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KBS GROWTH & INCOME REIT, INC.

CONDENSED CONSOLIDATED STATEMENT OF NET ASSETS

(Liquidation Basis)

(unaudited, in thousands)

September 30, 2023

(unaudited)

Assets

Real estate $ 54,170 

Cash and cash equivalents  3,928 

Restricted cash  1,781 

Rents and other receivables  44 

Other assets  58 

Total assets  59,981 

Liabilities

Liabilities for estimated costs in excess of estimated receipts during liquidation  721 

Notes payable  55,855 

Accounts payable and accrued liabilities  1,899 

Due to affiliates  9 

Other liabilities  507 

Total liabilities  58,991 

Commitments and contingencies (Note 9)

Net assets in liquidation $ 990 

See accompanying condensed notes to consolidated financial statements.
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KBS GROWTH & INCOME REIT, INC.

CONSOLIDATED BALANCE SHEET

As of December 31, 2022

(Going Concern Basis)

(in thousands, except share and per share amounts)

Assets

Real estate:

Land $ 16,764 

Buildings and improvements  91,904 

Tenant origination and absorption costs  6,565 

Total real estate, cost  115,233 

Less accumulated depreciation and amortization  (15,233) 

Total real estate, net  100,000 

Cash and cash equivalents  5,281 

Restricted cash  1,252 

Rents and other receivables  5,452 

Above-market leases, net  51 

Due from affiliates  2 

Prepaid expenses and other assets  2,872 

Total assets $ 114,910 

Liabilities and stockholders’ equity

Notes payable, net $ 102,099 

Accounts payable and accrued liabilities  3,846 

Due to affiliates  5,906 

Below-market leases, net  436 

Other liabilities  1,537 

Total liabilities  113,824 

Commitments and contingencies (Note 9)

Redeemable common stock  — 

Stockholders’ equity:

Preferred stock, $.01 par value; 10,000,000 shares authorized, no shares issued and outstanding  — 
Class A common stock, $.01 par value per share; 500,000,000 shares authorized, 9,838,569 shares issued and 
outstanding as of December 31, 2022  99 
Class T common stock, $.01 par value per share; 500,000,000 shares authorized, 307,606 shares issued and 
outstanding as of December 31, 2022  3 

Additional paid-in capital  85,340 

Cumulative distributions and net losses  (84,356) 

Total stockholders’ equity  1,086 

Total liabilities and stockholders’ equity $ 114,910 

See accompanying condensed notes to consolidated financial statements.
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KBS GROWTH & INCOME REIT, INC.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN NET ASSETS

For the Period from April 1, 2023 to September 30, 2023

(Liquidation Basis)

(unaudited, in thousands)

Net assets in liquidation, beginning of period $ 1,398 

Changes in net assets in liquidation

Change in liquidation value of real estate properties after closing costs/disposition fees  256 

Change in estimated cash flow during liquidation  (432) 

Change in estimated capital expenditures  (201) 

Other changes, net  (31) 

Changes in net assets in liquidation  (408) 

Net assets in liquidation, end of period $ 990 

See accompanying condensed notes to consolidated financial statements.
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KBS GROWTH & INCOME REIT, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(Going Concern Basis)
(unaudited, in thousands, except share and per share amounts)

For the Three 
Months Ended

March 31,

For the Three 
Months Ended
September 30,

For the Nine 
Months Ended
September 30,

2023 2022 2022

Revenues:

Rental income $ 3,701 $ 3,589 $ 10,906 

Other operating income  33  35  111 

Total revenues  3,734  3,624  11,017 

Expenses:

Operating, maintenance, and management  897  943  2,768 

Property management fees and expenses to affiliate  —  24  70 

Real estate taxes and insurance  864  849  2,405 

Asset management fees to affiliate  —  442  1,308 

General and administrative expenses  514  372  1,405 

Depreciation and amortization  1,351  1,468  4,520 

Interest expense  2,244  1,243  2,384 

Impairment charges on real estate  —  2,490  14,223 

Total expenses  5,870  7,831  29,083 

Other income:

Interest and other income  29  14  19 

Total other income  29  14  19 

Net loss $ (2,107) $ (4,193) $ (18,047) 

Net loss per common share, basic and diluted $ (0.21) $ (0.41) $ (1.78) 

Weighted-average number of common shares outstanding basic and diluted  10,146,175  10,159,683  10,162,128 

See accompanying condensed notes to consolidated financial statements.
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KBS GROWTH & INCOME REIT, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ (DEFICIT) EQUITY

For the Three Months Ended March 31, 2023 and the Three and Nine Months Ended September 30, 2022 

(Going Concern Basis)

(unaudited, dollars in thousands)

Common Stock

Additional 
Paid-in 
Capital

Cumulative 
Distributions 

and Net 
Losses 

Total 
Stockholders’ 

Equity 
(Deficit)

Class A Class T

Shares Amounts Shares Amounts

Balance, December 31, 2022  9,838,569 $ 99  307,606 $ 3 $ 85,340 $ (84,356) $ 1,086 

Net loss  —  —  —  —  —  (2,107)  (2,107) 

Balance, March 31, 2023  9,838,569 $ 99  307,606 $ 3 $ 85,340 $ (86,463) $ (1,021) 

Common Stock

Additional 
Paid-in 
Capital

Cumulative 
Distributions 

and Net 
Losses 

Total 
Stockholders’ 

Equity

Class A Class T

Shares Amounts Shares Amounts

Balance, June 30, 2022  9,851,052 $ 99  310,974 $ 3 $ 85,158 $ (78,314) $ 6,946 

Net loss  —  —  —  —  —  (4,193)  (4,193) 

Transfers from redeemable common stock  —  —  —  —  12  —  12 

Redemptions of common stock  —  —  (3,368)  —  (12)  —  (12) 

Balance, September 30, 2022  9,851,052 $ 99  307,606 $ 3 $ 85,158 $ (82,507) $ 2,753 

Common Stock

Additional 
Paid-in 
Capital

Cumulative 
Distributions 

and Net 
Losses 

Total 
Stockholders’ 

Equity

Class A Class T

Shares Amounts Shares Amounts

Balance, December 31, 2021  9,855,330 $ 99  310,974 $ 3 $ 85,158 $ (64,460) $ 20,800 

Net loss  —  —  —  —  —  (18,047)  (18,047) 

Transfers from redeemable common stock  —  —  —  —  26  —  26 

Redemptions of common stock  (4,278)  —  (3,368)  —  (26)  —  (26) 

Balance, September 30, 2022  9,851,052 $ 99  307,606 $ 3 $ 85,158 $ (82,507) $ 2,753 

See accompanying condensed notes to consolidated financial statements.
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KBS GROWTH & INCOME REIT, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Going Concern Basis)
(unaudited, in thousands)

2023 2022

Cash Flows from Operating Activities:

Net loss $ (2,107) $ (18,047) 

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization  1,351  4,520 

Impairment charges on real estate  —  14,223 

Deferred rents  (160)  (625) 

Amortization of above and below-market leases, net  (39)  (260) 

Amortization of deferred financing costs  27  166 

Unrealized gain on derivative instruments  —  (617) 

Changes in operating assets and liabilities:

Rents and other receivables  (146)  (362) 

Prepaid expenses and other assets  (217)  (507) 

Accounts payable and accrued liabilities  (1,038)  (254) 

Due from affiliates  2  276 

Due to affiliates  7  1,299 

Other liabilities  (230)  (27) 

Net cash used in operating activities  (2,550)  (215) 

Cash Flows from Investing Activities:

Improvements to real estate  (86)  (800) 

Net cash used in investing activities  (86)  (800) 

Cash Flows from Financing Activities:

Proceeds from notes payable  1,494  — 

Principal payments on notes payable  (19)  (56) 

Payments of deferred financing costs  —  (91) 

Payments to redeem common stock  —  (26) 

Net cash provided by (used in) financing activities  1,475  (173) 

Net decrease in cash and cash equivalents  (1,161)  (1,188) 

Cash and cash equivalents and restricted cash, beginning of period  6,533  8,129 

Cash and cash equivalents and restricted cash, end of period $ 5,372 $ 6,941 

Supplemental Disclosure of Cash Flow Information

Interest paid $ 2,056 $ 2,701 

Supplemental Disclosure of Noncash Investing and Financing Activities:

Accrued improvements to real estate $ 50 $ 55 

Three Months Ended 
March 31,

Nine Months Ended 
September 30,

See accompanying condensed notes to consolidated financial statements.
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KBS Growth & Income REIT, Inc. (the “Company”) was formed on January 12, 2015 as a Maryland corporation that 
elected to be taxed as a real estate investment trust (“REIT”) beginning with the taxable year ended December 31, 2015.  
Substantially all of the Company’s business is conducted through KBS Growth & Income Limited Partnership (the “Operating 
Partnership”), a Delaware limited partnership formed on January 14, 2015.  The Company is the sole general partner of, and 
owns a 0.1% partnership interest in, the Operating Partnership.  KBS Growth & Income REIT Holdings LLC (“REIT 
Holdings”), a Delaware limited liability company formed on January 14, 2015, owns the remaining 99.9% partnership interest 
in the Operating Partnership and is the sole limited partner.  The Company is the sole member and manager of REIT Holdings.

Subject to certain restrictions and limitations, the business of the Company is externally managed by KBS Capital 
Advisors LLC (the “Advisor”), an affiliate of the Company, pursuant to an advisory agreement between the Company and the 
Advisor initially entered into on June 11, 2015, and amended at various times thereafter (the “Advisory Agreement”).  The 
Advisor conducts the Company’s operations and manages its portfolio of core real estate properties.  On January 27, 2015, the 
Company issued 20,000 shares of its common stock to the Advisor at a purchase price of $10.00 per share.  On June 11, 2015, 
these outstanding shares of common stock were designated Class A shares of common stock.  

As of September 30, 2023, the Company had remaining investments in three office properties.   

The Company commenced capital raising activities in June 2015 through a private placement offering.  The private 
offering was followed by a public offering and a second private offering.  In August 2020, the Company’s board of directors 
approved the termination of capital raising activities with the termination of the Company’s distribution reinvestment plan 
offering and second private offering.  As of September 30, 2023, the Company had 9,838,569 and 307,606 shares of Class A 
and Class T common stock outstanding, respectively.

On December 15, 2022 and affirmed on February 2, 2023, the Company’s board of directors and a special committee 
composed of all of the Company’s independent directors (the “Special Committee”) each approved the sale of all of the 
Company’s assets and the Company’s dissolution pursuant to the terms of a plan of complete liquidation and dissolution (the 
“Plan of Liquidation”).  The principal purpose of the Plan of Liquidation is to provide liquidity to the Company’s stockholders 
by selling its assets, paying its debts and distributing the net proceeds from liquidation to the Company’s stockholders.  On May 
9, 2023, the Company’s stockholders approved the Plan of Liquidation.  

In connection with its consideration of the Plan of Liquidation, the Company’s board of directors determined to cease 
regular quarterly distributions and terminated the share redemption program.  The Company expects any future liquidity to its 
stockholders will be provided in the form of liquidating distributions.  The Company expects to distribute all of the net proceeds 
from liquidation to its stockholders within 24 months from May 9, 2023.  The Company can give no assurance regarding the 
timing of asset dispositions in connection with the implementation of the Plan of Liquidation, the sale prices it will receive for 
its assets, and the amount or timing of any liquidating distributions to be received by its stockholders.
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The Plan of Liquidation authorizes the Company to undertake an orderly liquidation.  In an orderly liquidation, the 
Company intends to sell or otherwise dispose of its remaining properties, pay or otherwise settle all of its known liabilities, 
provide for the payment of its unknown or contingent liabilities, distribute any remaining cash to its stockholders, wind up its 
operations and dissolve.  The Company is authorized to provide for the payment of any unascertained or contingent liabilities 
and may do so by purchasing insurance, by establishing a reserve fund or in other ways.

The Plan of Liquidation enables the Company to sell any and all of its assets without further approval of its stockholders 
and provides that the amounts and timing of liquidating distributions will be determined by the Company’s board of directors 
or, if a liquidating trust is formed, by the trustees of the liquidating trust, in their discretion.  Pursuant to applicable REIT rules, 
liquidating distributions the Company pays pursuant to the Plan of Liquidation will qualify for the dividends paid deduction, 
provided that they are paid within 24 months of the May 9, 2023 approval of the plan by the Company’s stockholders. 
However, if the Company cannot sell or otherwise dispose of its properties and pay its debts within such time period, or if the 
board of directors and the Special Committee determine that it is otherwise advisable to do so, the Company may transfer and 
assign its remaining assets to a liquidating trust.  Upon such transfer and assignment, the Company’s stockholders would 
receive beneficial interests in the liquidating trust.  The liquidating trust would pay or provide for all of the Company’s 
liabilities and distribute any remaining net proceeds from liquidation to the holders of beneficial interests in the liquidating 
trust.  If the Company is not able to sell or otherwise dispose of its properties and pay its debt within the 24-month period and 
the remaining assets are not transferred to a liquidating trust, any distributions made during the 24 months may not qualify for 
the dividends paid deduction and may increase the Company’s tax liability.

The Company’s expectations about the implementation of the Plan of Liquidation and the amount of any liquidating 
distributions that the Company pays to its stockholders and when the Company will pay them are subject to risks and 
uncertainties and are based on certain estimates and assumptions, one or more of which may prove to be incorrect. As a result, 
the actual amount of any liquidating distributions the Company pays to its stockholders may be more or less than the Company 
estimates and the liquidating distributions may be paid later than the Company predicts.  There are many factors that may affect 
the amount of liquidating distributions the Company will ultimately pay to its stockholders. If the Company underestimates its 
existing obligations and liabilities or the amount of taxes, transaction fees and expenses relating to the liquidation and 
dissolution or if unanticipated or contingent liabilities arise, the amount of liquidating distributions ultimately paid to the 
Company’s stockholders could be less than estimated. Moreover, the liquidation value will fluctuate over time in response to 
developments related to individual assets in the Company’s portfolio and the management of those assets, in response to the 
real estate and finance markets, based on the amount of net proceeds received from the disposition of the remaining assets and 
due to other factors.  Accordingly, it is not possible to precisely predict the timing of any liquidating distributions the Company 
pays to it stockholders or the aggregate amount of liquidating distributions that the Company will ultimately pay to its 
stockholders.  No assurance can be given that any liquidating distributions the Company pays to its stockholders will equal or 
exceed the estimate of net assets in liquidation presented on the Condensed Consolidated Statement of Net Assets as of 
September 30, 2023.

The Company expects to comply with the requirements necessary to continue to qualify as a REIT through the completion 
of the liquidation process, or until such time as any remaining assets are transferred into a liquidating trust.  The board of 
directors shall use commercially reasonable efforts to continue to cause the Company to maintain its REIT status; provided, 
however, that the board of directors may elect to terminate the Company’s status as a REIT if it determines that such 
termination would be in the best interest of the stockholders.
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Principles of Consolidation and Basis of Presentation

The accompanying unaudited consolidated financial statements and condensed notes thereto have been prepared in 
accordance with U.S. generally accepted accounting principles (“GAAP”) for interim financial information as contained within 
the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”), including Subtopic 205-30, 
“Liquidation Basis of Accounting,” as indicated, and the rules and regulations of the Securities and Exchange Commission, 
including the instructions to Form 10-Q and Article 10 of Regulation S-X.  Accordingly, the unaudited consolidated financial 
statements do not include all of the information and footnotes required by GAAP for audited financial statements.  In the 
opinion of management, the financial statements for the unaudited interim periods presented include all adjustments, which are 
of a normal and recurring nature, necessary for a fair and consistent presentation of the results for such periods.

Pursuant to the Company’s stockholders’ approval of the Plan of Liquidation, the Company adopted the liquidation basis 
of accounting as of and for the periods subsequent to April 1, 2023 (as the approval of the Plan of Liquidation by the 
Company’s stockholders became imminent during the month of April 2023 based on the results of the Company’s solicitation 
of proxies from its stockholders for their approval of the Plan of Liquidation).  Accordingly, on April 1, 2023, assets were 
adjusted to their estimated net realizable value, or liquidation value, which represents the estimated amount of cash or other 
consideration, such as debt relief, that the Company expects to realize through the disposal of assets as it carries out the Plan of 
Liquidation.  The liquidation values of the Company’s remaining real estate properties are presented on an undiscounted basis 
and are generally based on either an offer received on the properties or the amount of debt anticipated to be relieved with the 
sale or transfer of the properties.  Liabilities are carried at their contractual amounts due or estimated settlement amounts.

The Company accrues costs and income that it expects to incur and earn through the completion of its liquidation, 
including the estimated amount of cash or other consideration that the Company expects to realize through the disposal of its 
assets and the estimated costs to dispose of its assets, to the extent it has a reasonable basis for estimation.  These amounts are 
classified as a liability for estimated costs in excess of estimated receipts during liquidation on the Condensed Consolidated 
Statement of Net Assets.  Actual costs and income may differ from amounts reflected in the financial statements because of the 
inherent uncertainty in estimating future events.  These differences may be material.  See Note 2, “Plan of Liquidation” and 
Note 4, “Liabilities for Estimated Costs in Excess of Estimated Receipts During Liquidation” for further discussion.  Actual 
costs incurred but unpaid as of September 30, 2023 are included in accounts payable and accrued liabilities, due to affiliates and 
other liabilities on the Condensed Consolidated Statement of Net Assets.

Net assets in liquidation represents the remaining estimated liquidation value available to stockholders upon liquidation.  
Due to the uncertainty in the timing of the sale or transfer of the Company’s remaining real estate properties and the estimated 
cash flows from operations, actual liquidation costs and sale proceeds may differ materially from the amounts estimated.

All financial results and disclosures through March 31, 2023, prior to the adoption of the liquidation basis of accounting, 
are presented on a going concern basis, which contemplates the realization of assets and liabilities in the normal course of 
business.  As a result, the balance sheet as of December 31, 2022, the statements of operations, the statements of 
stockholders’ (deficit) equity and the statements of cash flows for the three months ended March 31, 2023 and the three and 
nine months ended September 30, 2022 are presented using the going concern basis of accounting.  The Company’s 
consolidated financial statements included its accounts and the accounts of REIT Holdings, the Operating Partnership and their 
direct and indirect wholly owned subsidiaries.  All significant intercompany balances and transactions were eliminated in 
consolidation.  

Use of Estimates

The preparation of the unaudited consolidated financial statements and condensed notes thereto in conformity with GAAP 
requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial 
statements and condensed notes.  Actual results could materially differ from those estimates.
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Real Estate

Liquidation Basis of Accounting
As of April 1, 2023, the Company’s investments in real estate were adjusted to their estimated net realizable value, or 

liquidation value, to reflect the change to the liquidation basis of accounting.  The liquidation value represents the estimated 
amount of cash or other consideration, such as debt relief, that the Company expects to realize through the disposal of its assets, 
including any residual value attributable to lease intangibles, as it carries out the Plan of Liquidation.  The Company estimated 
the liquidation value of its investments in real estate generally based on either an offer received on the properties or the amount 
of debt anticipated to be relieved with the sale or transfer of the properties.  The liquidation values of the Company’s 
investments in real estate are presented on an undiscounted basis and investments in real estate are no longer depreciated.  
Subsequent to April 1, 2023, all changes in the estimated liquidation value of the investments in real estate are reflected as a 
change to the Company’s net assets in liquidation.

Rents and Other Receivables

In accordance with the liquidation basis of accounting, as of April 1, 2023, rents and other receivables were adjusted to 
their net realizable value.  The Company periodically evaluates the collectibility of amounts due from tenants.  Any changes in 
the collectibility of the receivables are reflected as a change to the Company’s net assets in liquidation.

Revenue Recognition

Liquidation Basis of Accounting
Under the liquidation basis of accounting, the Company has accrued all income that it expects to earn through the 

completion of its liquidation to the extent it has a reasonable basis for estimation.  Revenue from tenants is estimated based on 
the contractual in-place leases and projected leases through the anticipated disposition date of the property.  These amounts are 
presented net of estimated expenses and other liquidation costs and are classified in liabilities for estimated costs in excess of 
estimated receipts during liquidation on the Consolidated Statement of Net Assets.

Accrued Liquidation Costs

In accordance with the liquidation basis of accounting, the Company accrues for certain estimated liquidation costs to the 
extent it has a reasonable basis for estimation. These consist of legal fees, dissolution costs, final audit/tax costs, insurance, and 
transfer agent related costs.
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The liquidation basis of accounting requires the Company to estimate net cash flows from operations and to accrue all 
costs associated with implementing and completing the Plan of Liquidation.  As of September 30, 2023, the Company estimated 
that it will have costs in excess of estimated receipts during the liquidation process.  These amounts can vary significantly due 
to, among other things, the timing and estimates for executing and renewing leases, estimates of tenant improvement costs and 
capital expenditures, the timing of sale or transfer of properties, direct costs incurred to complete the sales, the timing and 
amounts associated with discharging known and contingent liabilities and the costs associated with the winding down of 
operations.  These costs are estimated and are anticipated to be paid out over the liquidation period.

Upon transition to the liquidation basis of accounting on April 1, 2023, the Company accrued the following revenues and 
expenses expected to be incurred during liquidation (in thousands):

As of April 1, 2023

Rental income $ 9,806 

Other operating income  124 

Operating, maintenance, and management  (2,495) 

Real estate taxes and insurance  (2,066) 

General and administrative expenses  (976) 

Interest expense  (3,866) 

Liquidating transaction costs  (600) 

Capital expenditures  (302) 

Liabilities for estimated costs in excess of estimated receipts during liquidation $ (375) 

The change in the liabilities for estimated costs in excess of estimated receipts during liquidation as of September 30, 
2023 is as follows (in thousands):

April 1, 2023
Cash Payments

(Receipts)
Remeasurement of 

Assets and Liabilities
September 30, 

2023

Assets:

Estimated net inflows from investments in real estate $ 1,503 $ (980) $ (10) $ 513 

 1,503  (980)  (10)  513 

Liabilities:

Liquidation transaction costs  (600)  212  88  (300) 

Corporate expenditures  (976)  808  (510)  (678) 

Capital expenditures  (302)  247  (201)  (256) 

 (1,878)  1,267  (623)  (1,234) 
Total liabilities for estimated costs in excess of estimated receipts 
during liquidation $ (375) $ 287 $ (633) $ (721) 
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The net assets in liquidation as of September 30, 2023 would result in the payment of estimated liquidating distributions 
of approximately $0.10 per share of common stock to the Company’s stockholders of record as of September 30, 2023.  This 
estimate of liquidating distributions includes projections of costs and expenses to be incurred during the estimated period 
required to complete the Plan of Liquidation.  There is inherent uncertainty with these estimates and projections, and they could 
change materially based on the timing of the disposition or transfer of the Company’s remaining real estate properties, the 
performance of the Company’s remaining assets and any changes in the underlying assumptions of the projected cash flows 
from such properties.  See Note 2, “Plan of Liquidation.”

6.     REAL ESTATE

As of September 30, 2023, the Company’s portfolio of real estate was composed of three office buildings containing 
374,908 rentable square feet, which were collectively 85.5% occupied.  As of September 30, 2023, the Company’s liquidation 
value of real estate was $54.2 million.

As a result of adopting the liquidation basis of accounting in April 2023, as of September 30, 2023, real estate properties 
were recorded at their estimated liquidation value, which represents the estimated gross amount of cash or other consideration, 
such as debt relief, the Company expects to realize through the disposition or transfer of its real estate properties owned as of 
September 30, 2023 as it carries out its Plan of Liquidation.

Foreclosure of the Commonwealth Building

As previously disclosed, on February 13, 2023, the borrower under the Commonwealth Building Mortgage Loan (the 
“Commonwealth Borrower”) was in maturity default with respect to the Commonwealth Building Mortgage Loan following its 
failure to pay the amount of the debt outstanding on the loan on its February 1, 2023 due date.  On July 18, 2023, the 
Commonwealth Building was sold at public auction in a foreclosure sale to a buyer affiliated with the Metropolitan Life 
Insurance Company (the “Commonwealth Lender”) and all interest in the Commonwealth Building was transferred to the buyer 
on that date and the Commonwealth Borrower was relieved of all debt obligations and future liabilities associated with the 
Commonwealth Building in conjunction with the foreclosure transaction.
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As of September 30, 2023 and December 31, 2022, the Company’s notes payable consisted of the following (dollars in 
thousands):

Book Value as of 
September 30, 

2023
Book Value as of 

December 31, 2022

Contractual
Interest Rate as of

September 30, 
2023 (1)

Effective 
Interest Rate at
September 30, 

2023 (1)
Payment 

Type 
Maturity 
Date (2)

Commonwealth Building Mortgage 
Loan (3) $ — $ 46,268 (3) (3) (3) (3)

Modified Term Loan (4)  52,260  52,260 

One-month Term 
SOFR + 0.10% 

+ 2.50% (4) 7.92%
Interest 
Only 11/09/2023

210 W. Chicago Mortgage Loan (5)  3,595  3,651 

One-month Term 
SOFR + 0.10% 

+ 2.20% 7.68%
Principal & 
Interest (5) 06/28/2024

Notes payable principal outstanding $ 55,855 $ 102,179 

Deferred financing costs, net (6)  —  (80) 

Notes payable, net $ 55,855 $ 102,099 

_____________________
(1) Contractual interest rate represents the interest rate in effect under the loan as of September 30, 2023.  Effective interest rate is calculated as the actual interest rate in effect as of 
September 30, 2023 using interest rate indices as of September 30, 2023.
(2) Represents the maturity date as of September 30, 2023.  
(3) On December 22, 2022, the Commonwealth Borrower defaulted on the loan as a result of a failure to pay the full amount of the outstanding debt service due on the loan.  Effective 
February 13, 2023, the Commonwealth Borrower was in maturity default for failure to pay the amount of the debt outstanding and due to the lender on the February 1, 2023 maturity 
date.  On July 18, 2023, the Commonwealth Building was sold at public auction in a foreclosure sale to a buyer affiliated with the Commonwealth Lender and all interest in the 
Commonwealth Building was transferred to the buyer.  See Note 6, “Real Estate – Foreclosure of the Commonwealth Building.”  
(4) The Modified Term Loan bore interest at the forward-looking term rate based on Secured Overnight Financing Rate (“SOFR”) with a tenor comparable to the one-month Term 
SOFR plus 10 basis points (collectively, the “Adjusted Term SOFR”) plus 200 basis points per annum prior to May 9, 2023.  On and after May 9, 2023, the Modified Term Loan 
bears interest at Adjusted Term SOFR plus 250 basis points per annum.  On a monthly basis, any excess cash flow (as defined in the modification agreement) from the Offices at 
Greenhouse and the Institute Property is required to be deposited into an account which will serve as additional security for the Modified Term Loan.  Subject to certain terms and 
conditions contained in the loan documents, cash currently held by the Company may only be used for the Company’s operating costs including but not limited to the Company’s 
general and administrative costs, liquidation costs, capital costs and any other reasonable costs and expenses required to maintain the Company as a going concern (collectively “REIT 
Operating Costs”), but for no other purpose.  Further, the Company is required to deposit any cash amount held by the Company exceeding $7.0 million into an account controlled by 
the lender or apply it to pay down the Modified Term Loan.  The Modified Term Loan is full recourse under the guaranty provided by KBSGI REIT Properties, LLC (“KBS GI REIT 
Properties”), the Company’s wholly owned subsidiary.  On November 6, 2023, the Company entered into a modification agreement with the lender under the Modified Term Loan 
and extended the maturity date to May 9, 2024.  See Note 10, “Subsequent Events – Modified Term Loan.”    
(5) Monthly payments for the 210 W. Chicago Mortgage Loan include principal and interest with principal payments calculated using an amortization schedule of 25 years at an 
interest rate of 6.0%, with the remaining principal balance, all accrued and unpaid interest and any other amounts due at maturity.  On June 7, 2023, the borrower under the 210 W. 
Chicago Mortgage Loan entered into an early opt-in election and related amendment to the loan agreement with the lender which modified the interest rate to Adjusted Term SOFR 
plus 220 basis points per annum. 
(6) As described in Note 3, “Summary of Significant Accounting Policies - Principles of Consolidation and Basis of Presentation,” on April 1, 2023, the Company adopted the 
liquidation basis of accounting which requires the Company to record notes payable at their contractual amounts.

During the three months ended March 31, 2023 and the three and nine months ended September 30, 2022, the Company 
incurred $2.2 million, $1.2 million and $2.4 million of interest expense, respectively.  As of September 30, 2023 and 
December 31, 2022, $0.4 million and $0.6 million of interest expense were payable, respectively.  Included in interest expense 
during each of the three months ended March 31, 2023 and the three and nine months ended September 30, 2022 were 
$0.1 million, $0.1 million and $0.2 million of amortization of deferred financing costs, respectively.  Interest expense 
(including gains and losses) incurred as a result of the Company’s derivative instruments decreased interest expense by $7,000 
and $0.2 million for the three and nine months ended September 30, 2022, respectively.  
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Pursuant to the Advisory Agreement, the Company is obligated to pay the Advisor specified fees upon the provision of 
certain services related to the management of the Company’s investments and for other services (including, but not limited to, 
the disposition of investments).  The Company is also obligated to reimburse the Advisor for certain operating expenses 
incurred on behalf of the Company or incurred in connection with providing services to the Company. 

In addition, in connection with property acquisitions, the Company, through indirect wholly owned subsidiaries, has 
entered into separate Property Management Agreements (defined below) with KBS Management Group, LLC, an affiliate of 
the Advisor (the “Co-Manager”).

The Company has also entered into a fee reimbursement agreement with KBS Capital Markets Group LLC (the “Dealer 
Manager”) pursuant to which the Company agreed to reimburse the Dealer Manager for certain fees and expenses it incurs for 
administering the Company’s participation in the DTCC Alternative Investment Product Platform with respect to certain 
accounts of the Company’s investors serviced through the platform.  

The Advisor also serves or served as the advisor for KBS Real Estate Investment Trust II, Inc. (“KBS REIT II”) 
(liquidated May 2023) and KBS Real Estate Investment Trust III, Inc. (“KBS REIT III”).  The Dealer Manager also served as 
the dealer manager for KBS REIT II and KBS REIT III.  

As of January 1, 2022, the Company, together with KBS REIT II, KBS REIT III, the Dealer Manager, the Advisor and 
other KBS affiliated entities, had entered into an errors and omissions and directors and officers liability insurance program 
where the lower tiers of such insurance coverage were shared.  The cost of these lower tiers is allocated by the Advisor and its 
insurance broker among each of the various entities covered by the program and is billed directly to each entity.  At renewal on 
June 30, 2022, due to its liquidation, KBS REIT II elected to cease participation in the program and obtained separate insurance 
coverage.  In connection with the Company’s liquidation, the Company ceased participation in the program as of June 30, 2023 
and obtained separate insurance coverage.  

During the nine months ended September 30, 2023 and 2022, no other business transactions occurred between the 
Company and KBS REIT II and KBS REIT III.  
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Pursuant to the terms of these agreements, summarized below are the related-party costs incurred by the Company for the 
three and nine months ended September 30, 2023 and 2022, and any related amounts receivable and payable as of 
September 30, 2023 and December 31, 2022 (in thousands).

Incurred Incurred Receivable as of Payable as of

Three Months Ended 
September 30,

Nine Months Ended 
September 30, September 30, December 31, September 30, December 31,

2023 2022 2023 2022 2023 2022 2023 2022

Expensed

Asset management fees (1) $ — $ 442 $ — $ 1,308 $ — $ — $ — $ 5,901 

Reimbursement of operating expenses (2)  30  26  64  104  —  2  9  5 

Property management fees (3)  —  24  —  70  —  —  —  — 

$ 30 $ 492 $ 64 $ 1,482 $ — $ 2 $ 9 $ 5,906 

_____________________
(1) The asset management fee is a monthly fee payable to the Advisor in an amount equal to one-twelfth of 1.0% of the cost of the Company’s investments 
including the portion of the investment that is debt financed.  For the period from October 2017 through September 2022, the Company had accrued and 
deferred payment of $8.9 million of asset management fees.  In January 2023, the Advisor waived payment of its asset management fees from October 1, 2022 
through the Company’s liquidation and waived $3.0 million of accrued asset management fees and as a result, as of September 30, 2023, the Company had 
$5.9 million of accrued asset management fees payable to the Advisor.  For purposes of the consolidated statement of net assets as of September 30, 2023 and 
consolidated statement of changes in net assets for the period April 1, 2023 to September 30, 2023, the Company has estimated the asset management fee 
payable to the Advisor to be $0, as the Advisor has informed the Company it will not seek payment for the deferred asset management fees based on the current 
estimated values of the real estate properties and estimated net assets in liquidation.  To the extent the estimated values of the real estate properties and 
estimated net assets in liquidation are significantly greater than the amounts shown in the liquidation basis condensed consolidated statement of net assets, the 
Advisor may request payment of some or all of the remaining $5.9 million deferred asset management fees.
(2) See “Reimbursable Operating Expenses” below.  
(3) See “Real Estate Property Co-Management Agreements” below.  The Co-Manager has waived payment of its property management fees effective October 1, 
2022 through the Company’s liquidation. 

Reimbursable Operating Expenses

Reimbursable operating expenses primarily related to directors and officers liability insurance, legal fees, state and local 
taxes, accounting software and cybersecurity related expenses incurred by the Advisor under the Advisory Agreement.  The 
Company has reimbursed the Advisor for the Company’s allocable portion of the salaries, benefits and overhead of internal 
audit department personnel providing services to the Company.  These amounts totaled $29,000 and $60,000 for the three and 
nine months ended September 30, 2023, respectively, and $26,000 and $99,000 for the three and nine months ended 
September 30, 2022, respectively, and were the only type of employee costs reimbursed under the Advisory Agreement for the 
periods.  The Company does not reimburse for employee costs in connection with services for which the Advisor earned or 
earns acquisition, origination or disposition fees (other than reimbursement of travel and communication expenses) or for the 
salaries or benefits the Advisor or its affiliates may pay to the Company’s executive officers.  In addition to the amounts above, 
the Company reimburses the Advisor for certain of the Company’s direct costs incurred from third parties that were initially 
paid by the Advisor on behalf of the Company.  

The Advisor must reimburse the Company the amount by which the Company’s aggregate total operating expenses for the 
four fiscal quarters then ended exceed the greater of 2% of the Company’s average invested assets or 25% of the Company’s 
net income, unless the conflicts committee has determined that such excess expenses were justified based on unusual and non-
recurring factors.  Operating expenses for the four fiscal quarters ended September 30, 2023 did not exceed the charter-imposed 
limitation.

Table of Contents

PART I.  FINANCIAL INFORMATION (CONTINUED)
Item 1.  Financial Statements (continued)

KBS GROWTH & INCOME REIT, INC.

CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

September 30, 2023
(unaudited)

8.    RELATED PARTY TRANSACTIONS (CONTINUED)

16



Real Estate Property Co-Management Agreements

In connection with its property acquisitions, the Company, through separate, indirect, wholly-owned subsidiaries, entered 
into separate property management agreements (each, a “Property Management Agreement”) with the Co-Manager for each of 
its properties.  Under each Property Management Agreement, the Co-Manager will provide certain management services related 
to these properties in addition to those provided by the third-party property managers.  In exchange for these services, the 
Company pays the Co-Manager a monthly fee equal to a percentage of the rent, payable and actually collected for the month 
from each of the properties.  Each Property Management Agreement has an initial term of one year and will be deemed renewed 
for successive one-year periods provided it is not terminated.  Each party may terminate the Property Management Agreement 
without cause on 30 days’ written notice to the other party and may terminate each Property Management Agreement for cause 
on 5 days’ written notice to the other party upon the occurrence of certain events as detailed in each Property Management 
Agreement.  The Co-Manager has waived payment of its property management fees effective October 1, 2022 through the 
Company’s liquidation.

Property Name Effective Date Annual Fee Percentage

Commonwealth Building 07/01/2016 1.25%

The Offices at Greenhouse 11/14/2016 0.25%

Institute Property 11/09/2017 1.00%

9.    COMMITMENTS AND CONTINGENCIES

Economic Dependency

The Company depends on the Advisor for certain services that are essential to the Company, including the management of 
the daily operations of the Company’s investment portfolio, disposition of investments and other general and administrative 
responsibilities.  In the event that the Advisor is unable to provide such services, the Company will be required to obtain such 
services from other sources.

Legal Matters

From time to time, the Company may become party to legal proceedings that arise in the ordinary course of its business.  
Management is not aware of any legal proceedings of which the outcome is probable or reasonably possible to have a material 
adverse effect on the Company’s results of operations or financial condition, which would require accrual or disclosure of the 
contingency and possible range of loss.  Additionally, the Company has not recorded any loss contingencies related to legal 
proceedings in which the potential loss is deemed to be remote.

Environmental

As an owner of real estate, the Company is subject to various environmental laws of federal, state and local governments. 
Although there can be no assurance, the Company is not aware of any environmental liability that could have a material adverse 
effect on its financial condition or results of operations.  However, changes in applicable environmental laws and regulations, 
the uses and conditions of properties in the vicinity of the Company’s property, the activities of its tenants and other 
environmental conditions of which the Company is unaware with respect to the property could result in future environmental 
liabilities.
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The Company evaluates subsequent events up until the date the consolidated financial statements are issued.  

Modified Term Loan

On November 6, 2023, the Company, through the borrower under the Modified Term Loan, entered into a third 
modification agreement with JP Morgan Chase Bank, N.A. (the “Lender”) to extend the maturity date of the Modified Term 
Loan to May 9, 2024 (the “Third Modification Agreement”).  As of November 6, 2023, the Modified Term Loan had an 
outstanding balance of $52.3 million, which is the maximum term commitment available under the Modified Term Loan.  The 
Modified Term Loan is secured by the Institute Property and the Offices at Greenhouse.  

KBS GI REIT Properties is providing a guaranty for the Modified Term Loan (the “Guarantor”).  In connection with the 
Third Modification Agreement, the Company under the Modified Term Loan is prohibited from making any cash distributions.  
Further, the Guarantor is required to deposit $42,315 into an account controlled by the Lender for the purpose of holding the 
Guarantor cash (the “Guarantor Cash Collateral Account”) on or prior to November 30, 2023 (such date, referred to as the 
“Outside Deposit Date”).  After the Outside Deposit Date, the Guarantor shall immediately deposit any and all revenues 
received by the Guarantor and/or cash currently held by the Guarantor into the Guarantor Cash Collateral Account.

Purchase and Sale Agreement for the Institute Property

On November 7, 2023, the Company, through indirectly wholly owned subsidiary, entered into a purchase and sale 
agreement and escrow instructions (the “Agreement”) for the sale of the Institute Property to CP 213 Institute, LLC (the 
“Purchaser”), an affiliate of Coastal Partners, LLC.  The Purchaser is unaffiliated with the Company or its advisor.  Pursuant to 
the Agreement, the sale price for the Institute Property is $17.0 million, subject to prorations and adjustments as provided in the 
Agreement.

The closing date is expected by December 4, 2023, provided that the Company or the Purchaser may extend the closing 
date subject to certain conditions set forth in the Agreement.  There can be no assurance that the Company will complete the 
sale of the Institute Property.  The purchaser would be obligated to purchase the Institute Property only after satisfaction of 
agreed upon closing conditions.  In some circumstances, if the Purchaser fails to complete the acquisition, it may forfeit up to 
$0.2 million.
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The following discussion and analysis should be read in conjunction with the accompanying financial statements of 
KBS Growth & Income REIT, Inc. and the notes thereto.  As used herein, the terms “we,” “our” and “us” refer to KBS Growth 
& Income REIT, Inc., a Maryland corporation, and, as required by context, KBS Growth & Income Limited Partnership, a 
Delaware limited partnership, which we refer to as the “Operating Partnership,” and to their subsidiaries.

Forward-Looking Statements

Certain statements included in this Quarterly Report on Form 10-Q are forward-looking statements.  Those statements 
include statements regarding the intent, belief or current expectations of KBS Growth & Income REIT, Inc. and members of our 
management team, as well as the assumptions on which such statements are based, and generally are identified by the use of 
words such as “may,” “will,” “seeks,” “anticipates,” “believes,” “estimates,” “expects,” “plans,” “intends,” “should” or similar 
expressions.  These include statements about our plans, strategies, prospects and the Plan of Liquidation (defined herein) and 
these statements are subject to known and unknown risks and uncertainties.  Readers are cautioned not to place undue reliance 
on these forward-looking statements.  Actual results may differ materially from those contemplated by such forward-looking 
statements.  Further, forward-looking statements speak only as of the date they are made, and we undertake no obligation to 
update or revise forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events or changes 
to future operating results over time, unless required by law.  Moreover, you should interpret many of the risks identified in this 
report, as well as the risks set forth below, as being heightened as a result of the continued disruptions in the financial markets 
impacting the U.S. commercial real estate industry, especially as it pertains to commercial office buildings.

The following are some of the risks and uncertainties, although not all of the risks and uncertainties, that could cause our 
actual results to differ materially from those presented in our forward-looking statements:  

• The ongoing challenges affecting the U.S. commercial real estate industry, especially as it pertains to commercial 
office buildings, continues to be one of the most significant risks and uncertainties we face.  In particular, the 
geographic regions where our properties are located have suffered more significant adverse economic effects  
following the COVID-19 pandemic relative to geographies in other parts of the country.  The combination of the 
continued economic slowdown, rising interest rates and significant inflation (or the perception that any of these 
events may continue) as well as a lack of lending activity in the debt markets have contributed to considerable 
weakness in the commercial real estate markets. Upcoming and recent tenant lease expirations amidst the 
aforementioned headwinds coupled with slower than expected return-to-office have had direct and material impacts 
on the value of our real estate and our ability to access the debt markets.  Continued disruptions in the financial 
markets and economic uncertainty could adversely affect our ongoing operations as well as our ability to implement 
our Plan of Liquidation and the liquidation proceeds available for distribution to our stockholders.  Further, potential 
changes in customer behavior, such as the continued acceptance, desirability and perceived economic benefits of 
work-from-home arrangements, resulting from the COVID-19 pandemic, could materially and negatively impact the 
future demand for office space, adversely impacting our operations and our ability to implement the Plan of 
Liquidation and the total return to our stockholders.  Moreover, valuations for U.S. office properties continue to 
fluctuate due to weakness in the current real estate capital markets as a result of the factors above and the lack of 
transaction volume for U.S. office properties, increasing the uncertainty of valuations in the current market 
environment. 

• Although our board of directors and our stockholders have approved the sale of all of our assets and our dissolution 
pursuant to the terms of a plan of complete liquidation and dissolution (the “Plan of Liquidation”), we can give no 
assurances whether we will be able to successfully implement the Plan of Liquidation and sell our assets, pay our 
debts and distribute the net proceeds from liquidation to our stockholders as we intend.  If we underestimated our 
existing obligations and liabilities or if unanticipated or contingent liabilities arise, the amount of liquidating 
distributions ultimately paid to our stockholders could be less than estimated.

• We may face unanticipated difficulties, delays or expenditures relating to our implementation of the Plan of 
Liquidation, which may reduce or delay our payment of liquidating distributions. 

• We can give no assurance regarding the timing of asset dispositions and the proceeds we will receive upon the sale or 
transfer of our properties and the amount and timing of liquidating distributions to be received by our stockholders.  
In particular, our portfolio is highly leveraged and small changes to the values of our real estate assets used to 
estimate our range in liquidation proceeds have a large impact on our equity and related liquidating distributions to 
our stockholders.  In addition, to the extent the disposition of our assets takes longer than anticipated, our operating 
costs will be higher than estimated for purposes of estimating our net proceeds from liquidation and will reduce 
amounts available to distribute to our stockholders.  
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• We owe substantial fees to and expenses of our advisor and its affiliates.  Our advisor and its affiliates have waived 
some of these fees in connection with the implementation of the Plan of Liquidation.  For purposes of the 
consolidated statement of net assets as of September 30, 2023 and consolidated statement of changes in net assets for 
the period April 1, 2023 to September 30, 2023, we estimated the asset management fee payable to our advisor to be 
$0, as our advisor has informed us it will not seek the payment for the deferred asset management fees based on the 
current estimated values of the real estate properties and estimated net assets in liquidation.  To the extent the 
estimated values of the real estate properties and estimated net assets in liquidation are significantly greater than the 
amounts shown in the liquidation basis condensed consolidated statement of net assets, our advisor may request 
payment of some or all of the remaining $5.9 million in deferred asset management fees.

• All of our executive officers, one of our directors and other key real estate and debt finance professionals are also 
officers, directors, managers, key professionals and/or holders of a direct or indirect controlling interest in our 
advisor, and/or other KBS-affiliated entities.  As a result, they face conflicts of interest, including significant conflicts 
created by our advisor’s and its affiliates’ compensation arrangements with us and other KBS-sponsored programs 
and KBS-advised investors and conflicts in allocating time among us and these other programs and investors.  
Although we have adopted corporate governance measures to ameliorate some of the risks posed by these conflicts, 
these conflicts could result in action or inaction that is not in the best interests of our stockholders.

• As of September 30, 2023, we had a limited portfolio of three real estate investments.  As a result, downturns in 
geographic locations where our properties are located will have a more significant adverse impact on our net asset 
value than if we had been able to invest in a more diversified investment portfolio.  In addition, due to the small size 
of our limited portfolio, our fixed costs associated with managing the REIT and our portfolio of real estate 
investments are a large percentage of our net operating income.  

• Our policies do not limit us from incurring debt until our aggregate borrowings would exceed 75% of the cost  
(before deducting depreciation or other non-cash reserves) of our tangible assets, and we may exceed this limit with 
the approval of the conflicts committee of our board of directors.  Our current aggregate borrowings do not exceed 
this limit based on the cost of our tangible assets.  However, as a result of decreased real estate values, we are  
currently highly leveraged and as a result, the ultimate net proceeds from liquidation paid to stockholders may be 
significantly impacted by small changes in real estate values as any impact to equity will impact the amount of cash 
available to make liquidating distributions.  In addition, the Modified Term Loan, with an outstanding balance of 
$52.3 million matures in May 2024.  If we are unable to meet our payment obligation at maturity because we cannot 
refinance the Modified Term Loan, the lender could foreclose on the Offices at Greenhouse and the Institute Property, 
each of which is pledged as collateral to the lender and could potentially pursue damages under the full recourse 
guaranty provided by KBS GI REIT Properties which would further reduce our net assets in liquidation.

• We have debt obligations with variable interest rates.  The interest and related payments will vary with the movement 
of SOFR or other indexes.  Increases in the indexes will increase the amount of our debt payments and limit our 
ability to pay liquidating distributions to our stockholders.

• We depend on tenants for the revenue generated by our real estate investments and, accordingly, the revenue 
generated by our real estate investments is dependent upon the success and economic viability of our tenants.  
Revenues from our properties could decrease due to a reduction in occupancy (caused by factors including, but not 
limited to, tenant defaults, tenant insolvency, early termination of tenant leases and non-renewal of existing tenant 
leases, which have been more frequent  due to the slow return to office resulting from the COVID-19 pandemic), rent 
deferrals or abatements, tenants becoming unable to pay their rent and/or lower rental rates, making it more difficult 
for us to meet our debt service obligations and reducing our stockholders’ returns.  Further, the resale value of a 
property depends principally upon the value of the cash flow generated by the leases associated with that property.  
Non-renewals, terminations or lease defaults could reduce any net sales proceeds received upon the sale of the 
property and would adversely affect the amount of liquidating distributions received by our stockholders.  

• Our investments in real estate may be affected by unfavorable real estate market conditions, the rising interest rate 
environment, and general economic conditions, which could decrease the value of those assets.  Revenues from our 
properties could decrease.  Such events would make it more difficult for us to meet our debt service obligations and 
successfully implement the Plan of Liquidation, which could in turn reduce our stockholders’ returns and the amount 
of any liquidating distributions they receive.
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• Continued disruptions in the financial markets, including the current economic slowdown, the rising interest rate 
environment and inflation (or the public perception that any of these events may continue) as well as changes in the 
demand for office properties and uncertain economic conditions could adversely affect our ability to successfully 
implement the Plan of Liquidation, which could reduce our stockholders’ returns and the amount of any liquidating 
distributions they receive.  

• Because no public trading market for our shares currently exists and because our share redemption program has been 
terminated by our board of directors, our stockholders may not realize the cash value of their shares until we complete 
our liquidation pursuant to the Plan of Liquidation.

All forward-looking statements should be read in light of the risks identified in Part I, Item 1A of our Annual Report on 
Form 10-K for the year ended December 31, 2022 and in Part II, Item 1A of our Quarterly Report on Form 10-Q for the period 
ended March 31, 2023, each as filed with the Securities and Exchange Commission (the “SEC”).

Overview

We were formed on January 12, 2015 as a Maryland corporation that elected to be taxed as a real estate investment trust 
(“REIT”) beginning with the taxable year ended December 31, 2015 and we intend to continue to operate in such a manner.  
Substantially all of our business is conducted through our Operating Partnership, of which we are the sole general partner.  
Subject to certain restrictions and limitations, our business is externally managed by our advisor pursuant to an advisory 
agreement.  KBS Capital Advisors manages our operations and our portfolio of core real estate properties.  KBS Capital 
Advisors also provides asset-management, marketing, investor-relations and other administrative services on our behalf.  Our 
advisor acquired 20,000 shares of our Class A common stock for an initial investment of $200,000.  We have no paid 
employees.

We commenced a private placement offering of our shares of common stock that was exempt from registration pursuant 
to Rule 506(b) of Regulation D of the Securities Act of 1933, as amended (the “Securities Act”), on June 11, 2015.  We ceased 
offering shares in the primary portion of our private offering on April 27, 2016.  KBS Capital Markets Group LLC, an affiliate 
of our advisor, served as the dealer manager for the offering pursuant to a dealer manager agreement.  

On April 26, 2016, the SEC declared our registration statement on Form S-11, pursuant to which we registered shares of 
our common stock for sale to the public, effective, and we retained KBS Capital Markets Group LLC to serve as the dealer 
manager for the initial public offering.  We terminated the primary initial public offering effective June 30, 2017.  We 
terminated the distribution reinvestment plan offering effective August 20, 2020.

On October 3, 2017, we launched a second private placement offering of our shares of common stock that exempt from 
registration pursuant to Rule 506(c) of Regulation D of the Securities Act.  In connection with the offering, we entered into a 
dealer manager agreement with KBS Capital Advisors and an unaffiliated third party.  In December 2019, our board of 
directors determined to suspend the second private offering and terminated the second private offering on August 5, 2020.  

Through our capital raising activities, we raised $94.0 million from the sale of 10,403,922 shares of our common stock, 
including $8.5 million from the sale of 924,286 shares of common stock under our distribution reinvestment plan.  As 
of September 30, 2023, we had 9,838,569 and 307,606 Class A and Class T shares outstanding, respectively.

As of September 30, 2023, we owned three office buildings.  

On December 15, 2022 and affirmed on February 2, 2023, our board of directors and a committee composed of all of our 
independent directors (the “Special Committee”) each approved the sale of all of our assets and our dissolution pursuant to the 
Plan of Liquidation.  The principal purpose of the Plan of Liquidation is to provide liquidity to our stockholders by selling our 
assets, paying our debts and distributing the net proceeds from liquidation to our stockholders.  On May 9, 2023, our 
stockholders approved the Plan of Liquidation.  For more information, see the Plan of Liquidation, which is included as an 
exhibit to our Quarterly Report on Form 10-Q for the period ended June 30, 2023.  We can provide no assurances as to the 
timing of the liquidation of the company.

As a result of the approval of the Plan of Liquidation by our stockholders in May 2023, we adopted the liquidation basis 
of accounting as of April 1, 2023, as described further in Note 3, “Summary of Significant Accounting Policies - Principles of 
Consolidation and Basis of Presentation.”  
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Plan of Liquidation 

We intend to pursue an orderly liquidation of our company by selling or otherwise disposing of our remaining assets, 
paying or otherwise settling our debts and our known liabilities, providing for the payment of unknown or contingent liabilities, 
distributing the net proceeds from liquidation to our stockholders and winding up our operations and dissolving our company.  
While pursuing our liquidation pursuant to the Plan of Liquidation, we intend to continue to manage our portfolio of assets to 
maintain and, if possible, improve the quality and income-producing ability of our properties to enhance property stability and 
better position our assets for sale.  

In connection with its consideration of a plan of liquidation, our board of directors determined to cease regular quarterly 
distributions and terminated the share redemption program.  We expect any future liquidity to our stockholders will be provided 
in the form of liquidating distributions.  We expect to distribute all of the net proceeds from liquidation to our stockholders 
within 24 months from May 9, 2023.  However, if we cannot sell or otherwise dispose of our assets and pay our debts within 24 
months from May 9, 2023, or if the board of directors and the Special Committee determine that it is otherwise advisable to do 
so, pursuant to the Plan of Liquidation, we may transfer and assign our remaining assets to a liquidating trust.  Upon such 
transfer and assignment, our stockholders will receive beneficial interests in the liquidating trust.  We can give no assurance 
regarding the timing of asset dispositions in connection with the implementation of the Plan of Liquidation, the sale prices we 
will receive for our assets, and the amount or timing of any liquidating distributions to be received by our stockholders.

We elected to be taxed as a REIT under the Internal Revenue Code, beginning with the taxable year ended    
December 31, 2015.  If we meet the REIT qualification requirements, we generally will not be subject to federal income tax on 
the income that we distribute to our stockholders each year.  If we fail to qualify for taxation as a REIT in any year after 
electing REIT status, our income will be taxed at regular corporate rates, and we may be precluded from qualifying for 
treatment as a REIT for the four-year period following our failure to qualify.  Such an event could materially and adversely 
affect our net income and liquidating distribution to our stockholders.  However, we are organized and will operate in a manner 
that will enable us to qualify for treatment as a REIT for federal income tax purposes beginning with our taxable year ended 
December 31, 2015, and we will continue to operate so as to remain qualified as a REIT for federal income tax purposes 
thereafter.

Market Outlook – Real Estate and Real Estate Finance Markets

The ongoing challenges affecting the U.S. commercial real estate industry, especially as it pertains to commercial office 
buildings, continues to be one of the most significant risks and uncertainties we face.  In particular, the geographic regions 
where our properties are located have suffered more significant adverse economic effects following the COVID-19 pandemic 
relative to geographies in other parts of the country.  The combination of the continued economic slowdown, rising interest 
rates and significant inflation (or the perception that any of these events may continue) as well as a lack of lending activity in 
the debt markets have contributed to considerable weakness in the commercial real estate markets. Upcoming and recent tenant 
lease expirations amidst the aforementioned headwinds coupled with slower than expected return-to-office have had direct and 
material impacts on the value of our real estate and our ability to access the debt markets. 

We recognized impairment charges related to a projected reduction in cash flows as a result of changes in leasing 
projections that were impacted in part by the COVID-19 pandemic at the Institute Property and 210 W. Chicago during the year 
ended December 31, 2020 and the Institute Property during the year ended December 31, 2022.  We cannot predict to what 
extent economic activity, including the use of and demand for office space, will return to pre-pandemic levels.  The usage of 
our assets remains lower than pre-pandemic levels.  In addition, we have experienced a significant reduction in leasing interest 
and activity when compared to pre-pandemic levels.  

Further, the challenging economic circumstances have created a difficult environment in which to continue to create value 
in our portfolio consistent with our core-plus investment strategy.  The properties in our portfolio were acquired to provide an 
opportunity for us to achieve more significant capital appreciation by increasing occupancy, negotiating new leases with higher 
rental rates and/or executing enhancement projects, all of which have become more difficult as a result of the impacts of 
COVID-19 on the demand for office space.  
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Continued disruptions in the financial markets and economic uncertainty may continue to adversely affect our ability to 
implement the Plan of Liquidation and the liquidation proceeds available for distribution to our stockholders. Further, potential 
changes in customer behavior, such as the continued acceptance, desirability and perceived economic benefits of work-from-
home arrangements, resulting from the COVID-19 pandemic, may continue to materially and negatively impact the future 
demand for office space, adversely impacting our ability to implement the Plan of Liquidation and the liquidation proceeds 
available for distribution to our stockholders.  Moreover, valuations for U.S. office properties continue to fluctuate due to 
weakness in the current real estate capital markets as a result of the factors above and the lack of transaction volume for U.S. 
office properties, increasing the uncertainty of valuations in the current market environment. 

Liquidity and Capital Resources

As described above under “—Overview – Plan of Liquidation,” our board of directors and our stockholders have 
approved the sale of all of our assets and our dissolution pursuant to the terms of the Plan of Liquidation.  The principal purpose 
of the Plan of Liquidation is to provide liquidity to our stockholders by selling our assets, paying our debts and distributing the 
net proceeds from liquidation to our stockholders.  We expect our principal demands for funds during the short and long-term 
are and will be for the payment of operating expenses, capital expenditures and general and administrative expenses, including 
expenses in connection with the Plan of Liquidation; payments under debt obligations; capital commitments; and payments of 
distributions to stockholders pursuant to the Plan of Liquidation.  We expect to use our cash on hand as our primary source of 
liquidity.  To the extent available, we also intend to use cash flow generated by our real estate investments; however, asset sales 
or dispositions will further reduce cash flow from these sources.   

 On December 15, 2022, in connection with the approval of the Plan of Liquidation, our board of directors approved the 
termination of our share redemption program effective December 30, 2022.  Our board of directors expects that future liquidity 
will be provided to our stockholders through liquidating distributions.

Our investments in real estate generate cash flow in the form of rental revenues and tenant reimbursements, which are 
reduced by operating expenditures, capital expenditures, debt service payments and corporate general and administrative 
expenses.  Cash flow from operations from real estate investments is primarily dependent upon the occupancy level of our 
portfolio, the net effective rental rates on our leases, the collectibility of rent and operating recoveries from our tenants and how 
well we manage our expenditures, all of which may be adversely affected by the impact of the COVID-19 pandemic on office 
properties as discussed above and more recently inflation.

Our cash and cash equivalents on hand are currently limited.  The fixed costs associated with managing a public REIT, 
including the significant cost of compliance with all federal, state and local regulatory requirements applicable to us with 
respect to our business activities, are substantial.  Such costs include, without limitation, the cost of preparing all financial 
statements required under applicable regulations and all reports, documents and filings required under the Exchange Act, or 
other federal or state laws for the general maintenance of our status as a REIT, under the applicable provisions of the Code, or 
otherwise.  Given the size of our portfolio of properties, these costs constitute a significant percentage of our gross income, 
reducing our net income and cash flow.

Our advisor advanced funds to us, which are non-interest bearing, for distribution record dates through the period ended 
May 31, 2016.  In connection with the adoption of the Plan of Liquidation by our board of directors, our Advisor waived 
payment of the $1.3 million advanced funds. 
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We expect that our debt financing and other liabilities will be between 45% and 65% of the cost of our tangible assets 
(before deducting depreciation and other non-cash reserves).  Though this is our target leverage, our charter does not limit us 
from incurring debt until our aggregate borrowings would exceed 300% of our net assets (before deducting depreciation and 
other non-cash reserves), which is effectively 75% of the cost of our tangible assets (before deducting depreciation and other 
non-cash reserves), though we may exceed this limit under certain circumstances.  To the extent financing in excess of this limit 
is available at attractive terms, the conflicts committee may approve debt in excess of this limit.  As of September 30, 2023, we 
had mortgage debt obligations in the aggregate principal amount of $55.9 million and our aggregate borrowings were 
approximately 61% of our net assets before deducting depreciation and other non-cash reserves.  However, due to the current 
market environment, the value of our assets has been significantly impacted and our aggregate borrowing as a percentage of the 
current fair value of our assets is substantially higher.  Additionally, the Modified Term Loan with an outstanding balance of 
$52.3 million matures in May 2024.  We do not expect to be able to refinance the Modified Term Loan at current terms and 
may be required to pay down a portion of the maturing debt in order to refinance the loan.  With our limited amount of cash on 
hand, our ability to make a loan paydown, without the sale of real estate assets, is severely limited.  If we are unable to meet our 
payment obligation at maturity because we cannot refinance the Modified Term Loan, the lender could foreclose on the Offices 
at Greenhouse and the Institute Property, each of which is pledged as collateral to the lender and could potentially pursue 
damages under the full recourse guaranty provided by KBS GI REIT Properties.  Given the current disruptions in the market, 
rising interest rates and inflation, the cash flow from the properties may be insufficient to cover debt service and other required 
payments due on the loan which may result in a payment default.  In the event we default on the loan, the lender would be 
entitled to foreclose on the properties.

In addition to using our capital resources to meet our debt service obligations, for capital expenditures and for operating 
costs, we have used our capital resources to make certain payments to our advisor and our affiliated property manager.  

We paid our advisor fees in connection with the management of our assets and costs incurred by our advisor in providing 
certain services to us.  The asset management fee was a monthly fee payable to our advisor in an amount equal to one-twelfth of 
1.0% of the cost of our investments including the portion of the investment that is debt financed; however we have not paid 
management fees to our advisor since the first quarter of 2017.  Our advisor waived asset management fees for the second and 
third quarters of 2017 and deferred payment of asset management fees related to the periods from October 2017 through 
September 2022.  In connection with the board of directors’ review of the Plan of Liquidation, our advisor waived $3.0 million 
of accrued asset management fees as well as payment of its asset management fees from October 1, 2022 through our 
liquidation.  As a result, $5.9 million of accrued asset management fees were payable to our advisor.  For purposes of the 
consolidated statement of net assets as of September 30, 2023 and consolidated statement of changes in net assets for the period 
April 1, 2023 to September 30, 2023, we estimated the asset management fee payable to our advisor to be $0, as our advisor has 
informed us it will not seek the payment for the deferred asset management fees based on the current estimated values of the 
real estate properties and estimated net assets in liquidation.  To the extent the estimated values of the real estate properties and 
estimated net assets in liquidation are significantly greater than the amounts shown in the liquidation basis condensed 
consolidated statement of net assets, our advisor may request payment of some or all of the remaining $5.9 million deferred 
asset management fees.

We also paid fees to KBS Management Group, LLC (the “Co-Manager”), an affiliate of our advisor, pursuant to property 
management agreements with the Co-Manager, for certain property management services at our properties.  The Co-Manager 
has agreed to waive payment of its property management fees effective October 1, 2022 through our liquidation.  

We elected to be taxed as a REIT and to operate as a REIT beginning with our taxable year ended December 31, 2015.  
To maintain our qualification as a REIT, we will be required to make aggregate annual distributions to our stockholders of at 
least 90% of our REIT taxable income (computed without regard to the dividends-paid deduction and excluding net capital 
gain).  Our board of directors may authorize distributions in excess of those required for us to maintain REIT status depending 
on our financial condition and such other factors as our board of directors deems relevant.  
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To the extent there is additional cash remaining after the liquidation, we will likely make only one liquidating distribution 
after we sell or otherwise dispose of all of our assets, pay or provide for all of our known liabilities and provide for unknown 
liabilities.  We expect to complete these activities within 24 months of May 9, 2023, the day we received stockholder approval 
of the Plan of Liquidation.  However, the completion of these activities may be delayed due to the ongoing challenges affecting 
the U.S. commercial real estate industry, especially as it pertains to commercial office buildings, including the continued 
economic slowdown, rising interest rates and significant inflation (or the perception that any of these events may continue), a 
lack of lending activity in the debt markets which may impact the ability of buyers for our properties to obtain favorable 
financing, potential changes in customer behavior with respect to work-from-home arrangements resulting from the COVID-19 
pandemic that could materially and adversely affect the demand for office space, and any continuing unrest in the markets 
where our properties are located.  A final liquidating distribution to our stockholders may not be paid until all of our liabilities 
have been satisfied. 

Our expectations about the amount of liquidating distributions that we will pay and when we will pay them are based on 
many estimates and assumptions, one or more of which may prove to be incorrect.  As a result, the actual amount of liquidating 
distributions we pay to our stockholders may be more or less than we estimate and the liquidating distributions may be paid 
later than we predict.  We do not expect to pay regular monthly distributions during the liquidation process.  We intend to 
maintain adequate cash reserves for liquidity, capital expenditures, debt repayments and other future capital needs. 

Under our charter, we are required to limit our total operating expenses to the greater of 2% of our average invested assets 
or 25% of our net income for the four most recently completed fiscal quarters, as these terms are defined in our charter, unless 
the conflicts committee has determined that such excess expenses were justified based on unusual and non-recurring factors.  
Operating expenses for the four fiscal quarters ended September 30, 2023 did not exceed the charter-imposed limitation.

Cash Flows from Operating Activities
During the three months ended March 31, 2023, net cash used in operating activities was $2.6 million.    

Cash Flows from Investing Activities
During the three months ended March 31, 2023, net cash used in investing activities was $0.1 million due to 

improvements to real estate.

Cash Flows from Financing Activities
  During the three months ended March 31, 2023, net cash provided by financing activities was $1.5 million due to the 

increase in notes payable related to accrued unpaid interest on the Commonwealth Building Mortgage Loan.

Debt Obligations
The following is a summary of our contractual obligations as of September 30, 2023 (in thousands).  

  Payments Due During the Years Ending December 31,

Debt Obligations Total
Remainder of 

2023 2024-2025 2026-2027

Outstanding debt obligations (1) $ 55,855 $ 52,279 $ 3,576 $ — 

Interest payments on outstanding debt obligations (2)  680  522  158  — 

_____________________
(1) Amounts include principal payments only based on maturity dates as of September 30, 2023.  On November 6, 2023, we entered into a third modification 
agreement with the lender under the Modified Term Loan to extend the maturity date of the Modified Term Loan to May 9, 2024.  See “– Subsequent Events – 
Modified Term Loan.”  
(2) Projected interest payments are based on the outstanding principal amount, maturity date and contractual interest rate in effect as of September 30, 2023.  We 
incurred interest expense of $2.1 million, excluding amortization of deferred financing costs totaling $0.1 million during the three months ended March 31, 
2023.  During the six months ended September 30, 2023, we incurred interest expense of $3.9 million, including accrued unpaid interest related to the 
Commonwealth Building Mortgage Loan.

Results of Operations

In light of the adoption of liquidation basis accounting as of April 1, 2023 and our liquidation pursuant to the Plan of 
Liquidation, the results of operations for the current year period are not comparable to the prior year period.  The sale of assets 
under the Plan of Liquidation will have a significant impact on our operations.  See “— Overview — Plan of Liquidation” and 
“— Real Estate and Real Estate Finance Markets.”  
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Distributions

In accordance with the Plan of Liquidation, our objectives are to pursue an orderly liquidation of our company by selling 
or otherwise disposing of our remaining assets, paying or otherwise settling our debts and our known liabilities, providing for 
the payment of unknown or contingent liabilities, distributing the net proceeds from liquidation to our stockholders and winding 
up our operations and dissolving our company.  We may pay multiple, or a single, liquidating distribution(s) to our stockholders 
during the liquidation process.  To the extent there is additional cash remaining after the liquidation, we will likely make only 
one liquidating distribution after we sell or otherwise dispose of all of our assets, pay or provide for all of our known liabilities 
and provide for unknown liabilities.  We expect to complete these activities within 24 months of May 9, 2023, the day we 
received  stockholder approval of the Plan of Liquidation.  However, the completion of these activities may be delayed due to 
the ongoing challenges affecting the U.S. commercial real estate industry, especially as it pertains to commercial office 
buildings, including the continued economic slowdown, rising interest rates and significant inflation (or the perception that any 
of these events may continue), a lack of lending activity in the debt markets which may impact the ability of buyers for our 
properties to obtain favorable financing, potential changes in customer behavior with respect to work-from-home arrangements 
resulting from the COVID-19 pandemic that could materially and adversely affect the demand for office space, and any 
continuing unrest in the markets where our properties are located.  A final liquidating distribution to our stockholders may not 
be paid until all of our liabilities have been satisfied. 

Our expectations about the amount of liquidating distributions that we will pay and when we will pay them are based on 
many estimates and assumptions, one or more of which may prove to be incorrect.  As a result, the actual amount of liquidating 
distributions we pay to our stockholders may be more or less than we estimate and the liquidating distributions may be paid 
later than we predict.  We do not expect to pay regular monthly distributions during the liquidation process.  We intend to 
maintain adequate cash reserves for liquidity, capital expenditures, debt repayments and other future capital needs. 

Critical Accounting Policies

Below is a discussion of the accounting policies that management believes are or will be critical during our liquidation.  
We consider these policies critical in that they involve significant management judgments and assumptions, require estimates 
about matters that are inherently uncertain and because they are important for understanding and evaluating our reported 
financial results.  These judgments affect the reported amounts of assets and liabilities and our disclosure of contingent assets 
and liabilities as of the dates of the financial statements and the reported amounts of revenue and expenses during the reporting 
periods.  With different estimates or assumptions, materially different amounts could be reported in our financial statements.  

Subsequent to the adoption of the liquidation basis of accounting, we are required to estimate all costs and income we 
expect to incur and earn through the end of liquidation including the estimated amount of cash we expect to collect through the 
disposal of our assets and the estimated costs to dispose of our assets.

Pursuant to our stockholders’ approval of the Plan of Liquidation, we adopted the liquidation basis of accounting as of and 
for the periods subsequent to April 1, 2023 (as approval of the Plan of Liquidation became imminent during the month of April 
2023 based on the results of our solicitation of proxies from our stockholders for their approval of the Plan of Liquidation).  
Accordingly, on April 1, 2023, assets were adjusted to their estimated net realizable value, or liquidation value, which 
represents the estimated amount of cash or other consideration that we expect to receive through the disposal of our assets as we 
carry out our Plan of Liquidation.  The liquidation values of our remaining real estate properties are presented on an 
undiscounted basis.  Liabilities are carried at their contractual amounts due or estimated settlement amounts.

We accrue costs and income that we expect to incur and earn through the completion of our liquidation, including the 
estimated amount of cash or other consideration that we expect to receive through the disposal of our assets and the estimated 
costs to dispose of our assets, to the extent we have a reasonable basis for estimation.  These amounts are classified as a liability 
for estimated costs in excess of estimated receipts during liquidation on the Condensed Consolidated Statement of Net Assets.  
Actual costs and income may differ from amounts reflected in the financial statements because of the inherent uncertainty in 
estimating future events.  These differences may be material.  See Note 2, “Plan of Liquidation” and Note 4, “Liabilities for 
Estimated Costs in Excess of Estimated Receipts During Liquidation” for further discussion.  Actual costs incurred but unpaid 
as of September 30, 2023 are included in accounts payable and accrued liabilities, due to affiliate and other liabilities on the 
Condensed Consolidated Statement of Net Assets.
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Real Estate
Liquidation Basis of Accounting
As of April 1, 2023, our investments in real estate were adjusted to their estimated net realizable value, or liquidation 

value, to reflect the change to the liquidation basis of accounting.  The liquidation value represents the estimated amount of 
cash or other consideration, such as debt relief, that we expect to receive through the disposal of our assets, including any 
residual value attributable to lease intangibles, as we carry out the Plan of Liquidation.  We estimated the liquidation value of 
our real estate investments generally based on either an offer received on the properties or the amount of debt anticipated to be 
relieved with the sale or transfer of the properties.  The liquidation values of our investments in real estate are presented on an 
undiscounted basis and investments in real estate are no longer depreciated.  Subsequent to April 1, 2023, all changes in the 
estimated liquidation value of the investments in real estate are reflected as a change to our net assets in liquidation.

Rents and Other Receivables
In accordance with the liquidation basis of accounting, as of April 1, 2023, rents and other receivables were adjusted to 

their net realizable value.  We periodically evaluate the collectibility of amounts due from tenants.  Any changes in the 
collectibility of the receivables are reflected as a change to our net assets in liquidation.

Revenue Recognition
Liquidation Basis of Accounting
Under the liquidation basis of accounting, we have accrued all income that we expect to earn through the completion of 

our liquidation to the extent we have a reasonable basis for estimation.  Revenue from tenants is estimated based on the 
contractual in-place leases and projected leases through the anticipated disposition date of the property.  These amounts are 
presented net of estimated expenses and other liquidation costs and are classified in liabilities for estimated costs in excess of 
estimated receipts during liquidation on the Consolidated Statement of Net Assets.

Accrued Liquidation Costs
We accrue for certain estimated liquidation costs to the extent we have a reasonable basis for estimation. These consist of 

legal fees, dissolution costs, final audit/tax costs, insurance, and distribution processing costs.

Subsequent Events

We evaluate subsequent events up until the date the consolidated financial statements are issued.  

Modified Term Loan
On November 6, 2023, we, through the borrower, entered into a third modification agreement with JP Morgan Chase 

Bank, N.A. (the “Lender”) to extend the maturity date of the Modified Term Loan to May 9, 2024 (the “Third Modification 
Agreement”).  As of November 6, 2023, the Modified Term Loan had an outstanding balance of $52.3 million, which is the 
maximum term commitment available under the Modified Term Loan.  The Modified Term Loan is secured by the Institute 
Property and the Offices at Greenhouse.  

KBS GI REIT Properties is providing a guaranty for the Modified Term Loan (the “Guarantor”).  In connection with the 
Third Modification Agreement, we, under the Modified Term Loan are prohibited from making any cash distributions.  Further, 
the Guarantor is required to deposit $42,315 into an account controlled by the Lender for the purpose of holding the Guarantor 
cash (the “Guarantor Cash Collateral Account”) on or prior to November 30, 2023 (such date, referred to as the “Outside 
Deposit Date”).  After the Outside Deposit Date, the Guarantor shall immediately deposit any and all revenues received by the 
Guarantor and/or cash currently held by the Guarantor into the Guarantor Cash Collateral Account.

Purchase and Sale Agreement for the Institute Property
On November 7, 2023, we, through indirectly wholly owned subsidiary, entered into a purchase and sale agreement and 

escrow instructions (the “Agreement”) for the sale of the Institute Property to CP 213 Institute, LLC (the “Purchaser”), an 
affiliate of Coastal Partners, LLC.  The Purchaser is unaffiliated with the Company or its advisor.  Pursuant to the Agreement, 
the sale price for the Institute Property is $17.0 million, subject to prorations and adjustments as provided in the Agreement.

The closing date is expected by December 4, 2023, provided that we or the Purchaser may extend the closing date subject 
to certain conditions set forth in the Agreement.  There can be no assurance that the Company will complete the sale of the 
Institute Property.  The purchaser would be obligated to purchase the Institute Property only after satisfaction of agreed upon 
closing conditions.  In some circumstances, if the Purchaser fails to complete the acquisition, it may forfeit up to $0.2 million.
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We currently have $55.9 million in debt outstanding, all of which is variable rate and is related to borrowings used to 
maintain liquidity and to fund the financing and refinancing of our real estate investment portfolio and operations.  We are 
exposed to the effects of interest rate changes as a result of these borrowings.  Our profitability and the value of our real estate 
investment portfolio may be adversely affected during any period as a result of interest rate changes.  Our interest rate risk 
management objectives have been to limit the impact of interest rate changes on earnings, prepayment penalties and cash flows 
and to lower overall borrowing costs with a variety of financial instruments, including interest rate caps, floors and swap 
agreements in order to limit the effects of changes in interest rates on our operations.  As of November 1, 2022, our remaining 
interest rate swap had expired.  Given our stockholders’ approval of the Plan of Liquidation as well as the maturity dates for a 
significant portion of our outstanding debt, we do not anticipate entering into any future derivative instruments to hedge our 
exposure to cash flow variability caused by changing interest rates.  

All of our outstanding debt is variable rate.  Movements in interest rates on variable rate debt change future earnings and 
cash flows, but do not significantly affect the fair value of the debt.  However, changes in required risk premiums will result in 
changes in the fair value of variable rate instruments.  At September 30, 2023, we were exposed to market risks related to 
fluctuations in interest rates on $55.9 million of variable rate debt outstanding.  Based on interest rates as of September 30, 
2023, if interest rates were 100 basis points higher or lower during the 12 months ending September 30, 2024, interest expense 
on our variable rate debt would increase or decrease by $0.6 million.

The weighted average interest rate of our variable rate debt at September 30, 2023 was 7.9%.  The interest rate represents 
the actual interest rate in effect at September 30, 2023, using interest rate indices as of September 30, 2023. 

Item 4.  Controls and Procedures

Disclosure Controls and Procedures

As of the end of the period covered by this report, management, including our principal executive officer and principal 
financial officer, evaluated the effectiveness of the design and operation of our disclosure controls and procedures.  Based upon, 
and as of the date of, the evaluation, our principal executive officer and principal financial officer concluded that the disclosure 
controls and procedures were effective as of the end of the period covered by this report to ensure that information required to 
be disclosed in the reports we file and submit under the Exchange Act is recorded, processed, summarized and reported as and 
when required.  Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that 
information required to be disclosed by us in the reports we file and submit under the Exchange Act is accumulated and 
communicated to our management, including our principal executive officer and our principal financial officer, as appropriate 
to allow timely decisions regarding required disclosure.  

Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the quarter ended 
September 30, 2023 that have materially affected, or are reasonably likely to materially affect, our internal control over 
financial reporting.
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Item 1.  Legal Proceedings

None.

Item 1A.  Risk Factors

Please see the risks discussed in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 
2022 and in Part II, Item 1A of our Quarter Report on Form 10-Q for the period ended March 31, 2023, each as filed with the 
SEC.  

Item 2.  Unregistered Sales of Equity and Use of Proceeds

a). During the period covered by this Form 10-Q, we did not sell any equity securities that were not registered under the 
Securities Act of 1933.

b). Not applicable.

c). On December 15, 2022, in connection with the board of directors’ approval of the Plan of Liquidation, our board of 
directors approved the termination of our share redemption program effective December 30, 2022.  We did not 
redeem or repurchase any shares of our common stock during the nine months ended September 30, 2023.

Item 3.  Defaults Upon Senior Securities

None.

Item 4.  Mine Safety Disclosures

None.

Item 5.  Other Information

Modified Term Loan

On November 6, 2023, we, through the borrower, entered into a third modification agreement with JP Morgan Chase 
Bank, N.A. (the “Lender”) to extend the maturity date of the Modified Term Loan to May 9, 2024 (the “Third Modification 
Agreement”).  As of November 6, 2023, the Modified Term Loan had an outstanding balance of $52.3 million, which is the 
maximum term commitment available under the Modified Term Loan.  The Modified Term Loan is secured by the Institute 
Property and the Offices at Greenhouse.  

KBS GI REIT Properties is providing a guaranty for the Modified Term Loan (the “Guarantor”).  In connection with the 
Third Modification Agreement, we, under the Modified Term Loan are prohibited from making any cash distributions.  Further, 
the Guarantor is required to deposit $42,315 into an account controlled by the Lender for the purpose of holding the Guarantor 
cash (the “Guarantor Cash Collateral Account”) on or prior to November 30, 2023 (such date, referred to as the “Outside 
Deposit Date”).  After the Outside Deposit Date, the Guarantor shall immediately deposit any and all revenues received by the 
Guarantor and/or cash currently held by the Guarantor into the Guarantor Cash Collateral Account.

Purchase and Sale Agreement for the Institute Property

On November 7, 2023, we, through indirectly wholly owned subsidiary, entered into a purchase and sale agreement and 
escrow instructions (the “Agreement”) for the sale of the Institute Property to CP 213 Institute, LLC (the “Purchaser”), an 
affiliate of Coastal Partners, LLC.  The Purchaser is unaffiliated with the Company or its advisor.  Pursuant to the Agreement, 
the sale price for the Institute Property is $17.0 million, subject to prorations and adjustments as provided in the Agreement.

The closing date is expected by December 4, 2023, provided that we or the Purchaser may extend the closing date subject 
to certain conditions set forth in the Agreement.  There can be no assurance that the Company will complete the sale of the 
Institute Property.  The purchaser would be obligated to purchase the Institute Property only after satisfaction of agreed upon 
closing conditions.  In some circumstances, if the Purchaser fails to complete the acquisition, it may forfeit up to $0.2 million.
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November 2023 Estimated Liquidation Value Per Share

On November 8, 2023, our board of directors approved an updated estimated liquidation value per share of our common 
stock of $0.10, which is equal to our net assets in liquidation, divided by the number of shares outstanding, all as of September 30, 
2023, and as disclosed in this Quarterly Report on Form 10-Q (the “November 2023 Estimated Liquidation Value Per Share”).  
The November 2023 Estimated Liquidation Value Per Share has decreased significantly compared to our most recent estimated 
value per share as of December 15, 2022.  The November 2023 Estimated Liquidation Value Per Share includes other liquidation 
costs that are not included in the December 15, 2022 estimated value per share but was most significantly impacted by the updated 
value of our investments in real estate which are generally based on either an offer received on the properties or the amount of debt 
anticipated to be relieved with the sale or transfer of the properties.  The ongoing uncertainty in both the debt and capital markets 
has significantly reduced the amount of potential buyers in the commercial real estate market and this uncertainty along with rising 
interest rates, and slower than expected return to office in various markets, has significantly impacted the value of our properties.  
We adopted the liquidation basis of accounting as of and for the periods subsequent to April 1, 2023.  Net assets in liquidation 
represents the remaining estimated liquidation value available to stockholders upon liquidation.  For a description of our 
accounting policies and the methodologies, limitations and assumptions used in the determination of the November 2023 Estimated 
Liquidation Value Per Share, see the notes to our consolidated financial statements in this Quarterly Report on Form 10-Q.

We are providing the November 2023 Estimated Liquidation Value Per Share to assist broker-dealers that participated in our 
now-terminated initial public offering in meeting their customer account statement reporting obligations under the Financial 
Industry Regulatory Authority Rule 2231.

The November 2023 Estimated Liquidation Value Per Share will first appear on the December 2023 stockholder account 
statements.

Limitations of the November 2023 Estimated Liquidation Value Per Share
As with any valuation methodology, the methodologies used are based upon a number of estimates and assumptions that may 

not be accurate or complete.  Different parties with different assumptions and estimates could derive a different estimated 
liquidation value per share, and this difference could be significant.  The November 2023 Estimated Liquidation Value Per Share 
does not represent the fair value of our assets less the fair value of our liabilities according to GAAP.  Moreover, we did not obtain 
updated appraisals in connection with the determination of the November 2023 Estimated Liquidation Value Per Share, and the 
determination was based solely on the net assets in liquidation as reported in this Quarterly Report on Form 10-Q.

Our expectations about the implementation of the Plan of Liquidation and the amount of any liquidating distributions that we 
pay to our stockholders and when we will pay them are subject to risks and uncertainties and are based on certain estimates and 
assumptions, one or more of which may prove to be incorrect.  As a result, the actual amount of any liquidating distributions that 
we pay to our stockholders may be more or less than our estimate and the liquidating distributions may be paid later than we 
predict.  There are many factors that may affect the amount of liquidating distributions we will ultimately pay to our stockholders.  
If we underestimated our existing obligations and liabilities or the amount of taxes, transaction fees and expenses relating to the 
liquidation and dissolution, or if unanticipated or contingent liabilities arise, the amount of liquidating distributions ultimately paid 
to our stockholders could be less than estimated.  Moreover, the liquidation value will fluctuate over time in response to 
developments related to individual assets in our portfolio and the management of those assets, in response to the real estate and 
finance markets, based on the amount of net proceeds received from the disposition of our remaining assets and due to other 
factors.  Accordingly, it is not possible to precisely predict the timing of any liquidating distributions we pay to our stockholders or 
the aggregate amount of liquidating distributions that we will ultimately pay to our stockholders.  

No assurance can be given that any liquidating distributions we pay to our stockholders will equal or exceed the November 
2023 Estimated Liquidation Value Per Share.  Accordingly, with respect to the November 2023 Estimated Liquidation Value Per 
Share, we can give no assurance:

• of the amount or timing of liquidating distributions we will ultimately be able to pay our stockholders; 

• that a stockholder would be able to resell his or her shares at the November 2023 Estimated Liquidation Value Per Share;

• that an independent third-party appraiser or third-party valuation firm would agree with the November 2023 Estimated 
Liquidation Value Per Share; or 

• that the methodology used to determine the November 2023 Estimated Liquidation Value Per Share would be acceptable 
to FINRA or for compliance with ERISA reporting requirements.
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Item 6. Exhibits

2.1 Plan of Complete Liquidation and Dissolution of the Company, incorporated by reference to Exhibit 2.1 to the 
Company's Quarterly Report on Form 10-Q filed August 11, 2023

3.1  
 
Second Articles of Amendment and Restatement, incorporated by reference to Exhibit 3.1 to the Company’s 
Registration Statement on Form S-11 filed October 16, 2015

3.2  
 
Second Amended and Restated Bylaws, incorporated by reference to Exhibit 3.2 to the Company’s Registration 
Statement on Form S-11 filed October 16, 2015

3.3 Articles Supplementary for Class T Shares, incorporated by reference to Exhibit 3.3 to the Company’s 
Registration Statement on Form S-11 filed April 20, 2016

4.1  
 
Statement regarding restrictions in transferability of shares of common stock issued in a private offering (to be 
sent upon request and without charge to stockholders), incorporated by reference to Exhibit 4.1 to the 
Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, filed November 9, 2017

4.2 Statement regarding restrictions on transferability of shares of common stock issued in a public offering (to be 
sent upon request and without charge to stockholders), incorporated by reference to Exhibit 4.2 to the 
Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, filed November 9, 2017

4.3 Multiple Class Plan, effective as of April 11, 2016, incorporated by reference to Exhibit 4.4 to the Company’s 
Registration Statement on Form S-11 filed April 20, 2016

31.1  
 
Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2  
 
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1  
 
Certification of Chief Executive Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002

32.2  
 
Certification of Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002

101.INS Inline XBRL Instance Document

101.SCH Inline XBRL Taxonomy Extension Schema

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase

101.LAB Inline XBRL Taxonomy Extension Label Linkbase

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase

104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

Ex.
 
 Description
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on 
its behalf by the undersigned thereunto duly authorized.

KBS GROWTH & INCOME REIT, INC.

Date: November 13, 2023 By: /S/ CHARLES J. SCHREIBER, JR.        
Charles J. Schreiber, Jr.
Chairman of the Board, 
Chief Executive Officer, President and Director
(principal executive officer)

Date: November 13, 2023 By: /S/ JEFFREY K. WALDVOGEL        
Jeffrey K. Waldvogel
Chief Financial Officer, Treasurer and Secretary
(principal financial officer)
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Exhibit 31.1

Certification of Chief Executive Officer pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I, Charles J. Schreiber, Jr., certify that: 

1. I have reviewed this quarterly report on Form 10-Q of KBS Growth & Income REIT, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present 
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting 
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control 
over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors 
(or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize 
and report financial information; and 

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant’s internal control over financial reporting.  

Date: November 13, 2023 By: /S/ CHARLES J. SCHREIBER, JR.     
Charles J. Schreiber, Jr.
Chairman of the Board,

Chief Executive Officer, President and Director
(principal executive officer)



Exhibit 31.2

Certification of Chief Financial Officer pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I, Jeffrey K. Waldvogel, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of KBS Growth & Income REIT, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present 
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting 
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control 
over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors 
(or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize 
and report financial information; and 

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant’s internal control over financial reporting. 

Date: November 13, 2023 By: /S/ JEFFREY K. WALDVOGEL     
Jeffrey K. Waldvogel

Chief Financial Officer, Treasurer and Secretary
(principal financial officer)



Exhibit 32.1

Certification pursuant to 18 U.S.C. Section 1350, 
as Adopted pursuant to Section 906 of the 

Sarbanes-Oxley Act of 2002 

In connection with the Quarterly Report on Form 10-Q of KBS Growth & Income REIT, Inc. (the “Registrant”) for the 
quarter ended September 30, 2023, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the 
undersigned, Charles J. Schreiber Jr., Chief Executive Officer, President and Director of the Registrant, hereby certifies, 
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of his 
knowledge and belief: 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Registrant.

Date: November 13, 2023 By: /S/ CHARLES J. SCHREIBER, JR. 
Charles J. Schreiber, Jr.
Chairman of the Board,

Chief Executive Officer, President and Director
(principal executive officer)



Exhibit 32.2

Certification pursuant to 18 U.S.C. Section 1350, 
as Adopted pursuant to Section 906 of the 

Sarbanes-Oxley Act of 2002 

In connection with the Quarterly Report on Form 10-Q of KBS Growth & Income REIT, Inc. (the “Registrant”) for the 
quarter ended September 30, 2023, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the 
undersigned, Jeffrey K. Waldvogel, the Chief Financial Officer, Treasurer and Secretary of the Registrant, hereby certifies, 
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of his 
knowledge and belief: 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Registrant. 

Date: November 13, 2023 By: /S/ JEFFREY K. WALDVOGEL 

Jeffrey K. Waldvogel
Chief Financial Officer, Treasurer and Secretary

(principal financial officer)
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