BLUEROCK PRIVATE REAL ESTATE FUND
NOMINATING AND GOVERNANCE COMMITTEE CHARTER

(ADOPTED MARCH 1, 2023)

1. Nominating and Governance Committee Membership

The Nominating and Governance Committee (the “Committee”) of the Board of Trustees
(the “Board”) of Bluerock Private Real Estate Fund (the “Trust”) consists of those Trustees of
the Trust who are not “interested persons” of the Trust or its affiliates (“Independent Trustees”™),
as that term is defined in the Investment Company Act of 1940 (the “1940 Act”). Each member
of the Committee shall be appointed by the Board to hold such office and will serve until he or
she resigns, is removed by the Board or is replaced by a duly appointed successor. Unless a
Chairperson is elected by the Board, the members of the Committee may designate a
Chairperson by majority vote of the full Committee membership.

1I. Board Nominations and Functions

1. The Committee shall make nominations for individuals to serve as both
Independent and interested Trustees of the Trust. The Committee shall evaluate each candidate’s
qualifications for Board membership and their independence from the Trust’s investment adviser
and other principal service providers. Persons selected as Independent Trustee candidates must
be independent in terms of both the letter and the spirit of the 1940 Act. The Committee shall
also consider the effect of any relationships beyond those delineated in the 1940 Act that might
impair independence, e.g., business, financial or family relationships with managers or service
providers.

2. The Committee shall develop and recommend to the Board for adoption
guidelines for selecting candidates for election to the Board, and periodically review such
guidelines and recommend to the Board any necessary amendments to such guidelines. A copy
of the initial guidelines adopted by the Board is attached hereto as_Appendix A.

3. The Committee shall periodically review the composition of the Board to
determine whether it may be appropriate to add individuals with different backgrounds or skill
sets from those already on the Board and/or who can contribute to Board diversity.

4. The Committee shall periodically review trustee compensation and shall
recommend any appropriate changes to the Independent Trustees as a group.

I11. Committee Nominations and Functions

1. The Committee shall make nominations for membership on all committees and
shall review committee assignments at least annually.

2. The Committee shall review as necessary the responsibilities of any committees
of the Board, whether there is a continuing need for each committee, whether there is a need for
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additional committees of the Board, and whether committees should be combined or reorganized.
The Committee shall make recommendations for any such action to the full Board.

3. The Committee shall meet annually to review trustee compensation.

IV. Other Powers and Responsibilities

1. The Committee shall have the resources and authority appropriate to discharge its
responsibilities, including authority to retain special counsel and other experts or consultants at
the expense of the Trust.

2. The Committee shall review this Charter at least annually and recommend any
changes to the full Board.
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NOMINATING AND GOVERNANCE COMMITTEE
APPENDIX A
GUIDELINES FOR TRUSTEE ASSESSMENT AND NOMINATION

The Board has delegated to the Committee the responsibility for identifying, evaluating
and selecting candidates for service on the Board.

Assessment and Nomination

The Committee reviews the qualifications of potential trustee candidates and makes
recommendations to the full Board. In the evaluation process, the Committee and the Board
shall take the following into account:

. Candidates should demonstrate an ability to think and act independently, as well
as the capacity to work in a collegial manner with persons of different
educational, business and cultural backgrounds and should possess skills and
expertise that complement the attributes of the existing Trustees.

. Candidates should represent a diversity of viewpoints, backgrounds, experiences
and other demographics. Age, gender, race and national origin are relevant, but
not determining, factors considered by the Committee.

. Candidates should demonstrate notable or significant achievement and possess
senior-level business, management or regulatory experience that would benefit the
Trust.

. Candidates shall be individuals of the highest character and integrity.

. Candidates should demonstrate financial literacy or other professional or business

experience relevant to an understanding of the Trust and its business.

. Candidates should be able to devote sufficient time and energy to the performance
of his or her duties as a Trustee.

. Candidates should be free of conflicts of interest that would violate any applicable
law or regulation or interfere with the proper performance of the duties of a
Trustee.

In identifying candidates for nomination to the Board, the Committee shall determine, in
its sole discretion, whether an individual meets the criteria listed above. The Committee also will
consider the current composition of the Board and the interplay of a candidate’s individual
experiences, lifestyle, education, skills, economic circumstances, background and other qualities
and attributes with those of the other Board members. In general, the Committee and the Board
seek to foster a diversity of perspectives among the Trustees.
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Procedures

The Committee will recommend qualified candidates to the Board as the need arises.
Recommendations to the Board shall be accompanied by a report outlining the skills, experiences
and attributes considered by the Committee in evaluating the candidate. The report should be
accompanied by a Trustee and Officer Questionnaire completed by the candidate.
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