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PROSPECTUS SUPPLEMENT

$150,000,000

Common Stock

This prospectus supplement relates to the issuance and sale of our common stock, par value $0.01 per share, having an
aggregate offering price of up to $150,000,000, from time to time, through JonesTrading Institutional Services LLC,
or JonesTrading, Canaccord Genuity Inc, or Canaccord, D.A. Davidson & Co., or Davidson, FBR Capital Markets &
Co., or FBR, JMP Securities LLC, or JMP, and National Securities Corporation, or National Securities, as our sales
agents. These sales, if any, will be made pursuant to the terms of separate Capital on Demand Sales Agreements™
between us and each of the sales agents, or the Sales Agreements, and individually each a Sales Agreement.

This prospectus supplement updates and replaces the prior prospectus supplement dated July 18, 2016 that relates to
the issuance and sale of our common stock having an aggregate offering price up to $150,000,000, or the ATM
offering. As of the date of this prospectus supplement, we have sold approximately $33.5 million of common stock
pursuant to the ATM offering.

Sales of shares of our common stock will be made by the sale agents in sales deemed to be "at the market offerings" as
defined in Rule 415 under the Securities Act of 1933, as amended, or the Securities Act. The sales agents are not
required to sell any specific number or dollar amount of securities, but will act as sales agents using commercially
reasonable efforts consistent with its normal trading and sales practices, on mutually agreed terms between the sales
agents and us. There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

The sales agents will be entitled to compensation at a commission rate up to 3% of the gross sales proceeds from the
sale of shares of common stock under the Sales Agreements. In connection with the sale of the common stock on our
behalf, the sales agents may be deemed to be an "underwriter" within the meaning of the Securities Act, and the
compensation of the sales agents may be deemed to be underwriting commissions or discounts. We have also agreed
to provide indemnification to the sales agents with respect to certain liabilities, including liabilities under the
Securities Act or the Exchange Act of 1934, as amended, or the Exchange Act. The net proceeds from any sales under
this additional prospectus supplement will be used as described under "Use of Proceeds" in this prospectus
supplement.

Our common stock is listed on the NYSE under the symbol "APTS." On July 6, 2017, the last reported sale price of
our common stock on the NYSE was 15.43 per share. All the shares of common stock being offered are being sold by
us.

To assist us in qualifying and maintaining our qualification as a real estate investment trust for U.S. federal income tax
purposes, or REIT, among other purposes, we impose certain restrictions on the ownership and transfer of our capital
stock. You should read the information under the section entitled "Description of Capital Stock - Restrictions on
Ownership and Transfer" in the accompanying base prospectus for a description of these restrictions.

Investing in our common stock involves risks. See "Risk Factors" beginning on page S-4 of this prospectus
supplement and on page 5 of the accompanying base prospectus and the risks disclosed in our periodic reports
incorporated by reference in this prospectus supplement and the accompanying base prospectus.

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

This prospectus supplement is dated July 10, 2017
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement,
the accompanying base prospectus or any applicable free writing prospectus. We have not, and the underwriters have
not, authorized any other person to provide you with different or additional information. If anyone provides you with
different or inconsistent information, you should not rely on it. This prospectus supplement and the accompanying
base prospectus do not constitute an offer to sell, or a solicitation of an offer to purchase, any shares of common stock
in any jurisdiction to or from any person to whom or for whom it is unlawful to make such offer or solicitation in such
jurisdiction. The information in this prospectus supplement, the accompanying base prospectus and any applicable
free writing prospectus (including the documents incorporated by reference herein or therein) is accurate only as of
their respective dates or on the date or dates which are specified in these documents. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part consists of this prospectus supplement, which provides specific
information about the shares of common stock that we are selling in this offering and other matters related to us. The
second part, the accompanying base prospectus, dated May 17, 2016, provides you with a general description of
securities we may offer from time to time, some of which may not apply to this offering or our common stock. Both
this prospectus supplement and the accompanying base prospectus include important information about us, our
common stock and other information you should know before investing. This prospectus supplement also adds,
updates and changes information contained in, or incorporated by reference into, the accompanying base prospectus.

We encourage you to carefully read both this prospectus supplement and the accompanying base prospectus as well as
additional information described under "Where You Can Find More Information About Preferred Apartment
Communities" in this prospectus supplement before investing in our common stock. If the information in this
prospectus supplement is inconsistent with any information contained in, or incorporated by reference into, the
accompanying base prospectus, the information in this prospectus supplement shall apply and shall supersede the
inconsistent information contained in, or incorporated by reference into, the accompanying base prospectus.

Unless otherwise indicated or the context requires otherwise, in this prospectus and the accompanying base
prospectus, references to "the company,” "we," "us" and "our" mean Preferred Apartment Communities, Inc. and its
consolidated subsidiaries, including, without limitation, Preferred Apartment Communities Operating Partnership,
L.P., a Delaware limited partnership of which we are the sole general partner. References to securities, including the
shares of common stock offered pursuant to this prospectus supplement, mean the securities of Preferred Apartment

Communities, Inc., excluding its subsidiaries.

You should not consider any information in this prospectus supplement or the accompanying base prospectus to be
investment, legal or tax advice. You should consult your own counsel, accountant and other advisors for investments,
legal, tax, business, financial and related advice regarding the purchase of our shares of common stock. We are not
making any representation to you regarding the legality of an investment in our shares of common stock by you under
applicable investment or similar laws.
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CAUTIONARY STATEMENT

REGARDING FORWARD-LOOKING STATEMENTS

Statements made in this prospectus supplement and the information incorporated by reference into this prospectus

supplement that are not historical factual statements are "forward-looking statements" within the meaning of Section

21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act; Section 27A of the Securities Act of

1933, as amended, or the Securities Act; and pursuant to the Private Securities Litigation Reform Act of 1995. These

forward-looking statements include information about possible or assumed future results of our business, financial

condition, liquidity, results of operations, plans and objectives. When we use the words "believe," "expect,"

"anticipate," "estimate," "plan," "continue," "goals," "guidance," "trends," "intend," "should," "could," "may" or

similar expressions, we intend to identify forward-looking statements. Statements regarding the following subjects,

among others, may be forward-looking:

* our business and investment strategy;

* our projected operating results;

actions and initiatives of the U.S. Government and changes to U.S. Government policies and the execution and impact

of these actions, initiatives and policies;

» the state of the U.S. economy generally or in specific geographic areas;

e economic trends and economic recoveries;

our ability to obtain and maintain financing arrangements, including through the Federal National Mortgage

Association, or Fannie Mae, and the Federal Home Loan Mortgage Corporation, or Freddie Mac;

» financing and advance rates for our target assets;

* our expected leverage;

* changes in the values of our assets;

* our expected portfolio of assets;

* our expected investments;

* interest rate mismatches between our target assets and our borrowings used to fund such investments;

* changes in interest rates and the market value of our target assets;

» changes in prepayment rates on our target assets;

» effects of hedging instruments on our target assets;

» rates of default or decreased recovery rates on our target assets;

» the degree to which our hedging strategies may or may not protect us from interest rate volatility;

* impact of and changes in governmental regulations, tax law and rates, accounting guidance and similar matters;

* our ability to maintain our qualification as a real estate investment trust, or REIT, for U.S. federal income tax

purposes;

* our ability to maintain our exemption from registration under the Investment Company Act of 1940, as amended;

* availability of investment opportunities in mortgage-related and real estate-related investments and securities;

* availability of qualified personnel;

* estimates relating to our ability to make distributions to our stockholders in the future;

* our understanding of our competition;

* market trends in our industry, interest rates, real estate values, the debt securities markets or the general economy;
weakness in the national, regional and local economies, which could adversely impact consumer spending and
retail sales and in turn tenant demand for space and could lead to increased store closings;

changes in market rental rates;

changes in demographics (including the number of households and average household income) surrounding our

shopping centers;

adverse financial conditions for grocery anchors and other retail, service, medical or restaurant tenants;

continued consolidation in the retail and grocery sector;

excess amount of retail space in our markets;

reduction in the demand by tenants to occupy our shopping centers as a result of reduced consumer demand for

certain retail formats;

"nan "nan nn nn nn "nan
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the growth of online retailers and super-centers and warehouse club retailers, such as those operated by Wal-Mart and

Costco, and their adverse effect on traditional grocery chains;
our ability to aggregate a critical mass of grocery-anchored shopping centers or to spin-off, sell or distribute them;
the impact of an increase in energy costs on consumers and its consequential effect on the number of shopping visits

to our centers; and
consequences of any armed conflict involving, or terrorist attack against, the United States.

S-iii
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The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information currently available to us. You should not place undue reliance on these
forward-looking statements. These beliefs, assumptions and expectations can change as a result of many possible
events or factors, not all of which are known to us. For more information regarding risks that may cause our actual
results to differ materially from any forward-looking statements, see "Risk Factors." If a change occurs, our business,
financial condition, liquidity and results of operations may vary materially from those expressed in our
forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made. New risks
and uncertainties arise over time, and it is not possible for us to predict those events or how they may affect us. Except
as required by law, we are not obligated to, and do not intend to, update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, but does not contain all the information that may be important
to you. This prospectus supplement and the accompanying base prospectus include specific terms of the offering and
information about our business and financial data. You should read carefully this entire prospectus supplement and the
accompanying base prospectus, including the matters set forth under the caption "Risk Factors," and the information
incorporated by reference in this prospectus supplement and the accompanying base prospectus before making an
investment decision.

Our Company

We were formed primarily to acquire and operate multifamily properties in select targeted markets throughout the
United States. As part of our business strategy, we may enter into forward purchase contracts or purchase options for
to-be-built multifamily communities, and we may make real estate related loans, provide deposit arrangements or
provide performance assurances, as may be necessary or appropriate, in connection with the development of
multifamily communities and other properties. As a secondary strategy, we may acquire or originate senior mortgage
loans, subordinate loans or real estate loans secured by interests in multifamily properties, membership or partnership
interests in multifamily properties and other multifamily related assets and invest a lesser portion of our assets in other
real estate related investments, including other income-producing property types, senior mortgage loans, subordinate
loans or real estate loans secured by interests in other income-producing property types or membership or partnership
interests in other income-producing property types as determined by Preferred Apartment Advisors, LLC, a Delaware
limited liability company and our affiliate, or our Manager, as appropriate for us. Our investment guidelines limit our
investment in these non-multifamily assets to 20% of our assets, subject to increases unanimously approved by our
Board of Directors. On December 12, 2016, our Board of Directors temporarily suspended this 20% limit. Our Board
of Directors will review and discuss the reinstatement of the 20% limit following a spinoff, sale or distribution of our
grocery-anchored shopping centers, if any such transaction occurs. We have no employees of our own; our Manager
provides all managerial and administrative personnel to us pursuant to the Sixth Amended and Restated Management
Agreement, effective as of June 3, 2016, among the Company, Preferred Apartment Communities Operating
Partnership, L.P., a Delaware limited partnership, or our Operating Partnership, and our Manager. As referred to
herein, the Sixth Amended and Restated Management Agreement, as it has been or may be amended, is referred to as
the Management Agreement. We have elected to be taxed as a real estate investment trust under the Internal Revenue
Code of 1986, as amended, commencing with the tax year ended December 31, 2011.

Our consolidated financial statements include the accounts of the Company and our Operating Partnership. We control
our Operating Partnership through our sole general partnership interest in the Operating Partnership, and we conduct
substantially all of our business through our Operating Partnership.

Recent Developments

Recently Closed Transactions

On June 6, 2017, we acquired Rockbridge Village, an approximately 102,432 square foot shopping center, anchored
by a 68,632 square foot Kroger grocery store located in the Atlanta, Georgia MSA.

pn May 25, 2017, we sold our Enclave at Vista Ridge multifamily community located in Dallas, Texas, and collected
aggregate gross proceeds of approximately $44.0 million.

On May 12, 2017, we closed an underwritten public offering of 2,750,000 shares of our common stock. Deutsche
Bank Securities Inc. acted as the sole book-running manager for the offering and JonesTrading Institutional Services
LLC acted as joint-lead manager for the offering. On May 30, 2017, we announced that we issued an additional
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412,500 shares of common stock pursuant to the exercise in full of the underwriters' option received in connection
with the underwritten public offering.

Public Offerings of Redeemable Preferred Stock

Units Consisting of Series A Redeemable Preferred Stock and Common Stock Warrants

S-1
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On November 18, 2011, the Securities and Exchange Commission, or SEC, declared effective our registration
statement on Form S-11 (File No. 333-176604), or as the same may be amended from time to time, the Primary Series
A Registration Statement, for our offering of up to 150,000 Units (as described below) from time to time on a
"reasonable best efforts" basis. The offering under the Primary Series A Registration Statement is referred to herein as
the Primary Series A Offering. The Primary Series A Offering terminated December 31, 2013.

On August 16, 2012, we filed with the SEC a registration statement (File No. 333-183355), or as the same may be
amended from time to time, the Follow-On Series A Registration Statement, for an offering of up to 900,000 Units,
with each Unit consisting of one share of Series A Redeemable Preferred Stock and one Warrant to purchase up to 20
shares of our Common Stock, to be offered from time to time on a "reasonable best efforts" basis. The offering under
the Follow-On Series A Registration Statement is referred to herein as the Follow-On Series A Offering. The
Follow-On Series A Registration Statement was declared effective by the SEC on October 11, 2013.

On February 14, 2017, we closed the Follow-On Series A Offering after a successful capital raise of $900 million, and
on the same day, our registration statement on Form S-3 (Registration No. 333-211924), or as the same may be
amended from time to time, the $1.5 Billion Follow-On Registration Statement, was declared effective by the

SEC. This $1.5 Billion Follow-On Registration Statement allows us to offer up to a maximum of 1,500,000 Units,
with each Unit consisting of one share of Series A Redeemable Preferred Stock and one Warrant to purchase up to 20
shares of Common Stock. The offering under the $1.5 Billion Follow-On Registration Statement is referred to herein
as the $1.5 Billion Unit Offering. The price per Unit is $1,000, subject to adjustment if a participating broker-dealer
reduces its commissions. The Units are being offered by our affiliate, Preferred Capital Securities, LLC, or PCS, on a
"reasonable best efforts" basis. We intend to invest substantially all the net proceeds of the $1.5 Billion Unit Offering
in connection with the acquisition of multifamily communities, other real estate-related investments and general
working capital purposes. The Series A Redeemable Preferred Stock ranks 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 have no voting rights.

As of March 31, 2017, (1) 1,001,572 shares of Series A Redeemable Preferred Stock were issued and 987,329 shares
of Series A Redeemable Preferred Stock were outstanding; and (ii) 864,333 warrants issued and outstanding in
connection with our Series A Redeemable Preferred Stock offerings that are exercisable for 17,286,660 shares of our
common stock were issued and outstanding

mShares

On November 9, 2016, we filed with the SEC a registration statement on Form S-3 (File No. 333-214531), or as the
same may be amended from time to time, the mShares Registration Statement, for an offering of up to 500,000 shares
of our Series M Redeemable Preferred Stock, or mShares, par value $0.01 per share, to be offered by PCS from time
to time on a "reasonable best efforts" basis. The price per mShare is $1,000. The offering under the mShares
Registration Statement is referred to herein as the mShares Offering. We intend to use the net proceeds of the mShares
Offering in connection with the acquisition of multifamily properties and other real estate-related investments,
including grocery-anchored shopping centers, and for general working capital purposes. The mShares Registration
Statement was declared effective by the SEC on December 8, 2016. mShares shall, with respect to payment of
dividends and distribution of amounts upon liquidation, dissolution or winding up, rank senior to our common stock,
and on parity with our Series A Redeemable Preferred Stock. Holders of our mShares have no voting rights.

As of March 31, 2017, there were 1,635 mShares issued and outstanding.

10



S-2

Edgar Filing: PREFERRED APARTMENT COMMUNITIES INC - Form 424B5

11



The Offering

Issuer

Common
Stock Offered
By Us

Manner of
Offering

Use of
Proceeds

NYSE

Symbol

Risk Factors

S-3

Edgar Filing: PREFERRED APARTMENT COMMUNITIES INC - Form 424B5

Preferred Apartment Communities, Inc.

Up to $150,000,000 in shares of our common stock, par value $0.01 per share

"At the market offering" that may be made from time to time through our sales agents, JonesTrading,
Canaccord, National Securities, Davidson, FBR and JMP. See "Plan of Distribution" on page S-6 of
this prospectus supplement.

We intend to use the net proceeds from this offering (a) to repay outstanding indebtedness under our
existing senior secured revolving credit facility (which will increase our availability of funds under
such credit facility), and (b) for other general corporate purposes, which includes making investments
in accordance with our investment objectives. See "Use of Proceeds."

"APTS"

Investing in shares of our common stock involves a high degree of risk. Before making an investment
decision, investors should carefully read and consider the "Risk Factors" beginning on page S-4 of this
prospectus supplement and page 5 of the accompanying base prospectus, together with all other
information set forth in and incorporated by reference into this prospectus supplement and the
accompanying base prospectus.

12
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RISK FACTORS

An investment in our common stock involves significant risks. Prior to making a decision about investing in our
common stock, and in consultation with your own financial, tax and legal advisors, you should carefully consider,
among other matters, the following risk factors, as well as those incorporated by reference in this prospectus
supplement and the accompanying base prospectus from our Annual Report on Form 10-K, subsequent Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K under the headings "Risk Factors" and "Management’s
Discussion and Analysis of Financial Condition and Results of Operations," as applicable, as well as any amendment
or update to our risk factors reflected in subsequent filings we may make from time to time with the SEC.

Risks Related to This Offering

Investors in this offering may suffer immediate and substantial dilution in the net tangible book value per share of our
common stock.

Because the price per share of common stock in this offering may be substantially higher than the net tangible book
value per share of common stock, investors in this offering may suffer immediate and substantial dilution in the net
tangible book value per share of common stock. Assuming that an aggregate of 9,721,322 shares of our common stock
are sold at a price of $15.43 per share, the last reported sale price of our common stock on the NYSE on July 6, 2017,
for aggregate gross proceeds of $150,000,000, and after deducting estimated commissions and offering expenses
payable by us, investors will experience an immediate dilution of $14.37 per share, representing the difference
between our as adjusted net tangible book value per share as of March 31, 2017, after giving effect to this offering and
the assumed offering price.

You may experience future dilution as a result of future equity offerings and other issuances of our common stock or
other securities, including the issuance of shares in connection with the issuance of securities exercisable or
convertible into or exchangeable for common stock.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock, including convertible debt. We cannot assure you
that we will be able to sell shares or other securities in any other offering at a price per share that is equal to or greater
than the price per share paid by investors in this offering, and investors purchasing shares or other securities in the
future could have rights that are superior to existing stockholders. The price per share at which we sell additional
shares of our common stock or other securities convertible into or exchangeable for our common stock in future
transactions may be higher or lower than the price per share in this offering. We have 17,286,660 shares of common
stock issuable upon the exercise of warrants outstanding as of March 31, 2017 and 903,371 shares of common stock
that may be issued upon exchange of outstanding units of equity ownership interests in our Operating Partnership as
of March 31, 2017, the issuance of which will result in dilution to you. In addition, if we raise additional funds
pursuant to the $1.5 Billion Unit Offering or the mShares Offering, or if we use our securities as consideration for
future acquisitions or investments, further dilution to our existing stockholders will result, and new investors could
have rights superior to existing stockholders.

We will have broad discretion in the use of a portion of the net proceeds from this offering and may not use them
effectively.

Our management will have broad discretion in the application of the portion of the net proceeds from this offering not
used to repay outstanding indebtedness under our existing senior secured revolving credit facility and could spend that
portion of the proceeds in ways that do not improve our results of operations or enhance the value of our common
stock. The failure by our management to apply these funds effectively could result in financial losses and cause the
price of our common stock to decline. Pending their use, we may invest the net proceeds from this offering in a
manner that does not produce income or that loses value.

S-4
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USE OF PROCEEDS

We intend to use the net proceeds from this offering (a) to repay outstanding indebtedness under our existing senior
secured revolving credit facility (which will increase our availability of funds under such credit facility); and (b) for
other general corporate purposes, which includes making investments in accordance with our investment objectives.
Borrowings under our senior secured revolving credit facility have been used, together with proceeds from the
issuance of Series A Redeemable Preferred Stock, mShares and other cash on hand, for general corporate purposes,
which includes making investments in accordance with our investment objectives. Our senior secured revolving credit
facility has a maturity date of August 5, 2019, with an option, subject to certain conditions, to extend the maturity date
to August 5, 2020. As of December 31, 2016, approximately $127.5 million was outstanding under our senior secured
revolving credit facility. At our Operating Partnership’s election, loans made under our senior secured revolving credit
facility bear interest at a rate per annum equal to either: (x) the greatest of: (1) the lender’s "prime rate" (as defined in
the credit agreement for our senior secured revolving credit facility); (2) the "federal funds effective rate" (as defined
in the credit agreement for our senior secured revolving credit facility) plus 0.50%; and (3) the "adjusted eurodollar
rate" (as defined in the credit agreement for our senior secured revolving credit facility) for a one-month interest
period plus 1.00%, or the Base Rate, plus an applicable margin or (y) the one-, two-, three-, or six-month per annum
LIBOR for deposits in the applicable currency, or the Eurodollar Rate, as selected by our Operating Partnership, plus
an applicable margin. The applicable margin for Eurodollar Rate loans is 3.50% and the applicable margin for Base
Rate loans is 2.50%.

S-5
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PLAN OF DISTRIBUTION

We have entered into separate Sales Agreements with each of JonesTrading, Canaccord, Davidson, FBR, JMP and
National Securities, under which we may issue and sell shares of our common stock having aggregate sales proceeds
of up to $150,000,000 from time to time through our sales agents. Our sales agents may sell the common stock by any
method that is deemed to be an "at the market" equity offering as defined in Rule 415 under the Securities Act. The
sales agents may also sell the common stock in privately negotiated transactions, subject to our prior approval. We
may instruct the sales agents not to sell our common stock if the sales cannot be effected at or above the price
designated by us from time to time. We or the sales agents may suspend the offering of our common stock upon notice
and subject to other conditions.

Each time we wish to issue and sell common stock under a Sales Agreement, we will notify a sales agent of the
number of shares to be issued, the time period during which sales are requested to be made, any limitation on the the
number of shares that may be sold in any trading day and any minimum price below which sales may not be made.
Once we have so instructed a sales agent, unless that sales agent declines to accept the terms of this notice, that sales
agent has agreed to use its commercially reasonable efforts consistent with its normal trading and sales practices to
sell such shares subject to the conditions set forth in the applicable Sales Agreement. Our shares of common stock
sold pursuant to the Sales Agreements will be sold through only one of the sales agents on any given day.

We will pay the sales agents commissions for their services in acting as agent in the sale of our common stock. The
sale agents will be entitled to compensation at a commission rate up to 3% of the gross proceeds from the sale of
shares of common stock under the Sales Agreements (subject to reduction in certain circumstances). The sales agents
may also receive customary brokerage commissions from purchasers of the common stock in compliance with FINRA
Rule 2121. The sales agents may effect sales to or through dealers, and such dealers may receive compensation in the
form of discounts, concessions or commissions from the sales agents and/or purchasers of shares of common stock for
whom they may act as agents or to whom they may sell as principal. In addition we have agreed to reimburse certain
expenses of the sales agents in an amount not to exceed $35,000. Because there is no minimum offering amount
required to be sold under this offering, the actual total public offering amount, commissions and proceeds to us, if any,
are not determinable at this time.

We estimate that the total expenses for the offering, excluding compensation payable to the sales agents under the
terms of the Sales Agreements, will be approximately $500,000.

Settlement for sales of our common stock will occur on the third business day following the date on which any sales
are made, or on some other date that is agreed upon by us and the sales agents in connection with a particular
transaction, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an
escrow, trust or similar arrangement. Sales of our common stock as contemplated by this prospectus supplement will
be settled through the facilities of the Depository Trust Company.

In connection with the sale of the common stock on our behalf, each of the sales agents may be deemed to be an
"underwriter" within the meaning of the Securities Act, and the compensation of the sales agents may be deemed to be
underwriting commissions or discounts. We have agreed to provide indemnification and contribution to the sales
agents against certain civil liabilities, including liabilities under the Securities Act and the Exchange Act, which in the
opinion of the SEC is against public policy and therefore unenforceable.

The offering of our shares of common stock pursuant to any Sales Agreement will terminate upon the earlier of (1) the

issuance and sale of all shares of our common stock under any or any combination of the Sales Agreements, and
(2) the termination of such Sales Agreement by the applicable sales agent or us, as permitted therein.

16
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The sales agents and their respective affiliates are full service financial institutions engaged in various

activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. Certain of the
sales agents and their respective affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for the company, for which they received or will receive
customary fees and expenses.

S-6
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LEGAL MATTERS

Certain legal matters regarding the validity of the securities offered hereby and certain matters of Maryland Law have
been passed upon for us by Venable LLP. Certain U.S. federal income tax matters have been passed upon by
Proskauer Rose LLP, which relies on the opinion of Venable LLP as to all matters of Maryland law. Certain legal
matters in connection with this offering will be passed upon for the sales agents by Duane Morris LLP.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this
prospectus supplement by reference to the Annual Report on Form 10-K of Preferred Apartment Communities, Inc.
for the year ended December 31, 2016 have been so incorporated in reliance on the reports of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The combined statements of revenues and certain expenses of the Estancia Dallas, LLC, Sandstone Overland Park,
LLC, Stoneridge Nashville, LLC, and Vineyards Houston, LL.C for the year ended December 31, 2013 incorporated in
this prospectus supplement by reference from Preferred Apartment Communities, Inc.’s Current Report on Form
8-K/A filed with the SEC on September 17, 2014 has been audited by CohnReznick LLP, independent auditors, as
stated in their report (which report expresses an unqualified opinion and includes an explanatory paragraph referring
to the purpose of the statement) incorporated herein by reference, and is incorporated in reliance upon the report of
such firm given upon their authority as experts in accounting and auditing.

The combined statement of revenue and certain expenses of the Sunbelt Portfolio for the year ended December 31,
2013 incorporated in this prospectus supplement by reference from Preferred Apartment Communities, Inc.’s Current
Report on Form 8-K/A filed with the SEC on December 4, 2014 has been audited by Moore, Colson & Company,
P.C., independent auditors, as stated in their report (which report expresses an unqualified opinion and includes an
explanatory paragraph referring to the purpose of the statement) incorporated herein by reference, and is incorporated
in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

The combined statement of revenue and certain operating expenses of Avenues at Cypress and Avenues at
Northpointe for the year ended December 31, 2014 incorporated in this prospectus supplement by reference from
Preferred Apartment Communities, Inc.’s Current Report on Form 8-K/A filed with the SEC on March 30, 2015 has
been audited by CohnReznick LLP, independent auditors, as stated in their report (which report expresses an
unqualified opinion and includes an explanatory paragraph referring to the purpose of the statement) incorporated
herein by reference, and is incorporated in reliance upon the report of such firm given upon their authority as experts
in accounting and auditing.

The combined statement of revenue and certain expenses for the year ended December 31, 2014 of the Lenox Village
Portfolio, incorporated in this prospectus supplement by reference in the Current Report on Form 8-K/A of Preferred
Apartment Communities, Inc. dated March 2, 2016 has been audited by Moore, Colson & Company, P.C.,
independent auditors, as stated in their report (which report expresses an unqualified opinion and includes an
explanatory paragraph referring to the purpose of the statement) incorporated herein by reference, and is incorporated
in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

The combined statement of revenues and certain expenses of the Southeastern 7 Portfolio, a portfolio of seven
grocery-anchored shopping centers, for the year ended December 31, 2015 incorporated in this prospectus supplement
by reference from Preferred Apartment Communities, Inc.’s Current Report on Form 8-K/A filed on October 24, 2016
has been audited by Deloitte & Touche LLP, independent auditors, as stated in their report incorporated herein by
reference (which report expresses an unmodified opinion and includes an emphasis-of-matter paragraph referring to
the purpose of the statement), and is incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.

The statement of revenues and certain expenses for the year ended December 31, 2015 of Three Ravinia Drive,
incorporated in this prospectus supplement by reference in the Current Report on Form 8-K/A of Preferred Apartment

Communities, Inc. filed on January 24, 2017 has been audited by KPMG LLP, independent auditors, as stated in their
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report (which report expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose
of the
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statements) incorporated herein by reference, and is incorporated in reliance upon the report of such firm given upon
their authority as experts in accounting and auditing.

The statement of revenues and certain expenses of Champions Village for the year ended December 31, 2015
incorporated in this prospectus supplement by reference from Preferred Apartment Communities, Inc.’s Current Report
on Form 8-K filed on February 6, 2017, has been audited by Deloitte & Touche LLP, independent auditors, as stated

in their report incorporated herein by reference (which report expresses an unmodified opinion and includes an
emphasis-of-matter paragraph referring to the purpose of the statement), and is incorporated in reliance upon the

report of such firm given upon their authority as experts in accounting and auditing.

The statement of revenue and certain expenses for the year ended December 31, 2015 of City Vista, incorporated in
this prospectus supplement in the Current Report on Form 8-K/A of Preferred Apartment Communities, Inc. dated
February 7, 2017 has been audited by Moore, Colson & Company, P.C., independent auditors, as stated in their report
(which report expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose of the
statement) incorporated herein by reference, and is incorporated in reliance upon the report of such firm given upon
their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION ABOUT PREFERRED APARTMENT COMMUNITIES

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act.

You may request and obtain a copy of these filings, at no cost to you, by writing or telephoning us at the following
address or telephone number:

3284 Northside Parkway NW, Suite 150

Atlanta, Georgia 30327

(770) 818-4100

Attn: Leonard A. Silverstein

Our website at www.pacapts.com contains additional information about us. The contents of the site are not
incorporated by reference in, or otherwise a part of, this prospectus supplement.

This prospectus supplement is part of the registration statement and does not contain all the information included in
the registration statement and all its exhibits, certificates and schedules. Whenever a reference is made in this
prospectus supplement to any contract or other document of ours, the reference may not be complete and you should
refer to the exhibits that are a part of the registration statement for a copy of the contract or document.

You may read and copy our registration statement and all its exhibits and schedules which we have filed with the
SEC, at the Public Reference Room at 100 F. Street, N.E., Washington, D.C. 20549. This material, as well as copies
of all other documents filed with the SEC, may be obtained from the Public Reference Section of the SEC, 100 F.
Street, N.E., Washington D.C. 20549 upon payment of the fee prescribed by the SEC. The public may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330 or e-mailing the
SEC at publicinfo@sec.gov. The SEC maintains a web site that contains reports, proxy statements, information
statements and other information regarding registrants that file electronically with the SEC, including us. The address
of this website is http://www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating certain information about us that we have filed with the SEC by reference in this prospectus
supplement, which means that we are disclosing important information to you by referring you to those documents.
We are also incorporating by reference in this prospectus supplement information that we file with the SEC after the
date of the initial registration statement and prior to the effectiveness of the registration statement. The information we
incorporate by reference is an important part of this prospectus supplement, and later information that we file with the
SEC automatically will update and supersede the information we have included in or incorporated into this prospectus
supplement.

S-8
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We incorporate by reference the following documents we have filed, or may file, with the SEC:

Our Annual Report on Form 10-K for the period ended December 31, 2016 filed with the SEC on March 1, 2017,

Our Quarterly Report on Form 10-Q for the period ended March 31, 2017 filed with the SEC on May 8, 2017;

Our Current Reports on Form 8-K and amendments thereto on Form 8-K/A, as applicable, filed with the SEC on
September 17, 2014, December 4, 2014, March 30, 2015, March 2, 2016, October 24, 2016, January 6, 2017, January
9, 2017, January 24, 2017, January 25, 2017, January 26, 2017, January 26, 2017, February 6, 2017, February 7, 2017,
February 16, 2017, February 22, 2017, February 24, 2017, March 6, 2017, March 13, 2017, March 28, 2017, March
29,2017, April 11, 2017, May 3, 2017, May 4, 2017 and May 12, 2017,

The description of capital stock contained in our Form 8-A, filed December 3, 2010, including any amendments or
reports filed for the purpose of updating the description; and

:All documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of
this prospectus supplement and before termination of this offering.

We are not, however, incorporating by reference any documents or portions thereof, whether specifically listed above
or filed in the future, that are not deemed "filed" with the SEC, including our audit committee report, compensation
committee report and performance graph (included in any proxy statement) or any information furnished pursuant to
Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.

The section entitled "Where You Can Find More Information About Preferred Apartment Communities" above
describes how you can obtain or access any documents or information that we have incorporated by reference herein.
The information relating to us contained in this prospectus supplement does not purport to be comprehensive and
should be read together with the information contained in the documents incorporated or deemed to be incorporated
by reference in this prospectus supplement.

Upon written or oral request, we will provide, free of charge, to each person, including any beneficial owner, to whom
a prospectus supplement is delivered, a copy of any or all of the reports or documents that are incorporated by
reference into this prospectus supplement. Such written or oral requests should be made to:

Leonard A. Silverstein

3284 Northside Parkway NW, Suite 150

Atlanta, Georgia 30327

Telephone Number: (770) 818-4100

In addition, such reports and documents may be found on our website at www.pacapts.com.
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BASE PROSPECTUS

$300,000,000

Common Stock, Preferred Stock, Debt Securities, Depositary Shares,

Warrants and Units

We may offer, issue and sell from time to time, together or separately, the securities described in this prospectus, at an
aggregate public offering price that will not exceed $300,000,000.

This prospectus describes some of the general terms that apply to the securities. We will provide the specific terms of
any securities we may offer in supplements to this prospectus. You should read this prospectus and the additional
prospectus or any applicable prospectus supplement carefully before you invest. We also may authorize one or more
free writing prospectuses to be provided to you in connection with the offering. The additional prospectus, any
prospectus supplement and any free writing prospectus also may add, update or change information contained or
incorporated in this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to
purchasers on a continuous or delayed basis. The additional prospectus or prospectus supplement for each offering of
securities will describe the plan of distribution for that offering. For general information about the distribution of
securities offered, see "Plan of Distribution" in this prospectus. The additional prospectus or any prospectus
supplement also will set forth the price to the public of the securities and the net proceeds that we expect to receive
from the sale of such securities.

Our common stock trades on the NYSE under the symbol "APTS." On May 2, 2016, the last reported sale price of our
common stock on the NYSE was $12.32 per share.

Investing in our securities involves significant risks. You should carefully read and consider "Risk Factors" included
in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, on page 5 of
this prospectus and in the additional prospectus or any prospectus supplement before investing in our securities.

We impose certain restrictions on the ownership and transfer of our capital stock. You should read the information
under the section entitled "Description of Capital Stock — Restrictions on Ownership and Transfer" in this prospectus
for a description of these restrictions.

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

The date of this prospectus is May 17, 2016
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We have not authorized any dealer, salesperson or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus. This prospectus does not constitute an
offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which it relates,
nor does this prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to
any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that
the information contained in this prospectus is accurate on any date subsequent to the date set forth on its front cover
or that any information we have incorporated by reference is correct on any date subsequent to the date of the
document incorporated by reference, even though this prospectus is delivered or securities are sold on a later date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a "shelf" registration statement on Form S-3 that we have filed with the Securities and
Exchange Commission, or the SEC. By using a shelf registration statement, we may sell, at any time and from time to
time, in one or more offerings, any combination of the securities described in this prospectus for up to a total dollar
amount of $300,000,000. The exhibits to our registration statement and documents incorporated by reference contain
the full text of certain contracts and other important documents that we have summarized in this prospectus or that we
may summarize in the additional prospectus or any prospectus supplement. Since these summaries may not contain all
the information that you may find important in deciding whether to purchase the securities we offer, you should
review the full text of these documents. The registration statement and the exhibits and other documents can be
obtained from the SEC as indicated under the sections entitled "Where You Can Find More Information about
Preferred Apartment Communities" and "Incorporation of Certain Documents By Reference."

This prospectus only provides you with a general description of the securities we may offer, which is not meant to be
a complete description of each security. Each time we sell securities, we will provide the additional prospectus or a
prospectus supplement that contains specific information about the terms of those securities. The additional prospectus
or prospectus supplement also may add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and the additional prospectus or any prospectus supplement,
you should rely on the information in the additional prospectus or any prospectus supplement. You should read
carefully both this prospectus and the additional prospectus or any prospectus supplement together with the additional
information described under the sections entitled "Where You Can Find More Information" and "Incorporation of
Certain Documents By Reference."

Unless otherwise indicated or the context requires otherwise, including with respect to the securities offered by this
prospectus as described in "Description of the Securities we may Offer," in this prospectus and the additional
prospectus or any prospectus supplement hereto, references to "the company," "we," "us" and "our" mean Preferred
Apartment Communities, Inc. and its consolidated subsidiaries, including, without limitation, Preferred Apartment
Communities Operating Partnership, L.P., a Delaware limited partnership of which we are the sole general partner, or
our Operating Partnership, and "our manager" refers to Preferred Apartment Advisors, LLC, a Delaware limited
liability company, which is our external manager and advisor and a related party.
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CAUTIONARY STATEMENT

REGARDING FORWARD-LOOKING STATEMENTS

Statements made in this prospectus and the information incorporated by reference into this prospectus that are not

historical factual statements are "forward-looking statements" within the meaning of Section 21E of the Securities

Exchange Act of 1934, as amended, or the Exchange Act; Section 27A of the Securities Act of 1933, as amended, or

the Securities Act; and pursuant to the Private Securities Litigation Reform Act of 1995. These forward-looking

statements include information about possible or assumed future results of our business, financial condition, liquidity,
results of operations, plans and objectives. When we use the words "believe," "expect,” "anticipate," "estimate,"

"plan," "continue," "goals," "guidance," "trends," "intend," "should," "could," "may" or similar expressions, we intend

to identify forward-looking statements. Statements regarding the following subjects, among others, may be

forward-looking:

* our business and investment strategy;

* our projected operating results;

actions and initiatives of the U.S. Government and changes to U.S. Government policies and the execution and impact

of these actions, initiatives and policies;

» the state of the U.S. economy generally or in specific geographic areas;

e economic trends and economic recoveries;

our ability to obtain and maintain financing arrangements, including through the Federal National Mortgage

Association, or Fannie Mae, and the Federal Home Loan Mortgage Corporation, or Freddie Mac;

» financing and advance rates for our target assets;

* our expected leverage;

* changes in the values of our assets;

* our expected portfolio of assets;

* our expected investments;

* interest rate mismatches between our target assets and our borrowings used to fund such investments;

* changes in interest rates and the market value of our target assets;

» changes in prepayment rates on our target assets;

» effects of hedging instruments on our target assets;

» rates of default or decreased recovery rates on our target assets;

» the degree to which our hedging strategies may or may not protect us from interest rate volatility;

* impact of and changes in governmental regulations, tax law and rates, accounting guidance and similar matters;

our ability to maintain our qualification as a real estate investment trust for U.S. federal income tax purposes, or

REIT;

* our ability to maintain our exemption from registration under the Investment Company Act of 1940, as amended;

* availability of investment opportunities in mortgage-related and real estate-related investments and securities;

* availability of qualified personnel;

* estimates relating to our ability to make distributions to our stockholders in the future;

* our understanding of our competition;

* market trends in our industry, interest rates, real estate values, the debt securities markets or the general economy;
weakness in the national, regional and local economies, which could adversely impact consumer spending and
retail sales and in turn tenant demand for space and could lead to increased store closings;

changes in market rental rates;

changes in demographics (including the number of households and average household income) surrounding our

shopping centers;

adverse financial conditions for grocery anchors and other retail, service, medical or restaurant tenants;

continued consolidation in the retail and grocery sector;

excess amount of retail space in our markets;

reduction in the demand by tenants to occupy our shopping centers as a result of reduced consumer demand for

certain retail formats;

non non

nn non nn nn
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the growth of online retailers and super-centers and warehouse club retailers, such as those operated by Wal-Mart and

Costco, and their adverse effect on traditional grocery chains;
our ability to aggregate a critical mass of grocery-anchored shopping centers or to spin-off, sell or distribute them;
the impact of an increase in energy costs on consumers and its consequential effect on the number of shopping visits

to our centers; and
consequences of any armed conflict involving, or terrorist attack against, the United States.
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The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information currently available to us. You should not place undue reliance on these
forward-looking statements. These beliefs, assumptions and expectations can change as a result of many possible
events or factors, not all of which are known to us. For more information regarding risks that may cause our actual
results to differ materially from any forward-looking statements, see "Risk Factors." If a change occurs, our business,
financial condition, liquidity and results of operations may vary materially from those expressed in our
forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made. New risks
and uncertainties arise over time, and it is not possible for us to predict those events or how they may affect us. Except
as required by law, we are not obligated to, and do not intend to, update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

3
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PREFERRED APARTMENT COMMMUNITIES, INC.

Preferred Apartment Communities, Inc. was formed as a Maryland corporation on September 18, 2009 and has elected
to be taxed as a real estate investment trust, or REIT, under the Internal Revenue Code of 1986, as amended, or the
Code, effective with its tax year ended December 31, 2011. The Company was formed primarily to acquire and
operate multifamily properties in select targeted markets throughout the United States. As part of our business
strategy, we may enter into forward purchase contracts or purchase options for to-be-built multifamily communities,
and we may make real estate related loans, provide deposit arrangements or provide performance assurances, as may
be necessary or appropriate, in connection with the development of multifamily communities and other properties. As
a secondary strategy, we may acquire or originate senior mortgage loans, subordinate loans or mezzanine debt secured
by interests in multifamily properties, membership or partnership interests in multifamily properties and other
multifamily related assets and invest not more than 20% of our total assets in other real estate related investments,
such as grocery-anchored shopping centers, senior mortgage loans, subordinate loans or mezzanine debt secured by
interests in grocery-anchored shopping centers, membership or partnership interests in grocery-anchored shopping
centers and other grocery-anchored shopping center related assets as determined by Preferred Apartment Advisors,
LLC, a Delaware limited liability company, or our Manager, as appropriate for us. We have no employees of our own;
our Manager provides all managerial and administrative personnel to us pursuant to the Fifth Amended and Restated
Management Agreement, effective as of January 1, 2015, among the Company, Preferred Apartment Communities
Operating Partnership, L.P., a Delaware limited partnership, or our Operating Partnership, and our Manager. As
referred to herein, the Fifth Amended and Restated Management Agreement, as it may be amended, is referred to as
the Management Agreement. Both our Manager and our Operating Partnership are related parties to us.

Our consolidated financial statements include the accounts of the company and our Operating Partnership. The
company controls our Operating Partnership through its sole general partnership interest and conducts substantially all
its business through our Operating Partnership.

Our executive offices are located at 3284 Northside Parkway NW, Suite 150, Atlanta, Georgia 30327. Our telephone
number is (770) 818-4100.
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RISK FACTORS

Investing in our securities involves significant risks. Before purchasing the securities offered by this prospectus you
should carefully consider the risks, uncertainties and additional information (i) set forth in our most recent Annual
Report on Form 10-K, any of our subsequent Quarterly Reports on Form 10-Q and any of our Current Reports on
Form 8-K, which are incorporated, or deemed to be incorporated, by reference into this prospectus, and in the other
documents incorporated by reference in this prospectus that we file with the SEC after the date of this prospectus and
which are deemed incorporated by reference in this prospectus, and (ii) contained in any applicable additional
prospectus or prospectus supplement. For a description of these reports and documents, and information about where
you can find them, see "Where You Can Find More Information about Preferred Apartment Communities" and
"Incorporation of Certain Documents By Reference." The risks and uncertainties in the documents incorporated by
reference in this prospectus are those that we currently believe may materially affect the company. Additional risks
not presently known or that are currently deemed immaterial also could materially and adversely affect our financial
condition, results of operations, business and prospects.

5

30



Edgar Filing: PREFERRED APARTMENT COMMUNITIES INC - Form 424B5

USE OF PROCEEDS

Unless otherwise indicated in the additional prospectus or a prospectus supplement, we intend to use the net proceeds
from the offering of securities under this prospectus for general corporate purposes, including funding our investment
activity, the repayment of outstanding indebtedness, working capital and other general purposes. Further details
relating to the use of the net proceeds from the offering of securities under this prospectus will be set forth in the
applicable additional prospectus or prospectus supplement. Pending such uses, we anticipate that we will invest the
net proceeds in interest-bearing securities in a manner consistent with maintaining our qualification as a REIT.
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RATIO OF EARNINGS TO FIXED CHARGES AND TO COMBINED FIXED CHARGES AND PREFERRED
STOCK DIVIDENDS

Our consolidated ratio of earnings to fixed charges and to combined fixed charges and preferred stock dividends for
the the years ended December 31, 2011, 2012, 2013, 2014 and 2015 are set forth below.

Ratio of Earnings to Fixed Charges and Combined Fixed Charges and Preferred Dividends

Year ended December 31,

2015 2014 2013 2012 2011
Earnings:
Net income (loss) $(2,425,989) $2,127,203  $(4,205,492) $(146,630 ) $(8,495,424)
Add:
Fixed charges 21,315,731 10,188,187 5,780,526 2,504,679 1,514,581
Less: Net (income) loss attributable to
non-controlling interests 25,321 (33,714 ) 222,404 — —
Total earnings $18,915,063 $12,281,676 $1,797,438 $2,358,049 $(6,980,843)
Fixed charges:
Interest expense $19,841,455 $9,183,128 $4,921,797 $2,310,667 $1,450,101
Amortization of deferred loan costs
related to mortgage indebtedness 1,474,276 1,005,059 858,729 194,012 64,480
Total fixed charges 21,315,731 10,188,187 5,780,526 2,504,679 1,514,581
Preferred dividends 18,751,934 7,382,320 3,963,146 450,806 —
Total Combined fixed charges and
preferred dividends $40,067,665 $17,570,507 $9,743,672 $2,955,485 $1,514,581
Ratio of Earnings to Combined fixed
charges and preferred dividends (A) 0.47 0.70 0.18 0.80 -
Ratio of Earnings to fixed charges (B) 0.89 1.21 0.31 0.94 -

(A) The computation of our ratios of earnings to combined fixed charges and preferred stock dividends indicates that
earnings were inadequate to cover combined fixed charges and preferred stock dividends by approximately $21.2
million, $5.3 million, $7.9 million, $597,000 and $8.5 million for the twelve months ended December 31, 2015, 2014,
2013, 2012 and 2011, respectively. Our net loss to common stockholders for the year ended December 31, 2013
includes the effect of a one-time deemed non-cash dividend of approximately $7.0 million related to a beneficial
conversion feature within our Series B Preferred Stock, all of which was converted to Common Stock on May 16,
2013. Combined fixed charges and preferred dividends for the twelve months ended December 31, 2013 do not reflect
the deemed non-cash dividend. If the deemed non-cash dividend were included in preferred dividends, the ratio of
earnings to combined fixed charges and preferred dividends would be equal to 0.11.

(B) The computation of our ratios of earnings to fixed charges indicates that earnings were inadequate to cover fixed
charges by approximately $2.4 million, $4.0 million, $147,000 and $8.5 million for the twelve months ended
December 31, 2015, 2013, 2012 and 2011, respectively. Our net loss to common stockholders for the year ended
December 31, 2013 includes the effect of a one-time deemed non-cash dividend of approximately $7.0 million related
to a beneficial conversion feature within our Series B Preferred Stock, all of which was converted to
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Common Stock on May 16, 2013. Combined fixed charges and preferred dividends for the twelve months ended
December 31, 2013 do not reflect the deemed non-cash dividend.
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our shares of common stock, shares of preferred stock, debt
securities, depositary shares, warrants and units that we may offer from time to time. As further described in this
prospectus, these summary descriptions are not meant to be complete descriptions of each security. The particular
terms of any security will be described in the accompanying additional prospectus or any prospectus supplement and
other offering material. The accompanying additional prospectus or any prospectus supplement may add, update or
change the terms and conditions of the securities as described in this prospectus. As used in this prospectus and the
accompanying additional prospectus or any prospectus supplement, references to "our," "we," "us" and similar terms
when referring to a security offered, mean securities of Preferred Apartment Communities, Inc. excluding its

subsidiaries, unless otherwise expressly stated or the context otherwise requires.

DESCRIPTION OF CAPITAL STOCK

We were formed under the laws of the state of Maryland. The rights of our stockholders are governed by Maryland
law as well as our charter and bylaws. The following summary of our capital stock does not purport to be complete
and is subject to and qualified in its entirety by reference to Maryland law and to our charter (including the applicable
articles supplementary designating the terms of a class or series of preferred stock) and bylaws, copies of which are
filed as exhibits to the registration statement of which this prospectus forms a part. See "Where You Can Find More
Information about Preferred Apartment Communities."

General

Our charter authorizes us to issue up to 400,066,666 shares of common stock, $0.01 par value per share, and
15,000,000 shares of preferred stock, $0.01 par value per share, 1,050,000 shares of which have been classified and
designated as Series A Redeemable Preferred Stock. Our charter authorizes our Board of Directors to amend our
charter from time to time to increase or decrease the aggregate number of authorized shares of stock or the number of
shares of stock of any class or series that we have authority to issue without stockholder approval. As of April 29,
2016, 23,173,682 shares of common stock were issued and outstanding on a fully diluted basis, including 7,536
unvested restricted shares of common stock, and 600,253 shares of Series A Redeemable Preferred Stock were issued
and outstanding. Under Maryland law, stockholders are not generally liable for our debts or obligations.

As of April 29, 2016, there were outstanding: (i) 577,760 warrants issued in connection with our Series A Redeemable
Preferred Stock offering that are exercisable for 11,555,200 shares of our common stock; and (ii) 886,520 Class A
Units of our Operating Partnership, with each Class A Unit exchangeable for one share of our common stock or, at our
option, the cash value of one share of our common stock. Other than those described in the previous sentence, there
are no outstanding warrants or rights of any other kind in respect of our common stock.

Our charter also contains a provision permitting our Board of Directors, by resolution, to classify or reclassify any
unissued common stock or preferred stock into one or more classes or series by setting or changing the preferences,
conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications,
or terms or conditions of redemption of any new class or series of stock, subject to certain restrictions, including the
express terms of any class or series of stock outstanding at the time. We believe that the power to classify or reclassify
unissued shares of stock and thereafter issue the classified or reclassified shares provides us with increased flexibility
in structuring possible future financings and acquisitions and in meeting other needs that might arise.

Our charter and bylaws contain certain provisions that could make it more difficult to acquire control of the company
by means of a tender offer, a proxy contest or otherwise. These provisions are expected to discourage certain types of
coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire control of the
company to negotiate first with our Board of Directors. We believe that these provisions increase the likelihood that
proposals initially will be on more attractive terms than would be the case in their absence and facilitate negotiations
that may result in improvement of the terms of an initial offer that might involve a premium price for our common
stock or otherwise be in the best interest of our stockholders. See the section entitled "Risk Factors" included
elsewhere in this prospectus.
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Common Stock

Subject to the preferential rights of our Series A Redeemable Preferred Stock and any preferential rights of any other
class or series of stock and to the provisions of our charter regarding the restrictions on the ownership and transfer of
stock, the holders of common stock are entitled to such distributions as may be authorized from time to time by our
Board of Directors and declared by us out of legally available funds and, upon our liquidation, are entitled to receive
all assets available for distribution to our stockholders. Holders of common stock will not have preemptive rights,
which means that they will not have an automatic option to purchase any new shares that we issue, or preference,
conversion, exchange, sinking fund or redemption rights. Holders of common stock generally will have no appraisal
rights.

The holders of common stock shall vote together as a single class on all matters. Holders of shares of common stock
shall be entitled to vote for the election of directors. Directors may be removed from office, with or without cause, by
the affirmative vote of the holders of not less than 66 2/3% of the total voting power of all outstanding common stock.
Vacancies on the Board of Directors resulting from death, resignation, removal or otherwise and newly created
directorships resulting from any increase in the number of directors may be filled by a majority of the directors then in
office (although less than a quorum). Any such director elected to fill a vacancy will hold office until the next annual
meeting of stockholders and until his or her successor is elected and qualifies or until his or her earlier death,
resignation or removal.

Preferred Stock

Our charter authorizes our Board of Directors, without stockholder approval, to designate and issue one or more
classes or series of preferred stock and to set or change the voting, conversion or other rights, preferences, restrictions,
limitations as to dividends or other distributions and qualifications or terms or conditions of redemption of each class
of shares so issued. If any preferred stock is publicly offered, the terms and conditions of such preferred stock,
including any convertible preferred stock, will be set forth in articles supplementary and described in a prospectus
supplement relating to the issuance of such preferred stock, if such preferred stock is registered. Because our Board of
Directors has the power to establish the preferences and rights of each class or series of preferred stock, it may afford
the holders of any series or class of preferred stock preferences, powers, and rights senior to the rights of holders of
common stock or other preferred stock. If we ever create and issue additional preferred stock with a distribution
preference over common stock or preferred stock, payment of any distribution preferences of new outstanding
preferred stock would reduce the amount of funds available for the payment of distributions on the common stock and
junior preferred stock. Further, holders of preferred stock are normally entitled to receive a preference payment if we
liquidate, dissolve, or wind up before any payment is made to the common stockholders, likely reducing the amount
common stockholders would otherwise receive upon such an occurrence. In addition, under certain circumstances, the
issuance of additional preferred stock may delay, prevent, render more difficult or tend to discourage the following:

& merger, tender offer, or proxy contest;

the assumption of control by a holder of a large block of our securities; or

the removal of incumbent management.

Also, our Board of Directors, without stockholder approval, may issue additional preferred stock with voting and
conversion rights that could adversely affect the holders of common stock or preferred stock.

Series A Redeemable Preferred Stock

Our Board of Directors, including our independent directors, has created out of the authorized and unissued shares of
our preferred stock, a series of redeemable preferred stock, designated as the Series A Redeemable Preferred Stock.
The following is a brief description of the terms of our Series A Redeemable Preferred Stock. The description of our
Series A Redeemable Preferred Stock contained herein does not purport to be complete and is qualified in its entirety
by reference to the Articles Supplementary for our Series A Redeemable Preferred Stock, which have been filed with
the SEC and are incorporated by reference as an exhibit to the registration statement, of which this prospectus is a
part.

Rank. Our Series A Redeemable Preferred Stock ranks with respect to dividend rights and rights upon our liquidation,
winding-up or dissolution:
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senior to our common stock and any other class or series of our capital stock, the terms of which expressly provide
that our Series A Redeemable Preferred Stock ranks senior to such class or series as to dividend rights or rights on our
liquidation, winding-up and dissolution;

on parity with any class or series of our capital stock, the terms of which expressly provide that such class or series
ranks on parity with our Series A Redeemable Preferred Stock as to dividend rights and rights on our liquidation,
winding up and dissolution;

junior to each class or series of our capital stock, including capital stock issued in the future, the terms of which
expressly provide that such class or series ranks senior to the Series A Redeemable Preferred Stock as to dividend
rights or rights on our liquidation, winding up and dissolution; and

junior to all our existing and future debt obligations.

Investors in the Series A Redeemable Preferred Stock should note that holders of common stock will receive
additional distributions from the sale of a property (in excess of their capital attributable to the asset sold) before the
holders of Series A Redeemable Preferred Stock receive a return of their capital.

Stated Value. Each share of Series A Redeemable Preferred Stock has an initial "Stated Value" of $1,000, subject to
appropriate adjustment in relation to certain events, such as recapitalizations, stock dividends, stock splits, stock
combinations, reclassifications or similar events affecting our Series A Redeemable Preferred Stock, as set forth in the
Series A Articles Supplementary.

Dividends. Subject to the preferential rights of the holders of any class or series of our capital stock ranking senior to
our Series A Redeemable Preferred Stock, if any such class or series is authorized in the future, the 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 six percent (6%) of the Stated Value. Dividends on each share of Series A Redeemable Preferred
Stock begin accruing on, and are cumulative from, the date of issuance. We paid the initial dividend on our Series A
Redeemable Preferred Stock in May 2012 to stockholders of record as of April 30, 2012, and thereafter have
consistently paid monthly dividends on the Series A Redeemable Preferred Stock. We expect to continue to pay
dividends on the Series A Redeemable Preferred Stock monthly, 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. We also expect to continue to authorize and declare dividends on the shares of Series A
Redeemable Preferred Stock on a monthly basis payable on the 20th day of the month following the month for which
the dividend was declared (or the next business day if the 20t day is not a business day). The timing and amount of
such dividends will be determined by our Board of Directors, in its sole discretion, and may vary from time to time.
Holders of our shares of Series A Redeemable Preferred Stock are not entitled to any dividend in excess of full
cumulative dividends on our shares of Series A Redeemable Preferred Stock. Unless full cumulative dividends on our
shares of Series A Redeemable Preferred Stock for all past dividend periods have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof is set apart for payment, we will not:
declare and pay or declare and set apart for payment dividends and we will not declare and make any other
distribution of cash or other property (other than dividends or distributions paid in shares of stock ranking junior to
the Series A Redeemable Preferred Stock as to the dividend rights or rights on our liquidation, winding-up or
dissolution, and options, warrants or rights to purchase such shares), directly or indirectly, on or with respect to any
shares of our common stock or any class or series of our stock ranking junior to or on parity with the Series A
Redeemable Preferred Stock as to dividend rights or rights on our liquidation, winding-up or dissolution for any
period; or

except by conversion into or exchange for shares of stock ranking junior to the Series A Redeemable Preferred Stock
as to dividend rights or rights on our liquidation, winding-up or dissolution, or options, warrants or rights to purchase
such shares, redeem, purchase or otherwise acquire (other than a redemption, purchase or other acquisition of
common stock made for purposes of an employee incentive or benefit plan) for any consideration, or pay or make
available any monies for a sinking fund for the redemption of, any common stock or any class or series of our stock
ranking junior to or on parity with the Series A Redeemable Preferred Stock as to dividend rights or rights on our
liquidation, winding-up or dissolution.
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To the extent necessary to preserve our status as a REIT, the foregoing sentence, however, will not prohibit declaring
or paying or setting apart for payment any dividend or other distribution on the common stock.

Redemption at the Option of a Holder. During the period beginning on the date of original issuance of the shares of
our Series A Redeemable Preferred Stock to be redeemed and ending on the date immediately preceding the first
anniversary of such original issuance, the holder will have the right to require the company to redeem such shares of
Series A Redeemable Preferred Stock at a redemption price equal to the Stated Value, less a 13% redemption fee, plus
any accrued but unpaid dividends.

During the period beginning one year from the date of original issuance of the shares of our Series A Redeemable
Preferred Stock to be redeemed and ending on the day immediately preceding the third anniversary of such original
issuance, the holder will have the right to require the company to redeem such shares of Series A Redeemable
Preferred Stock at a redemption price equal to the Stated Value, less a 10% redemption fee, plus any accrued but
unpaid dividends.

During the period beginning three years from the date of original issuance of the shares of our Series A Redeemable
Preferred Stock to be redeemed and ending on the day immediately preceding the fourth anniversary of such original
issuance, the holder will have the right to require the company to redeem such shares of Series A Redeemable
Preferred Stock at a redemption price equal to the Stated Value, less a 5% redemption fee, plus any accrued but unpaid
dividends.

During the period beginning four years from the date of original issuance of the shares of our Series A Redeemable
Preferred Stock to be redeemed and ending on the day immediately preceding the fifth anniversary of such original
issuance, the holder will have the right to require the company to redeem such shares of Series A Redeemable
Preferred Stock at a redemption price equal to the Stated Value, less a 3% redemption fee, plus any accrued but unpaid
dividends.

Beginning five years from the date of original issuance of the shares of our Series A Redeemable Preferred Stock to be
redeemed, the holder will have the right to require the company to redeem such shares of Series A Redeemable
Preferred Stock at a redemption price equal to 100% of the Stated Value, plus any accrued but unpaid dividends.

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 our common stock, based on the volume weighted average price of our common stock for the 20 trading days
prior to the redemption.

Our obligation to redeem any shares of our Series A Redeemable Preferred Stock is limited to the extent that we do
not have sufficient funds available to fund any such redemption or we are restricted by applicable law from making
such redemption.

Optional Redemption Following Death of a Holder. Subject to restrictions, beginning on the date of original issuance
and ending two years thereafter, we will redeem shares of Series A Redeemable Preferred Stock held by a natural
person upon his or her death at the written request of the holder’s estate at a redemption price equal to the Stated
Value, plus accrued and unpaid dividends thereon through and including the date of redemption; provided, however,
that our obligation to redeem any of the shares of Series A Redeemable Preferred Stock is limited to the extent that we
do not have sufficient funds available to fund any such redemption or we are restricted by applicable law from making
such redemption. Upon any such redemption request from a holder’s estate, we have the right, in our sole discretion, to
pay the redemption price in cash or in equal value of our common stock, based on the volume weighted average price
of our common stock for the 20 trading days prior to the redemption.

Optional Redemption by the Company. We will have the right to redeem any or all shares of our Series A Redeemable
Preferred Stock beginning on the tenth anniversary of the date of original issuance of the shares of Series A
Redeemable Preferred Stock to be redeemed. We will redeem such shares of Series A Redeemable Preferred Stock at
a redemption price equal to 100% of the Stated Value per share of Series A Redeemable Preferred Stock, plus any
accrued but unpaid dividends. We have the right, in our sole discretion, to pay the redemption price in cash or in equal
value of our common stock, based on the volume weighted average price of our common stock for the 20 trading days
prior to the redemption, in exchange for the Series A Redeemable Preferred Stock.
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We may exercise our redemption right by delivering a written notice thereof to all, but not less than all, of the holders
of Series A Redeemable Preferred Stock. A notice of redemption shall be irrevocable. Each such notice will state the
date on which the redemption by us shall occur, which date will be 30 days following the notice date.

Liquidation Preference. 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 any accrued and unpaid dividends (whether or not declared) to and including
the date of payment.

After payment of the full amount of the liquidating distributions to which they are entitled, the holders of our shares of
Series A Redeemable Preferred Stock will have no right or claim to any of our remaining assets. Our consolidation or
merger with or into any other corporation, trust or other entity, the consolidation or merger of any other corporation,
trust or entity with or into us, the sale or transfer of any or all our assets or business, or a statutory share exchange will
not be deemed to constitute a liquidation, dissolution or winding-up of our affairs.

In determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend, redemption
or other acquisition of shares of our stock or otherwise, is permitted under the Maryland General Corporation Law, or
the MGCL, amounts that would be needed, if we were to be dissolved at the time of distribution, to satisfy the
preferential rights upon dissolution of holders of the Series A Redeemable Preferred Stock will not be added to our
total liabilities.

Voting Rights. Our Series A Redeemable Preferred Stock has no voting rights.

Meetings and Special Voting Requirements

Subject to our charter restrictions on ownership and transfer of our stock and except as may otherwise be specified in
our charter, each holder of common stock is entitled at each meeting of stockholders to one vote per share owned by
such stockholder on all matters submitted to a vote of stockholders. There is no cumulative voting in the election of
our Board of Directors, which means that the holders of a majority of shares of our outstanding common stock can
elect all the directors then standing for election and the holders of the remaining shares of common stock will not be
able to elect any directors.

Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, convert, sell all or
substantially all its assets, engage in a share exchange or engage in similar transactions outside the ordinary course of
business, unless declared advisable by the Board of Directors and approved by the affirmative vote of stockholders
entitled to cast at least two-thirds of the votes entitled to be cast on the matter. However, a Maryland corporation may
provide in its charter for approval of these matters by a lesser percentage, but not less than a majority of all the votes
entitled to be cast on the matter. Our charter does not provide for a lesser percentage in these situations.

An annual meeting of our stockholders will be held each year. Special meetings of stockholders may be called upon
the request of a majority of our directors, the chairman of the Board, the president or the chief executive officer and
must be called by our secretary to act on any matter that may properly be considered at a meeting of stockholders
upon the written request of stockholders entitled to cast at least a majority of the votes entitled to be cast on such
matter at the meeting (subject to the stockholders’ compliance with certain procedures set forth in our bylaws). The
presence of stockholders entitled to cast at least a majority of all the votes entitled to be cast at such meeting on any
matter, either in person or by proxy, will constitute a quorum.

One or more persons who together are and for at least six months have been stockholders of record of at least five
percent of the outstanding shares of any class of our stock are entitled to receive a copy of our stockholder list upon
request in accordance with Maryland law. The list provided by us will include each stockholder’s name and address
and the number of shares owned by each stockholder and will be made available within 20 days of the receipt by us of
the request. Stockholders and their representatives shall also be given access to our bylaws, the minutes of stockholder
proceedings, our annual statements of affairs and any voting trust agreements on file at our principal office during
usual business hours. We
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have the right to request that a requesting stockholder represent to us that the list and records will not be used to
pursue commercial interests.

Restrictions on Ownership and Transfer

In order for us to continue to qualify as a REIT under the Code, we must meet the following criteria regarding our
stockholders’ ownership of our shares:

we cannot be "closely held" under Section 856(h) of the Code; that is, five or fewer individuals (as specially defined
in the Code to include specified private foundations, employee benefit plans and trusts and charitable trusts and
subject to certain constructive ownership rules) may not own, directly or indirectly, more than 50% in value of our
outstanding shares during the last half of a taxable year, other than our first REIT taxable year; and

100 or more persons must beneficially own our shares during at least 335 days of a taxable year of twelve months or
during a proportionate part of a shorter taxable year, other than our first REIT taxable year.

See the section entitled "Material U.S. Federal Income Tax Considerations" included elsewhere in this prospectus for
further discussion of this topic. We may prohibit certain acquisitions and transfers of shares so as to ensure our
continued qualification as a REIT under the Code. However, there can be no assurance that this prohibition will be
effective. Because we believe it is essential for us to continue to qualify as a REIT, among other purposes, our charter
provides (subject to certain exceptions) that no person may own, or be deemed to own by virtue of the attribution
provisions of the Code, more than 9.8% in value of the aggregate of our outstanding shares of stock or more than
9.8% (in value or number of shares, whichever is more restrictive) of any class or series of shares of our stock.

Our Board of Directors, in its sole discretion, may waive this ownership limit (prospectively or retroactively) if
evidence satisfactory to our directors, including certain representations and undertakings required by our charter, is
presented that such ownership will not then or in the future jeopardize our status as a REIT. Also, these restrictions on
transferability and ownership will not apply if our directors determine that it is no longer in our best interests to
continue to qualify as a REIT or that compliance with such restrictions is no longer required in order for us to qualify
as a REIT.

In addition to prohibiting the transfer or ownership of our stock that would result in any person owning, directly or
indirectly, shares of our stock in excess of the foregoing ownership limitations, our charter prohibits the transfer or
ownership of our stock if such transfer or ownership would:

with respect to transfers only, result in our stock being beneficially owned by fewer than 100 persons, determined
without reference to any rules of attribution;

result in our being "closely held" within the meaning of Section 856(h) of the Code (regardless of whether the
ownership interest is held during the last half of a taxable year);

result in our owning, directly or indirectly, more than 9.8% of the ownership interests in any tenant or subtenant; or
otherwise result in our disqualification as a REIT.

If any attempted transfer of our stock, if effective, would result in a violation of these limitations, then the number of
shares causing the violation (rounded up to the nearest whole share) will be automatically transferred to a trust for the
exclusive benefit of one or more charitable beneficiaries (or, in the case of a transfer that would result in our stock
being beneficially owned by fewer than 100 persons, be void), and the proposed transferee will not acquire any rights
in the shares. To avoid confusion, these shares so transferred to a beneficial trust will be referred to in this prospectus
as Excess Securities. Excess Securities will remain issued and outstanding shares and will be entitled to the same
rights and privileges as all other shares of the same class or series. The trustee of the beneficial trust, as holder of the
Excess Securities, will be entitled to receive all distributions authorized by the Board of Directors on such securities
for the benefit of the charitable beneficiary. Our charter further entitles the trustee of the beneficial trust to vote all
Excess Securities and, subject to Maryland law, to rescind as void any vote cast by the proposed transferee of Excess
Securities prior to our discovery of the Excess Securities and to recast the vote in accordance with the desires of the
trustee acting for the benefit of the charitable beneficiary. However, if we have already taken irreversible corporate
action, then the trustee will not have the authority to rescind and recast the vote. If a transfer to the trust would be
ineffective for any reason to prevent a
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violation of any of the foregoing restrictions, the transfer resulting in such violation will be void from the time of such
purported transfer.

The trustee of the beneficial trust will select a transferee to whom the Excess Securities may be sold as long as such
sale does not violate the 9.8% ownership limit or the other restrictions on ownership and transfer. Upon sale of the
Excess Securities, the intended transferee (the transferee of the Excess Securities whose ownership would have
violated the 9.8% ownership limit or the other restrictions on ownership and transfer) will receive from the trustee of
the beneficial trust the lesser of such sale proceeds, or the price per share the intended transferee paid for the Excess
Securities (or, in the case of a gift or devise to the intended transferee, the price per share equal to the market value per
share on the date of the event causing the shares to be held in the beneficial trust). The trustee may reduce the amount
payable to the intended transferee by the amount of dividends and other distributions which have been paid to the
intended transferee and are owed by the intended transferee to the trustee. The trustee of the beneficial trust will
distribute to the charitable beneficiary any amount the trustee receives in excess of the amount to be paid to the
intended transferee.

In addition, we have the right to purchase any Excess Securities at the lesser of (i) the price per share paid in the
transfer that created the Excess Securities (or, in the case of a devise or gift, the market price at the time of such devise
or gift), and (ii) the market price on the date we, or our designee, exercise such right. We may reduce the amount
payable to the intended transferee by the amount of dividends and other distributions which have been paid to the
intended transferee and are owed by the intended transferee to the trustee. We will have the right to purchase the
Excess Securities until the trustee has sold the shares. Upon a sale to us, the interest of the charitable beneficiary in the
shares sold will terminate and the trustee will distribute the net proceeds of the sale to the intended transferee.

Any person who (i) acquires or attempts or intends to acquire shares in violation of the foregoing ownership
limitations, or (ii) would have owned shares that resulted in a transfer to a charitable trust, is required to give us
immediate written notice or, in the case of a proposed or intended transaction, 15 days’ written notice. In both cases,
such persons must provide to us such other information as we may request in order to determine the effect, if any, of
such transfer on our status as a REIT. The foregoing restrictions will continue to apply until our Board of Directors
determines it is no longer in our best interest to continue to qualify as a REIT or that compliance with the restrictions
is no longer required in order for us to qualify as a REIT.

The 9.8% ownership limit does not apply to the underwriters in a public offering of shares. Any person who owns
more than 5% (or such lower percentage as required by the Code or the Treasury Regulations promulgated thereunder)
of the outstanding shares during any taxable year will be asked to deliver a statement or affidavit setting forth the
name and address of such owner, the number of shares beneficially owned, directly or indirectly, and a description of
the manner in which such shares are held. Each such person also must provide us with such additional information as
we may request in order to determine the effect of such ownership on our status as a REIT and to ensure compliance
with the 9.8% ownership limit.

Distribution Policy and Distributions

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 six percent (6%) of the Stated Value. Dividends on each share of
Series A Redeemable Preferred Stock will begin accruing on, and will be cumulative from, the date of issuance. We
paid the initial dividend on our Series A Redeemable Preferred Stock in May 2012 to applicable stockholders of
record as of April 30, 2012, and thereafter have consistently paid monthly dividends on the Series A Redeemable
Preferred Stock. We expect to continue to pay dividends on the Series A Redeemable Preferred Stock monthly, 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. We also expect to continue to authorize and declare
dividends on the shares of Series A Redeemable Preferred Stock on a monthly basis payable on the 20th day of the
month following the month for which the dividend was declared (or the next business day if the 20th day is not a
business day). The timing and amount of such dividends will be determined by our Board of Directors, in its sole
discretion, and may vary from time to time.

Because all our operations will be performed indirectly through our Operating Partnership, our ability to pay
distributions depends on our Operating Partnership’s ability to pay distributions to its partners, including to us. If we
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not have enough cash from operations to fund the distribution, we may borrow, issue additional securities or sell
assets in order to fund the distributions.

Distributions will be paid to our stockholders when and if authorized by our Board of Directors and declared by us out
of legally available funds as of the record dates selected by our Board of Directors. We expect to declare and pay
distributions to our common stockholders quarterly unless our results of operations, our general financial condition,
general economic conditions or other factors make it imprudent to do so. Distributions will be authorized at the
discretion of our Board of Directors, which will be influenced in part by its intention to comply with the REIT
requirements of the Code. We intend to make distributions sufficient to meet the annual distribution requirement and
to avoid U.S. federal income and excise taxes on our earnings; however, it may not always be possible to do so. The
funds we receive from operations that are available for distribution may be affected by a number of factors, including
the following:

the amount of time required for us to invest the funds received in any offering;

our operating and interest expenses;

the ability of tenants to meet their obligations under the leases associated with our properties;

the amount of distributions or dividends received by us from our indirect real estate investments;

our ability to keep our properties occupied;

our ability to maintain or increase rental rates when renewing or replacing current leases;

capital expenditures and reserves for such expenditures;

the issuance of additional shares; and

financings and refinancings.

We must distribute to our stockholders at least 90% of our REIT taxable income each year in order to meet the
requirements for being treated as a REIT under the Code. This requirement is described in greater detail in the section
entitled "Material U.S. Federal Income Tax Considerations — Annual Distribution Requirements" included elsewhere in
this prospectus. Our directors may authorize distributions in excess of this percentage as they deem appropriate.
Because we may receive income from interest or rents at various times during our fiscal year, distributions may not
reflect our income earned in that particular distribution period, but may be made in anticipation of cash flow that we
expect to receive during a later period and may be made in advance of actual receipt of funds in an attempt to make
distributions relatively uniform. To allow for such differences in timing between the receipt of income and the
payment of expenses, and the effect of required debt payments, among other things, could require us to borrow funds
from third parties on a short-term basis, issue new securities, or sell assets to meet the distribution requirements that
are necessary to achieve the tax benefits associated with qualifying as a REIT. These methods of obtaining funding
could affect future distributions by increasing operating costs and decreasing available cash. In addition, such
distributions may constitute a return of capital. See the section entitled "Material U.S. Federal Income Tax
Considerations — REIT Qualification Tests" included elsewhere in this prospectus.

Business Combinations

Under Maryland law, "business combinations" between a Maryland corporation and an interested stockholder or an
affiliate of an interested stockholder are prohibited for five years after the most recent date on which the interested
stockholder becomes an interested stockholder. These business combinations include a merger, consolidation, share
exchange, or, in circumstances specified in the statute, an asset transfer or issuance or reclassification of equity
securities. An interested stockholder is defined as:

any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the corporation’s
outstanding voting stock; or

an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question,
was the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then outstanding stock of
the corporation.

A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction

by which he otherwise would have become an interested stockholder. However, in approving a transaction, the board
of directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms and
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conditions determined by the board.
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After the five-year prohibition, any business combination between the Maryland corporation and an interested
stockholder generally must be recommended by the board of directors of the corporation and approved by the
affirmative vote of at least:

80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and
two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the
tnterested stockholder with whom or with whose affiliate the business combination is to be effected or held by an
affiliate or associate of the interested stockholder.

These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum
price, as defined under Maryland law, for their shares in the form of cash or other consideration in the same form as
previously paid by the interested stockholder for its shares.

The statute permits various exemptions from its provisions, including business combinations that are exempted by the
board of directors before the time that the interested stockholder becomes an interested stockholder. Pursuant to the
statute, our Board of Directors has adopted a resolution exempting any business combination with our manager or any
affiliate of our manager. Consequently, the five-year prohibition and the super-majority vote requirements will not
apply to business combinations between us and our manager or any affiliate of our manager. As a result, our manager
or any affiliate of our manager may be able to enter into business combinations with us that may not be in the best
interest of our stockholders, without compliance with the super-majority vote requirements and the other provisions of
the statute.

The business combination statute may discourage others from trying to acquire control of us and increase the
difficulty of consummating any offer.

Control Share Acquisitions

Maryland law provides that control shares of a Maryland corporation acquired in a control share acquisition have no
voting rights except to the extent approved by the affirmative vote of holders of two-thirds of the votes entitled to be
cast on the matter. Shares owned by the acquiror, by officers or by employees who are directors of the corporation are
excluded from shares entitled to vote on the matter. Control shares are voting shares of stock which, if aggregated
with all other shares of stock owned by the acquiror or in respect of which the acquiror is able to exercise or direct the
exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror to exercise voting
power in electing directors within one of the following ranges of voting power:

one-tenth or more but less than one-third;

one-third or more but less than a majority; or

& majority or more of all voting power.

Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval. A control share acquisition means the acquisition of issued and outstanding control
shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition may compel the board of directors of the
corporation to call a special meeting of stockholders to be held within 50 days of demand to consider the voting rights
of the shares. The right to compel the calling of a special meeting is subject to the satisfaction of certain conditions,
including an undertaking to pay the expenses of the meeting. If no request for a meeting is made, the corporation may
itself present the question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then the corporation may redeem for fair value any or all of the control shares,
except those for which voting rights have previously been approved. The right of the corporation to redeem control
shares is subject to certain conditions and limitations. Fair value is determined, without regard to the absence of voting
rights for the control shares, as of the date of any meeting of stockholders at which the voting rights of the shares are
considered and not approved or, if no such meeting is held, as of the date of the last control share acquisition by the
acquiror. If voting rights f