the
product of (A) the product of (x) the weighted average of the price per share of equity securities as derived from the Net Asset
Value and the issue price of equity securities issued in future offerings and transactions, multiplied by (y) the weighted average
number of all shares of our common stock outstanding on a fully-diluted basis (including any restricted stock units, any restricted
shares of our common stock, LTIP units, and other shares of our common stock underlying awards granted under incentive plans
and units in the Operating Partnership) in the previous 12-month period multiplied by (B) 8%, and (2) the sum of any Incentive
Fee paid to our Manager with respect to the first three calendar quarters of such previous 12-month period; provided, however, that
no Incentive Fee is payable with respect to any calendar quarter unless AFFO is greater than zero for the four most recently
completed calendar quarters, or the number of completed calendar quarters since the Distribution Date, whichever is less. For
purposes of calculating the Incentive Fee during the first 12 months after completion of the Distribution, AFFO will be determined
by annualizing the applicable period following completion of the Distribution. One half of each quarterly installment of the
Incentive Fee will be payable in LTIP units, calculated pursuant to the formula above. The remainder of the Incentive Fee will be
payable in cash or in LTIP units, at the election of our board of directors, in each case calculated pursuant to the formula above.
The following example illustrates how we would calculate our quarterly Incentive Fee in accordance with the Management
Agreement. Our actual results may differ materially from the following example.

Assume the following:
e AFFO for the 12-month period equals $41,000,000;
e weighted average price per share of equity securities is $10.00;

e the weighted average number of shares of common stock outstanding on a fully diluted basis during the 12-
month period is 50,000,000; and

e Incentive Fees paid during the first three calendar quarters of such 12-month period are $0.
Under these assumptions, the quarterly Incentive Fee payable to our Manager would be $200,000, as calculated below:
1. AFFO $ 41,000,000

Weighted average price per share of equity securities of $10.00 multiplied by the weighted average
number of shares of common stock outstanding on a fully diluted basis of 50,000,000 multiplied by

8% $ 40,000,000
3. Excess of AFFO over amount calculated in 2 above $ 1,000,000
4. 20% of the amount calculated in 3 above $ 200,000
5. Incentive Fee equals the amount calculated in 4 above less the Incentive Fees paid during the first three

calendar quarters of such previous 12-month period $ —
6. Quarterly incentive fee payable to our Manager $ 200,000
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Pursuant to the calculation formula, if AFFO increases and the weighted average share price and weighted average number of
shares of common stock outstanding on a fully diluted basis remain constant, the Incentive Fee will increase.

Expense We will be required to reimburse our Manager for operating expenses related to us that are incurred by our Manager, including

Reimbursement expenses relating to legal, accounting, due diligence and other services. Our reimbursement obligation is not subject to any
dollar limitation. Expenses will be reimbursed in cash on a monthly basis.
We will not reimburse our Manager for the salaries and other compensation of its personnel.

Termination Fee Termination fee equal to 3.00 times the sum of the Base Management Fee and Incentive Fee earned, in each case, by our
Manager during the 12-month period immediately preceding such termination, calculated as of the end of the most recently

completed fiscal quarter before the date of non-renewal/termination.

The termination fee will be payable upon termination of the Management Agreement (i) by us without cause or (ii) by our
Manager if we materially breach the Management Agreement.

Organizational Structure

The following chart shows our current organizational structure.
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Distribution Policy

We intend to elect to be taxed as a REIT for U.S. federal income tax purposes, commencing with our initial taxable year ended December 31,
2022 upon the filing of our U.S. federal income tax return for such taxable year, and we intend to operate in accordance with the requirements for
qualification as a REIT. In order to qualify and maintain our qualification as a REIT, among other requirements, we are generally required to distribute
90% of our annual REIT taxable income (determined without regard to the dividends paid deduction and excluding net capital gain) to our
stockholders. We intend to make regular cash distributions to our stockholders out of our cash available for distribution, typically on a monthly or
quarterly basis. We expect that our board of directors will determine the amount of distributions to be distributed to our stockholders on a quarterly
basis. The board’s determination will be based on a number of factors, including funds available from operations, current and projected capital
expenditure requirements, the annual distribution requirements necessary to qualify and maintain our qualification as a REIT under the Code, other tax
considerations, and other factors deemed relevant by our board of directors. As a result, our distribution rate and payment frequency may vary from
time to time. We reserve the right to adjust the periods during which distributions accrue and are paid. See “Description of Capital Stock—
Distributions.”

Generally, our policy is to pay distributions from cash flow from operations. However, from time to time, we may not generate sufficient cash
flow from operations or funds from operations to fully fund distributions. Therefore, some or all of our cash distributions may be paid from other
sources, such as cash flows from financing activities, which may include borrowings and net proceeds from shares sold in this offering or our common
stock offering, proceeds from the issuance of additional shares pursuant to any future common stock distribution reinvestment plan, cash resulting from
a waiver or deferral of fees or expense reimbursements otherwise payable to the Manager or its affiliates, cash resulting from the Manager or its
affiliates paying certain of our expenses, proceeds from the sales of assets, and from our cash balances. There is no limit on distributions that may be
made from these sources; however, our Manager and its affiliates are under no obligation to defer or waive fees in order to support our distributions.

REIT Status

As long as we qualify and maintain our qualification as a REIT, we generally will not be subject to U.S. federal income or excise tax on
income that we currently distribute to our stockholders. Under the Code, a REIT is subject to numerous organizational and operational requirements,
including a requirement that it annually distribute at least 90% of its REIT taxable income (determined without regard to the deduction for dividends
paid and excluding net capital gain) to its stockholders. If we fail to qualify or maintain our qualification as a REIT in any year, our income will be
subject to U.S. federal income tax at regular corporate rates, regardless of our distributions to stockholders, and we may be precluded from qualifying
for treatment as a REIT for the four-year period immediately following the taxable year in which such failure occurs. In addition, under applicable
Treasury Regulations, if Bluerock Residential failed to qualify as a REIT during certain periods prior to the Distribution, unless Bluerock Residential’s
failure were subject to relief under U.S. federal income tax laws, we would be prevented from electing to qualify as a REIT prior to the fifth calendar
year following the year in which Bluerock Residential failed to so qualify. Even if we qualify for treatment as a REIT, we may still be subject to state
and local taxes on our income and property and to U.S. federal income and excise taxes on our undistributed income. Moreover, any taxable REIT
subsidiaries (“TRSs”) of ours generally will be subject to U.S. federal income taxation and to various other taxes.

Restriction on Ownership and Transfer

Our charter contains restrictions on ownership of our stock that generally prevent any one person or entity from owning more than 9.8% in
value of the outstanding shares of our capital stock or more than 9.8% in value or in number of shares, whichever is more restrictive, of the outstanding
shares of our common stock, and also prevent any one person from owning more than 9.8% in value or in number of shares, whichever is more
restrictive, of outstanding shares of Series A Redeemable Preferred Stock, unless otherwise excepted by our board of directors. In addition, the articles
supplementary establishing the Series A Redeemable Preferred Stock prohibits anyone from owning, or being deemed to own by virtue of the
applicable constructive ownership provisions of the Code, more than 9.8% in value or number of shares, whichever is more restrictive, of the
outstanding Series A Redeemable Preferred Stock. Our charter also contains other restrictions designed to help us qualify and maintain our qualification
as a REIT. See “Description of Capital Stock — Restrictions on Ownership and Transfer.”
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Class A Common Stock Underlying Series A Redeemable Preferred Stock

This prospectus also covers the shares of our Class A common stock that may be issuable upon redemption of shares of the Series A
Redeemable Preferred Stock sold pursuant to this prospectus or any supplement hereto.

The Offering

The following is a brief summary of certain terms of this offering and the rights and preferences of our Series A Redeemable Preferred Stock and is
not intended to be complete. It does not contain all of the information that may be important to you. We encourage you to read carefully this entire
prospectus, our charter, including the articles supplementary setting forth the terms of the Series A Redeemable Preferred Stock, and our bylaws, as
well as the relevant provisions of Maryland law, for a more complete understanding of our Series A Redeemable Preferred Stock. Copies of our charter
and bylaws are available from us and have been filed with the SEC, and the following summary, to the extent it relates to those documents, is qualified
in its entirety by reference thereto. See “Additional Information.” For a more complete description of the terms of the Series A Redeemable Preferred
Stock, see “Description of Capital Stock — Series A Redeemable Preferred Stock” herein.

Series A Redeemable Preferred
Stock offered by us

Ranking

Stated Value

Dividends

A maximum of 20,000,000 shares of 6.0% Series A Redeemable Preferred Stock will be offered through our
dealer manager in this offering on a best efforts basis, at a public offering price of $25.00 per share.

The Series A Redeemable Preferred Stock will rank, with respect to dividend rights and rights upon our
liquidation, winding-up or dissolution:

e senior to all classes or series of our common stock, and to any other class or series of our capital
stock issued in the future unless the terms of that capital stock expressly provide that it ranks senior
to, or on parity with, the Series A Redeemable Preferred Stock;

e on parity with any class or series of our capital stock, the terms of which expressly provide that it will
rank on parity with the Series A Redeemable Preferred Stock; and

e junior to any other class or series of our capital stock, the terms of which expressly provide that it
will rank senior to the Series A Redeemable Preferred Stock, none of which exists on the date hereof,
and subject to payment of or provision for our debts and other liabilities.

Our board of directors has the authority to issue shares of additional classes or series of preferred stock that
could be senior in priority to the Series A Redeemable Preferred Stock.

Each share of Series A Redeemable Preferred Stock will have an initial “Stated Value” of $25.00, subject to
appropriate adjustment in relation to certain events as set forth in the Articles Supplementary.

Holders of Series A Redeemable Preferred Stock are entitled to receive, when and as authorized by our board
of directors and declared by us out of legally available funds, cumulative cash dividends on each share of
Series A Redeemable Preferred Stock at an annual rate of 6.0% of the Stated Value (each, a “Series A Cash
Dividend”). We expect Series A Cash Dividends will be authorized and declared on a quarterly basis, payable
monthly on the sth day of the month to holders of record on the 25th day of the prior month (or if such
payment date or record date is not a business day, on the immediately preceding business day, with the same
force and effect as if made on such date), unless our results of operations, our general financing conditions,
general economic conditions, applicable provisions of Maryland law or other factors make it imprudent to do
so. The initial Series A Cash Dividend payable on each share of Series A Redeemable Preferred Stock will
begin accruing on, and will be cumulative from, the date of original issuance of such share of Series A
Redeemable Preferred Stock. Each subsequent Series A Cash Dividend will begin accruing on, and will be
cumulative from, the end of the most recent Series A Cash Dividend period for which a Series A Cash
Dividend has been paid on each such share of Series A Redeemable Preferred Stock.
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Redemption at Option of Holders

The timing and amount of any dividends on the Series A Redeemable Preferred Stock will be determined by
our board of directors, in its sole discretion, and may vary from time to time. All such dividends will accrue
and be paid on the basis of a 360-day year consisting of twelve 30-day months. Dividends on the Series A
Redeemable Preferred Stock will accrue whether or not (i) we have earnings, (ii) there are funds legally
available for the payment of such dividends and (iii) such dividends are authorized by our board of directors or
declared by us. Accrued dividends on the Series A Redeemable Preferred Stock will not bear interest.

Holders will have the right to require the company to redeem shares of Series A Redeemable Preferred Stock
at a redemption price equal to the Stated Value, initially $25.00 per share, less a redemption fee, plus an
amount equal to any accrued but unpaid dividends.

The redemption fee shall be equal to:
e Beginning on the date of original issuance of the shares to be redeemed: 12%
e Beginning one year from the date of original issuance of the shares to be redeemed: 9%
e Beginning two years from the date of original issuance of the shares to be redeemed: 6%
e Beginning three years from the date of original issuance of the shares to be redeemed: 3%
e Beginning four years from the date of original issuance of the shares to be redeemed: 0%

If a holder of Series A Redeemable Preferred Stock causes the company to redeem such shares of Series A
Redeemable Preferred Stock, we have the right, in our sole discretion, to pay the redemption price in cash or
in equal value of shares of our Class A common stock, based on the closing price per share of our Class A
common stock for the single trading day prior to the date of redemption.

Our ability to redeem shares of Series A Redeemable Preferred Stock in cash may be limited to the extent that
we do not have sufficient funds available to fund such cash redemption. Further, our obligation to redeem any
of the shares of Series A Redeemable Preferred Stock submitted for redemption in cash may be restricted by
Maryland law. No redemptions of shares of Series A Redeemable Preferred Stock will be made in cash at such
time as the terms and provisions of any agreement to which we are a party prohibits such redemption or
provides that such redemption would constitute a breach thereof or a default thereunder. The company further
reserves the right to suspend such optional redemptions once it has issued a redemption notice.
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Optional Redemption Following
Death or Qualifying Disability of a
Holder

Optional Redemption by the
Company

Subject to restrictions, we will redeem shares of Series A Redeemable Preferred Stock held by a natural person
upon his or her death or upon his or her suffering a qualifying disability, including shares held through a
revocable grantor trust, or an IRA or other retirement or profit-sharing plan, at the written request of (a) in the
case of the death of a holder, the holder’s estate, the recipient of such shares through bequest or inheritance, or,
with respect to shares held through a revocable grantor trust, the trustee of such trust, who will have the sole
ability to request redemption on behalf of the trust, or (b) in the case of the disability of a holder, the holder or
the holder’s legal representative. Only shares of Series A Redeemable Preferred Stock that have been
outstanding for at least one (1) year prior to redemption are eligible for redemption by the Company. If
spouses are joint registered holders of shares of Series A Redeemable Preferred Stock, the written request to
redeem such shares may be made upon the death or qualifying disability of either spouse. We must receive
such written request within one (1) year after the death or qualifying disability of the holder, but no sooner
than one (1) year after the date of original issuance of such shares. If the holder is not a natural person, such as
a trust (other than a revocable grantor trust) or a partnership, corporation or similar legal entity, the right of
redemption upon the death or qualifying disability of a beneficiary of such trust or the holder of an ownership
interest in such partnership, corporation or similar legal entity will be subject to the approval of company
management in its sole discretion. Beginning one (1) year from the date of original issuance of the shares of
Series A Redeemable Preferred Stock to be redeemed, we will redeem such shares at a redemption price equal
to 95% of the Stated Value, initially $25.00 per share, and beginning two (2) years from the date of original
issuance of the shares of Series A Redeemable Preferred Stock to be redeemed, we will redeem such shares at
a redemption price equal to 100% of the Stated Value, in each case, plus an amount equal to any accrued but
unpaid cash dividends thereon, if any, to and including the date of redemption.

Upon any such redemption request, we have the right, in our sole discretion, to pay the redemption price in
cash or in equal value of shares of our Class A common stock, based on the closing price per share of our
Class A common stock for the single trading day prior to the date of redemption, in exchange for the Series A
Redeemable Preferred Stock.

Our ability to redeem shares of Series A Redeemable Preferred Stock in cash may be limited to the extent that
we do not have sufficient funds available to fund such cash redemption. Further, our obligation to redeem any
of the shares of Series A Redeemable Preferred Stock submitted for redemption in cash may be further
restricted by Maryland law.

After two years from the date of original issuance of the shares of Series A Redeemable Preferred Stock to be
redeemed, we will have the right (but not the obligation) to redeem such shares of Series A Redeemable
Preferred Stock at 100% of the Stated Value, initially $25.00 per share, plus an amount equal to any accrued
but unpaid cash dividends. If we choose to redeem any shares of Series A Redeemable Preferred Stock, we
have the right, in our sole discretion, to pay the redemption price in cash or in equal value of shares of our
Class A common stock, based on the closing price per share of our Class A common stock for the single
trading day prior to the date of redemption, in exchange for the Series A Redeemable Preferred Stock.
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Change of Control Redemption by
the Company

Upon the occurrence of a Change of Control (as defined below), we will be required to redeem all outstanding
shares of the Series A Redeemable Preferred Stock in whole within 60 days after the first date on which such
Change of Control occurred, in cash at a redemption price of $25.00 per share, plus an amount equal to all
accrued but unpaid cash dividends, if any, to and including the redemption date. If the Maryland law solvency
tests prohibit us from paying the full redemption price in cash, then we will pay such portion as would
otherwise violate the solvency tests in shares of our Class A common stock to holders on a pro rata basis,
based on the closing price per share of our Class A common stock for the single trading day prior to the date of
redemption. Further, our obligation to redeem any of the shares of Series A Redeemable Preferred Stock in
cash may be restricted by Maryland law.

A “Change of Control” is when, after the initial issuance of the Series A Redeemable Preferred Stock, any of
the following has occurred and is continuing:

e a“person” or “group” within the meaning of Section 13(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), other than our company, its subsidiaries, and its and their employee
benefit plans, has become the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under
the Exchange Act, of our common equity representing more than 50% of the total voting power of all
outstanding shares of our common equity that are entitled to vote generally in the election of
directors, with the exception of (A) the formation of a holding company, or (B) immediately prior to
such transaction, such person or group, together with its or their related entities, including, without
limitation, any trust established for the benefit of such person or any member of such group or any
family member thereof (collectively, an “Ownership Group”), owned sufficient interests in the
Operating Partnership such that the exercise by all or any members of such Ownership Group of the
Common Unit Redemption Right (as defined in Section 8.04(a) of the Second Amended and Restated
Agreement of Limited Partnership of the Operating Partnership, as amended) with respect to such
interests would result in all or any members of such Ownership Group (individually or collectively)
becoming the direct or indirect beneficial owner of our common equity representing more than 50%
of the total voting power of all outstanding shares of Voting Stock;

e consummation of any share exchange, consolidation or merger of our company or any other
transaction or series of transactions pursuant to which our common stock will be converted into cash,
securities or other property, (1) other than any such transaction where the shares of our common stock
outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a
majority of the common stock of the surviving person or any direct or indirect parent company of the
surviving person immediately after giving effect to such transaction, and (2) expressly excluding any
such transaction preceded by our company’s acquisition of the capital stock of another company for
cash, securities or other property, whether directly or indirectly through one of our subsidiaries, as a
precursor to such transaction; or

e Continuing Directors cease to constitute at least a majority of our board of directors.

“Continuing Director” means a director who either was a member of our board of directors on October 6, 2022
or who becomes a member of our board of directors subsequent to that date and whose appointment, election
or nomination for election by our stockholders was duly approved by a majority of the Continuing Directors
on our board of directors at the time of such approval, either by a specific vote or by approval of the proxy
statement issued by our company on behalf of our board of directors in which such individual is named as
nominee for director.

18




Liquidation Preference

Voting Rights

Upon any voluntary or involuntary liquidation, dissolution or winding-up of our affairs, before any
distribution or payment shall be made to holders of our common stock or any other class or series of capital
stock ranking junior to our shares of Series A Redeemable Preferred Stock, the holders of shares of Series A
Redeemable Preferred Stock will be entitled to be paid out of our assets legally available for distribution to our
stockholders, after payment or provision for our debts and other liabilities, a liquidation preference equal to
the Stated Value per share, plus an amount equal to accrued but unpaid dividends, pari passu with the holders
of shares of any other class or series of our capital stock ranking on parity with the Series A Redeemable
Preferred Stock as to the liquidation preference and/or accrued but unpaid dividends they are entitled to
receive.

The Series A Redeemable Preferred Stock generally has no voting rights. However, holders of shares of
Series A Redeemable Preferred Stock will have an exclusive voting right on any amendment to our charter that
would alter only the contract rights, as expressly set forth in our charter, of the Series A Redeemable Preferred
Stock, with any such amendment requiring the affirmative vote or consent of holders of two-thirds of the
Series A Redeemable Preferred Stock issued and outstanding at the time.

In addition, holders of shares of Series A Redeemable Preferred Stock and of any Parity Preferred Stock upon
which like voting rights have been conferred (such Parity Preferred Stock, the “Parity Voting Preferred
Stock™), voting together as a single class, will also have an exclusive right to vote on any amendment,
alteration or repeal of our charter, including the terms of the Series A Redeemable Preferred Stock, that would
alter only the contract rights, as expressly set forth in our charter, of the Series A Redeemable Preferred Stock
and such Parity Voting Preferred Stock, with any such action requiring the affirmative vote or consent of the
holders of shares of Series A Redeemable Preferred Stock and such Parity Voting Preferred Stock entitled to
cast two-thirds of all the votes entitled to be cast by such holders on such matter, with each holder of Series A
Redeemable Preferred Stock and such Parity Voting Preferred Stock entitled to one vote for each $25.00 in
liquidation preference. As of the date of this prospectus, the Parity Voting Preferred Stock in the foregoing
matter does not include any other Parity Preferred Stock.

Further, holders of shares of Series A Redeemable Preferred Stock will also have the right to vote to
(a) authorize, create or issue, or increase the number of authorized or issued shares of, any class or series of
our capital stock ranking senior to the Series A Redeemable Preferred Stock with respect to dividend rights
and rights upon our liquidation, dissolution or winding up (any such senior stock, the “Senior Stock”),
(b) reclassify any authorized shares of our capital stock into Senior Stock, or (c) create, authorize or issue any
obligation or security convertible into, or evidencing the right to purchase, Senior Stock. Any such action will
require the approval of (1) a majority of all votes collectively entitled to be cast by the holders of (i) Series A
Redeemable Preferred Stock, and (ii) any Parity Voting Preferred Stock; and (2) two-thirds of all votes
collectively entitled to be cast by the holders of any future Parity Preferred Stock (“Future Parity Preferred
Stock™) upon which like voting rights have been conferred; in each case, voting together as a single class, with
each such holder entitled to one vote for each $25.00 in liquidation preference; as well as (3) a majority of all
votes cast by the holders of (i) Series A Redeemable Preferred Stock, and (ii) any Future Parity Preferred
Stock, voting together as a single class, with each such holder entitled to one vote for each $25.00 in
liquidation preference. As of the date of this prospectus, the Parity Voting Preferred Stock in the foregoing
matter does not include any other Parity Preferred Stock. See “Series A Redeemable Preferred Stock — Voting
Rights” in this prospectus.

19




Estimated use of proceeds Assuming the sale of the maximum offering amount in our offering, we estimate that we will receive net
proceeds from the offering of approximately $443.75 million, after deducting estimated offering expenses,
including selling commissions and the placement fee, payable by us of approximately $56.25 million. We
intend to use the net proceeds from this offering for future investments and acquisitions and for other general
corporate and working capital purposes, which may include the funding of capital improvements at properties.
See “Estimated Use of Proceeds.”

NYSE American Symbol for Our Class A common stock is listed on the NYSE American under the trading symbols “BHM.” There is no

Class A common stock established public trading market for the offered shares of Series A Redeemable Preferred Stock and we
do not expect a market to develop. We do not intend to apply for a listing of the Series A Redeemable
Preferred Stock on any national securities exchange.

Covered Security. The term “covered security” applies to securities exempt from state registration because of their oversight by federal authorities
and national-level regulatory bodies pursuant to Section 18 of the Securities Act of 1933, as amended, or the Securities Act. Generally, securities listed
on national exchanges are the most common type of covered security exempt from state registration. A non-traded security also can be a covered
security if it has a seniority greater than or equal to other securities from the same issuer that are listed on a national exchange, such as the NYSE
American. Our Series A Redeemable Preferred Stock is a covered security because it is senior to our common stock and therefore is exempt from state
registration.

There are several advantages to both issuers and investors of a security being deemed a covered security. These include:

e More Investors — Covered securities can be purchased by a broader range of investors than can non-covered securities. Non-covered
securities are subject to suitability requirements that vary from state to state. These so-called “Blue Sky” regulations often prohibit the
sale of securities to certain investors and may prohibit the sale of securities altogether until a specific volume of sales have been achieved
in other states.

e Issuance Costs — Covered securities may have lower issuance costs since they avoid the expense of dealing with the various regulations
of each of the 50 states and Washington, D.C. This could save time and money and allows issuers of covered securities the flexibility to
enter the real estate markets at a time of their choosing. All of our investors would benefit from any lower issuance costs that may be
achieved.

There are several disadvantages to investors of a security being deemed a covered security. These include:

e Lack of Suitability Standards — Since there are no investor eligibility requirements, there is no prohibition on the sale of the securities to
certain investors, including investors that may not be suitable to purchase the securities.
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e No State Review — Investors will not receive an additional level of review and possible protection afforded by the various state
regulators.

Corporate Information

We were formed on December 16, 2021 in Maryland as a wholly owned subsidiary of Bluerock Residential. The address of our principal executive
office is 1345 Avenue of the Americas, 32nd Floor, New York, NY 10105. Our telephone number is (212) 843-1601. We maintain an Internet website at
www.bluerockhomes.com. Our website and the information contained therein or connected thereto will not be deemed to be incorporated by reference
herein, and you should not rely on any such information in making an investment decision.
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RISK FACTORS

The purchase of shares of our Series A Redeemable Preferred Stock involves a number of risks. You should carefully consider the following material
risks in conjunction with the other information contained in this prospectus before purchasing our Series A Redeemable Preferred Stock. The risks discussed
in this prospectus could adversely affect our business, operating results, prospects and financial condition. This could cause the value of our Series A
Redeemable Preferred Stock to decline and/or you to lose part or all of your investment. The risks and uncertainties described below are not the only ones
we face, but do represent those risks and uncertainties that we believe are material to us. Additional risks and uncertainties not presently known to us or that,
as of the date of this prospectus, we deem immaterial may also materially and adversely affect our financial condition, results of operations, business and
prospects. Some statements in this prospectus, including statements in the following risk factors, constitute forward-looking statements. Please refer to the
section entitled “Cautionary Statement Concerning Forward-Looking Statements.”

RISKS RELATED TO OUR BUSINESS, PROPERTIES AND INDUSTRY

Our business, results of operations, financial condition, and cash flows may be adversely affected by pandemics and outbreaks of infectious disease,
particularly the ongoing Covid-19 pandemic.

Pandemics, such as the current Covid-19 pandemic, and outbreaks of infectious disease may adversely impact our business, results of operations,
financial condition, and cash flows. The ongoing Covid-19 outbreak in the United States has led entities directed by, or notionally affiliated with, the federal
government as well as certain states and cities, including those in which we own properties and where our principal places of business are located, to impose
and continue to implement measures intended to control the spread of Covid-19, including instituting quarantines, restrictions on travel, “shelter in place”
rules, and restrictions on types of business that may continue to operate. We depend on rental revenues and other property income from residents for
substantially all of our revenues. The Covid-19 outbreak, as well as continuing measures taken by governmental authorities and private actors to limit the
spread of this virus or mitigate its impact, may continue to interfere with the ability of some of our residents to meet their lease obligations and make their
rent payments on time or at all.

In addition, entities directed by, or notionally affiliated with, the federal government as well as some state and local jurisdictions across the United
States, have imposed temporary eviction moratoriums in connection with the Covid-19 outbreak if certain criteria are met by residents, are allowing residents
to defer missed rent payments without incurring late fees, and are prohibiting rent increases. Jurisdictions and other local and national authorities may expand
or extend measures imposing restrictions on our ability to enforce residents’ contractual rental obligations and limiting our ability to increase rents. While
such measures are likely to enable residents to stay in their homes despite an inability to pay because of financial or other hardship stemming from the
pandemic, they are likely to continue to result in loss of rental income and other property income. We cannot predict if states, municipalities, local, and/or
national authorities will expand existing restrictions, if additional states or municipalities will implement similar restrictions, or when restrictions currently in
place will expire.

Additionally, Covid-19 and related containment measures may also continue to interfere with the ability of our associates, suppliers, and other
business partners to carry out their assigned tasks or supply materials, services, or funding at ordinary levels of performance relative to the conduct of our
business.

Business continuity and disaster recovery issues which may result from the current Covid-19 pandemic or any future pandemic could materially
interrupt our business operations.

A significant outbreak of infectious disease in the human population or pandemic may result, and the Covid-19 pandemic has resulted, in a

widespread health crisis adversely affecting the economies and financial markets of many countries, resulting in an economic downturn that could negatively
affect our business, results of operations, and financial condition.

22



The Covid-19 pandemic, or a future pandemic, could also have material and adverse effects on our ability to successfully operate our business and
on our financial condition, results of operations and cash flows due to, among other factors:

e demand for single-family rental properties decreasing substantially and/or occupancy decreasing materially;

e inability of our residents to meet their lease obligations has reduced and may continue to reduce our cash flows, and the resulting impact on
rental and other property income could impact our ability to make all required debt service payments and to pay dividends to our
stockholders;

e a general decline in business activity and demand for real estate transactions could adversely affect (1) our ability to acquire or dispose of
single-family homes on terms that are attractive or at all and (2) the value of our homes and our business such that we may recognize
impairment on the carrying value of our investments in single-family residential properties and other assets subject to impairment review,
including, but not limited to, goodwill;

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

e the financial impact of the Covid-19 pandemic could negatively impact our compliance with financial covenants of our credit facility
and/or other debt agreements and may result in a default and potentially an acceleration of indebtedness, which non-compliance could
negatively impact our ability to make additional borrowings or to exercise extension options thereunder;

e a deterioration in our ability to operate in affected areas or delays in the supply of products or services by vendors that are needed for our
efficient operations; and

o the potential negative consequences for the health of our associates, particularly if a significant number of them are impacted, could result
in a deterioration in our ability to ensure business continuity during this disruption.

The extent to which the Covid-19 pandemic ultimately impacts our operations depends on ongoing developments, which remain highly uncertain
and cannot be predicted with confidence, including the scope, severity, and duration of the pandemic, variants of Covid-19 (including Delta and Omicron),
the extent and duration of actions taken to contain the pandemic or mitigate its impact, the availability of an effective vaccine and therapeutic drugs and the
effectiveness of the distribution of any such vaccines and therapeutic drugs, and the direct and indirect economic effects of the pandemic, containment
measures, monetary and/or fiscal policies implemented to provide support or relief to businesses and/or residents, and other government, regulatory, and/or
legislative changes precipitated by the Covid-19 pandemic, among others.

The ongoing development and fluidity of this situation precludes any prediction as to the full adverse impact of the Covid-19 pandemic.
Nevertheless, the Covid-19 pandemic presents material uncertainty and risk with respect to our financial condition, results of operations, cash flows and
performance. While we have taken steps to mitigate the impact of the pandemic on our results of operations, there can be no assurance that these efforts will
be successful.
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We face numerous risks associated with the real estate industry that could adversely affect our results of operations through decreased revenues or
increased costs.

As a real estate company, we are subject to various changes in real estate conditions, and any negative trends in such real estate conditions may
adversely affect our results of operations through decreased revenues or increased costs. These conditions include:

e changes in national, regional and local economic conditions, which may be negatively impacted by concerns about inflation, deflation,
government deficits, high unemployment rates, decreased consumer confidence and liquidity concerns, particularly in markets in which we
have a high concentration of properties;

o fluctuations and relative increases in interest rates, which could adversely affect our ability to obtain financing on favorable terms or at all;
o the inability of tenants to pay rent;

o the existence and quality of the competition, such as the attractiveness of our properties as compared to our competitors’ properties based
on considerations such as convenience of location, rental rates and safety record,;

e increased operating costs, including increased real property taxes, HOA fees, maintenance, insurance and utilities costs;

e weather conditions that may increase or decrease energy costs and other weather-related expenses;

e oversupply of single-family housing or a reduction in demand for real estate in the markets in which our properties are located;
e costs and time period required to convert acquisitions to rental homes;

e a favorable interest rate environment that may result in a significant number of potential residents of our properties deciding to purchase
homes instead of renting;

e rules, regulations and/or policy initiatives by government and private actors, including HOAs, to discourage or deter the purchase of single-
family properties by entities owned or controlled by institutional investors;

e construction of new supply;

e changes in, or increased costs of compliance with, laws and/or governmental regulations, including those governing usage, zoning, the
environment and taxes; and

e rent control or stabilization laws, or other laws regulating rental housing, which could prevent us from raising rents to offset increases in
operating costs.

Moreover, other factors may adversely affect our results of operations, including potential liability under environmental and other laws and other
unforeseen events, many of which are discussed elsewhere in the following risk factors. Any or all of these factors could materially adversely affect our
results of operations through decreased revenues or increased costs.

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

In recent months, the consumer price index has increased substantially. Federal policies and recent global events, such as the rising price of oil and the
conflict between Russia and Ukraine, may have exacerbated, and may continue to exacerbate, increases in the consumer price index. A sustained or further
increase in inflation could have an adverse impact on our operating expenses as well as our general and administrative expenses. For example, it is possible
that the impact of the rate of inflation may not be adequately offset by annual rent escalations or the resetting of rents from our renewal and re-leasing
activities, which may adversely affect our business, financial condition, results of operations, and cash flows. Compensation costs and professional service
fees are also subject to the impact of inflation and are expected to increase proportionately with increasing market prices for such services. Consequently,
inflation may increase our general and administrative expenses over time and may adversely impact our results of operations and cash flows.

In addition, in March 2022, the Federal Reserve began, and it has continued and is expected to continue, to raise interest rates in an effort to curb
inflation. Our exposure to increases in interest rates in the short term is limited to our variable-rate borrowings. As of March 31, 2023, we had interest rate
caps and swaps which effectively limit our exposure to interest rate risk by providing a ceiling on the underlying floating interest rate for $68.6 million of our
floating rate debt. However, the effect of inflation on interest rates could increase our financing costs over time, either through borrowings on floating-rate
lines of credit or refinancing of our existing borrowings that may incur higher interest expenses related to the issuance of new debt.

Additionally, inflationary pricing may have a negative effect on the construction costs necessary to complete our development projects, including, but
not limited to, costs of construction materials, labor and services from third-party contractors and suppliers. Certain increases in the costs of construction
materials can often be managed in our development projects through either general budget contingencies built into our overall construction costs estimates
for each project or guaranteed maximum price construction contracts, which stipulate a maximum price for certain construction costs and shift inflation risk
to construction general contractors. However, no assurance can be given that our budget contingencies would accurately account for potential construction
cost increases given the current severity of inflation and variety of contributing factors or that general contractors would be able to absorb such increases in
costs and complete our construction projects timely, within budget, or at all. Higher construction costs could adversely impact our investments in real estate
assets and expected yields on our development projects, which may make otherwise lucrative investment opportunities less profitable to us. As a result, our
business, financial condition, results of operations, cash flows, liquidity and ability to satisfy our debt service obligations and to pay dividends and
distributions to security holders could be adversely affected over time.
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Our current portfolio primarily consists of interests in single-family properties, located primarily in markets in the Southern United States. Any adverse
developments in local economic conditions or the demand for single-family properties in these markets may negatively impact our results of operations.

Our current portfolio of properties consists primarily of single-family properties geographically concentrated in the Southern United States, and our
portfolio going forward may consist primarily of the same. As such, we are currently susceptible to local economic conditions and the supply of and demand
for single-family properties in these markets. If there is a downturn in the economy or an oversupply of or decrease in demand for single-family properties in
these markets, our business could be materially adversely affected to a greater extent than if we owned a real estate portfolio that was more diversified in
terms of both geography and industry focus.

We are employing a business model with a limited track record, which may make our business difficult to evaluate.

Until recently, the single-family rental business consisted primarily of private and individual investors in local markets and was managed
individually or by small, non-institutional owners and property managers. Our business strategy involves purchasing, renovating, maintaining, and managing
a large number of residential properties and leasing them to qualified residents. Entry into this market by large, well-capitalized investors is a relatively
recent trend, so few peer companies exist and none have yet established long-term track records that might assist us in predicting whether our business model
and investment strategy can be implemented and sustained over an extended period of time. It may be difficult for you to evaluate our potential future
performance without the benefit of established long-term track records from companies implementing a similar business model. We may encounter
unanticipated problems as we continue to refine our business model, which may adversely affect our results of operations and ability to make distributions to
our stockholders and cause our stock price to decline significantly.

We have a limited operating history and may not be able to operate our business successfully or generate sufficient cash flows to make or sustain
distributions to our stockholders.

We have a limited operating history. As a result, an investment in our Series A Redeemable Preferred Stock or Class A common stock may entail
more risk than an investment in a real estate company with a substantial operating history. If we are unable to operate our business successfully, we would
not be able to generate sufficient cash flow to make or sustain distributions to our stockholders, and you could lose all or a portion of the value of your
ownership in Series A Redeemable Preferred Stock or Class A common stock. Our ability to successfully operate our business and implement our operating
policies and investment strategy depends on many factors, including:

e our ability to effectively manage renovation, maintenance, marketing, and other operating costs for our properties;

e economic conditions in our markets, including changes in employment and household earnings and expenses, as well as the condition of
the financial and real estate markets and the economy, in general,

e our ability to maintain high occupancy rates and target rent levels;
o the availability of, and our ability to identify, attractive acquisition opportunities consistent with our investment strategy;
e our ability to compete with other investors entering the single-family rental industry;

e costs that are beyond our control, including title litigation, litigation with residents or tenant organizations, legal compliance, property
taxes, HOA fees, and insurance;
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e judicial and regulatory developments affecting landlord-tenant relations that may affect or delay our ability to dispossess or evict occupants
or increase rental rates;

e reversal of population, employment, or homeownership trends in our markets; and
e interest rate levels and volatility, which may affect the accessibility of short-term and long-term financing on desirable terms.

In addition, we face significant competition in acquiring attractive properties on advantageous terms, and the value of the properties that we acquire
may decline substantially after we purchase them.

A significant portion of our costs and expenses are fixed and we may not be able to adapt our cost structure to offset declines in our revenue.

Many of the expenses associated with our business, such as property taxes, HOA fees, insurance, utilities, acquisition, renovation and maintenance
costs, and other general corporate expenses are relatively inflexible and will not necessarily decrease with a reduction in revenue from our business. Some
components of our fixed assets depreciate more rapidly and require ongoing capital expenditures. Our expenses and ongoing capital expenditures are also
affected by inflationary increases, and certain of our cost increases may exceed the rate of inflation in any given period or market. Our rental income is
affected by many factors beyond our control, such as the availability of alternative rental housing and economic conditions in our markets. In addition, state
and local regulations may require us to maintain properties that we own, even if the cost of maintenance is greater than the value of the property or any
potential benefit from renting the property, or pass regulations that limit our ability to increase rental rates. As a result, we may not be able to fully offset
rising costs and capital spending by increasing rental rates, which could have a material adverse effect on our results of operations and cash available for
distribution.

A significant number of our residential properties are part of HOAs and we and our residents are subject to the rules and regulations of such HOAs,
which are subject to change and which may be arbitrary or restrictive, and violations of such rules may subject us to additional fees and penalties and
litigation with such HOAs, which would be costly.

A significant number of our properties are located within HOAs, which are private entities that regulate the activities of owners and occupants of,
and levy assessments on, properties in a residential subdivision. The HOAs in which we own our properties may have enacted or may from time to time
enact onerous or arbitrary rules that restrict our ability to restore, market, lease, or operate our properties in accordance with our investment strategy, or
require us to restore or maintain such properties at standards or costs that are in excess of our planned budgets. Some HOAs impose limits on the number of
property owners who may lease their homes, which, if met or exceeded, would cause us to incur additional costs to sell the property and opportunity costs
from lost rental revenue. Furthermore, we may have residents who violate HOA rules and incur fines for which we may be liable as the property owner and
for which we may not be able to obtain reimbursement from the resident. Additionally, the governing bodies of the HOAs in which we own property may not
make important disclosures about the properties or may block our access to HOA records, initiate litigation, restrict our ability to sell our properties, impose
assessments, or arbitrarily change the HOA rules. We may be unaware of or unable to review or comply with HOA rules before purchasing a property, and
any such excessively restrictive or arbitrary regulations may cause us to sell such property at a loss, prevent us from leasing such property, or otherwise
reduce our cash flow from such property, which would have an adverse effect on our returns on these properties. Several states have enacted laws that
provide that a lien for unpaid monies owed to an HOA may be senior to our ownership interests and/or the priority of mortgage liens on properties, which, if
not cured, may give rise to events of default under certain of our indebtedness or which otherwise could have a material adverse impact on us.
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Increasing property taxes, HOA fees, and insurance costs may negatively affect our financial results.

As a result of our substantial real estate holdings, the cost of property taxes and insuring our properties is a significant component of our expenses.
Our properties are subject to real and personal property taxes that may increase as tax rates change and as the real properties are assessed or reassessed by
taxing authorities. As the owner of our properties, we are ultimately responsible for payment of the taxes to the applicable government authorities. If real
property taxes increase, our expenses will increase. If we fail to pay any such taxes, the applicable taxing authority may place a lien on the real property and
the real property may be subject to a tax sale.

In addition, a significant portion of our properties are located within HOAs and we are subject to HOA rules and regulations. HOAs have the power
to increase monthly charges and make assessments for capital improvements and common area repairs and maintenance. Property taxes, HOA fees, and
insurance premiums are subject to significant increases, which can be outside of our control. If the costs associated with property taxes, HOA fees and
assessments, or insurance rise significantly and we are unable to increase rental rates due to rent control laws or other regulations to offset such increases, our
results of operations would be negatively affected.

Our investments are and will continue to be concentrated in our markets and in the single-family properties sector of the real estate industry, which
exposes us to seasonal fluctuations in rental demand and downturns in our markets or in the single-family properties sector.

Our investments in real estate assets are and will continue to be concentrated in our markets and in the single-family properties sector of the real
estate industry. A downturn or slowdown in the rental demand for single-family housing caused by adverse economic, regulatory, or environmental
conditions, or other events, in our markets may have a greater impact on the value of our properties or our operating results than if we had more fully
diversified our investments. We believe that there are seasonal fluctuations in rental demand with demand higher in the spring and summer than in the late
fall and winter. Such seasonal fluctuations may impact our operating results. The Covid-19 pandemic, or a future pandemic, could also result in demand for
single-family rental properties decreasing substantially and/or occupancy decreasing materially. See “—Our business, results of operations, financial
condition, and cash flows may be adversely affected by pandemics and outbreaks of infectious disease, particularly the ongoing Covid-19 pandemic.”

In addition to general, regional, national, and international economic conditions, our operating performance will be impacted by the economic
conditions in our markets. We base a substantial part of our business plan on our belief that property values and operating fundamentals for single-family
properties in our markets will continue to improve over the near to intermediate term. However, these markets have experienced substantial economic
downturns in recent years and could experience similar or worse economic downturns in the future. Additionally, a significant outbreak of infectious disease
in the human population or pandemic may result, and the Covid-19 pandemic has resulted, in a widespread health crisis adversely affecting the economies
and financial markets of many countries, resulting in an economic downturn that could negatively affect our business, results of operations, and financial
condition. See “—Our business, results of operations, financial condition, and cash flows may be adversely affected by pandemics and outbreaks of
infectious disease, particularly the ongoing Covid-19 pandemic.” We can provide no assurance as to the extent property values and operating fundamentals in
these markets will improve, if at all. If the recent economic downturn in these markets returns or if we fail to accurately predict the timing of economic
improvement in these markets, the value of our properties could decline and our ability to execute our business plan may be adversely affected to a greater
extent than if we owned a real estate portfolio that was more geographically diversified, which could adversely affect our financial condition, operating
results, and ability to make distributions to our stockholders and cause the value of our Series A Redeemable Preferred Stock or Class A common stock to
decline.

We may not be able to effectively control the timing and costs relating to the renovation and maintenance of our properties, which may adversely affect
our operating results and ability to make distributions to our stockholders.

Our properties may require some level of renovation either immediately upon their acquisition or in the future following expiration of a lease or
otherwise. We may acquire properties that we plan to extensively renovate. We may also acquire properties that we expect to be in good condition only to
discover unforeseen defects and problems that require extensive renovation and capital expenditures. To the extent properties are leased to existing residents,
renovations may be postponed until the resident vacates the premises, and we will pay the costs of renovating. In addition, from time to time, we may
perform ongoing maintenance or make ongoing capital improvements and replacements and perform significant renovations and repairs that resident deposits
and insurance may not cover. Because our portfolio consists of geographically dispersed properties, our ability to adequately monitor or manage any such
renovations or maintenance may be more limited or subject to greater inefficiencies than if our properties were more geographically concentrated.
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Our properties have infrastructure and appliances of varying ages and conditions. Consequently, we routinely retain independent contractors and
trade professionals to perform physical repair work and are exposed to all of the risks inherent in property renovation and maintenance, including potential
cost overruns, increases in labor and materials costs, delays by contractors in completing work, delays in the timing of receiving necessary work permits,
certificates of occupancy, and poor workmanship. Additionally, Covid-19 and related containment measures may also continue to interfere with the ability of
our associates, suppliers, and other business partners to carry out their assigned tasks or supply materials, services, or funding at ordinary levels of
performance relative to the conduct of our business. See “—Our business, results of operations, financial condition, and cash flows may be adversely
affected by pandemics and outbreaks of infectious disease, particularly the ongoing Covid-19 pandemic.” If our assumptions regarding the costs or timing of
renovation and maintenance across our properties prove to be materially inaccurate, our operating results and ability to make distributions to our stockholders
may be adversely affected.

We have in the past acquired and may from time to time in the future acquire some of our homes through the auction process, which could subject us to
significant risks that could adversely affect us.

We have in the past acquired and may from time to time in the future acquire some of our homes through the auction process, including auctions of
homes that have been foreclosed upon by third-party lenders. Such auctions may occur simultaneously in a number of markets, including monthly auctions
on the same day of the month in certain markets. As a result, we may only be able to visually inspect properties from the street and will purchase these
homes without a contingency period and in “as is” condition with the risk that unknown defects in the property may exist. Upon acquiring a new home, we
may have to evict residents who are in unlawful possession before we can secure possession and control of the home. The holdover occupants may be the
former owners or residents of a property or others who are illegally in possession. Securing control and possession from these occupants can be both costly
and time-consuming or generate negative publicity for our business and harm our reputation.

Allegations of deficiencies in auction practices could result in claims challenging the validity of some auctions, potentially placing our claim of
ownership to the properties at risk. Since we may not have obtained title insurance policies for properties we acquired through the auction process, such
instances or such proceedings may result in a complete loss without compensation.

Title defects could lead to material losses on our investments in our properties.

Our title to a property may be challenged for a variety of reasons, and in such instances title insurance may not prove adequate. For example, while
we do not lend to homeowners and accordingly do not foreclose on a home, our title to properties we acquire at foreclosure auctions may be subject to
challenge based on allegations of defects in the foreclosure process undertaken by other parties. In addition, we have in the past acquired, and may from time
to time in the future acquire, a number of our properties on an “as is” basis, at auctions or otherwise. When acquiring properties on an “as is” basis, title
commitments are often not available prior to purchase and title reports or title information may not reflect all senior liens, which may increase the possibility
of acquiring houses outside predetermined acquisition and price parameters, purchasing residences with title defects and deed restrictions, HOA restrictions
on leasing, or purchasing the wrong residence without the benefit of title insurance prior to closing. Although we use various policies, procedures, and
practices to assess the state of title prior to purchase and obtain title insurance if an acquired property is placed into a securitization facility in connection
with a mortgage loan financing, there can be no assurance that these policies and procedures will be effective, which could lead to a material if not complete
loss on our investment in such properties.

For properties we acquire at auction, we similarly may not obtain title insurance prior to purchase, and we are not able to perform the type of title
review that is customary in acquisitions of real property. As a result, our knowledge of potential title issues will be limited, and title insurance protection may
not be in place. This lack of title knowledge and insurance protection may result in third parties having claims against our title to such properties that may
materially and adversely affect the values of the properties or call into question the validity of our title to such properties. Without title insurance, we are
fully exposed to, and would have to defend ourselves against, such claims. Further, if any such claims are superior to our title to the property we acquired, we
risk loss of the property purchased.
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Increased scrutiny of title matters could lead to legal challenges with respect to the validity of the sale. In the absence of title insurance, the sale may
be rescinded, and we may be unable to recover our purchase price, resulting in a complete loss. Title insurance obtained subsequent to purchase offers little
protection against discoverable defects because they are typically excluded from such policies. In addition, any title insurance on a property, even if acquired,
may not cover all defects or the significant legal costs associated with obtaining clear title.

Any of these risks could adversely affect our operating results, cash flows, and ability to make distributions to our stockholders.
We are subject to certain risks associated with bulk portfolio acquisitions and dispositions.

We have acquired and disposed of, and may continue to acquire and dispose of, properties we acquire or sell in bulk from or to other owners of
single-family homes, banks, and loan servicers. When we purchase properties in this manner, we often do not have the opportunity to conduct interior
inspections or conduct more than cursory exterior inspections on a portion of the properties. Such inspection processes may fail to reveal major defects
associated with such properties, which may cause the amount of time and cost required to renovate and/or maintain such properties to substantially exceed
our estimates. Bulk portfolio acquisitions are also more complex than single-family home acquisitions, and we may not be able to implement this strategy
successfully. The costs involved in locating and performing due diligence (when feasible) on portfolios of homes as well as negotiating and entering into
transactions with potential portfolio sellers could be significant, and there is a risk that either the seller may withdraw from the entire transaction for failure to
come to an agreement or the seller may not be willing to sell us the bulk portfolio on terms that we view as favorable. In addition, a seller may require that a
group of homes be purchased as a package even though we may not want to purchase certain individual assets in the bulk portfolio.

Moreover, to the extent the management and leasing of such properties has not been consistent with our property management and leasing
standards, we may be subject to a variety of risks, including risks relating to the condition of the properties, the credit quality and employment stability of the
residents, and compliance with applicable laws, among others. In addition, financial and other information provided to us regarding such portfolios during
our due diligence may be inaccurate, and we may not discover such inaccuracies until it is too late to seek remedies against such sellers. To the extent we
pursue such remedies, we may not be able to successfully prevail against the seller in an action seeking damages for such inaccuracies. If we conclude that
certain individual properties purchased in bulk portfolio sales do not fit our target investment criteria, we may decide to sell, rather than renovate and lease,
such properties, which could take an extended period of time and may not result in a sale at an attractive price.

From time to time we engage in bulk portfolio dispositions of properties consistent with our business and investment strategy. With respect to any
such disposition, the purchaser may default on payment or otherwise breach the terms of the relevant purchase agreement, and it may be difficult for us to
pursue remedies against such purchaser or retain or resume possession of the relevant properties. To the extent we pursue such remedies, we may not be able
to successfully prevail against the purchaser.
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We depend on our residents and their willingness to meet their lease obligations and renew their leases for substantially all of our revenues. Poor
resident selection, defaults, and nonrenewals by our residents may adversely affect our reputation, financial performance, and ability to make
distributions to our stockholders.

We depend on rental income from residents for substantially all of our revenues. As a result, our success depends in large part upon our ability to
attract and retain qualified residents for our properties. Our reputation, financial performance, and ability to make distributions to our stockholders would be
adversely affected if a significant number of our residents fail to meet their lease obligations or fail to renew their leases. For example, residents may default
on rent payments, make unreasonable and repeated demands for service or improvements, make unsupported or unjustified complaints to regulatory or
political authorities, use our properties for illegal purposes, damage or make unauthorized structural changes to our properties that are not covered by
security deposits, refuse to leave the property upon termination of the lease, engage in domestic violence or similar disturbances, disturb nearby residents
with noise, trash, odors, or eyesores, fail to comply with HOA regulations, sublet to less desirable individuals in violation of our lease, or permit
unauthorized persons to live with them. Additionally, the Covid-19 outbreak, as well as continuing measures taken by governmental authorities and private
actors to limit the spread of this virus or mitigate its impact, may continue to interfere with the ability of some of our residents to meet their lease obligations
and make their rent payments on time or at all. Furthermore, entities directed by, or notionally affiliated with, the federal government as well as some state
and local jurisdictions across the United States, have imposed temporary eviction moratoriums in connection with the Covid-19 outbreak if certain criteria
are met by residents, are allowing residents to defer missed rent payments without incurring late fees, and are prohibiting rent increases. Jurisdictions and
other local and national authorities may expand or extend measures imposing restrictions on our ability to enforce residents’ contractual rental obligations
and limiting our ability to increase rents. See “—Our business, results of operations, financial condition, and cash flows may be adversely affected by
pandemics and outbreaks of infectious disease, particularly the ongoing Covid-19 pandemic.”

Damage to our properties may delay re-leasing after eviction, necessitate expensive repairs, or impair the rental income or value of the property
resulting in a lower than expected rate of return. Increases in unemployment levels and other adverse changes in economic conditions in our markets could
result in substantial resident defaults. In the event of a resident default or bankruptcy, we may experience delays in enforcing our rights as landlord at that
property and will incur costs in protecting our investment and re-leasing the property.

Our leases are relatively short-term, exposing us to the risk that we may have to re-lease our properties frequently, which we may be unable to do on
attractive terms, on a timely basis, or at all.

Substantially all of our new leases have a duration of one to two years. As such leases permit the residents to leave at the end of the lease term, we
anticipate our rental revenues may be affected by declines in market rental rates more quickly than if our leases were for longer terms. Short-term leases may
result in high turnover, which involves costs such as restoring the properties, marketing costs, and lower occupancy levels. Our resident turnover rate and
related cost estimates may be less accurate than if we had more operating data upon which to base such estimates. If the rental rates for our properties
decrease or our residents do not renew their leases, our operating results and ability to make distributions to our stockholders could be adversely affected.
Alternatively, to the extent that a lease term exceeds one year, we may lose the opportunity to raise rents in an appreciating market and be locked into a lower
rent until such lease expires.

Climate change may adversely affect our business.

To the extent that significant changes in the climate occur in areas where our communities are located, we may experience extreme weather and/or
changes in precipitation and temperature, all of which may result in physical damage to, or a decrease in demand for, properties located in these areas or
affected by these conditions. Should the impact of climate change be material in nature, including significant property damage to or destruction of our
properties, or occur for lengthy periods of time, our financial condition or results of operations may be adversely affected. In addition, changes in federal,
state, and local legislation and regulation based on concerns about climate change could result in increased capital expenditures on our existing properties
(for examp