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BLUEROCK PRIVATE REAL ESTATE FUND  

AUDIT COMMITTEE CHARTER 

1. Audit Committee Membership 

The Audit Committee (“Audit Committee”) of the Bluerock Private Real Estate Fund (the “Trust”). The 

Audit Committee shall be composed of at least three of trustees who are not “interested persons” (as such 

term is defined in Section 2(a)(19) of the Investment Company Act of 1940, as amended (the “1940 

Act”)). Each member of the Audit Committee shall have no relationship with the Trust’s investment 

advisors (the “Advisors”), administrator, distributor, or their control persons that would interfere with the 

exercise of independent judgment. Membership of the Audit Committee shall be determined by the full 

Board of Trustees (the “Board”) from time to time at its sole discretion. 

Qualifications  

Each member of the Audit Committee must be financially literate, as such qualification is interpreted by 

the Board in its business judgment, or must become financially literate within a reasonable period of time 

after his or her appointment to the Audit Committee. At least one member of the Audit Committee must 

have accounting or related financial management expertise, as the Board interprets such qualification in 

its business judgment. Any member identified as an “audit committee financial expert” pursuant to Item 

407(d)(5)(ii) and (iii) of Regulation S-K may be deemed to have accounting or related financial 

management expertise. 

In addition, unless exempted by an order of the Securities and Exchange Commission (the “SEC”), each 

member of the Audit Committee may not, other than in his or her capacity as a member of the Audit 

Committee, the Board, or any other committee of the Board, directly or indirectly, accept any consulting, 

advisory, or other compensatory fee from the Trust, consistent with the independence requirements of 

Rule 10A-3 under the Securities Exchange Act of 1934, as amended.  

2. Meetings 

The Audit Committee shall meet at least twice yearly, following the conclusion of the fiscal year and 

semi-annual fiscal period prior to a meeting of the full Board, and may meet at such other time or times 

as the Audit Committee or Board may determine appropriate or necessary, and is empowered to hold 

special meetings as circumstances require. The Audit Committee shall meet separately, periodically, with 

management, and with the independent auditor (the “Auditor”) . 

3. Purposes 

The Audit Committee’s purposes are to: 

(a) Assist the Board in its oversight of the integrity of the Trust’s financial statements, including oversight 

of the Trust’s accounting and financial reporting policies and practices, its internal controls, and, as 

appropriate, the internal controls of certain service providers. 

(b) Assist the Board in its oversight of the quality and objectivity of the Trust’s financial statements and 

the independent audit thereof, including oversight of the Auditor’s qualifications and independence. 

(c) Recommend selection to the full Board, oversee, and set compensation in its oversight of the 

performance of the Trust’s Auditor and to act as a liaison between the Auditor and the full Board. 
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(d) Assist the Board in its oversight of the Trust’s compliance with legal and regulatory requirements. 

(e) Assist the Board in its oversight of the performance of the Trust’s internal audit function, if any, and 

the Auditor. 

(f) Prepare the report of the Audit Committee as required by the SEC to be included in the Trust’s proxy 

statement, if applicable. 

The Audit Committee’s function is oversight; it is Trust management’s responsibility to maintain 

appropriate systems for accounting and internal control, and the Auditor’s responsibility to plan and carry 

out the audit in accordance with auditing standards of the Public Company Accounting Oversight Board 

(the “PCAOB”). The Auditor is ultimately accountable to the Board and the Audit Committee, as 

shareholder representatives. 

4. Duties and Powers 

To carry out its purposes, the Audit Committee shall have the following duties and powers and shall apply 

the following principles: 

(a) Selection of Auditor. 

(i) The Audit Committee shall pre-approve the Auditor’s selection and shall recommend the 

selection, retention, or termination of Auditor to the Board and, in connection therewith, to 

evaluate the Auditor’s independence, including whether the Auditor provides any consulting, 

auditing or non-audit services to the Advisors or its affiliates.  The Audit Committee shall 

review the Auditor’s specific representations as to its independence; 

(ii) The Audit Committee shall review and approve the fees charged by the Auditor for audit and 

non-audit services in accordance with the pre-approval requirements set forth in (d) below.  

The Trust shall provide for appropriate funding, as determined by the Audit Committee, to 

compensate the Auditor for any authorized service provided to the Trust. 

(iii) After the Audit Committee recommends the selection, retention, or termination of Auditor to 

the Board, the Board will vote on approval of recommendation. 

(b) Meetings with the Auditors. 

The Audit Committee shall meet with the Auditor, including private meetings, as necessary to: 

(i) review the arrangements for and scope of the annual audit and any special audits; 

(ii) provide the Auditor the opportunity to report to the Audit Committee, on a timely basis all 

critical accounting policies and practices to be used; 

(iii) discuss any matters of concern relating to the Trust’s financial statements, including:  any 

adjustments to such statements recommended by the Auditors, or other results of said audit(s); 

and all alternative treatments of financial information within generally accepted accounting 

principles that have been discussed with management, the ramifications of the use of such 

alternative disclosures and treatments, and the treatment preferred by the Auditor; 
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(iv) provide the Auditor the opportunity to report to the Audit Committee, on a timely basis, any 

material written communication between the Auditor and management such as any 

management letter or schedule of unadjusted differences and/or other matters required by 

PCAOB auditing standards; 

(v) provide the Auditor the opportunity to report all non-audit services provided to any entity in 

the “investment company complex”1 that were not pre-approved by the Audit Committee; 

(vi)  consider the Auditor’s comments with respect to the Trust’s financial policies, procedures, and 

internal accounting controls and responses thereto by the Trust’s officers in accordance with 

AS 1301, as amended; 

(vii) review the form of written opinion the Auditor proposes to render to the Board and 

shareholders; and 

(viii) provide the Auditor the opportunity to report on any other matter that the Auditor deems 

necessary or appropriate to discuss with the Audit Committee. 

(c) Change in Accounting Principles. 

The Audit Committee shall consider the effect upon the Trust of any changes in accounting principles or 

practices proposed by the Auditor or the Trust’s officers. 

(d) Pre-Approval Requirements. 

(i) Pre-Approval Requirements. Before the Auditor is engaged by the Trust to render audit or non-

audit services, either: 

 (A) The Audit Committee shall pre-approve all auditing services and permissible non-audit 

services (e.g., tax services) provided to the Trust. The Audit Committee may delegate to 

one or more of its members the authority to grant pre-approvals. The decisions of any 

member to whom authority is delegated under this section shall be presented to the full 

Audit Committee at each of its scheduled meetings; or 

 (B) The engagement to render the auditing service or permissible non-audit service is entered 

into pursuant to pre-approval policies and procedures established by the Audit Committee. 

Any such policies and procedures must (1) be detailed as to the particular service and (2) 

not involve any delegation of the Audit Committee’s responsibilities to the Advisors. The 

Audit Committee must be informed of each service entered into pursuant to the policies 

and procedures. A copy of any such policies and procedures shall be attached as an exhibit 

to the Audit Committee Charter; 

(ii)  De Minimus Exceptions to Pre-approval Requirements. Pre-approval for a service provided to 

the Trust other than audit, review or attest services is not required if: (1) the aggregate amount 

of all such non-audit services provided to the Trust constitutes not more than five percent of 

the total amount of revenues paid by the Trust to the Auditor during the fiscal year in which 

the non-audit services are provided; (2) such services were not recognized by the Trust at the 

 
1“Investment Company Complex” means the Fund, the Adviser and any entity controlled by, controlling or under common 

control with the Adviser if such entity is an Investment Adviser or is engaged in the business of providing administrative, 

custodian, underwriting or transfer agent services to the Fund or Adviser. 
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time of the engagement to be non-audit services; and (3) such services are promptly brought to 

the Audit Committee’s attention and are approved by the Audit Committee or by one or more 

members of the Audit Committee to whom authority to grant such approvals has been delegated 

by the Audit Committee prior to the audit’s completion; 

(iii)  Pre-Approval of Non-Audit Services Provided to the Advisors and Certain Control Persons.  

The Audit Committee shall pre-approve any non-audit services proposed to be provided by the 

Auditor to (a) an Advisor and (b) any entity controlling, controlled by, or under common 

control with an Advisor that provides ongoing services to the Trust, if the Auditor’s 

engagement with an Advisor or any such control persons relates directly to the Trust’s 

operations and financial reporting. 

(A) Application of De Minimus Exception. The De Minimus exception set forth above under 

Section 4(d)(ii) applies to pre-approvals under this Section (iii) as well, except that the 

“total amount of revenues” calculation is based on the total amount of revenues paid to the 

Auditor by the Trust and any other entity that has its services approved under this Section 

(i.e., the Advisers or any control person). 

(e) Prohibited Activities of the Auditor. 

An auditor who is performing the audit for the Trust may not perform contemporaneously (during the 

audit and professional engagement period) the following non-audit services for the Trust: 

(i) bookkeeping or other services related to the Trust’s accounting records or financial statements; 

(ii) financial information systems design and implementation; 

(iii) appraisal or valuation services, fairness opinions, or contribution-in-kind reports; 

(iv) actuarial services; 

(v) internal audit outsourcing services; 

(vi) management functions or human resources; 

(vii) broker or dealer, investment advisers, or investment banking services; 

(viii) legal services and expert services unrelated to the audit; and 

(ix) any other service that the PCAOB determines, by regulation, is impermissible. 

The Auditor will be responsible for informing the Audit Committee of whether it believes that a particular 

non-audit service is permissible or prohibited pursuant to applicable regulations and standards. 

(f) Improprieties. 

Investigate improprieties or suspected improprieties in Trust operations. 

(g) Board Reports. 

Report its activities to the full Board on a regular basis and to make such recommendations with respect 

to the above and other matters, as the Audit Committee may deem necessary or appropriate. 

(h) Auditor Quality-Control Report. 
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At least annually, obtain and review a report by the Auditor describing the Auditor’s internal quality-

control procedures, as well as any material issues raised by the most recent internal quality-control review 

or peer review of the Auditor, or by any inquiry or investigation by governmental or professional 

authorities, within the preceding five years, with respect to one or more independent audits carried out by 

the Auditor, and any steps taken to deal with any such issues. 

(i) Financial Statement Discussions. 

Discuss the Trust’s audited annual and unaudited semi-annual financial statements with management and 

the Auditor, including the Trust’s disclosure of management’s discussion of Fund performance. 

(j) Earnings Press Releases and Financial Information. 

Discuss, to the extent applicable, any press release containing earnings or financial information, including 

press releases concerning dividend payments, or any such information provided to the public, analysts, or 

rating agencies. 

(k) Risk Assessment and Risk Management. 

Evaluate, on an annual basis, the Trust’s policies with respect to risk assessment and risk management, 

including the Trust’s major financial risk exposures and the steps undertaken by the Trust to monitor and 

control these exposures. 

(l) Audit Problems or Difficulties. 

Consider any reports of difficulties that may have arisen in the course of the audit, including any 

limitations on the scope of the audit, and management’s response thereto. 

(m) Hiring Policies. 

Set clear hiring policies for employment by the Trust or the Advisors of any employees or former 

employees of the Auditor. 

(n) Whistleblower Procedures. 

Develop, establish, and periodically review procedures for: (i) the receipt, retention, and treatment of 

complaints received by the Trust from any source regarding accounting, internal accounting controls, or 

auditing matters; and (ii) the confidential, anonymous submission by employees of the Trust, the 

Advisors, administrator, principal underwriter, or any other provider of accounting-related services for 

the Trust, of concerns regarding questionable accounting or auditing matters related to the Trust. 

5. Meetings with Treasurer/Advisory Personnel. 

The Audit Committee, in its discretion, may meet with the Trust’s Treasurer and with the Adviser’s 

personnel. 

6. Authority to Retain Counsel. 

The Audit Committee shall have the resources and authority appropriate to discharge its responsibilities, 

including the authority to retain special counsel and other experts or consultants at the Trust’s expense. The 

Trust shall provide for appropriate funding, as determined by the Audit Committee, for payment of 
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compensation to the Auditor for the purpose of rendering or issuing an audit report and to any advisors 

employed by the Audit Committee, as well as for the payment of ordinary administrative expenses of the 

Audit Committee that are necessary or appropriate in carrying out its duties. 

7. Annual Self-Assessment. 

On an annual basis, the Audit Committee shall conduct a self-assessment to review fulfillment of its mission 

and responsibilities, and to consider any existing deficiencies or possible improvements in the Audit 

Committee’s operations. 

8. Annual Charter Review. 

The Audit Committee shall review this Charter at least annually and recommend any changes to the full 

Board. 

Dated: November 2, 2018  

Revised: June 2026 


