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PART I
Item 1. BUSINESS
General Development and Narrative Description of Business

Retail Value Inc. is an Ohio corporation (the “Company” or “RVI”) formed in December 2017. As of
December 31, 2017, RVI did not conduct any business and did not have any material assets or liabilities. As
of December 31, 2020, RVI owned and operated a portfolio of 22 assets, composed of 11 continental
United States assets and 11 assets in Puerto Rico. As of December 31, 2020, these properties consisted of
retail shopping centers (including five enclosed malls) composed of 8.5 million square feet of gross
leasable area (“GLA”) located in nine states and Puerto Rico. The Company’s continental U.S. assets
comprised 48% and the properties in Puerto Rico comprised 52% of its total consolidated revenue for the
year ended December 31, 2020. RVI’s centers have a diverse tenant base that includes national retailers
such as Walmart/Sam’s Club, Bed, Bath & Beyond, PetSmart, the TJX Companies (T.J. Maxx, Marshalls and
HomeGoods), Kohl’s, Best Buy and Gap. Prior to July 1, 2018, RVI was a consolidated, wholly-owned
subsidiary of SITE Centers Corp. (“SITE Centers”) and was presented on a carve-out basis in accordance
with the guidelines established by the Securities and Exchange Commission (“SEC”).

The Company focuses on realizing value in its business through operations and sales of its assets, the
proceeds of which are expected to be used for operating expenses, repayment of indebtedness and
distributions to the Company’s preferred and common shareholders. The Company is a Real Estate
Investment Trust (“REIT”) that is externally managed and advised by one or more wholly-owned
subsidiaries of SITE Centers (collectively with such wholly-owned subsidiaries, the “Manager”), a self-
administered and self-managed REIT in the business of acquiring, owning, developing, redeveloping,
leasing and managing shopping centers and the Company’s parent prior to its spin-off into a separate,
publicly traded company on July 1, 2018. In February 2018, the Company and the Manager entered into
three amended and restated management and leasing agreements for the provision of property
management services for (a) properties held in the continental United States directly by the Company,

(b) properties held in the continental United States by a taxable REIT subsidiary (a “TRS”) of the Company
and (c) properties held in Puerto Rico (together, the “Property Management Agreements”). In addition, on
July 1, 2018, the Company and the Manager entered into a corporate management agreement (the
“External Management Agreement” and, collectively with the Property Management Agreements, the
“Management Agreements”) pursuant to which the Manager provides corporate management services to
the Company.

Recent Developments

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
included in Item 7 and the Consolidated Financial Statements and Notes thereto included in Item 8 of this
Annual Report on Form 10-K for the year ended December 31, 2020, for information on certain recent
developments of the Company, which is incorporated herein by reference to such information.

COVID-19 Pandemic

In March 2020, the World Health Organization categorized COVID-19 as a pandemic, and it continues
to spread throughout the United States and other countries across the world. Beginning in mid-March,
federal, state and local governments took various actions to limit the spread of COVID-19, including
ordering the temporary closure of non-essential businesses (which included many of the Company’s
tenants) and imposing significant social distancing guidelines and restrictions on the continued operations
of essential businesses and the reopening of non-essential businesses.



As of March 4, 2021, approximately 98% of the Company’s tenants, based on average base rents,
were open for business, up from a low of approximately 34% in early April 2020. The COVID-19 pandemic
had no impact on the Company’s collection of rents for the first quarter of 2020, but it had a significant
impact on collection of rents for April 2020 through January 31, 2021. The quarterly rent payment rates as
of March 4, 2021, represented approximately 81% of second quarter 2020 rents, 90% of third quarter
2020 rents, 92% of fourth quarter 2020 rents and 95% of January 20201 rents.

The Company calculates the aggregate percentage of rents paid for assets owned as of
December 31, 2020, by comparing the amount of tenant payments received as of the date presented to the
amount billed to tenants during the period, which billed amount includes abated rents, rents subject to
deferral arrangements and rents owing from bankrupt tenants that were in possession of the space and
billed. For the purposes of reporting the percentage of aggregate base rents collected for a given period,
when rents subject to deferral arrangements are later paid, those payments are allocated to the period in
which the rent was originally owed.

Although rent collection levels continued to improve through January 2021 relative to the second
quarter of 2020, collection levels remain below historical averages and future rent collection may be
negatively impacted by further surges in COVID-19 contagion in 2021 and any implementation of
additional restrictions on tenant businesses as a result thereof. The ultimate impact of the pandemic and
secondary social and economic effects on the Company’s results of operations, financial position, liquidity
and capital resources remains unclear and cannot be reasonably determined or forecasted at this time. For
a further discussion of the impact of the COVID-19 pandemic on the Company’s business, see Item 1A. Risk
Factors in Part I of this Report on Form 10-K and “Liquidity, Capital Resources and Financing Activities”
and “Economic Conditions” included in Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations in Part II of this Report on Form 10-K.

Retail Environment

Though leasing prospects are heavily dependent on local conditions, in general the Company
continues to see demand from a broad range of tenants for its continental U.S. space, particularly as larger
retailers incorporate omni-channel strategies that leverage brick and mortar infrastructure to drive
incremental business. Value-oriented tenants continue to take market share from conventional and
national chain department stores. Some conventional department stores and national chains have
announced bankruptcies, store closures and/or reduced expansion plans in recent years leading to a
smaller overall number of tenants requiring large store formats. New demand for space at the Company’s
Puerto Rico properties is more limited, especially with respect to big box and national tenants as many of
those tenants continue to evaluate their presence and operating plans on the Island. The Company believes
that occupancy, leasing spreads and collection rates within the Company’s Puerto Rico portfolio (especially
its enclosed malls) are likely to continue to lag behind those at continental U.S. shopping centers in 2021 as
aresult of reduced leasing activity both before and during the COVID-19 pandemic and the impact of
curfews and greater operating restrictions in place in Puerto Rico for most of 2020 and early 2021.

The Company’s tenant categories most significantly impacted by COVID-19 are theaters,
entertainment and restaurants, which collectively account for approximately 18% of the Company’s
annualized base rents.



At December 31, 2020, the Company had 102 leases expiring in 2021 with an average base rent per
square foot of $19.78. The following table summarizes the portfolio’s leased rate and leasing spreads for
the comparable leases executed for the periods presented, as well as the weighted-average cost of tenant
improvements and lease costs:

2020 2019
Continental Puerto Continental Puerto
Rico Total U.S. Rico Total

Leased rate

Beginning of period 90.6% 84.7%  88.3% 92.9% 87.0% 91.0%

End of period 88.9% 87.7%  88.4% 90.6% 84.7% 88.3%
Leasing spreads

Blended all leases (0.3%) (1.6%) (1.0%) (3.8%) (4.0%) (3.9%)

New leases 27.4% (0.5%) 3.4% (2.1%) (16.5%) (14.1%)

Renewal leases (1.0%) (1.8%) (1.3%) (3.8%) (1.9%) (3.1%)
Lease costs

New leases) $2.67 $ 6.20

Renewal leases(? N/A N/A N/A N/A N/A N/A

(1) Represents weighted-average cost of tenant improvements and lease commissions estimated to be incurred over the expected
lease term for new leases per rentable square foot. The Company could incur significant costs to execute new leases.

(2) The Company does not generally expend a significant amount of capital on lease renewals.

The decrease in the leased rate in the continental U.S reflects the impact of asset dispositions, as well
as a combination of anchor and store tenant expirations and tenant bankruptcies. The increase in the
occupancy rate for the Company’s Puerto Rico portfolio during 2020 primarily was due to the disposition
of a property with a lower occupancy rate, as well new net leasing activity in excess of bankruptcies and
expirations.

The Company’s leasing spread calculation includes only those deals that were executed within one
year of the date the prior tenant vacated and, as a result, can be a good benchmark to compare the average
annualized base rent of expiring leases with the comparable executed market rental rates. The continental
U.S. new lease spreads of 27.4% were related to a comparable lease pool of only three leases as a result of
lower leasing volume due to continued asset sales. The continental U.S. renewal spreads were slightly
negative primarily due to two anchor tenant renewals executed in the first quarter at a property sold
during 2020, which extended the term of both leases by 10 years. Puerto Rico new lease spreads were
primarily impacted by entering into new leases at lower rents with nominal capital expenditures. The
Company has a significant number of leases expiring in the near term and expects continued volatility and
pressure on leasing spreads in both the continental U.S. and Puerto Rico as the Company prioritizes
occupancy over rental rate growth. In addition, the Company’s overall total reported leasing spreads could
vary significantly from quarter-to-quarter and year-to-year depending upon both the volume and size of
leases executed in each period, particularly as the size of the portfolio decreases due to asset sales. For
more information, see “Risk Factors—The Company’s Dependence on Rental Income May Adversely Affect
Its Ability to Meet Its Debt Obligations and Make Distributions to Shareholders.”

Competition
Numerous real estate companies and developers, private and public, compete with the Company for

leasing space in shopping centers to tenants. The Company competes with other real estate companies and
developers in terms of rental rate, property location, availability of other space and maintenance.



Insurance

The Company has comprehensive liability, casualty, flood, terrorism and rental loss insurance
policies on its properties. The Company believes the policy specifications and insured limits are
appropriate and adequate for its properties given the relative risk of loss, the cost of the coverage and
industry practice; however, the Company’s insurance coverage may not be sufficient to fully cover its
losses. For additional information, see “Risk Factors” included in this section.

Governmental Regulations

The Company’s business is subject to numerous governmental regulations, including regulations
relating to the ownership of real estate, environmental law, regulations governing REITs and others. For
additional information, see “Risk Factors” included in this section.

Compliance with Environmental Laws

As an owner of real estate, the Company is subject to various federal, state, territorial and local laws,
ordinances and regulations. See the detailed discussion of these and other risks related to environmental
matters in “Risk Factors— The Company’s Real Estate Investments May Contain Environmental Risks That
Could Adversely Affect Its Results of Operations” in this Annual Report on Form 10-K.

Qualification as a Real Estate Investment Trust

As of December 31, 2020, the Company met the qualification requirements of a REIT under Sections
856 through 860 of the Internal Revenue Code of 1986, as amended (the “Code”). As a result, the Company,
with the exception of its TRS, will not be subject to federal income tax to the extent it meets certain
requirements of the Code.

The Company holds a number of properties indirectly through a TRS. Income from operations and
gains from the sale of property by a TRS are subject to tax at the TRS level at corporate tax rates. The
current U.S. federal income tax rate applicable to corporations is 21%.

Employees

The Company is managed by the Manager pursuant to the Management Agreements. All of the
Company’s executive officers are employees of the Manager or its affiliates. The Company does not have
any employees.

Corporate Information

The Company is an Ohio corporation incorporated in 2017. The Company’s principal executive
offices are located at 3300 Enterprise Parkway, Beachwood, Ohio, 44122, and its telephone number is
(216) 755-5500. The Company’s website is www.retailvalueinc.com. The Company uses the Investors
section of its website as a channel for routine distribution of important information, including press
releases and financial information. The information the Company posts to its website may be deemed to be
material, and investors and others interested in the Company are encouraged to routinely monitor and
review the information that the Company posts on its website in addition to following the Company’s press
releases, SEC filings and public conference calls and webcasts. The Company posts filings made with the
SEC to its website as soon as reasonably practicable after they are electronically filed with, or furnished to,
the SEC, including the Company’s annual, quarterly and current reports on Forms 10-K, 10-Q and 8-K,
respectively, the Company’s proxy statements and any amendments to those reports or statements. All
such postings and filings are available on the Company’s website free of charge. In addition, this website
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allows investors and other interested persons to sign up to automatically receive e-mail alerts when the
Company posts news releases and financial information on its website. The SEC also maintains a website
(https://www.sec.gov) that contains reports, proxy and information statements and other information
regarding issuers that file electronically with the SEC. The content on, or accessible through, any website
referred to in this Annual Report on Form 10-K for the fiscal year ended December 31, 2020, is not
incorporated by reference into, and shall not be deemed part of, this Annual Report on Form 10-K unless
expressly noted.

Information About the Company’s Executive Officers

The section below provides information regarding the Company’s executive officers as of
March 4, 2021:

David R. Lukes, age 51, has served as President and Chief Executive Officer of the Company since
February 2018, as a Director of the Company since April 2018, and as President, Chief Executive Officer
and Director of SITE Centers since March 2017. Prior to joining SITE Centers, Mr. Lukes served as Chief
Executive Officer of Equity One, Inc., an owner, developer and operator of shopping centers, from June
2014 until March 2017 and served as its Executive Vice President from May 2014 to June 2014. Prior to
joining Equity One, Mr. Lukes also served as President and Chief Executive Officer of Sears Holding
Corporation affiliate Seritage Realty Trust, a real estate company, from 2012 through April 2014 and as
President and Chief Executive Officer of Olshan Properties, a privately-owned real estate firm specializing
in commercial real estate, from 2010 through 2012. From 2002 to 2010, Mr. Lukes served in various
senior management positions at Kimco Realty Corporation, including serving as its Chief Operating Officer
from 2008 to 2010. Mr. Lukes has also served as an Independent Director of Citycon Oyj, an owner and
manager of shopping centers in the Nordic region listed on the Nasdaq Helsinki, since 2017. Mr. Lukes
holds a Bachelor of Environmental Design from Miami University, a Master of Architecture from the
University of Pennsylvania and a Master of Science in real estate development from Columbia University.

Christa A. Vesy, age 50, has served as Executive Vice President, Chief Financial Officer, Chief
Accounting Officer and Treasurer of the Company since November 2019, as Executive Vice President and
Chief Accounting Officer of the Company from February 2018 to November 2019 and as Executive Vice
President and Chief Accounting Officer of SITE Centers since March 2012. From July 2016 to March 2017,
Ms. Vesy also served as Interim Chief Financial Officer of SITE Centers. In these roles, Ms. Vesy oversees
the property and corporate accounting, tax and financial reporting functions for SITE Centers. Previously
Ms. Vesy served as Senior Vice President and Chief Accounting Officer of SITE Centers from November
2006. Prior to joining SITE Centers, Ms. Vesy worked for The Lubrizol Corporation, where she served as
manager of external financial reporting and then as controller for the lubricant additives business
segment. Prior to joining Lubrizol, from 1993 to September 2004, Ms. Vesy held various positions with the
Assurance and Business Advisory Services group of PricewaterhouseCoopers LLP, a registered public
accounting firm, including Senior Manager from 1999 to September 2004. Ms. Vesy graduated with a
Bachelor of Science in business administration from Miami University. Ms. Vesy is a certified public
accountant (CPA) and member of the American Institute of Certified Public Accountants (AICPA).

Conor M. Fennerty, age 35, has served as Executive Vice President of the Company since November
2020, and as Executive Vice President, Chief Financial Officer and Treasurer of SITE Centers since
November 2019. From April 2017 to November 2019, Mr. Fennerty served as SITE Centers’ Senior Vice
President of Capital Markets. Prior to joining SITE Centers, he served as a Vice President and Senior
Analyst at BlackRock, Inc., a global funds manager, from July 2014 to April 2017, an Analyst at Cohen &
Steers Capital Management, a specialist asset manager focused on real assets, from May 2012 to July 2014,
and prior to that, a member of the global investment research division of Goldman Sachs from May 2010 to
May 2012. Mr. Fennerty earned a Bachelor of Science in business administration with a major in finance
from Georgetown University.



The Company’s Manager

The Company is externally managed and advised by the Manager pursuant to the Management
Agreements. The Company does not have any employees. Instead, pursuant to the terms of the External
Management Agreement, the Manager provides the Company with its management team, including a chief
executive officer, along with appropriate support personnel, in order to provide the management services
to be provided by the Manager to the Company. Accordingly, each of the Company’s executive officers is an
executive of SITE Centers.

SITE Centers, however, is not obligated to dedicate any of its executives or other personnel
exclusively to the Company. In addition, neither SITE Centers nor its executives or other personnel,
including its executive officers supplied to the Company, are obligated to dedicate any specific portion of
its or their time to the Company. The External Management Agreement requires only that members of the
Company’s management team devote such time as is necessary and appropriate, commensurate with the
level of the Company’s activity. Nevertheless, the Company believes it benefits from the personnel,
relationships and experience of SITE Centers’ executive team.

The Management Agreements were negotiated between related parties, and although the Company
believes the terms are reasonable and approximate terms of an arm’s-length transaction, their terms,
including fees and other amounts payable, may not be as favorable to the Company as if they had been
negotiated at arm’s length with an unaffiliated third party. However, the Manager is at all times subject to
the supervision and oversight of the Board of Directors and has only such functions, responsibilities and
authority as are specified in the Management Agreements.

For more information, see “Risk Factors—Risks Related to the Company’s Relationship with SITE

Centers and the Manager” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Executive Summary—Manager” in this Annual Report on Form 10-K.

Item 1A. RISK FACTORS

Summary of Risk Factors

The following is a summary of material risks that could affect the Company’s business, financial
condition, liquidity, cash flows and results of operations. The risks summarized below are discussed in
greater detail in the risk factors that follow and are not the only risks the Company faces. The Company’s
business operations could also be affected by additional factors that are not presently known to it or that
the Company currently considers to be immaterial to its operations. Investors should carefully consider
each of the following risks and all of the other information contained in this Annual Report on Form 10-K.
Some of these risks relate principally to the Company’s relationship with SITE Centers, while others relate
principally to the Company’s business and the industry in which it operates or to the securities markets
generally and ownership of the Company’s common shares. If any of the following risks actually occur, the
Company’s business, financial condition or results of operations could be negatively affected.

Risks Related to the Company’s Strategy

. The Company may have difficulty selling its real estate investments at attractive prices or at all,
and its ability to distribute all or a portion of the net proceeds from any such sales to its
shareholders will be limited by the terms of its mortgage financing. Furthermore, due to the
dividend preference of the Company’s series A preferred shares, distributions of sale proceeds
to holders of the Company’s common shares are unlikely to occur until after aggregate
dividends have been paid on the series A preferred shares in an amount equal to the preference
amount.



. The Company’s real estate assets may be subject to impairment charges.

. The Company’s Board of Directors and management may change the Company’s strategy
without shareholder approval.

. The Company may adopt a plan of liquidation, which may have adverse tax and other
consequences.
. The Company may establish a reserve fund with proceeds of its final asset sales in order to

satisfy claims.
Risks Related to the Company’s Business Operations and Properties
. The economic performance and value of the Company’s shopping centers depend on many
factors, including the economic climate and local conditions, each of which could have an
adverse impact on the Company’s cash flows and operating results.

. E-commerce may continue to have an adverse impact on the Company’s tenants and business.

. The COVID-19 pandemic has had, and will likely continue to have, a significant impact on the
Company, the execution of its strategy and its tenants’ businesses.

. The Company relies on major tenants, making it vulnerable to changes in the business and
financial condition of, or demand for its space by, such tenants.

. The Company’s dependence on rental income may adversely affect its ability to meet its debt
obligations and make distributions to shareholders.

. The Company’s expenses may remain constant or increase even if income from the Company’s
properties decreases.

. The Company is subject to risks relating to the Puerto Rican economy and government.

. Geographic concentration of the Company’s properties makes it vulnerable to natural disasters,
extreme weather conditions and climate change. An uninsured loss or a loss that exceeds the
limits of the Company’s insurance policies could subject the Company to a loss of capital and

revenue.

. The Company’s real estate investments may contain environmental risks that could adversely
affect its results of operations.

. A disruption, failure, or breach of the Company’s networks or systems, including as a result of
cyber-attacks, could harm its business.

o Violent crime, including terrorism and mass shootings, or civil unrest may affect the markets in
which the Company operates its business and its profitability.

Risks Relating to the Company’s Financing and Liquidity

. The Company’s cash flows and operating results could be adversely affected by required
payments of debt or related interest and other risks of its debt financing.



. The Company’s financial condition and operations could be adversely affected by restrictive
covenants in its indebtedness and preferred equity instruments.

. The Company has variable-rate debt and interest rate risk subject to a cap.
. The Company may be adversely affected by the potential discontinuation of LIBOR.

. Liquidity constraints could impact the Company’s ability to pursue its strategy and make
distributions to its shareholders.

Risks Related to the Company’s Relationship with SITE Centers and the Manager

. The Company is dependent on the Manager, SITE Centers and its key personnel who provide
services to the Company, and the Company may not find a suitable replacement for the
Manager if the Management Agreements are terminated, or for key personnel if they leave SITE
Centers or otherwise become unavailable to the Company.

. The Company may have conflicts of interest with SITE Centers and the Manager.

. The Management Agreements with the Manager were not negotiated on an arm’s-length basis
and may not be as favorable to the Company as if they had been negotiated with an unaffiliated
third party and may be difficult to terminate.

Risks Related to the Company’s Common Shares

. If an active trading market for the Company’s common shares is not sustained, ability to sell
shares when desired and the prices obtained will be adversely affected.

. The Company has not established a minimum distribution payment level, and it cannot assure
investors of its ability to make distributions in the future.

. Offerings of debt or equity securities, which would rank senior to the Company’s common
shares, may adversely affect the market price for the Company’s common shares.

. The Company is an “Emerging Growth Company,” and it cannot be certain if the reduced
disclosure requirements applicable to Emerging Growth Companies make its securities less
attractive to investors.

Risks Related to the Company’s Organization and Structure

. Provisions in the Company’s Articles of Incorporation and Code of Regulations could have the
effect of delaying, deferring or preventing a change in control, even if that change may be
considered beneficial by some of the Company’s shareholders, which could reduce the market
price of the Company’s common shares.

. The Company has significant shareholders who may exert influence on the Company as a result
of their considerable beneficial ownership of the Company’s common shares, and their
interests may differ from the interests of other shareholders.

. Substantially all of the Company’s assets are owned by subsidiaries, and the creditors of these
subsidiaries are entitled to amounts payable to them by the subsidiaries before the subsidiaries
may pay any dividends or other distributions to the Company.
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Risks Related to the Company’s Taxation as a REIT

. If the Company fails to qualify as a REIT in any taxable year, it will be subject to U.S. federal
income tax as a regular corporation and could have significant tax liability, which may have a
significant adverse consequence to the value of the Company’s common shares.

. The REIT rules relating to prohibited transactions could affect the Company’s disposition of
assets and adversely affect its profitability.

. The Company may be forced to borrow funds to maintain its REIT status, and the unavailability
of such capital on favorable terms at the desired times, or at all, may cause the Company to
curtail its investment activities and/or to dispose of assets at inopportune times, which could
materially and adversely affect the Company.

. Dividends paid by REITs generally do not qualify for reduced tax rates.

. Certain foreign shareholders may be subject to U.S. federal income tax on gain recognized on a
disposition of the Company’s common shares if the Company does not qualify as a
“domestically controlled” REIT.

. Legislative or other actions affecting REITs could have a negative effect on the Company.
General Risks Relating to Investments in the Company’s Securities

. Changes in accounting standards issued by the Financial Accounting Standards Board (“FASB”)
or other standard-setting bodies may adversely affect the Company’s business.

. The Company may be subject to litigation that could adversely affect its results of operations.
The risk factors summarized above are discussed in greater detail below.
Risks Related to the Company’s Strategy

The Company May Have Difficulty Selling Its Real Estate Investments at Attractive Prices or at All,
and Its Ability to Distribute All or a Portion of the Net Proceeds from Any Such Sales to Its
Shareholders Will Be Limited by the Terms of Its Mortgage Financing. Furthermore, Due to the
Dividend Preference of the Company’s Series A Preferred Shares, Distributions of Sale Proceeds to
Holders of the Company’s Common Shares Are Unlikely to Occur Until After Aggregate Dividends
Have Been Paid on the Series A Preferred Shares in an Amount Equal to the Preference Amount.

A key component of the Company’s business strategy is the sale of its properties and using the
proceeds thereof to pay operating expenses, repay indebtedness and make distributions to shareholders.
The Company’s mortgage financing contains significant restrictions on the Company’s ability to distribute
sales proceeds to shareholders. As a result, the Company anticipates that the majority of distributions to
shareholders will not occur until after the mortgage loan or any refinancing thereof has been repaid. In
addition, subject to the Company’s ability to distribute an amount equal to the minimum amount required
to be distributed in order for the Company to maintain its status as a REIT and to avoid any Company-level
U.S. federal income taxes imposed under the Code (the “Required REIT Distribution”), the terms of the
Company’s series A preferred shares prohibit distributions to holders of the Company’s common shares
until the aggregate dividends paid on the series A preferred shares equal $190 million, which amount may
be increased by up to an additional $10 million depending on the level of asset sale proceeds (the
“preference amount”). Due to the dividend preference of the series A preferred shares, distributions to
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holders of common shares in excess of the Required REIT Distribution, if any, are not anticipated to occur
until after aggregate dividends have been paid on the series A preferred shares in an amount equal to the
preference amount. The Company cannot predict when or if it will declare dividends to the holders of
series A preferred shares and when or if such dividends, if paid, will equal the preference amount. It is
possible that the Company may never pay dividends on the series A preferred shares equaling the
preference amount. If such circumstances were to occur, the Company would not be able to pay any
dividends to its common shareholders in excess of the Required REIT Distribution.

Furthermore, real estate investments are relatively illiquid and, as a result, there can be no assurance
that the Company will be able to sell its properties on favorable terms or at all. Moreover, real estate sales
prices are constantly changing and fluctuate with changes in interest rates, supply and demand dynamics,
occupancy percentages, lease rates, the availability of suitable buyers and financing, the perceived quality
and dependability of income flows from tenants and a number of other factors, both local and national. A
significant number of the Company’s remaining properties are located in Puerto Rico, including five
enclosed malls, which face greater challenges to sell and finance in the current environment. Sales of the
Company’s properties in Puerto Rico are subject to additional challenges and uncertainties, including that
there have been very few sales of comparable assets in Puerto Rico in recent years, the number of
potential buyers for Puerto Rico assets is likely more limited than for continental U.S. assets, the
availability of financing for Puerto Rico properties is less certain and economic and political conditions in
Puerto Rico may differ materially from those in the continental U.S. Accordingly, the Company may not be
able to sell its properties in Puerto Rico at prices as attractive as those it has achieved for the properties
sold in the continental U.S,, or at all. Subject to certain exceptions, the terms of the mortgage financing also
prohibit sales of the Company’s continental U.S. properties unless prices equal or exceed the release price
designated for a specific property. To the extent the Company does not receive offers for its properties that
exceed applicable release prices, the Company may be unable to sell assets unless it is able to refinance or
amend the terms of the mortgage financing. Future sale prices may differ materially from the Company’s
book values and from appraised values previously obtained for those assets, and when the Company sells
any of its assets, it may recognize a loss on such sale.

A significant number of the Company’s remaining properties are larger in terms of net operating
income and GLA than the properties that have previously been sold by the Company. The Company expects
that the market for these larger properties (especially enclosed malls) may be less liquid and more
fragmented than the market for many of the properties it has already sold. Accordingly, prices and
capitalization rates obtained for properties previously sold by the Company may not be representative of
prices and capitalization rates obtained in connection with the disposition of the Company’s remaining
assets, and it is possible that many of the Company’s remaining properties will be sold at cap rates higher
than what the Company achieved for the properties it has sold to date. Challenges to the disposition of the
Company’s remaining properties have been exacerbated by the COVID-19 pandemic. For more
information, see the risk factor below titled, “Risks Relating to the Company’s Business Operations and
Properties— The COVID-19 Pandemic Has Had, and Will Likely Continue to Have, a Significant Impact on
the Company, the Execution of Its Strategy and Its Tenants’ Businesses.”

To the extent the Company provides any estimates with respect to the value of the Company’s assets
or the timing and amount of distributions it will make, such estimates are based on multiple assumptions,
one or more of which may prove incorrect, and the actual prices realized from the sale of the Company’s
assets and the timing and amount of actual distributions may vary materially from the Company’s
estimates. The Company cannot assure shareholders of the actual amount they will receive in distributions
from the Company’s disposition strategy or when they will be paid. Additionally, the Board of Directors
has discretion as to the timing of distributions of net sales proceeds. For more information see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity,
Capital Resources and Financing Activities” in this Annual Report on Form 10-K.
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The Company’s ability to sell its properties may also be limited by its need to avoid the 100%
prohibited transactions tax that is imposed on gain recognized by a REIT from the sale of property
characterized as dealer property, unless the disposition qualifies for a safe harbor under the Code. In order
to ensure that a property disposition qualifies for the safe harbor, the Company may be required to hold
such property for a minimum period of time and comply with certain other requirements in the Code. The
Company owns certain of its properties in its TRS in order to mitigate the application of the prohibited
transactions tax. Gain from the disposition of properties owned indirectly through a TRS is not subject to
the 100% prohibited transactions tax, but such gain would be subject to tax at the TRS level (the current
U.S. federal income tax rate applicable to corporations is 21%). If the Company is not able to sell its
properties at the prices it expects and in a cost-efficient manner, its profitability and its ability to meet
debt and other financial obligations and make distributions to shareholders could be materially and
adversely affected.

The Company’s Real Estate Assets May Be Subject to Impairment Charges.

On a periodic basis, the Company assesses whether there are any indicators that the value of its real
estate assets may be impaired. A property’s value is impaired only if the estimate of the aggregate future
cash flows (undiscounted and without interest charges) to be generated by the property are less than the
carrying value of the property. In the Company’s estimate of projected cash flows, it considers factors such
as expected future operating income, trends and prospects, the effects of demand, competition and other
factors. As the Company evaluates the potential sale of an asset, the undiscounted future cash flow
considerations include the most likely course of action at the balance sheet date based on current plans,
intended holding periods and available market information. The Company is required to make subjective
assessments as to whether there are impairments in the value of its real estate assets. These assessments
have a direct impact on the Company’s earnings because recording an impairment charge results in an
immediate negative adjustment to earnings. There can be no assurance that the Company will not take
significant impairment charges in the future, especially in light of the Company’s strategy to sell
properties. Any future impairment could have a material adverse effect on the Company’s results of
operations in the period in which the charge is taken.

The Company’s Board of Directors and Management May Change the Company’s Strategy Without
Shareholder Approval.

The Company’s Board of Directors and management may change the Company’s strategy with
respect to capitalization, investment, distributions, operations and/or disposition of properties. The Board
of Directors and management may establish new strategies as deemed appropriate, and the Company may
become a long-term real estate holder and begin to make acquisitions in the United States and/or Puerto
Rico, particularly if it is unable to sell its remaining properties at reasonably attractive prices. Although the
Board of Directors and management have no present intention to revise or amend the Company’s strategy
and policies, they may do so at any time without a vote by the shareholders. The results of decisions made
by the Board of Directors and management could adversely affect the Company’s financial condition or
results of operations, including its ability to distribute cash to shareholders or qualify as a REIT.

The Company May Adopt a Plan of Liquidation, Which May Have Adverse Tax and Other
Consequences.

Subject to ratification by shareholders, the Company’s Board of Directors may elect to adopt a formal
plan of liquidation in the future to sell all or substantially all of the assets of the Company and its
subsidiaries and to liquidate and dissolve the Company. The REIT provisions of the Code generally require
that the Company distribute at least 90% of its REIT taxable income each year (determined without regard
to the dividends paid deduction and excluding net capital gain) as a dividend to its shareholders.
Liquidating distributions made pursuant to any plan of liquidation are expected to qualify for the
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dividends paid deduction, provided that they are made within 24 months of the adoption of such plan. In
the event a plan of liquidation is adopted, conditions may arise that might prevent the Company from
being able to liquidate within such 24-month period. For instance, it may not be possible to sell the
Company’s assets at acceptable prices during such period. In such event, rather than retain its assets and
risk losing its status as a REIT, the Company could elect, for tax purposes, to transfer its remaining assets
and liabilities to a liquidating trust or, subject to the approval of its shareholders, convert to a limited
liability company in order to meet the 24-month requirement.

Any shareholders who have not sold their common shares prior to such a transfer or conversion
would receive beneficial interests in the liquidating trust or membership interests in the limited liability
company equivalent to their ownership interests in the Company, as represented by the Company’s
common shares that they held prior to the transfer or conversion. Beneficial interests in the liquidating
trust and membership interests in the limited liability company would generally be non-transferable
except by will, intestate succession or operation of law. Because of the illiquid nature of these interests,
there could be no assurance as to how long any holder thereof may be required to hold them.

Furthermore, such a transfer or conversion would be treated for U.S. federal income tax purposes as
a distribution of the Company’s remaining assets and liabilities to its shareholders, immediately followed
by a contribution of the assets and liabilities to the liquidating trust or limited liability company. As a
result, shareholders would recognize gain (or loss) in the tax year of such transfer or conversion equal to
the difference between (x) the shareholder’s share of the cash and the fair market value of any assets
received by the liquidating trust or limited liability company, less any liabilities assumed by the liquidating
trust or limited liability company and (y) the shareholder’s tax basis in his or her common shares (reduced
by the amount of all prior liquidating distributions paid to the shareholder during the liquidation period),
prior to the sale of such assets and the distribution of the net cash proceeds, if any. Furthermore, for
purposes of computing gain (or loss), the fair market value of any remaining assets (net of liabilities) may
not necessarily correspond with the Company’s share price. Such transfer or conversion also may have
adverse tax consequences for tax-exempt and non-U.S. shareholders, including with respect to the ongoing
activity of the liquidating trust or limited liability company.

In addition, it is possible that the fair market value of the assets received by the liquidating trust or
limited liability company, as estimated for purposes of determining the extent of a shareholder’s gain at
the time interests in the liquidating trust or limited liability company are received by the shareholders,
will exceed the cash and fair market value of property ultimately received by the liquidating trust or
limited liability company on a sale of the assets. In this case, the shareholder would recognize a loss in a
taxable year subsequent to the taxable year in which the gain was recognized. The ability of shareholders
to claim this loss may be limited.

The Company May Establish a Reserve Fund with Proceeds of Its Final Asset Sales in Order to
Satisfy Claims.

The Company will likely seek to file articles of dissolution with the Secretary of State of the State of
Ohio shortly after the sale of all of the Company’s remaining assets or at such time as it transfers its
remaining assets, subject to its liabilities, into a liquidating entity. Pursuant to Ohio law, the Company
would continue to exist for a period of five years following the filing of the articles of dissolution for the
purpose of paying, satisfying and discharging any debts or obligations, collecting and distributing its
assets, and doing all other acts required to liquidate and wind up its business and affairs. Under Ohio law,
if the Company makes distributions to its shareholders without making adequate provisions for payment
of creditors’ claims, the Company’s shareholders could be liable to creditors to the extent of any payments
due to creditors (up to the aggregate amount previously received by the shareholder from the Company).
Therefore, the Company may establish a reserve fund with a portion of the proceeds from its final asset
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sales in order to satisfy and discharge any unknown or contingent claims, debts or obligations which might
arise during the five-year period subsequent to the filing of the articles of dissolution. As a result, it is
likely that the Company would not distribute all proceeds from sales of its final assets until months or
years following the date of such sales.

Risks Relating to the Company’s Business Operations and Properties

The Economic Performance and Value of the Company’s Shopping Centers Depend on Many Factors,
Each of Which Could Have an Adverse Impact on the Company’s Cash Flows and Operating Results.

The economic performance and value of the Company’s real estate holdings can be affected by many
factors, including the following:

o Changes in the national, regional, local and international economic climate, including as a result
of the COVID-19 pandemic;

. Local conditions, such as an oversupply of space or a reduction in demand for real estate in the
area and population, demographic and employment trends;

. The attractiveness of the properties to tenants;

o The increase in consumer purchases through the internet;

. The Company’s ability to secure adequate management services to maintain its properties;
. Increased operating costs, if these costs cannot be passed through to tenants and

. The expense of periodically renovating, repairing and re-letting spaces.

Because the Company’s properties consist of retail shopping centers, the Company’s performance is
linked to general economic conditions in the retail market, including conditions that affect consumers’
purchasing behaviors and disposable income. The market for retail space has been and may continue to be
adversely affected by the adverse financial condition of some large retailing companies, the ongoing
consolidation in the retail sector, increases in consumer internet purchases, the excess amount of retail
space in a number of markets and weakness in the national, regional and local economies. The Company’s
performance is affected by its tenants’ results of operations, which are impacted by consumer preferences
and macroeconomic factors that affect consumers’ ability to purchase goods and services. If the price of the
goods and services offered by its tenants materially increases, including as a result of increases in taxes or
tariffs resulting from, among other things, potential changes in the Code, the operating results and the
financial condition of the Company’s tenants and demand for retail space could be adversely affected. To
the extent that any of these conditions occur, they are likely to affect market rents for retail space. In
addition, the Company may face challenges in the management and maintenance of its properties or incur
increased operating costs, such as real estate taxes, insurance and utilities, that may make its properties
unattractive to tenants. In addition, the Company’s properties compete with numerous shopping venues,
including regional malls, outlet centers, other shopping centers and e-commerce, in attracting and
retaining retailers. As of December 31, 2020, leases at the Company’s properties were scheduled to expire
on a total of approximately 9% of leased GLA during 2021. For those leases that renew, rental rates upon
renewal may be lower than current rates. For those leases that do not renew, the Company may not be
able to promptly re-lease the space on favorable terms or with reasonable capital investments. Such events
may adversely affect the Company’s financial condition and operating results, its ability to satisfy debt
obligations and make distributions to shareholders and its ability to sell properties on attractive terms or
atall.
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E-commerce May Continue to Have an Adverse Impact on the Company’s Tenants and Business.

E-commerce has been broadly embraced by the public, including throughout the COVID-19
pandemic, and growth in the e-commerce share of overall consumer sales is likely to continue in the
future. Many of the Company’s tenants have been negatively impacted by increasing competition from
internet retailers, and this trend could affect the way current and future tenants lease space. For example,
the migration toward e-commerce has led many omni-channel retailers to reduce the number and size of
their traditional “brick and mortar” locations, use such locations for curbside pickup of items ordered
online and increasingly rely on e-commerce and alternative distribution channels. The COVID-19
pandemic has likely accelerated many of these trends. The Company cannot predict with certainty how
growth in e-commerce will impact the demand for space at its properties or how much revenue will be
generated at traditional store locations in the future. If the Company is unable to anticipate and respond
promptly to trends in retailer and consumer behavior, or if demand for traditional retail space significantly
decreases, the Company’s occupancy levels and operating results could be materially and adversely
affected.

The COVID-19 Pandemic Has Had, and Will Likely Continue to Have, a Significant Impact on the
Company, the Execution of Its Strategy and Its Tenants’ Businesses.

The Company’s business and the businesses of its tenants have been, and are likely to continue to be,
significantly impacted by the COVID-19 pandemic and the public perception of and reaction to the related
risks. Beginning in March 2020, the COVID-19 pandemic resulted in the closure of many tenant businesses
and substantially reduced foot traffic at open tenant businesses as a result of social distancing restrictions.
Beginning in April 2020, a significant number of tenants failed to pay some or all of their monthly rent
obligations, and the Company received a substantial number of tenant requests for rent relief and claims
for abatement. In many cases, the Company agreed to defer these unpaid tenant rent obligations until
2021 and beyond, although it remains uncertain whether these rents will ultimately be paid in accordance
with the terms of the deferral arrangements. Social distancing measures, local regulations and the public’s
concern regarding health risks posed by the pandemic continue to adversely impact many tenants’ sales
and operations and their ability to finance their businesses and satisfy their obligations, including rent
owed to the Company. Although rent collection levels improved in the third and fourth quarters of 2020,
relative to the second quarter, rent collections levels remained below historical averages and future
collections may be negatively impacted by continuing surges in COVID-19 contagion in 2021 and
continued restrictions on tenant businesses as a result thereof. Lower levels of leasing activity, both before
and during the pandemic, curfews and greater operating restrictions in place in Puerto Rico, for most of
2020 and early 2021, have contributed to a slower recovery in Puerto Rico from the effects of the
COVID-19 pandemic, and occupancy, leasing spreads and collection rates within the Company’s Puerto
Rico portfolio (especially its enclosed malls) are likely to continue to lag behind those at continental U.S.
shopping centers in 2021.

The resumption of normalized business activity levels and conditions remains uncertain and may be
adversely impacted by state and local government restrictions, disruptions in inventory supply chains
from local and international suppliers, staffing challenges, the public’s perception of continued health risks
relating to the COVID-19 pandemic and the availability of related treatments and vaccines. Furthermore, in
certain instances, the impact of COVID-19 and concerns of local resurgences in contagion have caused
prospective tenants to abandon or delay new store growth plans or choose to lease fewer spaces, which
has led to a decline in leasing volumes relative to historical levels and may ultimately result in diminished
demand for space and lower rents for the Company’s properties. Such events may also increase the risk of
delays in completing tenant build-outs, delivering space to new tenants and achieving rent commencement
dates with respect to recently executed leases. Additionally, the impacts of the COVID-19 pandemic have
contributed to an increase in retail businesses filing for bankruptcy protection and may accelerate
consumers’ adoption of e-commerce within certain retail categories as an alternative to shopping at
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physical store locations. The Company may not be able to recover any amounts from insurance carriers in
order to mitigate the impact of lost tenant revenues. The Company’s periodic assessment of tenants’ ability
to pay outstanding obligations, including rent obligations deferred because of the COVID-19 pandemic,
may also result in reductions to rental revenue on account of previously accrued rents for which collection
is no longer considered probable.

Moreover, the COVID-19 pandemic has significantly limited the ability of the employees of the
Company’s Manager to access the Manager’s offices and properties, which could adversely impact the
Manager’s ability to manage the Company’s properties and complete other operating and administrative
functions that are important to the Company’s business. Efforts by the employees of the Company’s
Manager to work remotely could also expose the Company to additional risks, such as increased
cybersecurity risk.

In addition to the impacts and uncertainties listed above, the COVID-19 pandemic has resulted in
other real estate companies and investment funds curtailing or abandoning planned acquisition or
development activity, which in turn has adversely impacted the Company’s ability to market its remaining
properties for sale and the level of pricing and demand for such properties by potential buyers. Pricing for
larger properties, including enclosed malls, and properties comprised of a significant number of tenants
deemed “non-essential” by local COVID-19 related ordinances has become especially challenging. A
decrease in the expected level of pricing for the Company’s assets could result in the recognition of
additional impairment charges. Furthermore, the COVID-19 pandemic has negatively affected commercial
mortgage-backed financing markets for retail real estate assets similar to those owned by the Company,
which, in turn, has negatively affected the ability of potential buyers of the Company’s real estate assets to
obtain necessary financing on favorable terms or at all.

The impact of the COVID-19 pandemic could also exacerbate the risks described herein. Any of the
foregoing risks, or related risks that the Company is unable to predict due to changing circumstances
relating to the impacts of the COVID-19 pandemic, could have a material adverse effect on the Company’s
business, results of operations and financial condition.

The Company Relies on Major Tenants, Making It Vulnerable to Changes in the Business and
Financial Condition of, or Demand for Its Space by, Such Tenants.

As of December 31, 2020, the annualized base rental revenues of the Company’s tenants that were
equal to or exceed 3.0% of the Company’s aggregate annualized shopping center base rental revenues,
were as follows:

% of Shopping Center
Tenant Base Rental Revenues
Walmart Inc. 5.3%
PetSmart, Inc. 3.4%
Bed Bath & Beyond Inc. 3.0%

The retail shopping sector has been affected by economic conditions, including increases in
consumer internet purchases, as well as the competitive nature of the retail business and the competition
for market share where stronger retailers have out-positioned some of the weaker retailers. In many
cases, these shifts have been accelerated by the COVID-19 pandemic and have resulted in weaker retailers
losing market share and, in some cases, declaring bankruptcy and/or closing stores. In some cases, major
tenants may declare bankruptcy or might take advantage of early termination of leases in connection with
a plan to close stores. Bankruptcies, store closures and reduced expansion plans by conventional
department stores and national chains in recent years have resulted in a smaller overall number of tenants
requiring large store formats.
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As information becomes available regarding the status of the Company’s leases with tenants in
financial distress or as the future plans for their spaces change, the Company may be required to write off
and/or accelerate depreciation and amortization expense associated with a significant portion of the
tenant-related deferred charges in future periods. The Company’s income and ability to meet its financial
obligations could also be adversely affected in the event of the bankruptcy, insolvency or significant
downturn in the business of one of these tenants or any of the Company’s other major tenants. In addition,
the Company’s results could be adversely affected if any of these tenants do not renew their leases as they
expire on terms favorable to the Company or at all.

The Company’s Dependence on Rental Income May Adversely Affect Its Ability to Meet Its Debt
Obligations and Make Distributions to Shareholders.

Substantially all of the Company’s operating income is derived from rental income from real
property. As a result, the Company’s performance depends on its ability to collect rent from tenants. The
Company’s income and funds available for repayment of indebtedness and distribution to shareholders
would be negatively affected if a significant number of its tenants, or any of its major tenants, were to do
the following:

. Experience a downturn in their business that significantly weakens their ability to meet their
obligations to the Company;

. Delay lease commencements;

. Decline to extend or renew leases upon expiration;
. Fail to make rental payments when due or

. Close stores or declare bankruptcy.

Any of these actions could result in the termination of tenants’ leases and the loss of rental income
attributable to the terminated leases. Lease terminations by an anchor tenant or a failure by that anchor
tenant to occupy the premises may also permit other tenants in the same shopping centers to terminate
their leases or reduce the amount of rent they pay pursuant to the terms of their leases. In addition, the
Company cannot be certain that any tenant whose lease expires will renew that lease or that the Company
will be able to re-lease space on economically advantageous terms. The loss of rental revenues from a
number of the Company’s major tenants and its inability to replace such tenants may adversely affect the
Company’s profitability, its ability to meet debt and other financial obligations and make distributions to
shareholders and its ability to sell properties on attractive terms or at all.

The Company’s Expenses May Remain Constant or Increase Even if Income from the Company’s
Properties Decreases.

Costs associated with the Company’s business, such as common area expenses, utilities, insurance,
real estate taxes, mortgage payments and corporate expenses, are relatively inflexible and generally do not
decrease in the event that a property is not fully occupied, rental rates decrease, a tenant fails to pay rent
or other circumstances cause the Company’s revenues to decrease. In addition, inflation could result in
higher operating costs. If the Company is unable to lower its operating costs when revenues decline and/
or is unable to pass along cost increases to tenants, the Company’s cash flows, profitability and ability to
make distributions to shareholders could be adversely impacted.

The Company Is Subject to Risks Relating to the Puerto Rican Economy and Government.

As of December 31, 2020, the Company owned 11 assets in Puerto Rico, aggregating 4.0 million
square feet of Company-owned GLA. Puerto Rico assets represented 52% of the Company’s total
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consolidated revenue and 51% of the Company’s consolidated property revenue less property expenses
(i.e., property net operating income) for the year ended December 31, 2020. Additionally, these assets
accounted for 47% of Company-owned GLA at December 31, 2020.

For approximately 15 years, the Puerto Rico economy has experienced a sustained downturn, and its
government has operated at substantial spending deficits. These economic conditions, which have been
exacerbated by severe weather events and natural disasters, have adversely affected the government’s
cash flows and resulted in defaults on various municipal and other bonds issued by its government and
certain utility companies. In addition, a series of COVID-19 related executive orders issued by the Puerto
Rico government since March 2020 have placed greater restrictions on non-essential businesses, including
capacity limitations and hours of operations restrictions on the commercial and retail sectors.

In 2016, the U.S. Congress enacted the Puerto Rico Oversight, Management and Economic Stability
Act (known as “PROMESA”) to provide a debt restructuring framework for the territorial government of
Puerto Rico and its creditors. PROMESA, among other things, established a seven-member federally
appointed oversight and management board (the “FOMB”) with broad powers over the finances of the
government of Puerto Rico and its instrumentalities. A series of events, including the COVID-19 pandemic,
the “on-boarding” process of four recently appointed incoming members of the FOMB and changes in the
makeup of Puerto Rico’s government has caused delays in Puerto Rico’s restructuring process. In addition,
the FOMB has the authority to request, consider, approve and certify annual fiscal plans and budgets for
the Island and its public corporations, including the Electric Power Authority and the Aqueduct and Sewer
Authority, which may require the adjustment of utility rates and thus increase the operational costs of
businesses in Puerto Rico.

Furthermore, unreliability and significantly higher cost of utilities and other government services,
the inability to quickly and fully recover from past and future severe weather events, natural disasters and
pandemics (including as a result of the delay or failure to receive recovery funds allocated by U.S.
Congress), past political instability and a continued economic downturn have resulted in continued
migration of residents of Puerto Rico to mainland United States and elsewhere, which could continue to
decrease the territory’s tax base, thereby exacerbating the government’s cash flow issues and further
decreasing the number of consumers in Puerto Rico. These risks could further challenge the profitability of
tenants at the Company’s Puerto Rico properties, cause national retailers to reconsider their commitments
to the Puerto Rico market and adversely impact the Company’s cash flows and ability to lease or sell its
Puerto Rico properties.

Geographic Concentration of the Company’s Properties Makes It Vulnerable to Natural Disasters,
Extreme Weather Conditions and Climate Change. An Uninsured Loss or a Loss That Exceeds the
Limits of the Company’s Insurance Policies Could Subject the Company to a Loss of Capital and
Revenue.

A significant number of the Company’s properties are located in areas that are susceptible to tropical
storms, hurricanes, tornadoes, earthquakes, wildfires, sea-level rise and other natural disasters. In
particular, properties located in Puerto Rico comprised 52% of the Company’s consolidated revenue for
the year ended December 31, 2020. Extreme weather events and natural disasters in recent years,
including Hurricane Maria, which made landfall in Puerto Rico in September 2017, and recurring
earthquake activity in early 2020, have adversely impacted the insurance marketplace. The Company’s
insurance premiums have increased in recent years and the potential increase in the frequency and
intensity of natural disasters, extreme weather-related events and climate change in the future may
further limit the types of coverage and the coverage limits the Company is able to obtain on commercially
reasonable terms. These natural disasters and extreme weather conditions may also disrupt the business
of the Company’s tenants, which may affect the ability of some tenants to pay rent and may reduce the
willingness of tenants to remain in or move to areas affected by these conditions, including Puerto Rico.
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The process of repairing and restoring properties impacted by these events may also hinder or delay the
Company’s ability to sell these properties even if the Company is adequately insured with respect to the
damage.

The Company maintains (i) all-risk property insurance with limits of $150 million per occurrence
and in the aggregate for properties in the continental U.S. and $200 million per occurrence and in the
aggregate for properties in Puerto Rico and (ii) general liability insurance with limits of $100 million, per
occurrence and in the aggregate, for properties in the continental United States and Puerto Rico, in each
case subject to various conditions, exclusions, deductibles and sub-limits for certain perils such as flood
and earthquake. Coverage for a named windstorm for the Company’s continental U. S. properties is subject
to a deductible of 2% of the total insured value of each property and for the Company’s Puerto Rico
properties is subject to a deductible of 1% of the total insured value of each property. The Company also
carries insurance for acts of terrorism up to $100 million per occurrence relating to property damage in
the continental United States and $128 million per occurrence relating to property damage in Puerto Rico.
Should a loss occur that is uninsured or is in an amount exceeding the applicable policy limit, or in the
event of a loss that is subject to a substantial deductible under an insurance policy, the Company could lose
all or part of its capital invested in, and anticipated revenue from, one or more of its properties, which
could have a material adverse effect on the Company’s operating results and financial condition, as well as
its ability to make distributions to shareholders.

The Company’s mortgage financing also contains customary covenants requiring it to maintain
insurance coverage. If the insurance market continues to tighten, the Company may not be able to satisfy
these requirements at commerecially reasonable costs. If lenders insist on greater coverage than the
Company or potential purchasers of its properties are able to obtain on commercially reasonable terms,
such requirements could materially and adversely affect the Company’s ability to refinance or sell its
properties.

The Company’s Real Estate Investments May Contain Environmental Risks That Could Adversely
Affect Its Results of Operations.

Conditions at the Company’s properties may subject the Company to liabilities, including
environmental liabilities. The Company’s operating expenses could be higher than anticipated due to the
cost of complying with existing or future environmental laws and regulations. In addition, under various
federal, state, territorial and local laws, ordinances and regulations, the Company may be considered an
owner or operator of real property or to have arranged for the disposal or treatment of hazardous or toxic
substances. As a result, the Company may become liable for the costs of removal or remediation of certain
hazardous substances released on or in its properties. The Company may also be liable for other potential
costs that could relate to hazardous or toxic substances (including governmental fines and injuries to
persons and property). The Company may incur such liability whether or not it knew of, or was
responsible for, the presence of such hazardous or toxic substances. Such liability could be of substantial
magnitude and divert management’s attention from other aspects of the Company’s business and, as a
result, could have a material adverse effect on the Company’s operating results and financial condition, as
well as its ability to make distributions to shareholders. Environmental conditions at the Company’s
properties may also limit the number of potential buyers for a property and decrease the price at which a
property can be sold (if it can be sold at all).

A Disruption, Failure or Breach of the Company’s Networks or Systems, Including as a Result of
Cyber-Attacks, Could Harm Its Business.

The Company relies extensively on computer systems to manage its business. While the Manager
maintains some of its own critical information technology systems, it also depends on third parties to

provide important information technology services relating to several of the Company’s key business
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functions, such as electronic communications and certain finance functions. These systems are subject to
damage or interruption from power outages, facility damage, computer or telecommunications failures,
computer viruses, security breaches, vandalism, natural disasters, catastrophic events, human error and
potential cyber threats, including malicious codes, worms, phishing attacks, ransomware and other
sophisticated cyber-attacks. Although the Company believes that the Manager and such third parties
employ a number of measures to prevent, detect and mitigate cyber threats, including password
protection, firewalls, backup servers, threat monitoring and periodic penetration testing, the techniques
used to obtain unauthorized access change frequently, and there is no guarantee that such efforts will be
successful. Should they occur, these threats could compromise the confidential information of the
Company’s tenants and third-party vendors, disrupt the Company’s business operations and the
availability and integrity of data in the Company’s systems and result in litigation, violation of applicable
privacy and other laws, investigations, actions, fines or penalties. In the event of damage or disruption to
the Company’s business due to these occurrences, the Company may not be able to successfully and
quickly recover all of its critical business functions, assets and data.

Violent Crime, Including Terrorism and Mass Shootings, or Civil Unrest May Affect the Markets in
Which the Company Operates Its Business and Its Profitability.

Certain of the Company’s properties are located in or near major metropolitan areas or other areas
that have experienced, and remain susceptible to, violent crime, including terrorist attacks and mass
shootings, and civil unrest. Any kind of violent criminal acts, including terrorist acts against public
institutions or buildings or modes of public transportation (including airlines, trains or buses), or civil
unrest could alter shopping habits, deter customers from visiting the Company’s shopping centers or
result in damage to its properties, which would have a negative effect on the Company’s business, the
operations of its tenants and the value of its properties.

Risks Relating to the Company’s Financing and Liquidity

The Company’s Cash Flows and Operating Results Could Be Adversely Affected by Required
Payments of Debt or Related Interest and Other Risks of Its Debt Financing.

As a result of the mortgage loan, the Company is generally subject to the risks associated with debt
financing. These risks include the following:

. The Company’s cash flow may not satisfy required payments of principal and interest;

. The Company may lose its ability to access and utilize cash generated from the operation of its
properties in the event it fails to satisfy certain debt yield requirements, thereby reducing
funds available for capital maintenance, re-leasing space and other operating expenses and for
distribution to the Company’s shareholders;

. Restrictive covenants may limit the Company’s ability to incur additional indebtedness or
undertake certain other actions in the course of its business;

. Required debt payments are not reduced if the economic performance of any property
declines;

. Any default on the Company’s indebtedness could result in acceleration of those obligations,
which could result in the acceleration of other debt obligations and possible loss of properties
to foreclosure and

. The Company may not be able to extend or refinance existing indebtedness, or the terms of the
refinancing may be less favorable to the Company than the terms of existing debt.

21



If properties are mortgaged to secure payment of indebtedness, as is the case with the mortgage
loan, and the Company cannot or does not make the mortgage payments, it may have to surrender the
properties to the lender with a consequent loss of any prospective income and equity value from such
properties, which may also adversely affect the Company’s credit ratings. Any of these risks can place
strains on the Company’s cash flows, reduce its ability to make distributions to shareholders and adversely
affect its results of operations.

The Company’s Financial Condition and Operations Could Be Adversely Affected by Restrictive
Covenants in Its Indebtedness and Preferred Equity Instruments.

The instruments governing the Company’s debt, including the mortgage financing, contain operating
covenants, as well as important limitations on the Company’s ability to incur additional indebtedness, sell
one or more of its assets, make distributions to shareholders and access operating cash from properties.
These instruments also contain customary default provisions, including the failure to pay principal and
interest issued thereunder in a timely manner, the failure to comply with certain covenants and the failure
of the Company or its subsidiaries to pay when due certain indebtedness beyond applicable grace and cure
periods. These covenants also limit the Company’s ability to obtain additional funds needed to address
cash shortfalls, improve properties or pursue opportunities or transactions that would provide substantial
return to its shareholders. In addition, the instrument governing the Company’s series A preferred shares
also contains operating covenants which restrict the Company’s ability to make distributions on its
common shares, consummate certain investments, acquire other businesses or assets, develop or
redevelop properties or make loans to third parties. A breach of these covenants could cause a default and
acceleration of some or all of the Company’s indebtedness or trigger a mandatory redemption of the series
A preferred shares, which could have a material adverse effect on the Company’s financial condition. For
more information see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity, Capital Resources and Financing Activities” in this Annual Report on Form 10-K.

The Company Has Variable-Rate Debt and Interest Rate Risk Subject to a Cap.

The Company has indebtedness with interest rates that vary depending upon the market index. In
particular, the Company’s mortgage financing bears interest, at December 31, 2020, at a variable rate equal
to the one-month LIBOR rate plus 3.94% per annum, subject to an interest rate cap of 4.5% on the
one-month LIBOR rate. The mortgage financing is composed of several tranches of debt with interest rates
varying by seniority, and the weighted-average interest rate spread applicable to the mortgage financing
will increase over time as the servicer applies prepayments (including prepayments made with net
proceeds from the Company’s asset sales) to more senior tranches of the loan. As of December 31, 2020,
the interest rate was 4.1%. The Company may incur additional variable-rate debt in the future to the
extent permitted by the terms of the mortgage financing or any refinancing thereof. Increases in interest
rates would increase the Company’s interest expense, which would negatively affect net earnings and cash
available for payment of its debt obligations and distributions to its shareholders.

The Company May Be Adversely Affected by the Potential Discontinuation of LIBOR.

In July 2017, the Financial Conduct Authority (“FCA,” the United Kingdom authority that regulates
LIBOR) announced that numerous banks had approached the FCA and expressed a desire to cease
providing LIBOR-related quotations to ICE Benchmark Administration Limited (“IBA”) for the calculation
of LIBOR after 2021. The FCA went on to explain that it was negotiating an agreement with each of the
LIBOR panel banks that would see those banks continue to voluntarily submit quotations to IBA through
the end of 2021. On November 24, 2017, the FCA confirmed that the LIBOR panel banks had agreed to
support LIBOR until December 31, 2021, but the banks made no commitment to continue doing so after
that date.
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On November 30, 2020, however, IBA announced that it would consult the market on its intention to
cease the publication of only the one-week and two-month U.S. dollar LIBOR settings on December 31,
2021, with publication of the remaining U.S. dollar LIBOR settings being discontinued after June 30, 2023,
subject to any rights of the FCA to compel IBA to continue publication. In conjunction with IBA’s
November 30, 2020, announcement, the FCA issued a statement welcoming and supporting IBA’s stated
intention to extend the expected cessation date for the dominant tenors of the U.S. dollar to June 30, 2023.
At the same time, the Board of Governors of the Federal Reserve System (the “Federal Reserve”) and other
U.S. banking regulators acknowledged IBA’s actions and issued guidance encouraging financial institutions
to cease entering into new contracts that use U.S. dollar LIBOR as a reference rate as soon as practicable
and in any event by December 31, 2021, in order to facilitate an orderly LIBOR transition.

The Alternative Reference Rates Committee (“ARRC”) has proposed that rates derived from the
Secured Overnight Financing Rate (“SOFR”) serve as the alternative to LIBOR for use in derivatives and
other financial contracts currently indexed to LIBOR. ARRC has proposed a paced market transition plan to
SOFR from LIBOR, which may be subject to change if the expected U.S. dollar LIBOR cessation date for the
dominant tenors is extended to June 30, 2023. On October 21, 2020, the U.S. Department of Treasury, the
Federal Reserve and other U.S. regulators confirmed that the use of SOFR is voluntary, and market
participants should seek to transition away from LIBOR in the manner that is most appropriate given their
specific circumstances. The emergence of alternatives to SOFR and their acceptance by market participants
could impact contracts, securities and instruments that reference SOFR, including contracts, securities and
instruments linked to U.S. dollar LIBOR that would transition to SOFR upon a benchmark transition event.

In March 2020, the ARRC proposed legislation that could impact certain contracts, securities and
instruments tied to U.S. dollar LIBOR if such legislation (or something similar) were to become state or
federal law. Similarly, in the United Kingdom, the FCA is seeking new powers from Parliament that, if
granted, would allow the FCA to, among other things, compel IBA to change the methodology it currently
uses to calculate LIBOR. Actions taken by the FCA, including actions taken in accordance with any new
powers it receives from Parliament, could have an impact on contracts, securities and instruments linked
to U.S. dollar LIBOR. So too could future announcements by the FCA, IBA or U.S. banking regulators that
impact contracts, securities and instruments linked to U.S. dollar LIBOR that contemplate transitioning to
SOFR upon a benchmark transition event. Likewise, contracts, securities and instruments linked to U.S.
dollar LIBOR may be impacted by decisions by U.S. dollar LIBOR panel banks that give rise to or otherwise
impact non-representative determinations that the FCA may be responsible for making. The full impact of
the expected transition away from LIBOR and the potential discontinuation of LIBOR after 2021 is not
known, but the replacement rate or alternative base rate could be higher or more volatile than LIBOR,
which could adversely affect the Company’s cash flow, financial condition and results of operations.

Liquidity Constraints Could Impact the Company’s Ability to Pursue Its Strategy and Make
Distributions to Its Shareholders.

The Company may have liquidity restraints due to a number of factors, including:
. The need to fund REIT dividends and pay cash taxes at the TRS level;
. Provisions of the mortgage loan requiring debt servicing, required reserves for operating
expenditures and significant loan amortization in the event certain debt yield thresholds are
not satisfied;

. Significant limitations on incurring additional debt under the terms of the mortgage financing;

. Lack of collateral to offer for additional debt because all of the properties currently owned by
the Company are mortgaged or pledged in support of the mortgage financing and
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. Payments of significant management fees to affiliates of SITE Centers, the Manager, pursuant to
the Management Agreements entered into in connection with the Company’s separation from
SITE Centers.

The Company may require additional capital for other capital needs including capital expenditures,
working capital and other expenses related to its properties. There is no assurance that the Company will
have sufficient capital for those purposes. If it does not have sufficient liquidity, there can be no assurance
that the Company would be able to access the capital markets, and any failure to obtain financing to meet
its capital needs, on favorable terms or at all, could reduce, delay or terminate planned distributions to its
shareholders.

Risks Related to the Company’s Relationship with SITE Centers and the Manager

The Company Is Dependent on the Manager, SITE Centers and Its Key Personnel Who Provide
Services to the Company, and the Company May Not Find a Suitable Replacement for the Manager if
the Management Agreements Are Terminated, or for Key Personnel if They Leave SITE Centers or
Otherwise Become Unavailable to the Company.

The Company has no separate management and is reliant on the Manager. The Manager has
significant discretion as to the implementation of the Company’s operating policies and strategy, although
the Manager is subject to supervision by the Company’s Board of Directors. All of the Company’s executive
officers are executives of SITE Centers. Accordingly, the Company believes that its success will depend to a
significant extent upon the efforts, experience, diligence, skill and continued service of the officers and key
personnel of SITE Centers. The departure of any of the officers or key personnel of SITE Centers could have
a material adverse effect on the Company’s performance.

The Company offers no assurance that the Manager will remain the Company’s manager or that the
Company will continue to have access to SITE Centers’ officers and key personnel. SITE Centers is not
obligated to dedicate any specific personnel exclusively to the Company, nor is SITE Centers obligated to
dedicate any specific portion of time to the Company’s business, and none of SITE Centers’ employees are
contractually dedicated to the Company under the Management Agreements with the Manager. The
officers and employees of SITE Centers have significant responsibilities associated with SITE Centers and,
as a result, these individuals may not always be willing or able to devote sufficient time to the management
of the Company’s business.

The Management Agreements are currently scheduled to expire on June 30, 2021, with automatic
six-month renewals thereafter subject to the right of the Company or the Manager to terminate the
Management Agreements upon delivery of written notice at least 60 days in advance of any expiration
date. If the Management Agreements are terminated by SITE Centers, the Company may incur expenses
and disruptions in transitioning to a replacement manager, and if no suitable replacement manager is
found to manage the Company and its properties, the Company likely would not be able to execute its
business plan. Given the scale of the Company’s current operations and its disposition strategy, the fees
charged by any replacement manager could exceed the level of fees currently paid by the Company to SITE
Centers.

The Company May Have Conflicts of Interest with SITE Centers and the Manager.

The Company is subject to conflicts of interest arising out of its relationships with SITE Centers and
the Manager. Specifically, all of the Company’s executive officers are executives of SITE Centers. SITE
Centers and the Company’s executive officers may have conflicts between their duties to the Company and
their duties to, and interests in, SITE Centers. Conflicts with the Company’s business and interests are most
likely to arise from any amendment of the Management Agreements, involvement in activities related to
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the allocation of SITE Centers’ management’s time and services between the Company and SITE Centers,
the terms and timing of sales of the Company properties and the lease of vacant space or renewal of
existing leases at the Company’s properties, which may be located near and compete with properties
owned or managed by affiliates of SITE Centers.

The Company will pay the Manager substantial fees regardless of the performance of the Company’s
properties. The Manager’s entitlement to a management fee, which is not based upon performance metrics
or goals, might reduce its incentive to devote its time and effort to seeking strategies that maximize total
returns to the Company’s shareholders. The Manager may also be motivated to take or recommend certain
actions with respect to dispositions, leasing and financing activities that could increase the potential that it
will earn additional fees, but which may not be consistent with actions desired by the Company’s
shareholders. This, in turn, could hurt the Company’s ability to make distributions to its shareholders, the
value of the Company’s assets and the market price of the Company’s common shares.

Furthermore, as a holder of the Company’s series A preferred shares, which are entitled to a dividend
preference over the Company’s common shares and restrict the ability of the Company to consummate
certain transactions, the interests of SITE Centers, as well as the Manager, may not always align with those
of the holders of the Company’s common shares. For instance, SITE Centers and the Manager may pursue
certain dispositions or transactions that hasten the redemption of the series A preferred shares but that do
not maximize value of the Company’s assets. This, in turn, could hurt the Company’s ability to make
distributions to the holders of its common shares, as well as the market price of the Company’s common
shares.

The Management Agreements with the Manager Were Not Negotiated on an Arm’s-Length Basis and
May Not Be as Favorable to the Company as if They Had Been Negotiated with an Unaffiliated Third
Party and May Be Difficult to Terminate.

The Company’s executive officers and one of its five current directors is a current executive of SITE
Centers. The Management Agreements, as well as several other agreements relating to the separation from
SITE Centers, were negotiated between related parties, and, although the Company believes the terms are
reasonable and approximate terms of an arm’s-length transaction, their terms, including fees and other
amounts payable, may not be as favorable to the Company as if they had been negotiated at arm’s length
with an unaffiliated third party.

The Property Management Agreements may be terminated on June 30, 2021, or if extended, at the
end of any subsequent six-month term, by the Manager or by the Company, upon the provision of notice 60
days in advance.

The External Management Agreement may be terminated on June 30, 2021, or, if extended, at the end
of any subsequent six-month term by the Manager or by a majority of the independent directors that, with
respect to the relevant action to be taken under the External Management Agreement, are “disinterested
directors” (as such term is used in section 1701.60 of the Ohio Revised Code (the “Ohio Code”)) on the
Board of Directors, upon the provision of notice 60 days in advance.

The Property Management Agreements will be terminated if the External Management Agreement is
terminated, or, with regard to each asset, if the asset is sold or a controlling interest is transferred. In

addition to the expiry dates outlined above, the External Management Agreement:

. May be terminated immediately, upon written notice to the Company by the Manager, upon a
Change of Control (as defined in the External Management Agreement) of the Company;
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. May be terminated by either party, without penalty, upon written notice to the other party if
the other party, its agents or its assignees breaches any material provision of the External
Management Agreement and such material breach continues for a period of ten business days
after written notice of the breach;

. May be terminated by the Manager if (i) there is a material change in the business strategy of
the Company or (ii) there is a material change or reduction in the duties of the Manager or the
scope of services authorized by the Board of Directors to be performed by the Manager under
the External Management Agreement (in each case such termination shall be effective 60 days
following the Company’s receipt of written notice from the Manager of such material change
described in clauses (i) and (ii)) and

. Will terminate automatically (i) at such time that none of the Property Management
Agreements remain in effect or (ii) at the effective time of the dissolution of the Company or, if
the assets of the Company are transferred to a liquidating trust, the final disposition of the
assets transferred by the liquidating trust.

Pursuant to the Management Agreements, the Manager will not assume any responsibility other than
to render the services called for thereunder and will not be responsible for any action of the Board of
Directors in following or declining to follow its advice or recommendations. The Manager maintains a
contractual as opposed to a fiduciary relationship with the Company. Under the terms of the External
Management Agreement, the Company will indemnify the Manager and its affiliates, as well as their
respective officers (and persons serving as officers of the Company at the request of SITE Centers or the
Company’s Board of Directors), directors, equity holders, members, partners and employees, for all
liability, claims, damages and losses in the performance of their duties under the External Management
Agreement, and related expenses, except to the extent arising from any act or omission on their part that is
determined to constitute gross negligence or willful misconduct. Under the terms of the Property
Management Agreements, the Company will indemnify the Manager for all liabilities, claims, obligations,
expenses, losses, damages, judgments or other injuries that SITE Centers suffers in connection with (a) the
Company’s material breach of the Property Management Agreement, (b) actions taken by the Manager at
the Company’s direction, (c) certain contracts assumed by the Company in the event of termination of the
Property Management Agreement and (d) the performance of the Manager to the extent in compliance
with the Property Management Agreement, except, among other things, in the event that such request for
indemnification is caused by the Manager’s gross negligence, fraud or willful misconduct.

Risks Related to the Company’s Common Shares

If an Active Trading Market for the Company’s Common Shares Is Not Sustained, Ability to Sell
Shares When Desired and the Prices Obtained Will Be Adversely Affected.

The Company’s common shares are currently listed on the New York Stock Exchange (“NYSE”) under
the trading symbol “RVI.” However, there can be no assurance that the Company’s common shares will
continue to be listed on the NYSE or that an active trading market for the Company’s common shares will
be maintained, especially as the Company continues to execute on its strategy to sell assets and make
distributions to shareholders, which could negatively impact the price of the Company’s common shares
and market capitalization. As the Company sells assets and distributes its proceeds to shareholders, the
price of its common shares and market capitalization could fall below the NYSE’s minimum requirements,
and the Company’s common shares could be delisted. Additionally, if the Company adopts a plan of
liquidation, the NYSE has discretionary authority to delist its common shares. Accordingly, no assurance
can be given as to the ability of the Company’s shareholders to sell their common shares or the price that
shareholders may obtain for their common shares.

26



Some of the factors that could negatively affect the market price of the Company’s common shares
include:

. The Company’s actual or projected operating results, financial condition, cash flows and
liquidity, or changes in business strategy or prospects;

. The market’s perception of the amount and timing of the Company’s potential future cash
distributions;

. Changes in the valuation and capitalization rates applicable to the Company’s properties;

. The ability to sell the Company’s properties on a timely basis and on attractive terms;

o Actual or perceived conflicts of interest with SITE Centers and individuals, including the

Company’s executives, or any termination of the Management Agreements;

. Equity issuances by the Company, or share sales by its significant shareholders, or the
perception that such issuances or sales may occur;

. The publication of research reports about the Company or the real estate industry;

o Changes in market valuations of similar companies;

. The ability to maintain compliance with the terms of the Company’s indebtedness;

. Adverse market reaction to any refinancing of the mortgage loan or any indebtedness the

Company incurs in the future;

. Additions to or departures of SITE Centers’ key personnel or members of the Company’s Board
of Directors;

. Speculation in the press or investment community;

. The Company’s failure to meet, or the lowering of, any earnings estimates or those of any

securities analysts;
. The extent of institutional investor interest in the Company;

. Increases in market interest rates, which may have a negative impact on the number of
potential buyers for the Company’s properties and the prices such buyers are willing to pay;

. Ability to pay distributions to the Company’s shareholders pursuant to its operating and
disposition strategy;

. Changes to the debt markets that could adversely affect the Company’s ability to raise capital or
refinance its existing indebtedness;

. Failure of the Company to qualify as a REIT and the Company’s continued qualification as a
REIT;
. The reputation of REITs generally and the reputation of REITs with similar businesses;
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. The attractiveness of the securities of REITs in comparison to securities issued by other entities
(including securities issued by other real estate companies or sovereign governments), bank
deposits or other investments;

o Price and volume fluctuations in the stock market generally;

. Natural disasters and environmental hazards affecting Puerto Rico and other areas in which the
Company’s properties are located;

. Political or economic turmoil impacting the economy of Puerto Rico and other areas in which
the Company’s properties are located and

o General market and economic conditions, including the current state of the credit and capital
markets and the market for sales and investments in properties similar to those owned by the
Company.

Market factors unrelated to the Company’s performance could also negatively impact the market
price of its common shares. One of the factors that investors may consider in deciding whether to buy or
sell the Company’s common shares is its distribution rate as a percentage of its share price relative to
market interest rates. If market interest rates increase, prospective investors may demand a higher
distribution rate or seek alternative investments paying higher dividends or interest. As a result, interest
rate fluctuations and conditions in the capital markets can affect the market value of the Company’s
common shares. For instance, if interest rates rise, it is likely that the market price of its common shares
will decrease as market rates on interest-bearing securities increase.

The Company Has Not Established a Minimum Distribution Payment Level, and It Cannot Assure
Investors of Its Ability to Make Distributions in the Future.

The Company anticipates making distributions to holders of its common shares to satisfy the
requirements to qualify as a REIT and generally not be subject to U.S. federal income and excise tax (other
than with respect to operations conducted through the Company’s TRS). U.S. federal income tax law
generally requires that a REIT distribute annually at least 90% of its REIT taxable income, without regard
to the deduction for dividends paid and excluding net capital gains, and that it pay tax at regular corporate
rates to the extent that it annually distributes less than 100% of its REIT taxable income. The Company
generally intends to make distributions to holders of common shares with respect to each taxable year in
an amount at least equal to its REIT taxable income for such taxable year. The Company also generally
intends to distribute at least 90% of its Puerto Rico net taxable income to holders of its common shares
(subject to a 10% withholding tax) pursuant to the terms of its agreement with the Puerto Rico
Department of Treasury in order to be exempt from Puerto Rico income taxes and to maintain its REIT
status in Puerto Rico.

Although the Company expects to declare and pay distributions on or around the end of each
calendar year, the Board of Directors will evaluate its dividend policy regularly. To the extent cash
available for distributions is less than the Company’s REIT taxable income, or if amortization requirements
commence with respect to the mortgage loan or if the Company determines it is advisable for financial or
other reasons, the Company has and may in the future pay a portion of its dividends in the form of
common shares, and any such distribution of common shares may be taxable as a dividend to
shareholders. The Company may also distribute debt or other securities in the future, which also may be
taxable as a dividend to shareholders.

Any distributions the Company makes to its shareholders will be at the discretion of the Board of
Directors and will depend upon, among other things, the Company’s actual and anticipated results of

28



operations and liquidity, which will be affected by various factors, including the income from its
properties, its operating expenses (including management fees and other obligations owing to the
Manager), any other expenditures and the terms of the mortgage financing and the limitations set forth in
the mortgage loan agreements. Distributions will also be impacted by the pace and success of the
Company’s property disposition strategy. As a result of the terms of the mortgage financing, however, the
Company anticipates that the majority of distributions to shareholders will not occur until after the
mortgage loan or any refinancing thereof has been repaid. Furthermore, subject to the requirement that
the Company distribute the Required REIT Distribution to the holders of the Company’s common shares,
the series A preferred shares will be entitled to a dividend preference for all dividends declared on the
Company’s capital stock up to the preference amount. Due to the dividend preference of the series A
preferred shares, distributions to holders of common shares are not anticipated to occur until after
aggregate dividends have been paid on the series A preferred shares in an amount equal to the preference
amount. The Company cannot predict when or if it will declare dividends to the holders of series A
preferred shares and when or if such dividends, if paid, will equal the preference amount. If the Company
is unable to pay aggregate dividends on the series A preferred shares in an amount equal to the preference
amount, it would not be able to pay any dividends to its common shareholders other than required REIT
distributions.

As a result, no assurance can be given that the Company will be able to make distributions to its
shareholders at any time in the future or the level or timing of any distributions the Company does make.

Offerings of Debt or Equity Securities, Which Would Rank Senior to the Company’s Common Shares,
May Adversely Affect the Market Price for the Company’s Common Shares.

Although the Company does not have any current intention to do so, if the Company decides in the
future to issue debt or preferred equity securities, other than the series A preferred shares, ranking senior
to its common shares, it is likely that they will be governed by an indenture or other instrument containing
covenants restricting the Company’s operating flexibility. Additionally, any convertible or exchangeable
securities that the Company issues in the future may have rights, preferences and privileges more
favorable than those of its common shares and may result in dilution to owners of its common shares. The
Company and, indirectly, its shareholders will bear the cost of issuing and servicing such securities.
Because the Company’s decision to issue debt or equity securities in any future offering will depend on
market conditions and other factors beyond its control, the Company cannot predict or estimate the
amount, timing or nature of its future offerings. Thus, holders of the Company’s common shares will bear
the risk of future offerings reducing the market price of common shares and diluting the value of their
shareholdings in the Company.

In addition, the Company’s governing documents authorize it to issue, without the approval of the
common shareholders, one or more classes or series of preferred shares (in addition to the series A
preferred shares) having such designation, voting powers, preferences, rights and other terms, including
preferences over the common shares respecting dividends and distributions, as the Board of Directors
generally may determine. The terms of one or more classes or series of preferred shares could dilute the
voting power or reduce the value of the Company’s common shares. For example, the Company could grant
the holders of preferred shares the right to elect some number of the Company’s directors in all events or
on the occurrence of specified events, or the right to veto specified transactions. Similarly, the repurchase
or redemption rights or liquidation preferences the Company could assign to holders of preferred shares
could affect the residual value or market price of the common shares.
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The Company Is an “Emerging Growth Company,” and It Cannot Be Certain if the Reduced
Disclosure Requirements Applicable to Emerging Growth Companies Make Its Securities Less
Attractive to Investors.

The Company is an “emerging growth company,” as defined in the Jumpstart Our Business Startups
Act of 2012 (“the JOBS Act”). For so long as the Company remains an emerging growth company, the
Company is not required to comply with, among other things, the auditor attestation requirements of the
Sarbanes-Oxley Act of 2002 (“the Sarbanes-Oxley Act”). Emerging growth companies are also exempt from
the “say on pay” provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010
(“the Dodd-Frank Act”) and are permitted to omit the detailed compensation discussion and analysis and
other compensation-related disclosures from proxy statements and reports filed under the Exchange Act.
Investors may find the Company’s common shares less attractive because the Company relies on these
provisions. If investors find the Company’s common shares less attractive as a result, there may be a less
active trading market for the Company’s shares, and the Company’s share price may be more volatile.

In addition, Section 107 (b) of the JOBS Act provides that an emerging growth company can take
advantage of an extended transition period for complying with new or revised accounting standards.
However, the Company has chosen to “opt out” of such extended transition period, and, as a result, the
Company will comply with new or revised accounting standards on the relevant dates adoption of such
standards are required for non-emerging growth companies. The Company’s decision to opt out of the
extended transition period for complying with new or revised accounting standards is irrevocable.

Risks Related to the Company’s Organization and Structure

Provisions in the Company’s Articles of Incorporation and Code of Regulations Could Have the
Effect of Delaying, Deferring or Preventing a Change in Control, Even if That Change May Be
Considered Beneficial by Some of the Company’s Shareholders, Which Could Reduce the Market
Price of the Company’s Common Shares.

The Articles of Incorporation and Code of Regulations contain provisions that could have the effect of
rendering more difficult, delaying or preventing an acquisition deemed undesirable by the Company’s Board of
Directors. Among other things, the Articles of Incorporation and Code of Regulations include provisions:

. Prohibiting any person, except for certain shareholders (including the family of Mr. Alexander
Otto) as set forth in the Company’s Articles of Incorporation, from owning more than 5% of the
Company’s outstanding common shares in order to maintain the Company’s status as a REIT;

. Authorizing “blank check” preferred stock, which could be issued by the Board of Directors
without shareholder approval and may contain voting, liquidation, dividend and other rights

superior to the Company’s common shares;

. Providing that any vacancy on the Board of Directors may be filled only by the affirmative vote
of a majority of the remaining directors then in office;

. Providing that no shareholder may cumulate the shareholder’s voting power in the election of

directors;

. Providing that shareholders may not act by written consent unless such written consent is
unanimous;

. Requiring advance notice of shareholder proposals for business to be conducted at meetings of

the Company’s shareholders and for nominations of candidates for election to the Board of
Directors and
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. Subject to the terms of the series A preferred shares, requiring a supermajority vote of at least
75% of the voting power of the outstanding shares of capital stock of the Company entitled to
vote thereon, voting together as a single class, for the Company’s shareholders to amend the
Articles of Incorporation or Code of Regulations.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control
of the Company or changes in the Company’s management.

The Company believes these provisions protect its shareholders from coercive or otherwise unfair
takeover tactics and are not intended to make the Company immune from takeovers. However, these provisions
apply even if the offer may be considered beneficial by some shareholders and could delay, defer or prevent an
acquisition that the Board of Directors determines is not in the best interests of the Company and its
shareholders, which under certain circumstances could reduce the market price of its common shares.

The Company Has Significant Shareholders Who May Exert Influence on the Company as a Result of
Their Considerable Beneficial Ownership of the Company’s Common Shares, and Their Interests
May Differ from the Interests of Other Shareholders.

Mr. Alexander Otto, who designated Mr. Henrie Koetter to serve as a member of the Board of
Directors, is in a position to exert significant influence over the Company because of his considerable
beneficial ownership of the Company’s common shares. As of February 21, 2021, the reported ownership
of Mr. Otto was 17.8% of the Company’s common shares and, therefore, Mr. Otto may exert influence with
respect to matters that are brought to a vote of the Board of Directors and/or the holders of the Company’s
common shares. Among others, these matters include the election of directors, corporate finance
transactions and joint venture activity, merger, acquisition and disposition activity and amendments to the
Company’s Articles of Incorporation and Code of Regulations. In the context of major corporate events, the
interests of the Company’s significant shareholders may differ from the interests of other shareholders.
For example, if a significant shareholder does not support a merger, tender offer, sale of assets or other
business combination because the shareholder judges it to be inconsistent with the shareholder’s
investment strategy, the Company may be unable to enter into or consummate a transaction that would
enable other shareholders to realize a premium over the then-prevailing market prices for common
shares. Furthermore, if the Company’s significant shareholders sell substantial amounts of the Company’s
common shares in the public market to enhance the shareholders’ liquidity positions, fund alternative
investments or for other reasons, the trading price of the Company’s common shares could decline
significantly, and other shareholders may be unable to sell their common shares at favorable prices. The
Company cannot predict or control how the Company’s significant shareholders may use the influence
they will have as a result of their common share holdings.

Substantially All of the Company’s Assets Are Owned by Subsidiaries, and the Creditors of These
Subsidiaries Are Entitled to Amounts Payable to Them by the Subsidiaries Before the Subsidiaries
May Pay Any Dividends or other Distributions to the Company.

Substantially all of the Company’s properties and assets are held through wholly-owned subsidiaries.
The Company depends on cash distributions from its subsidiaries for most of its cash flow. The creditors of
each of the Company’s subsidiaries, including the lenders on the Company’s mortgage financing, are
entitled to payment of that subsidiary’s obligations to them when due and payable before that subsidiary
may make distributions or dividends to the Company. Thus, the Company’s ability to make any
distributions to its shareholders depends on the Company’s subsidiaries’ ability to first satisfy their
obligations to their creditors and the Company’s ability to satisfy its obligations, if any, to its creditors.
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In addition, the Company’s participation in any distribution of the assets of any of its subsidiaries
upon the liquidation, reorganization or insolvency of the subsidiary is only after the claims of the creditors,
including trade creditors, mortgage lenders and preferred security holders, if any, of the applicable direct
or indirect subsidiaries, are satisfied.

Risks Related to the Company’s Taxation as a REIT.

If the Company Fails to Qualify as a REIT in Any Taxable Year, It Will Be Subject to U.S. Federal
Income Tax as a Regular Corporation and Could Have Significant Tax Liability, Which May Have a
Significant Adverse Consequence to the Value of the Company’s Common Shares.

The Company intends to operate in a manner that allows it to qualify as a REIT for U.S. federal
income tax purposes. However, REIT qualification requires that the Company satisfy numerous
requirements (some on an annual or quarterly basis) established under highly technical and complex
provisions of the Code, for which there are a limited number of judicial or administrative interpretations.
The Company’s status as a REIT requires an analysis of various factual matters and circumstances that are
not entirely within its control. Accordingly, the Company’s ability to qualify and remain qualified as a REIT
for U.S. federal income tax purposes is not certain. Even a technical or inadvertent violation of the REIT
requirements could jeopardize the Company’s REIT qualification. Furthermore, Congress or the Internal
Revenue Service (“IRS”) might change the tax laws or regulations and the courts could issue new rulings, in
each case potentially having a retroactive effect that could make it more difficult or impossible for the
Company to continue to qualify as a REIT. If the Company fails to qualify as a REIT in any tax year, the
following would result:

. The Company would be taxed as a regular domestic corporation, which, among other things,
means that it would be unable to deduct distributions to its shareholders in computing its
taxable income and would be subject to U.S. federal income tax on its taxable income at regular
corporate rates;

. Any resulting tax liability could be substantial and would reduce the amount of cash available
for distribution to shareholders and could force the Company to liquidate assets or take other
actions that could have a detrimental effect on its operating results and

. Unless the Company were entitled to relief under applicable statutory provisions, it would be
disqualified from treatment as a REIT for the four taxable years following the year during
which the Company lost its qualification, and its cash available for debt service obligations and
distribution to its shareholders, therefore, would be reduced for each of the years in which the
Company does not qualify as a REIT.

Even if the Company maintains its qualification as a REIT, it may face other tax liabilities that reduce
its cash flow. The Company’s TRS is subject to taxation, and any changes in the laws affecting the
Company’s TRS may increase the Company’s tax expenses. The Company may also be subject to certain
federal, state and local taxes on its income (including on any gain from a “prohibited transaction”) and
property either directly or at the level of its subsidiaries. Any of these taxes would decrease cash available
for debt service obligations and distribution to the Company’s shareholders.

The REIT Rules Relating to Prohibited Transactions Could Affect the Company’s Disposition of
Assets and Adversely Affect Its Profitability.

The Company intends to conduct its activities to avoid the 100% tax on gains from prohibited
transactions, including by structuring dispositions of properties to qualify for the safe harbor to avoid
application of such 100% tax. Among other requirements, the safe harbor limits sale transactions
undertaken by a REIT or certain subsidiaries to seven in any calendar year, which requirements do not
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apply to sale transactions undertaken by a TRS. The avoidance of this tax could reduce the Company’s
liquidity and cause it to undertake fewer sales of properties than it would otherwise undertake. In
addition, the Company may have to sell numerous properties to a single or a few purchasers, which could
cause such dispositions to be less profitable than would be the case if it sold properties on a
property-by-property basis. There can be no assurances that property dispositions will qualify for the safe
harbor and not be subject to the 100% tax on gains from prohibited transactions. The safe harbor also
requires that the Company hold the property for not less than two years.

The Company holds a number of properties through a TRS. Gains from the sale of property by a TRS
will not be subject to the 100% tax on gains from prohibited transactions, but such gains will be subject to
tax at the TRS level at corporate tax rates. The current U.S. federal income tax rate applicable to
corporations is 21%.

The Company May Be Forced to Borrow Funds to Maintain Its REIT Status, and the Unavailability of
Such Capital on Favorable Terms at the Desired Times, or at All, May Cause the Company to Curtail
Its Investment Activities and/or to Dispose of Assets at Inopportune Times, Which Could Materially
and Adversely Affect the Company.

To qualify as a REIT, the Company generally must distribute to shareholders at least 90% of its REIT
taxable income each year, determined without regard to the dividends paid deduction and excluding any
net capital gains, and the Company will be subject to regular corporate income taxes on its undistributed
taxable income to the extent that the Company distributes less than 100% of its REIT taxable income,
determined without regard to the dividends paid deduction and including any net capital gains, each year.
In addition, the Company will be subject to a 4% nondeductible excise tax on the amount, if any, by which
distributions paid by the Company in any calendar year are less than the sum of 85% of the Company’s
ordinary income, 95% of its capital gain net income and 100% of its undistributed income from prior
years. The Company could have a potential distribution shortfall as a result of, among other things,
differences in timing between the actual receipt of cash and recognition of income for U.S. federal income
tax purposes or the effect of nondeductible capital expenditures, the creation of reserves or required debt
or amortization payments. In order to maintain REIT status and avoid the payment of income and excise
taxes, the Company may need to borrow funds to meet the REIT distribution requirements. The Company
may not be able to borrow funds on favorable terms or at all, and the Company’s ability to borrow may be
restricted by the terms of instruments governing the Company’s existing indebtedness. The Company’s
access to third-party sources of capital depends on a number of factors, including the market’s perception
of the Company’s growth potential, current debt levels, the market price of common shares and current
and potential future earnings. The Company cannot assure shareholders that it will have access to such
capital on favorable terms at the desired times, or at all, which may cause the Company to curtail its
investment activities and/or to dispose of assets at inopportune times and could materially and adversely
affect the Company. The Company may make taxable in-kind distributions of common shares, which may
cause shareholders to be required to pay income taxes with respect to such distributions in excess of any
cash received, or the Company may be required to withhold taxes with respect to such distributions in
excess of any cash shareholders receive.

Dividends Paid by REITs Generally Do Not Qualify for Reduced Tax Rates.

In general, the maximum U.S. federal income tax rate for dividends paid to individual
U.S. shareholders is 20%. Due to its REIT status, the Company’s distributions to individual shareholders
generally are not eligible for the reduced rates. However, U.S. shareholders that are individuals, trusts and
estates generally may deduct up to 20% of the ordinary dividends (e.g., REIT dividends that are not
designated as capital gain dividends or qualified dividend income) received from a REIT for taxable years
beginning after December 31, 2017 and before January 1, 2026. Although this deduction reduces the
effective tax rate applicable to certain dividends paid by REITs (generally to 29.6%, assuming the
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shareholder is subject to the 37% maximum rate), such tax rate is still higher than the tax rate applicable
to corporate dividends that constitute qualified dividend income. Accordingly, investors who are
individuals, trusts and estates may perceive investments in REITSs to be relatively less attractive than
investments in the stocks of non-REIT corporations that pay dividends, which could materially and
adversely affect the value of the shares of REITs, including the per share trading price of the Company’s
common shares.

Certain Foreign Shareholders May Be Subject to U.S. Federal Income Tax on Gain Recognized on a
Disposition of the Company’s Common Shares if the Company Does Not Qualify as a “Domestically
Controlled” REIT.

A foreign person disposing of a U.S. real property interest, including shares of a U.S. corporation
whose assets consist principally of U.S. real property interests, is generally subject to U.S. federal income
tax on any gain recognized on the disposition. This tax does not apply, however, to the disposition of stock
in a REIT if the REIT is “domestically controlled.” In general, the Company will be a domestically controlled
REIT if at all times during the five-year period ending on the applicable stockholder’s disposition of the
Company’s stock, less than 50% in value of the stock was held directly or indirectly by non-U.S. persons. If
the Company were to fail to qualify as a domestically controlled REIT, gain recognized by a foreign
stockholder on a disposition of the Company’s common shares would be subject to U.S. federal income tax
unless the common shares were traded on an established securities market and the foreign stockholder
did not at any time during a specified testing period directly or indirectly own more than 10% of the
outstanding common stock.

Legislative or Other Actions Affecting REITs Could Have a Negative Effect on the Company.

The rules dealing with U.S. federal income taxation are constantly under review by persons involved
in the legislative process and by the IRS and the Department of the Treasury. Changes to the tax laws, with
or without retroactive application, could materially and adversely affect the Company or its shareholders.
The Company cannot predict how changes in the tax laws might affect shareholders or the Company. New
legislation, Treasury regulations, administrative interpretations or court decisions could significantly and
negatively affect the Company’s ability to qualify as a REIT, the U.S. federal income tax consequences of
such qualification or the U.S. federal income tax consequences of an investment in the Company. In
addition, the law relating to the tax treatment of other entities, or an investment in other entities, could
change, making an investment in such other entities more attractive relative to an investment in a REIT.
Furthermore, potential amendments and technical corrections, as well as interpretations and
implementation of regulations by the Treasury and IRS, may have or may in the future occur or be enacted,
and, in each case, they could lessen or increase the impact of the Tax Cuts and Jobs Act of 2017 (the
“TCJA”). In addition, states and localities, which often use federal taxable income as a starting point for
computing state and local tax liabilities, continue to react to the TCJA, and these reactions may exacerbate
its negative, or diminish its positive, effects on the Company. It is impossible to predict the nature or extent
of any new tax legislation, regulation or administrative interpretations, but such items could adversely
affect the Company’s operating results, financial condition and/or future business planning.

General Risks Relating to Investments in Company Securities

Changes in Accounting Standards Issued by the Financial Accounting Standards Board or Other
Standard-Setting Bodies May Adversely Affect the Company’s Business.

The Company’s financial statements are subject to the application of U.S. generally accepted
accounting principles (“GAAP”), which is periodically revised and/or expanded. From time to time, the
Company is required to adopt new or revised accounting standards issued by recognized authoritative
bodies, including the FASB and the Securities and Exchange Commission. It is possible that accounting
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standards the Company is required to adopt may require changes to the current accounting treatment that
it applies to its consolidated financial statements and may require it to make significant changes to its
systems. Changes in accounting standards could result in a material adverse impact on the Company’s
business, financial condition and results of operations.

The Company May Be Subject to Litigation That Could Adversely Affect Its Results of Operations.

The Company may be a defendant from time to time in lawsuits and regulatory proceedings relating
to its business. Due to the inherent uncertainties of litigation and regulatory proceedings, the Company
cannot accurately predict the ultimate outcome of any such litigation or proceedings. An unfavorable
outcome could adversely affect the Company’s business, financial condition or results of operations. Any
such litigation could also lead to increased volatility of the trading price of the Company’s common shares.

Item 1B. UNRESOLVED STAFF COMMENTS

None.

Item 2. PROPERTIES

At December 31, 2020, the Company owned 22 assets, composed of 11 continental U.S. assets and 11
assets in Puerto Rico. These properties consist of retail shopping centers (including five enclosed malls)
composed of 8.5 million square feet of GLA and are located in nine states and Puerto Rico. At December 31,
2020, the average annualized base rent of the Company’s assets was $16.25 per square foot. The Company’s
average annualized base rent per occupied square foot does not consider tenant expense reimbursements.
Unrelated to short-term concessions executed related to COVID-19, the Company generally does not enter into
significant tenant concessions on a lease-by-lease basis. The Company’s properties were 87.3% occupied as of
December 31, 2020.

Information as to the Company’s 10 largest tenants based on total annualized rental revenues at
December 31, 2020, is set forth in [tem 7. “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” under the caption “Executive Summary-Retail Environment and Company
Fundamentals” in this Annual Report on Form 10-K.

Tenant Lease Expirations and Renewals

The following table shows the impact of tenant lease expirations through 2030 for all of RVI's properties,
assuming that none of the tenants exercise any of their renewal options as of December 31, 2020:

Percentage of
Annualized Base Average Base Rent Percentage of  Total Base Rental

No. of Approximate GLA Rent Under per Square Foot Total GLA Revenues
Expiration Leases in Square Feet Expiring Leases Under Expiring Represented by  Represented by
Year Expiring (Thousands) (Thousands) Leases Expiring Leases Expiring Leases
2021 102 568 $ 11,234 $ 19.78 6.6% 10.9%
2022 113 1,035 16,635 16.07 11.9% 16.1%
2023 89 1,014 14,556 14.36 11.7% 14.1%
2024 104 1,235 17,654 14.29 14.2% 17.1%
2025 91 984 16,724 17.00 11.4% 16.2%
2026 39 568 7,724 13.60 6.6% 7.4%
2027 13 103 1,574 15.28 1.1% 1.5%
2028 7 180 2,082 11.57 2.1% 2.0%
2029 8 190 3,311 17.43 2.2% 3.2%
2030 6 57 809 14.19 0.7% 0.8%
Total 572 5,934 $ 92,303 $ 15.55 68.5% 89.3%
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The following table shows the impact of tenant lease expirations through 2030 for all of RVI's Puerto Rico
properties, assuming that none of the tenants exercise any of their renewal options as of December 31, 2020:

Percentage of
Annualized Base Average Base Rent Percentage of  Total Base Rental

No. of Approximate GLA Rent Under per Square Foot Total GLA Revenues
Expiration Leases in Square Feet Expiring Leases Under Expiring Represented by  Represented by
Year Expiring (Thousands) (Thousands) Leases Expiring Leases Expiring Leases
2021 70 247 $ 7156 $ 28.97 6.8% 12.9%
2022 78 590 9,994 16.94 16.2% 17.9%
2023 53 469 7,240 15.44 12.8% 13.0%
2024 58 663 9,677 14.60 18.2% 17.4%
2025 42 314 7,924 25.24 8.6% 14.2%
2026 22 178 4,025 22.61 4.9% 7.2%
2027 7 39 749 19.21 1.0% 1.3%
2028 1 2 37 18.50 0.1% 0.1%
2029 1 2 98 49.00 0.1% 0.2%
2030 2 6 121 20.17 0.2% 0.2%
Total 334 2,510 $ 47,021 $ 18.73 68.9% 84.4%

The rental payments under certain of these leases will remain constant until the expiration of their
base terms, regardless of inflationary increases. There can be no assurance that any of these leases will be
renewed or that any replacement tenants will be obtained if not renewed.
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Item 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are subject to various legal proceedings, which, taken together, are
not expected to have a material adverse effect on the Company. The Company is also subject to a variety of
legal actions for personal injury or property damage arising in the ordinary course of its business, most of
which are covered by insurance. While the resolution of all matters cannot be predicted with certainty,
management believes that the final outcome of such legal proceedings and claims will not have a material
adverse effect on the Company’s liquidity, financial position or results of operations.

Item 4. MINE SAFETY DISCLOSURES

Not Applicable.
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PART II

Item 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Holders, Dividends and Market Information

The Company’s common shares are listed on the NYSE under the ticker symbol “RVL.” As of March 3, 2021,
there were 2,490 record holders. This total excludes beneficial or non-registered holders that held their shares
through various brokerage firms. This figure does not represent the actual number of beneficial owners of the
Company’s common shares because common shares are frequently held in “street name” by securities dealers
and others for the benefit of beneficial owners who may vote the shares.

The Company anticipates making distributions to holders of its common shares to satisfy the
requirements to qualify as a REIT and generally not be subject to U.S. federal income and excise tax (other than
with respect to operations through the Company’s TRS). U.S. federal income tax law generally requires that a
REIT distribute annually at least 90% of its REIT taxable income, without regard to the deduction for dividends
paid and excluding net capital gains, and that it pay tax at regular corporate rates to the extent that it annually
distributes less than 100% of its REIT taxable income. The Company generally intends to make distributions to
holders of common shares with respect to each taxable year in an amount at least equal to its REIT taxable
income for such taxable year.

Issuer Purchases of Equity Securities
None.
Performance Graph

The graph below presents the Company’s cumulative total shareholder returns relative to the
performance of the Russell 2000 Index and FTSE NAREIT Equity REITs Total Return Index. The graph assumes
$100 invested at the closing price of the Company’s common stock on the New York Stock Exchange and each
index on July 2, 2018 (the first day of RVI trading) and assumes the reinvestment of all dividends. The stock
price performance shown on this graph may not be indicative of future price performance.

Cumulative Total Shareholder Return Index

/l

$130

$110 /\ /
==@==Retail Value Inc.
$90 \\./ 8= Russell 2000 Index

FTSE NAREIT Equity

$70 \ REITs Total Return Index
$50 T T 1
06/18 12/18 12/19 12/20
06/29/18 12/31/18 12/31/19 12/31/20
Retail Value Inc. $100.00 $ 81.89 $117.76 $ 57.03
Russell 2000 Index $100.00 $ 82.65 $103.75 $124.46
FTSE NAREIT Equity REITs Total Return Index $100.00 $ 94.75 $12191 $115.67

Item 6. SELECTED FINANCIAL DATA

The selected financial data previously required by Item 301 of Regulation S-K has been omitted in reliance
on SEC Release No. 33-10890.
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Item 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Retail Value Inc. (“RVI” or the “Company”) (NYSE: RVI) is an Ohio company formed in December
2017 that, as of December 31, 2020, owned and operated a portfolio of 22 assets, composed of 11
continental U.S. assets and 11 assets in Puerto Rico. These properties consisted of retail shopping centers
(including five enclosed malls) composed of 8.5 million square feet of Company-owned gross leasable area
(“GLA”) and were located in nine states and Puerto Rico. The Company’s continental U.S. properties and
Puerto Rico properties comprised approximately 48% and 52%, respectively of its total consolidated
revenue for the year ended December 31, 2020. At December 31, 2020, the aggregate occupancy of the
Company’s shopping center portfolio was 87.3%, and the average annualized base rent per occupied
square foot was $16.25. Prior to the Company’s separation on July 1, 2018, the Company was a wholly-
owned subsidiary of SITE Centers Corp. (“SITE Centers” or the “Parent Company”).

Unless otherwise expressly stated or the context otherwise requires, in the case of information as of
dates or for periods prior to the Company’s separation from SITE Centers, references to the “Company”
and the “RVI Predecessor” refer to the combined and consolidated entities of SITE Centers that owned the
assets comprising the Company’s portfolio as of July 1, 2018, assuming that such entities owned only the
assets comprising the Company’s portfolio as of July 1, 2018.

EXECUTIVE SUMMARY

The Company expects to focus on realizing value in its portfolio through operations and sales of its
assets. The Company primarily intends to use net asset sale proceeds first to repay mortgage debt, second
to make distributions on account of its series A preferred shares (the “RVI Preferred Shares”) up to the
preference amount, and third to make distributions to holders of the Company’s common shares.

In March 2020, the World Health Organization categorized COVID-19 as a pandemic, and it continues
to spread throughout the U. S. and other countries across the world. Beginning in mid-March, federal, state
and local governments took various actions to limit the spread of COVID-19, including ordering the
temporary closure of non-essential businesses (which included many of the Company’s tenants) and
imposing significant social distancing guidelines and restrictions on the continued operations of essential
businesses and the reopening of non-essential businesses. As of March 4, 2021, approximately 98% of the
Company’s tenants, based on average base rents, were open for business, up from a low of approximately
34% in early April 2020. The COVID-19 pandemic had no impact on the Company’s collection of rents for
the first quarter of 2020, but it had a significant impact on collection of rents for April 2020 through
January 31, 2021. The quarterly rent payment rates as of March 4, 2021, represented approximately 81%
of second quarter 2020 rents, 90% of third quarter 2020 rents, 92% of fourth quarter 2020 rents and 95%
of January 2021 rents.

The Company calculates the aggregate percentage of rents paid for assets owned as of December 31,
2020, by comparing the amount of tenant payments received as of the date presented to the amount billed
to tenants during the period, which billed amount includes abated rents, rents subject to deferral
arrangements and rents owing from bankrupt tenants that were in possession of the space and billed. For
the purposes of reporting the percentage of aggregate base rents collected for a given period, when rents
subject to deferral arrangements are later paid, those payments are allocated to the period in which the
rent was originally owed.

The ultimate impact of the pandemic and secondary social and economic effects on the Company’s
results of operations, financial position, liquidity and capital resources remains unclear and cannot be
reasonably determined or forecasted at this time. For a further discussion on the impact of the COVID-19
pandemic on the Company’s business, see “Liquidity, Capital Resources and Financing Activities” and
“Economic Conditions” included in this section and Item 1A. Risk Factors.
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From its formation in December 2017 through December 31, 2020, the Company sold the following
assets (in thousands):

Total Owned Gross
Date Sold Property Name City, State GLA Sales Price

4/17/18 Silver Spring Square Mechanicsburg, PA 343 $ 80,810
6/27/18 The Walk at Highwoods

Preserve Tampa, FL 138 25,025
7/6/18  Tequesta Shoppes Tequesta, FL 110 14,333
7/10/18 Lake Walden Square Plant City, FL 245 29,000
8/1/18 East Lloyd Commons Evansville, IN 160 23,000
8/13/18 Grandville Marketplace Grandville, MI 224 16,700
8/29/18 Brandon Blvd Shoppes Valrico, FL 86 14,650
9/14/18 Gresham Station Gresham, OR 342 64,500
10/18/18 Palm Valley Pavilions West Goodyear, AZ 233 44,800
11/13/18 International Drive Value

Center Orlando, FL 186 26,157
11/20/18 Douglasville Pavilion Atlanta, GA 266 35,120
12/14/18 Kyle Crossing Kyle, TX 121 27,600
2/8/19 Millenia Plaza Orlando, FL 412 56,400
2/27/19 Homestead Pavilion (TD Bank)  Homestead, FL 4 4,091
3/1/19  West Allis Center (Chick-Fil-A) Milwaukee, WI 5 2,211
3/4/19  Lowe’s Home Improvement Hendersonville, TN 129 16,058
3/26/19 Midway Marketplace St. Paul, MN 324 31,210
4/5/19  Mariner Square Spring Hill, FL 194 17,000
5/23/19 Shoppers World of Brookfield Brookfield, WI 203 19,450
5/31/19 Homestead Pavilion Homestead, FL 295 62,250
6/13/19 Beaver Creek Crossings Apex, NC 321 52,750
8/7/19 Harbison Court Columbia, SC 242 36,500
8/9/19  West Allis Center West Allis, WI 259 18,100
12/19/19 Marketplace at Towne Centre Mesquite, TX 180 19,150
1/15/20 Newnan Crossing (Except

Lowe’s Parcel) Newnan, GA 92 11,600
2/19/20 Hamilton Commons Mays Landing, NJ 403 60,000
2/26/20 Tucson Spectrum Shopping

Center Tucson, AZ 717 84,000
6/30/20 Big Oaks Crossing Tupelo, MS 348 21,000
7/27/20 Newnan Crossing (Lowe’s

Parcel) Newnan, GA 130 15,550
9/24/20 Riverdale Village Coon Rapids, MN 788 70,000
12/21/20 Peach Street Marketplace

(Longhorn Steakhouse Parcel) Erie, PA 5 2,075
12/22/20 Plaza Palma Real Humacao, PR 448 50,000

7,953 $ 1,051,090

Manager

In connection with the Company’s separation from SITE Centers, on July 1, 2018, the Company

entered into an external management agreement (the “External Management Agreement”) which, together
with various property management agreements, governs the fees, terms and conditions pursuant to which
SITE Centers serves as the Company’s manager. The Company does not have any employees. In general,
either the Company or SITE Centers may terminate these management agreements on June 30, 2021, or at
the end of any six-month renewal period thereafter.
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Pursuant to the External Management Agreement, the Company pays SITE Centers and certain of its
subsidiaries a monthly asset management fee in an aggregate amount of 0.5% per annum of the gross
asset value of the Company’s properties (calculated in accordance with the terms of the External
Management Agreement). The External Management Agreement also provides for the reimbursement of
certain expenses incurred by SITE Centers in connection with the services it provides to the Company
along with the payment of transaction-based fees to SITE Centers in the event of any debt financings or
change of control transactions.

Pursuant to the property management agreements, the Company pays SITE Centers and certain of its
subsidiaries a monthly property management fee in an aggregate amount of 3.5% and 5.5% of the average
gross monthly property revenue collected of the Company’s continental U.S. properties and the Puerto
Rico properties, respectively, during the most recent second or fourth quarter. The Company agreed to pay
an affiliate of SITE Centers a supplemental monthly fee during the six-month periods ending
December 31, 2020 and June 30, 2021, in order to offset the decrease to the property management fee
caused by the decrease in gross monthly property revenue collected in the second and fourth quarters of
2020 as a result of the COVID-19 pandemic. (See Note 12 “Transactions with SITE Centers” of the
Company’s consolidated financial statements included herein.) The property management agreements also
provide for the payment to SITE Centers of certain leasing commissions and a disposition fee of 1% of the
gross sales price of each asset sold by the Company.

Retail Environment and Company Fundamentals

Though leasing prospects are heavily dependent on local conditions, in general the Company
continues to see demand from tenants for its continental U.S. space, particularly as larger retailers
incorporate omni-channel strategies that leverage brick and mortar infrastructure to drive incremental
business. Value-oriented larger tenants continue to take market share from conventional and national
chain department stores. Some conventional department stores and national chains have announced
bankruptcies, store closures and/or reduced expansion plans in recent years leading to a smaller overall
number of tenants requiring large store formats. New demand for space at the Company’s Puerto Rico
properties is more limited, especially with respect to big box and national tenants as many of those tenants
continue to evaluate their presence and operating plans on the Island. The Company believes that
occupancy, leasing spreads and collection rates within the Company’s Puerto Rico portfolio (especially its
enclosed malls) are likely to continue to lag those at continental U.S. shopping centers in 2021 as a result of
reduced leasing activity both before and during the COVID-19 pandemic and the impact of curfews and
greater operating restrictions in place in Puerto Rico for most of 2020 and early 2021.

The decrease in the Company’s continental U.S. occupancy rate during 2020 primarily was due to the
disposition of higher occupancy properties and a combination of tenant expirations and tenant
bankruptcies. The increase in the occupancy rate for the Company’s Puerto Rico portfolio during 2020
primarily was due to the disposition of a property with a lower occupancy rate, as well as new net leasing
activity in excess of bankruptcies and expirations. The Company has a significant number of leases
expiring in the near term and expects continued volatility and pressure on leasing spreads in both the
continental U.S. and Puerto Rico as the Company seeks to prioritize occupancy over rental rate growth.

As discussed above, many of the Company’s tenants have been impacted by various actions taken by
federal, state and local governments to limit the spread of COVID-19. The Company’s tenant categories
most significantly impacted by COVID-19 are theaters, entertainment and restaurants, which collectively
account for 18% of the Company’s annualized base rents.
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Operating results for the Company are discussed below in “Comparison of 2020 and 2019 Results of
Operations.” The following table lists the Company’s 10 largest tenants based on total annualized rental
revenues as of December 31, 2020:

% of
Shopping Center
Tenant Number of Units Base Rental Revenues
Walmart Inc. (&) 7 5.3%
PetSmart Inc. 11 3.4%
Bed Bath & Beyond Inc. 8 3.0%
TJX Companies, Inc. (B) 8 2.8%
Kohl’s Department Stores, Inc. 4 2.5%
Best Buy Co., Inc. 4 2.2%
Gap Inc.© 8 2.1%
Burlington Stores, Inc. 5 2.1%
Rainbow USA Inc. 20 2.0%
Claro 18 2.0%

(A) Includes Walmart and Sam’s Club
(B) Includes T.J. Maxx, Marshalls and HomeGoods
(C) Includes Gap and Old Navy

CRITICAL ACCOUNTING POLICIES

The combined and consolidated financial statements of the Company include the accounts of the
Company and all subsidiaries where the Company has financial or operating control. The preparation of
financial statements in conformity with generally accepted accounting principles (“GAAP”) requires
management to make estimates and assumptions in certain circumstances that affect amounts reported in
the accompanying combined and consolidated financial statements and related notes. In preparing these
financial statements, management has used available information, including the Company’s and SITE
Centers’ history, industry standards and the current economic environment, among other factors, in
forming its estimates and judgments of certain amounts included in the Company’s combined and
consolidated financial statements, giving due consideration to materiality. It is possible that the ultimate
outcome as anticipated by management in formulating its estimates inherent in these financial statements
might not materialize. Application of the critical accounting policies described below involves the exercise
of judgment and the use of assumptions as to future uncertainties. Accordingly, actual results could differ
from these estimates. In addition, other companies may use different estimates that may affect the
comparability of the Company’s results of operations to those companies in similar businesses.

Revenue Recognition and Accounts Receivable

The Company has adopted Accounting Standards Update No. 2016-02—Leases, as amended
(“Topic 842”) as of January 1, 2019, using the modified retrospective approach by applying the transition
provisions at the beginning of the period of adoption.

Rental Income includes contractual lease payments for which collection is considered probable that
generally consists of the following:

. Fixed lease payments, which include fixed payments associated with expense reimbursements
from tenants for common area maintenance, taxes and insurance from tenants in shopping
centers, are recognized on a straight-line basis over the non-cancelable term of the lease, which
generally ranges from one month to 30 years, and include the effects of applicable rent steps
and abatements.
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. Variable lease payments, which include percentage and overage income, which are recognized
after a tenant’s reported sales have exceeded the applicable sales breakpoint set forth in the
applicable lease.

. Variable lease payments associated with expense reimbursements from tenants for common
area maintenance, taxes, insurance and other property operating expenses, based upon the
tenant’s lease provisions, which are recognized in the period the related expenses are incurred.

. Lease termination payments, which are recognized upon the effective termination of a tenant’s
lease when the Company has no further obligations under the lease.

. Ancillary and other property-related rental payments, primarily composed of leasing vacant
space to temporary tenants, kiosk income, and parking income, which are recognized in the
period earned.

Rental income has been reduced for the elimination of unpaid contractual lease payments for tenants
that are on the cash basis of accounting due to collectability concerns. Payments received from the
Company’s insurance company related to its claims for business interruption losses incurred as a result of
hurricane losses were recorded as Business Interruption Income.

The Company makes estimates of the collectability of its accounts receivable related to base rents,
including straight-line rentals, expense reimbursements and other revenue or income. Upon adoption of
Topic 842, rental income for the periods beginning on or after January 1, 2019, has been reduced for
amounts the Company believes are not probable of being collected both on a tenant lease basis, as well as
for certain retail or tenant sectors. The Company analyzes tenant credit worthiness, as well as both current
economic and tenant-specific sector trends when evaluating the probability of collection of accounts
receivable. In evaluating tenant credit worthiness, the Company’s assessment may include a review of
payment history, tenant sales performance and financial position. For larger national tenants, the
Company also evaluates projected liquidity, as well as the tenant’s access to capital and the overall health
of the particular sector. In addition, with respect to tenants in bankruptcy, the Company makes estimates
of the expected recovery of pre-petition and post-petition claims in assessing the probability of collection
of the related receivable. The time to resolve these claims may exceed one year. These estimates have a
direct impact on the Company’s earnings because once the amount is not considered probable of being
collected earnings are reduced by a corresponding amount until the receivable is collected.

Real Estate and Long-Lived Assets

Properties are depreciated using the straight-line method over the estimated useful lives of the
assets. The Company is required to make subjective assessments as to the useful lives of its properties to
determine the amount of depreciation to reflect on an annual basis with respect to those properties. These
assessments have a direct impact on the Company’s net income. If the Company were to extend the
expected useful life of a particular asset, it would be depreciated over more years and result in less
depreciation expense and higher annual net income.

On a periodic basis, management assesses whether there are any indicators that the value of real
estate assets, including construction in progress, and intangibles may be impaired. Impairment indicators
are primarily related to significant decreases in projected cash flows, including estimated fair value or
changes in estimated hold periods; however, other impairment indicators could occur. A property’s value
is impaired only if management’s estimate of the aggregate future cash flows (undiscounted and without
interest charges) to be generated by the property are less than the carrying value of the property. The
determination of undiscounted cash flows requires significant estimates by management. In
management’s estimate of projected cash flows, it considers factors such as expected future operating
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income (loss), trends and prospects, the effects of demand, competition and other factors. If the Company
is evaluating the potential sale of an asset, the undiscounted future cash flows analysis is probability-
weighted based upon management’s best estimate of the likelihood of the alternative courses of action.
Subsequent changes in estimated undiscounted cash flows arising from changes in anticipated actions
could affect the determination of whether an impairment exists and whether the effects could have a
material impact on the Company’s net income. To the extent an impairment has occurred, the loss will be
measured as the excess of the carrying amount of the property over the fair value of the property. The
Company is required to make subjective assessments as to whether there are impairments in the value of
its real estate properties. These assessments have a direct impact on the Company’s net income because
recording an impairment charge results in an immediate negative adjustment to net income. If the
Company’s estimates of the projected future cash flows, anticipated holding periods or market conditions
change, its evaluation of the impairment charges may be different, and such differences could be material
to the Company’s combined and consolidated financial statements. Plans to hold properties over longer
periods decrease the likelihood of recording impairment losses.

The Company generally considers assets to be held for sale when the transaction has been approved
by the appropriate level of management and there are no known significant contingencies relating to the
sale such that the sale of the property within one year is considered probable. This generally occurs when
a sales contract is executed with no contingencies and the prospective buyer has significant funds at risk to
ensure performance.

Measurement of Fair Value—Real Estate

The Company is required to assess the value of its real estate assets. The fair value of real estate
investments used in the Company’s impairment calculations is estimated based on the price that would be
received from the sale of an asset in an orderly transaction between marketplace participants at the
measurement date. Assets without a public market are valued based on assumptions made and valuation
techniques used by the Company. The availability of observable transaction data and inputs can make it
more difficult and/or subjective to determine the fair value of such assets. As a result, amounts ultimately
realized by the Company from assets sold may differ from the fair values presented, and the differences
could be material.

The valuation of impaired real estate assets is determined using widely accepted valuation
techniques, including the income capitalization approach or discounted cash flow analysis on the expected
cash flows of each asset considering prevailing market capitalization rates, analysis of recent comparable
sales transactions, actual sales negotiations, bona fide purchase offers received from third parties and/or
consideration of the amount that currently would be required to replace the asset, as adjusted for
obsolescence. In general, the Company considers multiple valuation techniques when measuring fair value
of an investment. However, in certain circumstances, a single valuation technique may be appropriate.

For operational real estate assets, the significant assumptions include the capitalization rate used in
the income capitalization valuation, as well as the projected property net operating income and expected
hold period. For the Puerto Rico properties that were significantly impacted by Hurricane Maria, the
significant assumptions include the discount rate, the timing for the construction completion and project
stabilization and the exit capitalization rate. Valuation of real estate assets is calculated based on market
conditions and assumptions made by management at the measurement date, which may differ materially
from actual results if market conditions or the underlying assumptions change.

Deferred Tax Assets and Tax Liabilities

The Company accounts for income taxes related to its taxable REIT subsidiary (“TRS”) under the
asset and liability method, which requires the recognition of deferred tax assets and liabilities for the
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expected future tax consequences of events that have been included in the financial statements. The
Company records net deferred tax assets to the extent it believes it is more likely than not that these assets
will be realized. In making such determinations, the Company considers all available positive and negative
evidence, including forecasts of future taxable income, the reversal of other existing temporary
differences, available net operating loss carryforwards, tax planning strategies and recent results of
operations. Several of these considerations require assumptions and significant judgment about the
forecasts of future taxable income that are consistent with the plans and estimates that the Company is
utilizing to manage its business. Based on this assessment, management must evaluate the need for, and
amount of, valuation allowances against the Company’s deferred tax assets. The Company would record a
valuation allowance to reduce deferred tax assets if and when it has determined that an uncertainty exists
regarding their realization, which would increase the provision for income taxes. To the extent facts and
circumstances change in the future, adjustments to the valuation allowances may be required. In the event
the Company were to determine that it would be able to realize the deferred income tax assets in the
future in excess of their net recorded amount, the Company would adjust the valuation allowance, which
would reduce the provision for income taxes. The Company makes certain estimates in the determination
of the use of valuation reserves recorded for deferred tax assets. These estimates could have a direct
impact on the Company’s earnings, as a difference in the tax provision would impact the Company’s
earnings.

The Company has made estimates in assessing the impact of the uncertainty of income taxes.
Accounting standards prescribe a recognition threshold and measurement attribute criteria for the
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. The standards also provide guidance on de-recognition, classification, interest and penalties,
accounting in interim periods, disclosure and transition. These estimates have a direct impact on the
Company’s net income because higher tax expense will result in reduced earnings.

COMPARISON OF 2020 AND 2019 RESULTS OF OPERATIONS

Where used, references to “Comparable Portfolio Properties” reflect shopping center properties
owned as of December 31, 2020. The discussion of the Company’s 2020 performance compared to 2019
appears below in “Comparison of 2020 and 2019 Results of Operations.” The discussion of the Company’s
2019 performance compared to 2018 performance is set forth in Part II, I[tem 7. “Management’s Discussion
and Analysis of Financial Condition and Results of Operations - Comparison of 2019 and 2018 Results of
Operations,” of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019.

Revenues from Operations (in thousands)

2020 2019 $ Change
Rental income® $ 169,725 $ 230,328 $ (60,603)
Business interruption income(®) — 7,675 (7,675)
Other income 83 1,092 (1,009)
Total revenues(©(®) $ 169,808 $ 239,095 $ (69,287)
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(A) The following table summarizes the key components of 2020 rental income as compared to 2019
(in thousands):

Contractual Lease Payments 2020 2019 $ Change
Base and percentage rental income(®) $131,780 $163,112 $(31,332)
Recoveries from tenants(? 47,156 56,010 (8,854)
Uncollectible revenue® (16,558) 50 (16,608)
Ancillary rental income 6,743 10,074 (3,331)
Lease termination fees 604 1,082 (478)
Total contractual lease payments $169,725 $230,328 $(60,603)

(1) The following tables present the statistics for the Company’s portfolio affecting base and
percentage rental revenues:

Shopping Center Portfolio
December 31,

2020 2019

Centers owned 22 28
Aggregate occupancy rate 87.3% 87.3%
Average annualized base rent per occupied square foot $ 1625 §$ 1572

Continental U.S. Puerto Rico

2020 2019 2020 2019
Centers owned 11 16 11 12
Aggregate occupancy rate 88.0%  90.2%  86.5%  82.7%
Average annualized base rent per

occupied square foot $ 1335 $ 1354 $ 1995 §$ 19.93

For the year ended December 31, 2020, the decrease in base and percentage rental income primarily
was due to property dispositions. Included in base and percentage rental income was a charge of
$2.6 million to straight-line revenue related to write-offs associated with credit-risk tenants
primarily triggered by the impacts of the COVID-19 pandemic. This amount was partially offset by
the recognition of additional straight-line rent due to the impact of lease modification accounting.
The decrease in the continental U.S. occupancy rate primarily was due to the disposition of higher
occupancy properties and a combination of tenant expirations and tenant bankruptcies. The increase
in the occupancy rate for the Puerto Rico portfolio primarily was due to the disposition of a property
with a lower occupancy, as well as new leasing activity, in excess of lease expirations.

(2) Recoveries from Comparable Portfolio Properties were approximately 69.3% and 72.7% of
reimbursable operating expenses and real estate taxes for the years ended December 31, 2020
and 2019, respectively. The overall decrease in the amount of recoveries from tenants related
primarily to the full year impact in 2020 of conversions to gross leases in 2019 in Puerto Rico,
increased Puerto Rico property insurance premiums, the disposition of higher occupancy
continental U.S. assets and the impact of tenant expirations and bankruptcies in the
continental U.S.

(3) For the year ended December 31, 2020, primarily relates to the impact of the COVID-19
pandemic on rent collections, including the impact of lease modification accounting and the
elimination of unpaid contractual lease obligations for tenants that are now on the cash basis
of accounting because of collectability concerns.

(B) Represents payments received from the Company’s insurer related to its claims for business
interruption losses incurred at its Puerto Rico properties associated with Hurricane Maria. The
insurance claims were settled in August 2019.
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(C) For the year ended December 31,2019, the Company did not record $2.9 million of aggregate revenues
because of lost tenant revenue attributable to Hurricane Maria for the Puerto Rico properties that has
been partially defrayed by the receipt of business interruption insurance proceeds as noted in (B) above.
See further discussion in both “Contractual Obligations and Other Commitments” below and Note 10,
“Commitments and Contingencies,” to the Company’s combined and consolidated financial statements

included herein related to the Company’s insurance claim.

(D) The changes in Total Revenues are composed of the following (in millions):

2020vs. 2019

$ Change
Continental U.S. $ (51.2)
Puerto Rico (18.1)
$ (69.3)
2020 vs. 2019
$ Change
Comparable Portfolio Properties $ (26.1)
Disposition of shopping centers (43.2)
$ (69.3)
Expenses from Operations (in thousands)
2020 2019 $ Change
Operating and maintenance® $ 40,803 $ 41,604 $ (801)
Real estate taxes® 20,752 27,693 (6,941)
Property and asset management fees 18,612 21,857 (3,245)
Impairment charges®) 115,525 80,070 35,455
Hurricane property insurance income, net(® — (79,391) 79,391
General and administrative(®) 3,612 3,953 (341)
Depreciation and amortization(E) 57,053 74,598  (17,545)

$ 256,357 $ 170,384 $ 85,973

(A) The changes in Operating and Maintenance and Real Estate Taxes are composed of the following

(in millions):

Continental U.S.
Puerto Rico

Comparable Portfolio Properties
Disposition of shopping centers

2020vs.2019

$ Change
Operating
and Real Estate
Maintenance Taxes
$ (4.5) $ (6.8)
3.7 (0.1)
$ (0.8) $ (6.9)
2020 vs. 2019
$ Change
Operating
and Real Estate
Maintenance Taxes
$ 35 § (0.6)
(4.3) (6.3)
$ (0.8) $ (6.9)

The increase in Operating and Maintenance for the Comparable Portfolio Properties is primarily a result

of increased property insurance premiums in Puerto Rico.
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(B) The Company recorded impairment charges in 2020 and 2019 primarily related to shopping centers
marketed for sale. These impairments primarily were triggered by indicative bids received and
changes in market assumptions due to the disposition process. Changes in holding periods or an
asset’s expected future undiscounted cash flows due to changes in market or leasing conditions
(including as a result of the COVID-19 pandemic) each could result in the recognition of additional
impairment charges. Impairment charges are presented in Note 11, “Impairment Charges,” to the
Company’s combined and consolidated financial statements included herein.

(C) The Hurricane Property Insurance Income is more fully described in “Contractual Obligations and
Other Commitments” later in this section and Note 10, “Commitments and Contingencies,” to the
Company’s combined and consolidated financial statements included herein.

(D) Primarily represents legal, audit, tax and compliance services and director compensation.

(E) The disposition of shopping centers accounts for $12.7 million in the reduction of depreciation
expense.

Other Income and Expenses (in thousands)

2020 2019 $ Change
Interest expense, net(®) $ (22,742) $ (42,674) $ 19932
Debt extinguishment costs(®) (5,922) (19,379) 13,457
Other income (expense), net 251 (887) 1,138
Gain on disposition of real estate, net(© 22,800 41,482 (18,682)
Tax expense (1,392) (504) (888)

$  (7,005) $ (21,962) $ 14,957

(A) At December 31,2020 and 2019, the interest rate of the Company’s mortgage loan was 4.1% and
4.4% per annum, respectively. The decrease in interest expense primarily was due to reductions in
the amount of debt outstanding during the periods and a decrease in the benchmark interest rate.

Interest costs capitalized in conjunction with capital projects were $0.1 million and $1.1 million for
the years ended December 31, 2020 and 2019, respectively, primarily related to restoration work in
Puerto Rico.

(B) Debt extinguishment costs were incurred in both years in connection with the prepayment of the
mortgage loan with asset sale proceeds primarily related to the write-off of unamortized deferred
financing costs. In addition, in 2019, included debt extinguishment costs of $12.7 million, primarily
recorded in connection with the Company’s mortgage loan refinancing in March 2019.

(C) Related to the sale of six assets and one outparcel for the year ended December 31, 2020, and 10
assets and two outparcels for the year ended December 31, 2019.

Net (Loss) Income (in thousands)

2020 2019 $ Change
Net (loss) income $ (93,554) $ 46,749 $(140,303)

The decrease in net income primarily was attributable to impairment charges, the impact of the
COVID-19 pandemic on operating results and the sale of assets, primarily offset by the 2019 hurricane
insurance income recorded combined with a decrease in debt extinguishments costs related to the
mortgage loan refinancing in 2019.
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NON-GAAP FINANCIAL MEASURES
Funds from Operations and Operating Funds from Operations
Definition and Basis of Presentation

The Company believes that Funds from Operations, or FFO, and Operating FFO, both non-GAAP
financial measures, provide additional and useful means to assess the financial performance of REITs. FFO
and Operating FFO are frequently used by the real estate industry, as well as securities analysts, investors
and other interested parties, to evaluate the performance of REITs. The Company also believes that FFO
and Operating FFO more appropriately measure the core operations of the Company and provide
benchmarks to its peer group.

FFO excludes GAAP historical cost depreciation and amortization of real estate and real estate
investments, which assume that the value of real estate assets diminishes ratably over time. Historically,
however, real estate values have risen or fallen with market conditions, and many companies use different
depreciable lives and methods. Because FFO excludes depreciation and amortization unique to real estate
and gains and losses from property dispositions, it can provide a performance measure that, when
compared year over year, reflects the impact on operations from trends in occupancy rates, rental rates,
operating costs, interest costs and acquisition, disposition and development activities. This provides a
perspective of the Company’s financial performance not immediately apparent from net income
determined in accordance with GAAP.

FFO is generally defined and calculated by the Company as net income (loss) (computed in
accordance with GAAP), adjusted to exclude (i) gains and losses from disposition of real estate property
and related investments, which are presented net of taxes, if any, (ii) impairment charges on real estate
property and related investments and (iii) certain non-cash items. These non-cash items principally
include real property depreciation and amortization of intangibles. The Company’s calculation of FFO is
consistent with the definition of FFO provided by NAREIT.

The Company believes that certain charges and income recorded in its operating results are not
comparable or reflective of its core operating performance. Operating FFO is useful to investors as the
Company removes non-comparable charges and income to analyze the results of its operations and assess
performance of the core operating real estate portfolio. As a result, the Company also computes Operating
FFO and discusses it with the users of its financial statements, in addition to other measures such as net
income (loss) determined in accordance with GAAP and FFO. Operating FFO is generally defined and
calculated by the Company as FFO excluding certain charges and gains that management believes are not
comparable and indicative of the results of the Company’s operating real estate portfolio. Such
adjustments include gains/losses on the early extinguishment of debt, net hurricane-related activity,
transaction costs and other restructuring type costs. The disclosure of these charges and income is
generally requested by users of the Company’s financial statements.

The adjustment for these charges and income may not be comparable to how other REITs or real
estate companies calculate their results of operations, and the Company’s calculation of Operating FFO
differs from NAREIT’s definition of FFO. Additionally, the Company provides no assurances that these
charges and income are non-recurring. These charges and income could be reasonably expected to recur in
future results of operations.

These measures of performance are used by the Company for several business purposes and by
other REITs. The Company uses FFO and/or Operating FFO in part (i) as a disclosure to improve the
understanding of the Company’s operating results among the investing public, (ii) as a measure of a real
estate asset’s performance and (iii) to compare the Company’s performance to that of other publicly
traded shopping center REITs.
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For the reasons described above, management believes that FFO and Operating FFO provide the
Company and investors with an important indicator of the Company’s operating performance. They
provide recognized measures of performance other than GAAP net income, which may include non-cash
items (often significant). Other real estate companies may calculate FFO and Operating FFO in a different
manner.

The Company’s management recognizes the limitations of FFO and Operating FFO when compared to
GAAP’s net income. FFO and Operating FFO do not represent amounts available for dividends, capital
replacement or expansion, debt service obligations or other commitments and uncertainties. The
Company’s management does not use FFO or Operating FFO as an indicator of the Company’s cash
obligations and funding requirements for future commitments or redevelopment activities. Neither FFO
nor Operating FFO represents cash generated from operating activities in accordance with GAAP, and
neither is necessarily indicative of cash available to fund cash needs. Neither FFO nor Operating FFO
should be considered an alternative to net income (computed in accordance with GAAP) or as an
alternative to cash flow as a measure of liquidity. FFO and Operating FFO are simply used as additional
indicators of the Company’s operating performance. The Company believes that to further understand its
performance, FFO and Operating FFO should be compared with the Company’s reported net income (loss)
and considered in addition to cash flows determined in accordance with GAAP, as presented in its
combined and consolidated financial statements. Reconciliations of these measures to their most directly
comparable GAAP measure of net income (loss) is provided below.

Reconciliation Presentation

FFO and Operating FFO were as follows (in thousands):

For the Year Ended
December 31,
2020 2019 $ Change
FFO $56,157 $159,833 $(103,676)
Operating FFO 61,828 95,979 (34,151)

The decrease in FFO primarily was due to the dilutive impact from the disposition of assets, the
impact of the COVID-19 pandemic on operating results and the recording of income from the hurricane
activity in 2019, partially offset by debt extinguishment charges incurred in 2019 in connection with the
refinancing of the Company’s mortgage loan and reduced interest expense. The decrease in Operating FFO
primarily was due to asset sales and the impact of the COVID-19 pandemic on operating results partially
offset by reduced interest expense.
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The Company’s reconciliation of net (loss) income to FFO and Operating FFO is as follows
(in thousands). The Company provides no assurances that these charges and income adjusted in the
calculation of Operating FFO are non-recurring. These charges and income could reasonably be expected

to recur in future results of operations.

For the Year Ended December 31,

2020 2019
Net (loss) income $ (93,554) $ 46,749
Depreciation and amortization of real estate
investments 56,986 74,496
Impairment of real estate assets 115,525 80,070
Gain on disposition of real estate (22,800) (41,482)
FFO 56,157 159,833
Hurricane activity, net® — (84,120)
Other expense, net(®) 5,671 20,266
Non-operating items, net 5,671 (63,854)
Operating FFO $ 61,828 $ 95,979
(A) The hurricane activity, net is summarized as follows (in thousands):
For the Year Ended
December 31,
2019
Lost tenant revenue $ 2,946
Business interruption income (7,675)
Property insurance proceeds in excess of receivable (80,007)
Clean up cost and other uninsured expenses 616
$ (84,120)

(B) Amounts included in other expenses as follows (in millions):

For the Year Ended December 31,

2020 2019
Debt extinguishment costs $ 59 §$ 19.4
Other (income) expense, net (0.2) 0.9
$ 57 $ 20.3

LIQUIDITY, CAPITAL RESOURCES AND FINANCING ACTIVITIES

The Company requires capital to fund its operating expenses, capital expenditures and investment
activities. Absent the occurrence of an Amortization Period (as described below), the Company’s capital
sources may include cash flow from operations, as well as availability under its Revolving Credit

Agreement (as defined below).

Although the Company has experienced a reduction in timely collection of rent for April 2020
through February 28, 2021 and delays in the execution of its disposition strategy as a result of the impacts
of the COVID-19 pandemic, the Company believes that it has sufficient liquidity and capital resources to
operate its business for at least the next twelve months. At December 31, 2020, the Company had an
unrestricted cash balance of $56.8 million, restricted cash on deposit with its mortgage lender of
$115.9 million and $30 million of availability under its Revolving Credit Agreement (subject to satisfaction
of applicable borrowing conditions). Debt outstanding was $354.2 million at December 31, 2020.
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In January 2021, a $51.2 million repayment on the mortgage loan was made from the use of restricted cash
primarily related to asset sales consummated in December 2020. The Company’s mortgage loan generally
requires interest-only payments subject to maintenance of a minimum debt yield and has an initial
maturity date of March 2021 with three one-year extensions at the Company’s option based on satisfaction
of certain conditions. Effective March 9, 2021, the Company extended the mortgage loan’s maturity date to
March 9, 2022. Subject to the uncertain impact of the COVID-19 pandemic on capital and transactions
markets, the Company expects to utilize net asset sale proceeds to repay the principal of the mortgage loan
and may utilize one or both of the loan’s remaining extension options. No assurance can be provided that
its obligations, including the mortgage loan, will be repaid, extended or refinanced as currently
anticipated. Apart from capital expenditures deemed advisable in connection with the maintenance and
leasing of its properties and the completion of restoration work in Puerto Rico, the Company does not
anticipate any material capital projects or development spending in 2021.

Mortgage Indebtedness

As of December 31, 2020, the aggregate principal amount of the mortgage loan was $354.2 million. In
January 2021, a $51.2 million repayment on the mortgage loan was made from the use of restricted cash
primarily related to asset sales consummated in December 2020. The loan facility’s initial maturity was
March 9, 2021, subject to three one-year extensions at the borrowers’ option conditioned upon, among
other items, (i) an event of default shall not be continuing, (ii) in the case of the second one-year extension
option, in addition to (i) above, evidence that the Debt Yield (as defined and calculated in accordance with
the loan agreement) equals or exceeds 13% and (iii) in the case of the third one-year extension option, in
addition to (i) above, evidence that the Debt Yield equals or exceeds 14% on the extension date. Effective
March 9, 2021, the Company extended the mortgage loan’s maturity date to March 9, 2022.

As of December 31, 2020, the weighted-average interest rate applicable to the notes was equal to
one-month LIBOR plus a spread of 3.94% per annum, provided that such spread is subject to an increase of
0.25% per annum in connection with any exercise of the third extension option. The borrowers are
required to maintain an interest rate cap with respect to the principal amount of the notes having
(i) during the initial two-year term of the loan, a LIBOR strike rate equal to 4.5%, (ii) during the initial
one-year extension period, a LIBOR strike rate equal to 9.27% and (iii) with respect to any subsequent
extension period, a LIBOR strike rate that would result in a debt service coverage ratio of 1.20x based on
the Mortgaged Properties. Application of voluntary prepayments as described below will cause the
weighted-average interest rate spread to increase over time. At December 31, 2020, the interest rate
applicable to the mortgage loan was 4.1%.

The borrowers’ obligations to pay principal, interest and other amounts under the new mortgage
loan are evidenced by certain promissory notes executed by the borrowers, referred to collectively as the
notes, which are secured by, among other things: (i) mortgages encumbering the borrowers’ properties
located in the continental U.S. (which comprise substantially all of the Company’s properties located in the
continental U.S.) and Plaza del Sol, located in Bayamon, Puerto Rico (collectively, the “Mortgaged
Properties™); (ii) a pledge of the equity of the Company’s subsidiaries that own each of the Company’s
properties located in Puerto Rico (collectively, the “Pledged Properties”) and a pledge of related rents and
other cash flows, insurance proceeds and condemnation awards and (iii) a pledge of any reserves and
accounts of any borrower. The originating lenders placed the notes into a securitization trust that issued
and sold mortgage-backed securities to investors.

The loan facility is structured as an interest-only loan throughout the initial two-year term and any
exercised extension options. As a result, so long as no Amortization Period (as described below) or event
of default exists, any property cash flows available following payment of debt service and funding of
certain required reserve accounts (including reserves for payment of real estate taxes, insurance
premiums, ground rents, tenant improvements and capital expenditures) will be available to the
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borrowers to pay operating expenses and for other general corporate purposes. An Amortization Period
will be deemed to commence in the event the borrowers fail to achieve a Debt Yield of 10.0% at the end of
any fiscal quarter. The Debt Yield as of December 31, 2020, was 18.4%. During the pendency of an
Amortization Period, any property cash flows available following payment of debt service and the funding
of certain reserve accounts (including the reserve accounts referenced above and additional reserves
established for payment of approved operating expenses, SITE Centers management fees, certain public
company costs, certain taxes and the minimum cash portion of required REIT distributions) shall be
applied to the repayment of the notes. During an Amortization Period, cash flow from the borrowers’
operations will be made available to the Company only to pay required REIT distributions in an amount
equal to the minimum portion of required REIT distributions allowed by law to be paid in cash (currently
10% for distributions declared in 2020, otherwise limited to 20%), with the remainder of required REIT
distributions during an Amortization Period likely to be paid in common shares of the Company.

Subject to certain conditions described in the mortgage loan agreement, the borrowers may prepay
principal amounts outstanding under the loan facility in whole or in part by providing advance notice of
prepayment to the lenders. No prepayment premium is required with respect to any prepayments made
after April 9, 2020. No prepayment premium was applied to prepayments made in connection with
permitted property sales. Each Mortgaged Property has a portion of the original principal amount of the
mortgage loan allocated to it. The amount of proceeds from the sale of an individual Mortgaged Property
required to be applied toward prepayment of the notes (i.e., the property’s “release price”) will depend
upon the principal amount of the mortgage loan allocated to it and the Debt Yield at the time of the sale as
follows:

. if the Debt Yield is less than or equal to 14.0%, the release price is the greater of (i) 100% of the
property’s net sale proceeds and (ii) 110% of its allocated loan amount and

. if the Debt Yield is greater than 14.0%, the release price is the greater of (i) 90% of the
property’s net sale proceeds and (ii) 105% of its allocated loan amount.

To the extent the net cash proceeds from the sale of a Mortgaged Property that are applied to repay
the mortgage loan exceed the amount specified in applicable clause (ii) above with respect to such
property, the excess may be applied by the Company as a credit against the release price applicable to
future sales of Mortgaged Properties. To the extent that net cash proceeds from the sale of a Mortgaged
Property are less than the amount specified in the applicable clause (ii) above, the Company would be
required to utilize credits from previous sales or cash on hand to satisfy the release price applicable to that
property. Pledged Properties other than Plaza del Sol do not have allocated loan amounts or, in general,
minimum release prices; all proceeds from sales of Pledged Properties are required to be used to prepay
the notes.

Voluntary prepayments made by the borrowers (including prepayments made with proceeds from
asset sales and prepayments made with property cash flows following commencement of any
Amortization Period) will be applied to tranches of notes (i) absent an event of default, in descending
order of seniority (i.e., such prepayments will first be applied to the most senior tranches of notes) and
(ii) following any event of default, in such order as the loan servicer determines in its sole discretion. As a
result, the Company expects that the weighted-average interest rate spread applicable to the notes will
increase during the term of the loan facility.

In the event of a default, the contract rate of interest on the notes will increase to the lesser of (i) the
maximum rate allowed by law or (ii) the greater of (A) 4% above the interest rate otherwise applicable
and (B) the Prime Rate (as defined in the mortgage loan) plus 1.0%. The notes contain other terms and
provisions that are customary for instruments of this nature. In addition, the Company executed a certain
environmental indemnity agreement and a certain guaranty agreement in favor of the lenders under
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which the Company agreed to indemnify the lenders for certain environmental risks and guarantee the
borrowers’ obligations under the exceptions to the non-recourse provisions in the mortgage loan
agreement. The mortgage loan agreement includes representations, warranties, affirmative and restrictive
covenants and other provisions customary for agreements of this nature. The mortgage loan agreement
also includes customary events of default, including, among others, principal and interest payment defaults
and breaches of affirmative or negative covenants; the mortgage loan agreement does not contain any
financial maintenance covenants. Upon the occurrence of an event of default, the lenders may avail
themselves of various customary remedies under the loan agreement and other agreements executed in
connection therewith or applicable law, including accelerating the loan facility and realizing on the real
property collateral or pledged collateral.

In connection with the refinancing in March 2019, the Company incurred $12.7 million of aggregate
debt extinguishment costs that included the write-off of unamortized deferred financing costs. See further
discussion in Note 7, “Mortgage Indebtedness” of the Company’s combined and consolidated financial
statements included herein.

Credit Agreement

In July 2018, the Company entered into a Credit Agreement (the “Revolving Credit Agreement”) with
PNC Bank, National Association (“PNC”). The Revolving Credit Agreement provides for borrowings of up to
$30.0 million. Following an extension of the Revolving Credit Agreement consummated in February 2021,
the Company’s borrowings under the Revolving Credit Agreement bear interest at variable rates at the
Company’s election, based on either (i) LIBOR plus a specified spread ranging from 1.30% to 1.75%
depending on the Company’s Leverage Ratio (as defined in the Revolving Credit Agreement) or (ii) the
Alternate Base Rate (as defined in the Revolving Credit Agreement) plus a specified spread ranging from
0.30% to 0.75% depending on the Company’s Leverage Ratio. The Company is also required to pay a
facility fee on the aggregate revolving commitments at a rate per annum that ranges from 0.15% to 0.30%
depending on the Company’s Leverage Ratio.

Following an extension of the Revolving Credit Agreement consummated in February 2021, the
Revolving Credit Agreement matures on the earliest to occur of (i) February 9, 2022, (ii) the date on which
the External Management Agreement is terminated, (iii) the date on which DDR Asset Management, LLC or
another wholly-owned subsidiary of SITE Centers ceases to be the “Service Provider” under the External
Management Agreement as a result of assignment or operation of law or otherwise and (iv) the date on
which the principal amount outstanding under the Company’s $900 million mortgage loan is repaid or
refinanced.

The Revolving Credit Agreement contains customary affirmative and negative covenants, including a
requirement to maintain tangible net worth of $400 million. Upon the occurrence of certain customary
events of default, the Company’s obligations under the Revolving Credit Agreement may be accelerated
and the lending commitments thereunder terminated. The Company may not borrow under the Revolving
Credit Agreement, and a Default (as defined therein) occurs under the Revolving Credit Agreement if there
is a “Default” under SITE Centers’ corporate credit facility with JPMorgan Chase Bank, N.A,, SITE Centers’
corporate credit facility with Wells Fargo Bank, National Association or SITE Centers’ corporate credit
facility with PNC. Additionally, the Company may not borrow under the Revolving Credit Agreement if
there is a “Default” under the Revolving Credit Agreement or an “Event of Default” under the Company’s
mortgage loan, if the External Management Agreement is no longer in full force and effect or if the
Company has delivered or received a notice of termination or a notice of default under the External
Management Agreement.

The Company’s obligations under the Revolving Credit Agreement are guaranteed by SITE Centers in
favor of PNC. In consideration thereof, the Company has agreed to pay to SITE Centers the following
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amounts: (i) an annual guaranty commitment fee of 0.20% of the aggregate commitments under the
Revolving Credit Agreement, (ii) for all times other than those referenced in clause (iii) below, when any
amounts are outstanding under the Revolving Credit Agreement, an amount equal to 5.00% per annum
times the average aggregate outstanding daily principal amount of such loans plus the aggregate stated
average daily amount of outstanding letters of credit and (iii) in the event SITE Centers pays any amounts
to PNC pursuant to SITE Centers’ guaranty and the Company fails to reimburse SITE Centers for such
amount within three business days, an amount in cash equal to the amount of such paid obligations plus
default interest, which will accrue from the date of such payment by SITE Centers until repaid by the
Company at a rate per annum generally equal to the sum of the LIBOR rate plus 8.75%.

Series A Preferred Stock

In connection with the Company’s separation from SITE Centers, the Company issued the RVI
Preferred Shares to SITE Centers that are noncumulative and have no mandatory dividend rate. The RVI
Preferred Shares rank, with respect to dividend rights and rights upon liquidation, dissolution or winding
up of the Company, senior in preference and priority to the Company’s common shares and any other class
or series of the Company’s capital stock. Subject to the requirement that the Company distribute to its
common shareholders the minimum amount required to be distributed with respect to any taxable year in
order for the Company to maintain its status as a REIT and to avoid U.S. federal income taxes, the RVI
Preferred Shares will be entitled to a dividend preference for all dividends declared on the Company’s
capital stock at any time up to a “preference amount” equal to $190 million in the aggregate, which amount
may increase by up to an additional $10 million if the aggregate gross proceeds of the Company’s asset
sales subsequent to July 1, 2018, exceed $2.0 billion. Notwithstanding the foregoing, the RVI Preferred
Shares are entitled to receive dividends only when, as and if declared by the Company’s Board of Directors,
and the Company’s ability to pay dividends is subject to any restrictions set forth in the terms of its
indebtedness. Upon payment to SITE Centers of aggregate dividends on the RVI Preferred Shares equaling
the maximum preference amount of $200 million, the RVI Preferred Shares are required to be redeemed
by the Company for $1.00 per share.

Subject to the terms of any of the Company’s indebtedness and unless prohibited by Ohio law
governing distributions to stockholders, the RVI Preferred Shares must be redeemed upon (i) the
Company’s failure to maintain its status as a REIT, (ii) any failure by the Company to comply with the
terms of the RVI Preferred Shares or (iii) the consummation of any transaction (including, without
limitation, any merger or consolidation), the result of which is that the Company sells, assigns, transfers,
conveys or otherwise disposes of all or substantially all of its properties or assets, in one or more related
transactions, to any person or entity, or any person or entity, directly or indirectly, becomes the beneficial
owner of 40% or more of the Company’s common shares, measured by voting power. The RVI Preferred
Shares also contain restrictions on the Company’s ability to invest in joint ventures, acquire assets or
properties, develop or redevelop real estate or make loans or advances to third parties.

The Company may redeem the RVI Preferred Shares, or any part thereof, at any time at a price
payable per share calculated by dividing the number of RVI Preferred Shares outstanding on the
redemption date into the difference of (x) $200 million minus (y) the aggregate amount of dividends
previously distributed on the RVI Preferred Shares to be redeemed. As of March 4, 2021, no dividends
have been paid on the RVI Preferred Shares.

Common Share Dividends

The Company’s 2020 dividend was paid on January 12, 2021, and the Company’s 2019 dividend was
paid on January 8, 2020, in each case in a combination of cash and the Company’s common shares. After
the payment of the dividend in January 2021, the Company had 21,083,252 common shares outstanding.
For discussion on the dividends paid, see Note 9, “Preferred Stock, Common Shares and Redeemable
Preferred Equity,” to the Company’s combined and consolidated financial statements included herein.

57



Distributions of Puerto Rico sourced net taxable income to Company shareholders are subject to a
10% Puerto Rico withholding tax. In 2018, the Company entered into a closing agreement with the Puerto
Rico Department of Treasury which provides that the Company will be exempt from Puerto Rico income
taxes so long as it qualifies as a REIT in the U.S. and distributes at least 90% of its Puerto Rico net taxable
income to its shareholders every year. As such, in 2019 and 2020, the Company’s Board of Directors
declared common share dividends, subject to a 10% withholding tax, on account of taxable income
generated in Puerto Rico in those years. The amount of the 2020 dividend is expected to exceed the
amount of REIT taxable income generated by the Company in the applicable year. Accordingly, federal
income taxes were not incurred by the REIT.

Dividend Distributions

The Company anticipates making distributions to holders of its common shares to satisfy the
requirements to qualify as a REIT and generally not be subject to U.S. federal income and excise tax (other
than with respect to operations conducted through the Company’s TRS). U.S. federal income tax law
generally requires that a REIT distribute annually to holders of its capital stock at least 90% of its REIT
taxable income, without regard to the deduction for dividends paid and excluding net capital gains, and
that it pay tax at regular corporate rates to the extent that it annually distributes less than 100% of its
REIT taxable income. The Company generally intends to make distributions with respect to each taxable
year in an amount at least equal to its REIT taxable income for such taxable year. The Company also
anticipates making future distributions to holders of its common shares in order to satisfy the
requirements of its closing agreement with the Puerto Rico Department of Treasury in order to be exempt
from Puerto Rico income taxes. Although the Company expects to declare and pay distributions on or
around the end of each calendar year, the Company’s Board of Directors will evaluate its dividend policy
regularly, particularly in light of the current and potential impacts of the COVID-19 pandemic.

To the extent that cash available for future distributions is less than the Company’s REIT taxable
income or its taxable income generated in Puerto Rico, or if amortization requirements commence with
respect to the terms of the mortgage loan, or if the Company determines it is advisable for other reasons,
the Company may make a portion of its distributions in the form of common shares, and any such
distribution of common shares may be taxable as a dividend to shareholders. The Company may also
distribute debt or other securities in the future, which also may be taxable as a dividend to shareholders.

Any distributions the Company makes to its shareholders will be at the discretion of the Company’s
Board of Directors and will depend upon, among other things, the Company’s actual and anticipated
results of operations and liquidity, which will be affected by various factors, including the income from its
portfolio, its operating expenses (including management fees and other obligations owing to SITE
Centers), as well as gains and losses related to the sale of assets, and the terms of the mortgage financing
and the limitations set forth in the mortgage loan agreements. Distributions will also be impacted by the
pace and success of the Company’s property disposition strategy. As a result of the terms of the mortgage
financing, the Company anticipates that the majority of distributions of sales proceeds to be made to
shareholders will not occur until after the mortgage loan has been repaid or refinanced. Furthermore,
subject to the Company’s ability to make distributions to the holders of the Company’s common shares in
amounts necessary to maintain its status as a REIT and to avoid payment of U.S. federal income taxes, the
RVI Preferred Shares will be entitled to a dividend preference for all dividends declared on the Company’s
capital stock, at any time up to the preference amount. Subsequent to the payment of dividends on the RVI
Preferred Shares equaling the maximum preference amount of $200 million, the RVI Preferred Shares are
required to be redeemed by the Company for an aggregate amount of $1.00 per share. Due to the dividend
preference of the RVI Preferred Shares, distributions of sales proceeds to holders of common shares are
unlikely to occur until after aggregate dividends have been paid on the RVI Preferred Shares in an amount
equal to the maximum preference amount. At this time, the Company cannot predict when or if it will
declare dividends to the holders of RVI Preferred Shares and when or if such dividends, if paid, will equal
the maximum preference amount.
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Dispositions

For the year ended December 31, 2020, the Company sold six shopping centers and one outparcel
aggregating 2.9 million square feet, for an aggregate sales price of $314.2 million and net proceeds prior to
debt repayment of $291.8 million. For the year ended December 31, 2019, the Company sold ten shopping
centers and two outparcels, aggregating 2.6 million square feet for an aggregate sales price of
$335.2 million and net proceeds prior to debt repayment of $316.2 million.

Cash Flow Activity

The Company’s cash flow activities are summarized as follows (in thousands):

For the Year Ended December 31,

2020 2019
Cash flow provided by operating activities $ 51,658 $ 94,883
Cash flow provided by investing activities 268,935 344,085
Cash flow used for financing activities (331,098) (366,874)

Changes in cash flow compared to the prior comparable period are described as follows:

Operating Activities: Cash provided by operating activities decreased $43.2 million primarily due to
the following:

. Impact of the COVID-19 pandemic on contractual obligations received from tenants;
. Decrease in income due to asset sales and
. Offset by a reduction in interest expense due to debt repayments.

Investing Activities: Cash provided by investing activities decreased $75.2 million due to the
following:

. Decrease in hurricane insurance proceeds of $107.7 million;
. Decrease in proceeds from dispositions of real estate of $24.4 million and
. Decrease in payments for real estate improvements primarily related to Puerto Rico of

$56.9 million.

Financing Activities: Cash used for financing activities decreased by $35.8 million primarily due to the
following:

. Decrease in net repayments to SITE Centers of $33.6 million;
. Decrease in debt repayments, net of proceeds from the 2019 refinancing and loan costs of
$6.3 million and
. Offset by an increase in dividends paid of $4.1 million.
CAPITALIZATION

At December 31, 2020, the Company’s capitalization consisted of $354.2 million of mortgage debt,
$190.0 million of RVI Preferred Shares and $294.9 million of market equity (market equity is defined as
common shares outstanding multiplied by $14.87, the closing price of the Company’s common shares on
the New York Stock Exchange at December 31, 2020), resulting in a debt to total market capitalization
ratio of 0.42 to 1.0, as compared to the ratio of 0.43 to 1.0 at December 31, 2019. The closing price of the
Company’s shares on the New York Stock Exchange was $36.80 at December 31, 2019.
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CONTRACTUAL OBLIGATIONS AND OTHER COMMITMENTS

The Company had aggregate outstanding mortgage indebtedness of $354.2 million at December 31,
2020, with a maturity of March 2021, subject to three one-year extension options. In January 2021, a
$51.2 million repayment on the mortgage loan was made from the use of restricted cash primarily related
to asset sales consummated in December 2020. Effective March 9, 2021, the Company extended the
mortgage loan’s maturity date to March 9, 2022. In addition, the Company has two long-term ground
leases in which it is the lessee.

These obligations are summarized as follows for the subsequent five years ending December 31
(in millions):

Less than 1-3 3-5 More than

Contractual Obligations Total 1year years years 5 years
Debt(4) $3542 $ 512 $3030 $— $ —
Interest payments(4) 15.6 13.0 2.6 — —
Operating leases 3.9 0.4 0.7 05 2.3
Total $373.7 $ 64.6 $3063 $05 $ 2.3

(A)  Represents interest payments expected to be incurred on the Company’s debt obligations as of December 31, 2020, net of
$51.2 million of restricted cash that was obligated to repay indebtedness on January 9, 2021. Also reflects the extension of the
maturity date to March 2022.

In connection with the separation from SITE Centers, SITE Centers retained the RVI Preferred
Shares, which have an aggregate dividend preference equal to $190 million, which amount may increase
by up to an additional $10 million depending on the amount of aggregate gross proceeds generated by the
Company’s asset sales.

SITE Centers Guaranty

On July 2, 2018, SITE Centers provided an unconditional guaranty to PNC with respect to any
obligations outstanding from time to time under the Company’s Revolving Credit Agreement. In
connection with this arrangement, the Company has agreed to pay to SITE Centers a guaranty commitment
fee of 0.20% per annum on the committed amount of the Revolving Credit Agreement and a fee equal to
5.00% per annum on any amounts drawn by the Company under the Revolving Credit Agreement. In the
event SITE Centers pays any of the Company’s obligations on the Revolving Credit Agreement and the
Company fails to reimburse such amount within three business days, the guaranty provides for default
interest that accrues at a rate generally equal to the sum of the LIBOR rate plus 8.75% per annum. SITE
Centers continued to provide the guaranty in connection with the extension of the Revolving Credit
Agreement maturity date in February 2021.

Other Commitments

The Company has entered into agreements with general contractors related to its shopping centers
having aggregate commitments of approximately $1.8 million at December 31, 2020. These obligations,
composed principally of construction contracts for the repair of the Puerto Rico properties, are generally
due within 12 to 24 months, as the related construction costs are incurred, and are expected to be financed
through operating cash flow. These contracts typically can be changed or terminated without penalty.

The Company routinely enters into contracts for the maintenance of its properties. These contracts
typically can be canceled upon 30 to 60 days’ notice without penalty. At December 31, 2020, the Company
had purchase order obligations, typically payable within one year, aggregating approximately $0.6 million
related to the maintenance of its properties and general and administrative expenses.
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Hurricane Loss

In 2017, Hurricane Maria made landfall in Puerto Rico and the Company’s 12 assets in Puerto Rico,
aggregating 4.4 million square feet of Company-owned GLA, were significantly impacted. In August 2019,
the Company reached a settlement with its insurer with respect to the Company’s claims related to the
hurricane. The property damage settlement proceeds are reflected in the Company’s consolidated balance
sheet as Restricted Cash and will be disbursed to the Company in accordance with the terms of the
Company’s mortgage financing.

As of December 31, 2020, the Company had expended approximately $124 million in connection with
repairing property damage caused by the hurricane. Included in restricted cash at December 31, 2020, are
the remaining property damage settlement proceeds of $32.0 million, along with other related hurricane
reserves required by the mortgage lender of $6.5 million, aggregating $38.5 million. The Company
estimates that it will incur between $5 million and $10 million to complete its restoration efforts subject to
the mortgage lender’s satisfaction that all necessary restoration work has been completed. The timing of
the restoration and repair work was impacted by the COVID-19 pandemic, and the Company now
anticipates that the repair and restoration work will be substantially complete in mid-2021. The timing
and scheduling of remaining repair work are highly dependent upon any changes in the scope of work and
the availability of building materials, supplies and skilled labor. In addition, the timing of completing the
remaining repair work could be delayed by any additional stay-at-home directives or temporary closures
of non-essential businesses as a result of the impacts of the COVID-19 pandemic.

See further discussion in Note 10, “Commitments and Contingencies,” of the Company’s
December 31, 2020, combined and consolidated financial statements included herein.

ECONOMIC CONDITIONS

Portfolio Composition and Retail Environment. Though leasing prospects are heavily dependent on
local conditions, in general, the Company saw continued demand from tenants for its continental U.S. space
during January and February of 2020 before uncertainty and tenant concern around the COVID-19
pandemic caused a slowdown in lease activity beginning in March through December 31, 2020. The
Company’s portfolio has a diversified tenant base, with only three tenants whose annualized rental
revenue equals or exceeds 3% of the Company’s annualized revenues at December 31, 2020 (Walmart/
Sam’s Club at 5.3%, PetSmart at 3.4% and Bed Bath & Beyond at 3.0%). Other significant tenants include
TJX Companies (T.]. Maxx, Marshalls and HomeGoods) and Best Buy. All of these tenants have relatively
strong financial positions, having outperformed other retail categories on a relative basis over time, and
the Company believes they remain well capitalized. Historically, these tenants have provided a stable
revenue base, and the Company believes that they will continue to do so going forward, given the long-
term nature of these leases. Moreover, the majority of the tenants in the Company’s continental U.S.
shopping centers provide day-to-day consumer necessities with a focus on value, convenience and service,
which the Company believes will enable many of its tenants to succeed under a variety of economic
conditions. The Company recognizes the risks posed by current economic conditions but believes that the
diversity of its properties and the credit quality of its tenant base should enable it to navigate through a
potentially challenging economic environment.

The shopping center portfolio’s occupancy was 87.3% at both December 31, 2020 and 2019. The
occupancy rate was impacted by the sale of assets having higher occupancy rates offset by the impact of
tenant expirations and bankruptcies. The total portfolio average annualized base rent per occupied square
foot was $16.25 at December 31, 2020, as compared to $15.72 at December 31, 2019. The change in the
annualized base rent per occupied square foot was also impacted by the sale of assets with lower rates.

At December 31, 2020, the Company owned 11 assets on the island of Puerto Rico (including five
enclosed malls) aggregating 4.0 million square feet, representing approximately 47% of Company-owned
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GLA, approximately 52% of the Company’s total consolidated revenue and approximately 51% of the
Company’s total consolidated revenue less operating expenses (i.e., net operating income) for the year
ended December 31, 2020. The Company believes that the tenants at its Puerto Rico properties (many of
which are high-quality continental U.S. retailers, such as Walmart/Sam’s Club and the TJX Companies
(T.J. Maxx and Marshalls)) typically cater to the local consumer’s desire for value, convenience and
day-to-day necessities. However, new demand for space at the Puerto Rico properties has been more
limited, especially with respect to big box and national tenants as many of those tenants continue to
evaluate their presence and operating plans on the Island. Limited leasing demand may continue to put
pressure on leasing spreads on both new leases and renewals as the Company seeks to prioritize
occupancy over rental rate growth. See further discussion of the Company’s leasing spreads included
herein in Item 1. “Business.” There is continued concern about the strength of the Puerto Rican
economy, the ability of the government of Puerto Rico to meet its financial obligations and the impact of
the territory’s ongoing bankruptcy and debt restructuring process on the economy of Puerto Rico, which
may further adversely impact retail tenants’ interest in maintaining or expanding their operations in
Puerto Rico. The impact of Hurricane Maria in Puerto Rico further exacerbated these concerns. See Note
10, “Commitments and Contingencies,” to the Company’s combined and consolidated financial
statements included herein and Item 1A. “Risk Factors.”

The retail sector continues to be affected by increasing competition, including the impact of
e-commerce. These dynamics are expected to continue to lead to tenant bankruptcies, closures and store
downsizing. Some conventional department stores and national chains have announced bankruptcies,
store closures and/or reduced expansion plans in recent years leading to a smaller overall number of
tenants requiring large store formats. The loss of a tenant or downsizing of space can adversely affect the
Company. See Item 1A. “Risk Factors.”

In addition to the impacts of increased competition, e-commerce and adverse conditions in Puerto
Rico, beginning in March 2020 the retail sector in both the continental U.S. and Puerto Rico has been
significantly impacted by the COVID-19 pandemic. Though the impact of the COVID-19 pandemic on tenant
operations has varied by tenant category, local conditions and applicable government mandates, a
significant number of the Company’s tenants have experienced a reduction in sales and foot traffic, and
many tenants were forced to limit their operations or close their businesses for a period of time. As of
March 4, 2021, approximately 98% of the Company’s tenants (based on average base rents) were open for
business, up from a low of approximately 34% in early April 2020. In Puerto Rico, the local government
ordered malls and nonessential businesses at outdoor shopping centers to close from mid-March until
early June 2020. Puerto Rico did not reopen to international travelers until mid-July 2020 and government
mandated closures of gyms and movie theaters remained in place until mid-September 2020. Although
malls and shopping centers remain open as of March 4, 2021, many tenants remain subject to occupancy
and operating restrictions which are expected to continue to adversely impact their revenues, and bars
and certain other entertainment-related businesses remain closed.

The COVID-19 pandemic had no impact on the Company’s collection of rents for the first quarter of
2020, but it had a significant impact on collection of rents for April 2020 through January 31, 2021. As of
March 4, 2021, the Company’s tenants quarterly rent payment rates are reflected as follows:

Second Third Fourth
Quarter Quarter Quarter January

2020 2020 2020 2021
Continental U.S. 85% 91% 95% 99%
Puerto Rico 78% 90% 90% 91%

The Company calculates the aggregate percentage of rents paid for assets owned as of December 31,
2020, by comparing the amount of tenant payments received as of the date presented to the amount billed
to tenants during the period, which billed amount includes abated rents, rents subject to deferral
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arrangements and rents owing from bankrupt tenants that were in possession of the space and billed. For
the purposes of reporting the percentage of aggregate base rents collected for a given period, when rents
subject to deferral arrangements are later paid, those payments are allocated to the period in which the
rent was originally owed.

The Company continues to evaluate its options with respect to tenants with whom the Company has
not reached satisfactory resolution of unpaid rents and has commenced collection actions against several
tenants. In addition, the Company has engaged in discussions with most of its larger tenants that failed to
satisfy all or a portion of their rent obligations during 2020 and has agreed to terms with a significant
number of such tenants. These arrangements have generally taken the form of rent deferrals and, in
circumstances where tenants have agreed to extend lease terms or make other material concessions, rent
abatements (especially in Puerto Rico). As of March 4, 2021, agreed upon rent-deferral and abatement
arrangements relating to 2020 base rents that remain unpaid represented the following percentages:

Second Third Fourth
Quarter Quarter Quarter January
2020 2020 2020 2021
Continental U.S. 6% 3% 1% N/A
Puerto Rico 7% 2% 2% N/A

A majority of such deferred rents are expected to be repaid by year-end 2021.

While the Company is unable to forecast the resolution of unpaid rents, outstanding tenant relief
requests, the level of rent collections in subsequent periods or the duration of the disruption to tenant and
Company operations caused by the COVID-19 pandemic, the Company expects that its results of operations
will continue to be adversely impacted by the pandemic and its impact on the economy. Additionally, new
surges in COVID-19 contagion may lead to new restrictions on tenant operations, nonpayment of
contractual and previously deferred rents, additional tenant requests for rent relief and additional tenant
closures and bankruptcies which may further adversely impact the Company’s results of operations in the
future. Certain tenant categories may be especially vulnerable, including movie theaters, restaurants and
entertainment.

Disposition Outlook. In addition to its goal of maximizing cash flow from property operations, the
Company seeks to realize profits through the regular sale of assets to a variety of buyers. In recent years,
the market upon which this aspect of the business plan relies has been characterized as liquid but
fragmented, with a wide range of generally small, non-institutional investors. While some investors do not
require debt financing, many seek to capitalize on leveraged returns using mortgage financing at interest
rates well below the initial asset-level returns implied by disposition prices. In addition to small, often
local buyers, the Company also plans to transact with mid-sized institutional investors, some of which are
domestic and foreign publicly traded companies. Many larger domestic institutions, such as pension funds
and insurance companies that were traditionally large buyers of retail real estate assets, have generally
become less active participants in retail transaction markets over the last several years. Lower
participation of institutions and a generally smaller overall buyer pool has resulted in some level of
pressure on asset prices, particularly for larger properties, though this impact remains highly
heterogeneous and varies widely by market and specific assets. Prices for retail real estate in Puerto Rico
(especially enclosed malls) remain highly uncertain due to lack of transaction activity since Hurricane
Maria.

The COVID-19 pandemic has created uncertainty with respect to the timing and ability of the
Company to execute the disposition portion of its business plan. Beginning in March 2020, many
prospective purchasers delayed or suspended their acquisition activities due to, among other factors, the
uncertainty of tenant operations and the availability and terms of financing. Purchasers’ expectations with
respect to economic returns from future investments in retail real estate may also be impacted by
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uncertainties caused by the COVID-19 pandemic and resulting changes in consumer behavior. Although
the Company believes that the COVID-19 pandemic will continue to have an adverse effect on the timing
and pricing of disposition activity, the Company is currently unable to predict the magnitude of such
impact.

For additional risks relating to the COVID-19 pandemic, see Item 1A. Risk Factors in Part I of the
Annual Report on Form 10-K.

NEW ACCOUNTING STANDARDS

New Accounting Standards are more fully described in Note 3, “Summary of Significant Accounting
Policies,” to the Company’s combined and consolidated financial statements.

FORWARD-LOOKING STATEMENTS

Management’s Discussion and Analysis of Financial Condition and Results of Operations should be
read in conjunction with the Company’s combined and consolidated financial statements and the notes
thereto appearing elsewhere in this report. Historical results and percentage relationships set forth in the
Company’s combined and consolidated financial statements, including trends that might appear, should
not be taken as indicative of future operations. The Company considers portions of this information to be
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”), both as amended, with respect to
the Company’s expectations for future periods. Forward-looking statements include, without limitation,
statements related to acquisitions (including any related pro forma financial information) and other
business development activities, future capital expenditures, financing sources and availability and the
effects of environmental and other regulations. Although the Company believes that the expectations
reflected in these forward-looking statements are based upon reasonable assumptions, it can give no
assurance that its expectations will be achieved. For this purpose, any statements contained herein that
are not statements of historical fact should be deemed to be forward-looking statements. Without limiting
the foregoing, the words “will,” “believes,” “anticipates,” “plans,” “expects,” “seeks,” “estimates” and similar
expressions are intended to identify forward-looking statements. Readers should exercise caution in
interpreting and relying on forward-looking statements because such statements involve known and
unknown risks, uncertainties and other factors that are, in some cases, beyond the Company’s control and
that could cause actual results to differ materially from those expressed or implied in the forward-looking
statements and that could materially affect the Company’s actual results, performance or achievements.
For additional factors that could cause the results of the Company to differ materially from those indicated
in the forward-looking statements see Item 1A. Risk Factors. The impact of the COVID-19 pandemic may
also exacerbate the risks discussed therein and herein, any of which could have a material effect of the
Company.

” o« ” o« ”u ” o«

Factors that could cause actual results, performance or achievements to differ materially from those
expressed or implied by forward-looking statements include, but are not limited to, the following:

. The Company may be unable to dispose of properties on favorable terms or at all, especially
(i) in markets or regions experiencing deteriorating economic conditions, (ii) with respect to
properties anchored by tenants experiencing financial challenges and (iii) during periods of
diminished demand for commercial real estate assets, whether caused by public health crises,
other social disruptions or otherwise. In addition, real estate investments can be illiquid,
particularly as prospective buyers may experience increased costs of financing or difficulties
obtaining financing due to local, national or global conditions;

. The Company is subject to general risks affecting the real estate industry, including the need to
enter into new leases or renew leases on favorable terms to generate rental revenues, and any
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economic downturn may adversely affect the ability of the Company’s tenants, or new tenants,
to enter into new leases or the ability of the Company’s existing tenants to renew their leases at
rates at least as favorable as their current rates;

The Company could be adversely affected by changes in the local markets where its properties
are located, as well as by adverse changes in regional or national economic and market
conditions;

The Company may fail to anticipate the effects on its properties of changes in consumer buying
practices, including sales over the internet and the resulting retailing practices and space needs
of its tenants, or a general downturn in its tenants’ businesses, which may cause tenants to
close stores or default in payment of rent;

The Company is subject to competition for tenants from other owners of retail properties, and
its tenants are subject to competition from other retailers and methods of distribution. The
Company is dependent upon the successful operations and financial condition of its tenants, in
particular its major tenants. The bankruptcy of major tenants could result in a loss of significant
rental income and could give rise to termination or rent abatement by other tenants under the
co-tenancy clauses of their leases;

The Company relies on major tenants, which makes it vulnerable to changes in the business
and financial condition of, or demand for its space by, such tenants;

The Company’s financial condition may be affected by required debt service payments, the risk
of default and restrictions on its ability to incur additional debt or to enter into certain
transactions under documents governing its debt obligations. In addition, it may encounter
difficulties in refinancing existing debt. Borrowings under the mortgage loan or the Revolving
Credit Agreement are subject to certain representations and warranties and customary events
of default, including any event that has had or could reasonably be expected to have a material
adverse effect on the Company’s business or financial condition;

Changes in interest rates could adversely affect the market price of the Company’s common
shares, its performance and cash flow and its ability to sell assets and the sales prices
applicable thereto;

Debt and/or equity financing necessary for the Company to continue to operate its business or
to refinance existing indebtedness may not be available or may not be available on favorable
terms;

Disruptions in the financial markets could affect the Company’s ability to obtain financing or to
refinance existing indebtedness on reasonable terms and have other adverse effects on the
Company and the market price of the Company’s common shares;

The ability of the Company to pay dividends on its common shares in excess of its REIT taxable
income is generally subject to its ability to first declare and pay aggregate dividends on the RVI
Preferred Shares in an amount equal to the preference amount;

The Company is subject to complex regulations related to its status as a REIT and would be
adversely affected if it failed to qualify as a REIT;

The Company must make distributions to shareholders to continue to qualify as a REIT, and if
the Company must borrow funds to make distributions, those borrowings may not be available
on favorable terms or at all;

65



The outcome of litigation, including litigation with tenants, may adversely affect the Company’s
results of operations and financial condition;

The Company may not realize anticipated returns from its 11 real estate assets located in
Puerto Rico, which carry risks in addition to those it faces with its continental U.S. properties
and operations;

Property damage, expenses related thereto, and other business and economic consequences
(including the potential loss of revenue) resulting from natural disasters and extreme weather
conditions in locations where the Company owns properties;

Sufficiency and timing of any insurance recovery payments related to damages from extreme
weather conditions;

The Company and its tenants could be negatively affected by the impacts of pandemics and
other public health crises, including the COVID-19 pandemic;

The Company is subject to potential environmental liabilities;

The Company may incur losses that are uninsured or exceed policy coverage due to its liability
for certain injuries to persons, property or the environment occurring on its properties;

The Company could incur additional expenses to comply with or respond to claims under the
Americans with Disabilities Act or otherwise be adversely affected by changes in government
regulations, including changes in environmental, zoning, tax and other regulations;

Changes in accounting or other standards may adversely affect the Company’s business;

The Company’s Board of Directors, which regularly reviews the Company’s business strategy
and objectives, may change its strategic plan, including to adopt a plan of dissolution and/or
delay distributions;

A change in the Company’s relationship with SITE Centers and SITE Centers’ ability to retain
qualified personnel and adequately manage the Company;

Potential conflicts of interest with SITE Centers and the Company’s ability to replace SITE
Centers as manager (and the fees to be paid to any replacement manager) in the event the
management agreements are terminated and

The Company and its vendors, including SITE Centers, could sustain a disruption, failure or
breach of their respective networks and systems, including as a result of cyber-attacks, which
could disrupt the Company’s business operations, compromise the confidentiality of sensitive
information and result in fines and penalties.
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Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company’s primary market risk exposure is interest rate risk. At December 31, 2020 and 2019,
the Company’s outstanding indebtedness was composed of all variable-rate debt. At December 31, 2020,
the Company’s carrying value of the variable-rate debt was $344.5 million and its fair value was
$362.7 million. At December 31, 2019, the Company’s carrying value of the variable-rate debt was
$655.8 million and its fair value was $682.2 million. If interest rates were to increase by 1.00%, or 100
basis-points, the fair value of the debt would be $362.5 million and $681.9 million at December 31, 2020
and 2019, respectively. The sensitivity to changes in interest rates of the Company’s variable-rate debt was
determined using a valuation model based upon factors that measure the net present value of such
obligations that arise from the hypothetical estimate as discussed above. A 100 basis-point increase in
short-term market interest rates on variable-rate debt at December 31, 2020, would result in an increase
in interest expense of approximately $3.5 million for the twelve-month period ended December 31, 2020.

The Company intends to use proceeds from asset sales to repay its indebtedness and, following the
repayment of its mortgage loan, for general corporate purposes including distributions to the Company’s
preferred and common shareholders. To the extent the Company were to incur variable-rate indebtedness,
its exposure to increases in interest rates in an inflationary period could increase. The Company does not
believe, however, that increases in interest expense as a result of inflation will significantly impact the
Company’s distributable cash flow.

The Company intends to continually monitor and actively manage interest costs on any variable-rate
debt portfolio and may enter into swap positions or interest rate caps. Accordingly, the cost of obtaining
such protection agreements in relation to the Company’s access to capital markets will continue to be
evaluated. The Company has not entered, and does not plan to enter, into any derivative financial
instruments for trading or speculative purposes. As of December 31, 2020, the Company had no other
material exposure to market risk.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The response to this item is included in a separate section at the end of this Annual Report on Form
10-K beginning on page F-1 and is incorporated herein by reference thereto.

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.
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Item 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

The Company’s management, with the participation of the Chief Executive Officer (“CE0”) and Chief
Financial Officer (“CF0”), conducted an evaluation, pursuant to Exchange Act Rules 13a-15(b) and
15d-15(b), of the effectiveness of the Company’s disclosure controls and procedures. Based on their
evaluation as required, the CEO and CFO have concluded that the Company’s disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) were effective as of December 31,
2020, to ensure that information required to be disclosed by the Company in reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in SEC rules and forms and were effective as of December 31, 2020, to ensure that information
required to be disclosed by the Company in reports that it files or submits under the Exchange Act is
accumulated and communicated to the Company’s management, including its CEO and CFO, or persons
performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

Management’s Report on Internal Control over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal
control over financial reporting as defined in Exchange Act Rule 13a-15(f) or 15d-15(f). Because of its
inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls
may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate. Management assessed the effectiveness of its internal control over
financial reporting based on the criteria set forth by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) in Internal Control—Integrated Framework (2013). Based on those
criteria, management concluded that the Company’s internal control over financial reporting was effective
as of December 31, 2020.

Changes in Internal Control over Financial Reporting

During the three months ended December 31, 2020, there were no changes in the Company’s
internal control over financial reporting that materially affected or are reasonably likely to materially
affect the Company’s internal control over financial reporting.

Item 9B. OTHER INFORMATION

On March 9, 2021, the Company extended the scheduled maturity date applicable to the Loan
Agreement, dated as of March 11, 2019 among the Company and Column Financial, Inc., JP Morgan Chase
Bank, National Association and Morgan Stanley Bank, N.A. from March 9, 2021 to March 9, 2022. Other
than the maturity date, no terms of the credit facility were amended or altered by the extension of the
scheduled maturity date.
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PART III
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
The Company’s Board of Directors has adopted the following corporate governance documents:

. Corporate Governance Guidelines that guide the Board of Directors in the performance of its
responsibilities to serve the best interests of the Company and its shareholders;

o Written charters of the Audit Committee, Compensation Committee and Nominating and
Corporate Governance Committee;

. Code of Ethics for Senior Financial Officers that applies to the Company’s senior financial
officers, including the chief executive officer, president and chief financial officer, chief
accounting officer, controllers, treasurer and chief internal auditor among others designated by
the Company, if any (amendments to, or waivers from, the Code of Ethics for Senior Financial
Officers will be disclosed on the Company’s website) and

. Code of Business Conduct and Ethics that governs the actions and working relationships of the
Manager’s employees, officers and directors with current and potential customers, consumers,
competitors, government and self-regulatory agencies, investors, the public, the media and
anyone else with whom the Company has or may have contact.

Copies of the Company’s corporate governance documents are available on the Company’s website,
www.retailvalueinc.com, under “Investors—Governance.”

Certain other information required by this Item 10 is incorporated herein by reference to the
information under the headings “Proposal One: Election of Directors at the Annual Meeting” and “Board
Governance” contained in the Company’s Proxy Statement for the Company’s 2021 annual meeting of
shareholders to be filed with the SEC pursuant to Regulation 14A (“2021 Proxy Statement”) and the
information under the heading “Information About the Company’s Executive Officers” in Part I of this
Annual Report on Form 10-K.

Item 11. EXECUTIVE COMPENSATION
Information required by this Iltem 11 is incorporated herein by reference to the information under

the headings “Board Governance—Compensation of Directors” and “Executive Compensation” contained
in the 2021 Proxy Statement.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

Certain information required by this [tem 12 is incorporated herein by reference to the “Board
Governance—Security Ownership of Directors and Management” and “Corporate Governance and Other
Matters—Security Ownership of Certain Beneficial Owners” sections of the 2021 Proxy Statement. The
following table sets forth the number of securities issued and outstanding under existing equity
compensation plans, as of December 31, 2020:

EQUITY COMPENSATION PLAN INFORMATION

(a) (b) (]

Number of Securities

Number of Securities Remaining Available

to Be Issued Upon Weighted-Average for Future Issuance

Exercise of Exercise Price of Under Equity

Outstanding Outstanding Compensation Plans

Options, Warrants Options, Warrants (excluding securities
Plan category and Rights and Rights reflected in column (a))

Equity compensation plans approved by

security holders(®) 13,4762 — 888,480
Equity compensation plans not approved by

security holders — — —

Total 13,476 — 888,480

(1) Includes the Company’s 2018 Equity-Based Award Plan.
(2) Common shares that will be issued upon the vesting of restricted stock units.

(3) All of these shares may be issued with respect to award vehicles other than just stock options or shares appreciation rights or
other rights to acquire shares.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Information required by this Item 13 is incorporated herein by reference to the “Proposal One:
Election of Directors,” “Certain Relationships and Related-Party Transactions” and “Corporate Governance
and Other Matters—Policy Regarding Related-Party Transactions” sections of the 2021 Proxy Statement.
Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Incorporated herein by reference to the “Proposal Two: Ratification of PricewaterhouseCoopers LLP

as the Company’s Independent Registered Public Accounting Firm—Fees Paid to PricewaterhouseCoopers
LLP” section of the 2021 Proxy Statement.
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PART IV
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
a) 1. Financial Statements
The following documents are filed as part of this report:
Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets
Combined and Consolidated Statements of Operations and Comprehensive (Loss) Income
Combined and Consolidated Statements of Equity
Combined and Consolidated Statements of Cash Flows
Notes to Combined and Consolidated Financial Statements

2. Financial Statement Schedules

The following financial statement schedules are filed herewith as part of this Annual Report on Form
10-K and should be read in conjunction with the consolidated financial statements of the registrant:

Schedule
Il — Valuation and Qualifying Accounts and Reserves
[II — Real Estate and Accumulated Depreciation
Schedules not listed above have been omitted because they are not applicable or because the
information required to be set forth therein is included in the Company’s consolidated financial statements

or notes thereto.

Exhibits — The following exhibits are filed as part of, or incorporated by reference into, this report:

Form
10-K Filed or Furnished
Exhibit Herewith or Incorporated
No. Description Herein by Reference
2.1 Separation and Distribution Agreement, Current Report on Form 8-K (Filed with the
dated July 1, 2018, by and between DDR Corp. SEC on July 2, 2018; File No. 001-38517)
(n/k/a SITE Centers Corp.) and the Company
3.1 Second Amended and Restated Articles of Quarterly Report on Form 10-Q (Filed with
Incorporation of the Company the SEC on August 10, 2018; File
No. 001-38517)
3.2 Amended and Restated Code of Regulations of Quarterly Report on Form 10-Q (Filed with
the Company the SEC on August 10, 2018; File
No. 001-38517)
41 Description of Securities Registered Under Annual Report on Form 10-K (Filed with the
Section 12 of the Securities Exchange Act of SEC on March 2, 2020; File No. 001-38517)
1934
10.1 Amended and Restated Management and Registration Statement on Form 10 (Filed

Leasing Agreement, dated February 14, 2018, with the SEC on June 4, 2018; File
among each of the entities set forth on Exhibit No.001-38517)
A and DDR Asset Management LLC
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Form
10-K
Exhibit
No.

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

Description

Amended and Restated Management and
Leasing Agreement, dated February 14, 2018,
among each of the entities set forth on Exhibit
A and DDR Asset Management LLC

Amended and Restated Management and
Leasing Agreement, dated February 14, 2018,
among each of the entities set forth on Exhibit
A, DDR Asset Management LLC and DDR PR
Ventures II LLC

Amended and Restated Agreement, dated
October 30, 2020, between Retail Value Inc.
and JDN Development Company

Loan Agreement and Other Loan Documents,
dated as of March 11, 2019, among the
Company and Column Financial, Inc., JP
Morgan Chase Bank, National Association and
Morgan Stanley Bank, N.A.

First Amendment to Loan Agreement and
Other Loan Documents, dated as of March 19,
2019, among the Company and Column
Financial, Inc., JP Morgan Chase Bank,
National Association and Morgan Stanley
Bank, NA

Second Amendment to Loan Agreement and
Other Loan Documents, dated as of March 21,
2019, among the Company and Column
Financial, Inc., JP Morgan Chase Bank,
National Association and Morgan Stanley
Bank, NA

Tax Matters Agreement, dated July 1,2018,
by and between DDR Corp. (n/k/a SITE
Centers Corp.) and the Company

External Management Agreement, dated

July 1, 2018, by and between the Company
and DDR Asset Management LLC

Credit Agreement, dated July 2, 2018, among
the Company, the lenders named therein and
PNC Bank, National Association, as
administrative agent

First Amendment to the Credit Agreement,
dated March 11, 2019, among the Company,
the lenders named therein and PNC Bank,
National Association, as administrative agent
Guaranty Fee and Reimbursement Letter
Agreement, dated July 2, 2018, by and
between the Company and DDR Corp. (n/k/a
SITE Centers Corp.)
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Filed or Furnished
Herewith or Incorporated
Herein by Reference

Registration Statement on Form 10 (Filed
with the SEC on June 4, 2018; File
No. 001-38517)

Registration Statement on Form 10 (Filed
with the SEC on June 4, 2018; File
No. 001-38517)

Quarterly Report on Form 10-Q (Filed with
the SEC on November 5, 2020; File

No. 001-38517)

Quarterly Report on Form 10-Q (Filed with
the SEC on May 7, 2019; File No. 001-38517)

Quarterly Report on Form 10-Q (Filed with
the SEC on May 7, 2019; File No. 001-38517)

Quarterly Report on Form 10-Q (Filed with
the SEC on May 7, 2019; File No. 001-38517)

Current Report on Form 8-K (Filed with the
SEC on July 2, 2018; File No. 001-38517)

Current Report on Form 8-K (Filed with the
SEC on July 2, 2018; File No. 001-38517)

Current Report on Form 8-K (Filed with the
SEC on July 2, 2018; File No. 001-38517)

Quarterly Report on Form 10-Q (Filed with
the SEC on May 7, 2019; File No. 001-38517)

Current Report on Form 8-K (Filed with the
SEC on July 2, 2018; File No. 001-38517)



Form
10-K
Exhibit

No.

10.13

10.14

10.15

10.16

211

23.1
31.1

31.2

32.1

32.2

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Description

Waiver Agreement, dated July 1, 2018, by and
between Mr. Alexander Otto and the
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Retail Value Inc.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Retail Value Inc. and its subsidiaries
(the “Company”) as of December 31, 2020 and 2019, and the related consolidated statements of
operations, of comprehensive income (loss), of equity and of cash flows for the years ended December 31,
2020 and 2019, and for the periods from July 1, 2018 to December 31, 2018, and January 1, 2018 to

June 30, 2018, including the related notes (collectively referred to as the “consolidated financial
statements”). In our opinion, the consolidated financial statements present fairly, in all material respects,
the financial position of the Company as of December 31, 2020 and 2019, and the results of its operations
and its cash flows for the years ended December 31, 2020 and 2019, and for the periods from July 1, 2018
to December 31, 2018, and January 1, 2018 to June 30, 2018 in conformity with accounting principles
generally accepted in the United States of America.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on the Company’s consolidated financial statements based on our
audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board
(United States) (PCAOB) and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audits of these consolidated financial statements in accordance with the standards of
the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. As part of our audits we are required to obtain an understanding
of internal control over financial reporting but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such
opinion.

Our audits included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond
to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable
basis for our opinion.

/s/ PricewaterhouseCoopers LLP

Cleveland, Ohio

March 10, 2021

We have served as the Company’s auditor since 2017.
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Retail Value Inc.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share amounts)

December 31,

2020 2019
Assets
Land $ 397,699 $ 522,393
Buildings 1,031,886 1,380,984
Fixtures and tenant improvements 134,335 152,426
1,563,920 2,055,803
Less: Accumulated depreciation (593,691) (670,509)
970,229 1,385,294
Construction in progress 1,515 2,017
Total real estate assets, net 971,744 1,387,311
Cash and cash equivalents 56,849 71,047
Restricted cash 115,939 112,246
Accounts receivable 25,302 25,195
Other assets, net 26,042 30,888
$1,195,876 $1,626,687
Liabilities and Equity
Mortgage indebtedness, net $ 344,485 $ 655,833
Payable to SITE Centers 35 105
Accounts payable and other liabilities 38,568 53,789
Dividends payable 23,002 39,057
Total liabilities 406,090 748,784
Commitments and contingencies (Note 10)
Redeemable preferred equity 190,000 190,000

Retail Value Inc. shareholders’ equity
Common shares, with par value, $0.10 stated value; 200,000,000 shares
authorized; 19,829,498 and 19,052,592 shares issued at December 31, 2020

and December 31, 2019, respectively 1,983 1,905
Additional paid-in capital 721,234 692,871
Accumulated distributions in excess of net loss (123,428) (6,857)
Less: Common shares in treasury at cost: 234 and 454 shares at December 31,

2020 and December 31, 2019, respectively (3) (16)

Total equity 599,786 687,903

$1,195,876 $1,626,687

The accompanying notes are an integral part of these combined and consolidated financial statements.
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Retail Value Inc.
COMBINED AND CONSOLIDATED STATEMENTS OF OPERATIONS
AND COMPREHENSIVE (LOSS) INCOME
(In thousands, except per share amounts)

For the Year Ended For the Period from For the Period from
December 31, July 1, 2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor
Revenues from operations:
Rental income $169,725 $230,328 $ 132,875 $ 149,825
Business interruption income — 7,675 4,404 5,100
Other income 83 1,092 68 309
169,808 239,095 137,347 155,234
Rental operation expenses:
Operating and maintenance 40,803 41,604 21,655 24,608
Real estate taxes 20,752 27,693 17,597 19,571
Property and asset management fees 18,612 21,857 13,075 6,819
Impairment charges 115,525 80,070 6,390 48,680
Hurricane property insurance (income)
loss, net — (79,391) 366 868
General and administrative 3,612 3,953 2,147 7,638
Depreciation and amortization 57,053 74,598 42,471 50,144
256,357 170,384 103,701 158,328
Other income (expense):
Interest expense, net (22,742) (42,674) (32,249) (37,584)
Debt extinguishment costs (5,922) (19,379) (6,431) (109,036)
Transaction costs — (37) (186) (33,325)
Other income (expense), net 251 (850) (2,590) 3)
Gain on disposition of real estate, net 22,800 41,482 16,813 13,096
(5,613) (21,458) (24,643) (166,852)
(Loss) income before tax expense (92,162) 47,253 9,003 (169,946)
Tax expense (1,392) (504) (151) (4,210)
Net (loss) income $(93,554) $ 46,749 $ 8,852 $ (174,156)
Comprehensive (loss) income $(93,554) $ 46,749 $ 8,852 $ (174,156)
Per share data:
Basic and diluted $ (472) $ 246 $ 0.48 N/A

The accompanying notes are an integral part of these combined and consolidated financial statements.
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Retail Value Inc.
COMBINED AND CONSOLIDATED STATEMENTS OF EQUITY

(In thousands)
Common Shares
Accumulated
Distributions
RVI Additional in Excessof Treasury
Predecessor Paid-in Net Income Stock at
Equity Shares Amounts Capital (Loss) Cost Total

RVI Predecessor
Balance, December 31,2017  $1,090,464 — $ — 3 — 3 — $ — $1,090,464
Net transactions with SITE

Centers (227,000) — — — — — (227,000)
Net loss (174,156) — — — — —  (174,156)
Balance, June 30, 2018 $ 689,308 — — 3 — $ — — $ 689,308
The Company
Contributions from SITE

Centers $ — 18,465 $ 1,846 $675,566 $ — 3 (6)$ 677,406
Dividends declared — — — — (24,005) — (24,005)
Net income — — — — 8,852 — 8,852
Balance, December 31, 2018 — 18,465 1,846 675,566 (15,153) (6) 662,253
Issuance of common shares

related to stock dividend

and stock plan — 587 59 17,305 — 10 17,374
Repurchase of common shares — — — — — (20) (20)
Adoption of ASC Topic 842

(Leases) — — — — 700 — 700
Dividends declared — — — — (39,153) — (39,153)
Net income — — — — 46,749 — 46,749
Balance, December 31, 2019 — 19,052 1,905 692,871 (6,857) (16) 687,903
Issuance of common shares

related to stock dividend

and stock plan — 777 78 28,363 — 16 28,457
Repurchase of common shares — — — — — 3) 3)
Dividends declared — — — — (23,017) — (23,017)
Net loss — — — — (93,554) — (93,554)
Balance, December 31, 2020 $ — 19,829 $ 1,983 $721,234 $ (123,428) $ (3)$ 599,786

The accompanying notes are an integral part of these combined and consolidated financial statements.
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Retail Value Inc.
COMBINED AND CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
For the Year Ended For the Period from For the Period from
December 31, July 1, 2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor

Cash flow from operating activities:
Net (loss) income $ (93,554) $ 46,749 $ 8,852 $ (174,156)
Adjustments to reconcile net (loss) income to net
cash flow provided by operating activities:

Depreciation and amortization 57,053 74,598 42,471 50,144
Amortization and write-off of above- and below-
market leases, net (1,092) (1,237) (980) (928)

Amortization and write-off of debt issuance
costs and fair market value of debt

adjustments 8,878 14,510 8,266 14,556
Gain on disposition of real estate, net (22,800) (41,482) (16,813) (13,096)
Property insurance proceeds in excess of

receivable — (77,914) — —
Impairment charges 115,525 80,070 6,390 48,680
Loss on debt extinguishment — 235 — 97,077
Interest rate hedging activities — 1,152 3,604 (4,538)
Assumption of buildings due to ground lease

terminations — (830) — (2,150)
Valuation allowance of prepaid taxes — — — 3,991
Net change in accounts receivable (4,026) 2,890 (2,994) (4,664)
Net change in accounts payable and other

liabilities (5,998) (3,955) 1,590 15,472
Net change in other operating assets (2,328) 97 (6,393) (1,556)

Total adjustments 145,212 48,134 35,141 202,988
Net cash flow provided by operating
activities 51,658 94,883 43,993 28,832
Cash flow from investing activities:
Real estate improvements to operating real estate (22,881) (79,833) (44,759) (20,461)
Proceeds from disposition of real estate 291,816 316,227 283,330 100,347
Hurricane property insurance proceeds — 107,691 20,000 20,193
Net cash flow provided by investing
activities 268,935 344,085 258,571 100,079

Cash flow from financing activities:
Repayment of Parent Company unsecured debt,

including repayment costs — — — (899,880)
Proceeds from mortgage debt — 900,000 — 1,350,000
Repayment of mortgage debt, including

repayment costs (320,128) (1,214,514) (282,742) (421,344)
Payment of debt issuance costs — (11,895) (252) (32,755)
Net transactions with SITE Centers — (33,596) (3,757) (37,864)
Dividends paid (10,970) (6,869) — —

Net cash flow used for financing activities (331,098) (366,874) (286,751) (41,843)
Net (decrease) increase in cash, cash equivalents

and restricted cash (10,505) 72,094 15,813 87,068
Cash, cash equivalents and restricted cash,

beginning of period 183,293 111,199 95,386 8,318
Cash, cash equivalents and restricted cash, end of

period $172,788 $ 183,293 $ 111,199 § 95,386

The accompanying notes are an integral part of these combined and consolidated financial statements.



Notes to Combined and Consolidated Financial Statements
1. Nature of Business

On July 1, 2018, SITE Centers Corp., formerly known as DDR Corp. (“SITE Centers” or the “Manager”),
completed the separation of Retail Value Inc., an Ohio corporation formed in December 2017 that owned
and operated a portfolio of 48 retail shopping centers that at the time of the separation included 36
continental U.S. assets and 12 Puerto Rico assets (collectively, “RVI” the “RVI Predecessor” or the
“Company”), into an independent public company. At December 31, 2020, RVI owned 22 retail shopping
centers that included 11 continental U.S. assets and 11 Puerto Rico assets (including five enclosed malls)
comprising 8.5 million square feet of gross leasable area (“GLA”) and were located in nine states and
Puerto Rico. These properties serve as direct or indirect collateral for a mortgage loan which, as of
December 31, 2020, had an aggregate principal balance of $354.2 million. In January 2021, a $51.2 million
repayment on the mortgage loan was made from the use of restricted cash primarily related to asset sales
consummated in December 2020 (Note 16).

In connection with RVI’s separation from SITE Centers on July 1, 2018, the Company and SITE
Centers entered into a separation and distribution agreement (the “Separation and Distribution
Agreement”) pursuant to which, among other things, SITE Centers agreed to transfer properties and
certain related assets, liabilities and obligations to RV], and to distribute 100% of the outstanding common
shares of RVI to holders of record of SITE Centers’ common shares as of the close of business on June 26,
2018, the record date. On July 1, 2018, holders of SITE Centers’ common shares received one common
share of RVI for every ten shares of SITE Centers’ common stock held on the record date. In connection
with the separation from SITE Centers, SITE Centers retained 1,000 shares of RVI’s series A preferred
stock (the “RVI Preferred Shares”) having an aggregate dividend preference equal to $190 million, which
amount may increase by up to an additional $10 million depending on the amount of aggregate gross
proceeds generated by RVI asset sales (Note 9).

On July 1, 2018, the Company and SITE Centers also entered into an external management agreement
(the “External Management Agreement”) which, together with various property management agreements,
governs the fees, terms and conditions pursuant to which SITE Centers manages RVI and its properties.
SITE Centers provides RVI with day-to-day management, subject to supervision and certain discretionary
limits and authorities granted by the RVI Board of Directors. The Company does not have any employees.
In general, either SITE Centers or RVI may terminate the management agreements on June 30, 2021, or at
the end of any six-month renewal period thereafter. SITE Centers and RVI also entered into a tax matters
agreement that governs the rights and responsibilities of the parties following RVI’s separation from SITE
Centers with respect to various tax matters and provides for the allocation of tax-related assets, liabilities
and obligations.

Amounts relating to the number of properties, square footage, tenant and occupancy data and
estimated project costs are unaudited.

2. Basis of Presentation
Principles of Consolidation
The Company
For periods after July 1, 2018, the consolidated financial statements include the results of the

Company and all entities in which the Company has a controlling interest. All significant intercompany
balances and transactions have been eliminated in consolidation.
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RVI Predecessor

For periods prior to July 1, 2018, the accompanying historical condensed combined financial
statements and related notes of the Company do not represent the statement of operations and cash flows
of a legal entity, but rather a combination of entities under common control that have been “carved-out” of
SITE Centers’ consolidated financial statements in accordance with accounting principles generally
accepted in the United States (“U.S. GAAP”). All intercompany transactions and balances have been
eliminated in combination. The preparation of these combined financial statements requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and the
disclosure of contingent assets and liabilities at the dates of the combined financial statements and the
reported amounts of revenues and expenses during the reporting periods. Actual results could differ from
those estimates.

For periods prior to July 1, 2018, these combined financial statements reflect the revenues and direct
expenses of the RVI Predecessor and include material assets and liabilities of SITE Centers that are
specifically attributable to the Company. RVI Predecessor equity in these combined financial statements
represents the excess of total assets over total liabilities. RVI Predecessor equity is impacted by
contributions from and distributions to SITE Centers, which are the result of treasury activities and net
funding provided by or distributed to SITE Centers prior to the separation from SITE Centers, as well as
the allocated costs and expenses described below. The combined financial statements also include the
consolidated results of certain of the Company’s wholly-owned subsidiaries, as applicable. All significant
intercompany balances and transactions have been eliminated in consolidation.

For periods prior to July 1, 2018, the combined financial statements include the revenues and direct
expenses of the RVI Predecessor. Certain direct costs historically paid by the properties but contracted
through SITE Centers include, but are not limited to, management fees, insurance, compensation costs and
out-of-pocket expenses directly related to the management of the properties (Note 12). Further, the
combined financial statements include an allocation of indirect costs and expenses incurred by SITE
Centers related to the Company, primarily consisting of compensation and other general and
administrative costs that have been allocated using the relative percentage of property revenue of the
Company and SITE Centers’ management’s knowledge of the Company. In addition, the combined financial
statements include an allocation of interest expense on SITE Centers’ unsecured debt, excluding debt that
is specifically attributable to the Company. Interest expense was allocated by calculating the
unencumbered net assets of each property held by the Company as a percentage of SITE Centers’ total
consolidated unencumbered net assets and multiplying that percentage by the interest expense on SITE
Centers’ unsecured debt. Included in the allocation of general and administrative expenses for the period
from January 1, 2018 to June 30, 2018, are employee separation charges aggregating $1.1 million related
to SITE Centers’ management transition and staffing reduction. The amounts allocated in the
accompanying combined financial statements are not necessarily indicative of the actual amount of such
indirect expenses that would have been recorded had the RVI Predecessor been a separate independent
entity. SITE Centers believes the assumptions underlying SITE Centers’ allocation of indirect expenses are
reasonable.

3. Summary of Significant Accounting Policies
Use of Estimates in Preparation of Financial Statements
The preparation of financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities and the reported amounts of revenues and expenses during the year. The
Company considered impacts to its estimates related to the COVID-19 pandemic, as appropriate, within its

consolidated financial statements and there may be changes to those estimates in future periods.
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The Company believes that its accounting estimates are appropriate after giving consideration to the
increased uncertainties surrounding the severity and duration of the COVID-19 pandemic. Actual results
could differ from those estimates.

Revenue Recognition

For the real estate industry, leasing transactions are not within the scope of the standard. A majority
of the Company’s tenant-related revenue is recognized pursuant to lease agreement and is governed by the
leasing guidance.

Rental Income

Rental Income on the combined and consolidated statements of operations includes contractual
lease payments that generally consist of the following:

. Fixed lease payments, which include fixed payments associated with expense reimbursements
from tenants for common area maintenance, taxes and insurance from tenants in shopping
centers and are recognized on a straight-line basis over the non-cancelable term of the lease,
which generally ranges from one month to 30 years, and include the effects of applicable rent
steps and abatements.

. Variable lease payments, which include percentage and overage income, recognized after a
tenant’s reported sales have exceeded the applicable sales breakpoint set forth in the
applicable lease.

. Variable lease payments associated with expense reimbursements from tenants for common
area maintenance, taxes, insurance and other property operating expenses, based upon the
tenant’s lease provisions, which are recognized in the period the related expenses are incurred.

. Lease termination payments, which are recognized upon the effective termination of a tenant’s
lease when the Company has no further obligations under the lease.

. Ancillary and other property-related rental payments, primarily composed of leasing vacant
space to temporary tenants, kiosk income, and parking income, which are recognized in the
period earned.

For those tenants where the Company is unable to assert that collection of amounts due over the
lease term is probable, the Company has categorized these tenants on the cash basis of accounting. As a
result, no rental income is recognized from such tenants once they have been placed on the cash basis of
accounting until payments are received.

Business Interruption Income

The Company recorded revenue for covered business interruption in the period it determined it was
probable it would be compensated and the applicable contingencies with the insurance company were
resolved. These income recognition criteria resulted in business interruption insurance recoveries being
recorded in a period subsequent to the period the Company experienced lost revenue from the damaged
properties.
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Statements of Cash Flows and Supplemental Disclosure of Non-Cash Investing and Financing Information

Non-cash investing and financing activities are summarized as follows (in millions):

For the Period from For the Period from

For the Year Ended December 31, July 1, 2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor

Contribution of net assets from

SITE Centers $ — $ — % 6774 $ —
Stock dividends 28.1 17.3 — —
Dividend declared, but not paid 23.0 39.1 24.0 —
Accounts payable related to

construction in progress 2.9 5.1 16.3 10.1
Note receivable related to

disposition of shopping center 3.0 — — —
Assumption of buildings due to

ground lease terminations — 0.8 — 2.2
Receivable and reduction of real

estate assets, net - related to

hurricane — — — 6.1

Real Estate

Real estate assets, which include construction in progress, are stated at cost less accumulated
depreciation. Depreciation and amortization is recorded on a straight-line basis over the estimated useful
lives of the assets as follows:

Buildings Useful lives, ranging from 20 to 31.5 years
Building improvements and fixtures Useful lives, ranging from 3 to 20 years
Tenant improvements Shorter of economic life or lease terms

Useful lives of depreciable real estate assets are assessed periodically and accounts for any revisions,
which are not material for the periods presented, prospectively. Expenditures for maintenance and repairs
are charged to operations as incurred. Significant expenditures that improve or extend the life of the asset
are capitalized. Construction in Progress primarily relates to shopping center redevelopments.

Real Estate Impairment Assessment

Individual real estate assets and intangibles are reviewed for potential impairment indicators
whenever events or changes in circumstances indicate that the carrying value may not be recoverable.
Impairment indicators are primarily related to significant decreases in projected cash flows including
estimated fair value or changes in estimated hold periods; however, other impairment indicators could
occur. An asset is considered impaired when the undiscounted future cash flows are not sufficient to
recover the asset’s carrying value. The determination of anticipated undiscounted cash flows is inherently
subjective, requiring significant estimates made by management, and considers the most likely expected
course of action at the balance sheet date based on current plans, intended holding periods and available
market information. If the Company is evaluating the potential sale of an asset, the undiscounted future
cash flows analysis is probability-weighted based upon management’s best estimate of the likelihood of
the alternative courses of action as of the balance sheet date. If an impairment is indicated, an impairment
loss is then recognized based on the excess of the carrying amount of the asset over its fair value.
Aggregate impairment charges related to real estate assets were $115.5 million and $80.1 for the years
ended December 31, 2020 and 2019, respectively, and $6.4 million and $48.7 million for the period from
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July 1, 2018 to December 31, 2018 and for the period from January 1, 2018 to June 30, 2018, respectively
(Note 11).

Disposition of Real Estate

Sales of nonfinancial assets, such as real estate, are to be recognized when control of the asset
transfers to the buyer, which will occur when the buyer has the ability to direct the use of or obtain
substantially all of the remaining benefits from the asset. This generally occurs when the transaction closes
and consideration is exchanged for control of the asset.

A discontinued operation includes only the disposal of a component of an entity and represents a
strategic shift that has (or will have) a major effect on an entity’s financial results. The disposition of the
Company’s individual properties did not qualify for discontinued operations presentation, and thus, the
results of the properties that have been sold remain in Income from Continuing Operations, and any
associated gains or losses from the disposition are included in Gain on Disposition of Real Estate.

Real Estate Held for Sale

The Company generally considers assets to be held for sale when management believes that a sale is
probable within a year. This generally occurs when a sales contract is executed with no substantive
contingencies and the prospective buyer has significant funds at risk. Assets that are classified as held for
sale are recorded at the lower of their carrying amount or fair value, less cost to sell. The Company
evaluated its property portfolio and did not identify any properties that would meet the above-mentioned
criteria for held for sale as of December 31, 2020 and 2019.

Interest and Real Estate Taxes

Interest and real estate taxes incurred relating to the construction, expansion or redevelopment of
shopping centers are capitalized and depreciated over the estimated useful life of the building. The
Company will cease the capitalization of these costs when construction activities are substantially
completed and the property is available for occupancy by tenants. If the Company suspends substantially
all activities related to development of a qualifying asset, the Company will cease capitalization of interest
and taxes until activities are resumed.

Interest paid on the Company’s mortgage indebtedness and the Parent Company’s unsecured debt
(2018 only) for the years ended December 31, 2020 and 2019, aggregated $20.6 million and $41.8 million,
respectively, and for the period from July 1, 2018 to December 31, 2018 and for the period from January 1,
2018 to June 30, 2018, aggregated $31.4 million and $46.0 million, respectively. The Company capitalized
interest of $0.1 million and $1.1 million for the years ended December 31, 2020 and 2019, respectively,
and $0.8 million and $0.1 million for the period from July 1, 2018 to December 31, 2018 and for the period
from January 1, 2018 to June 30, 2018, respectively.

Cash and Cash Equivalents
The Company considers all highly liquid investments with an original maturity of three months or
less to be cash equivalents. The Company maintains cash deposits with major financial institutions, which
from time to time may exceed federally insured limits. The Company periodically assesses the financial
condition of these institutions and believes that the risk of loss is minimal.

Restricted Cash

Restricted cash represents amounts on deposit with financial institutions primarily for debt service
payments, real estate taxes, capital improvements and operating reserves as required pursuant to the
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applicable loan agreement (Note 7). In addition, restricted cash includes Hurricane Maria property
insurance settlement proceeds and related reserves of $38.5 million and $57.2 million at December 31,
2020 and 2019, respectively, pending the lender’s satisfaction that all necessary remediation has been
completed. For purposes of the Company’s combined and consolidated statements of cash flows, changes
in restricted cash are aggregated with cash and cash equivalents.

Accounts Receivable

The Company makes estimates of the collectability of its accounts receivable related to base rents,
including straight-line rentals, expense reimbursements and other revenue or income. Upon adoption of
Accounting Standards Update No. 2016-02—Leases, as amended (“Topic 842"), rental income for the
periods beginning on or after January 1, 2019, has been reduced for amounts the Company believes are not
probable of being collected. The Company analyzes tenant credit worthiness, as well as both current
economic and tenant-specific sector trends when evaluating the probability of collection of accounts
receivable. In evaluating tenant credit worthiness, the Company’s assessment may include a review of
payment history, tenant sales performance and financial position. For larger national tenants, the
Company also evaluates projected liquidity, as well as the tenant’s access to capital and the overall health
of the particular sector. In addition, with respect to tenants in bankruptcy, the Company makes estimates
of the expected recovery of pre-petition and post-petition claims in assessing the probability of collection
of the related receivable. The time to resolve these claims may exceed one year. These estimates have a
direct impact on the Company’s earnings because once the amount is considered not probable of being
collected, earnings are reduced by a corresponding amount until the receivable is collected.

Accounts receivable do not include estimated amounts not probable of being collected (primarily
contract disputes) of $2.9 million and $3.1 million at December 31, 2020 and 2019, respectively. Accounts
receivable are generally expected to be collected within one year.

Treasury Shares

The Company’s share repurchases are reflected as treasury shares utilizing the cost method of
accounting and are presented as a reduction to consolidated shareholders’ equity. Reissuances of the
Company’s treasury shares at an amount below cost are recorded as a charge to paid-in capital due to the
Company’s cumulative distributions in excess of net income.

Leases

The Company adopted Topic 842 as of January 1, 2019, using the modified retrospective approach by

applying the transition provisions at the beginning of the period of adoption. The Company elected the

following practical expedients permitted under the transition guidance within the new standard:

. The package of practical expedients which, among other things, allowed the Company to carry
forward the historical lease classification;

. Land easements, allowing the Company to carry forward the accounting treatment for land
easements on existing agreements and

. To not separate lease and non-lease components for all leases and recording the combined
component based on its predominant characteristics as rental income or expense.

The Company did not adopt the practical expedient to use hindsight in determining the lease term.
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The Company made the following accounting policy elections as a lessor in connection with the
adoption:

. To include operating lease liabilities in the asset group and include the associated operating
lease payments in the undiscounted cash flows when considering recoverability of a long-lived
asset group and

. To exclude from lease payments taxes assessed by a governmental authority that are both
imposed on and concurrent with lease revenue-producing activity and collected by the lessor
from the lessee (i.e., sales tax).

ROU assets represent the Company’s right to use an underlying asset for the lease term, and lease
liabilities represent the Company’s obligation to make lease payments arising from the lease. Operating
lease ROU assets and liabilities are recognized at the commencement date based on the present value of
lease payments over the term of the lease. As most of the Company’s leases do not include an implicit rate,
the Company used its incremental borrowing rate based on the information available at the
commencement date of the standard in determining the present value of lease payments. For each lease,
the Company utilized a market-based approach to estimate the incremental borrowing rate (“IBR”), which
required significant judgment. The Company estimated base IBRs based on an analysis of (i) yields on
comparable companies, (ii) observable mortgage rates and (iii) unlevered property yields and discount
rates. The Company applied adjustments to the base IBRs to account for full collateralization and lease
term. Operating lease ROU assets also include any lease payments made. The Company has options to
extend certain of the ground leases; however, these options were not considered as part of the lease term
when calculating the lease liability as they were not reasonably certain to be exercised. Lease expense for
lease payments is recognized on a straight-line basis over the lease term.

Income Taxes

The Company has made an election to qualify, and believes it is operating so as to qualify, as a Real
Estate Investment Trust (“REIT”) for federal income tax purposes. Accordingly, the Company generally will
not be subject to federal income tax, provided that it makes distributions to its shareholders equal to at
least 90% of its REIT taxable income as defined under Sections 856 through 860 of the Internal Revenue
Code of 1986, as amended (the “Code”), and continues to satisfy certain other requirements.

In the normal course of business, the Company, or one or more of its subsidiaries, is subject to
examination by federal, state, commonwealth and local tax jurisdictions, in which it operates, where
applicable. For the year ended December 31, 2020, the Company recognized no material adjustments
regarding its tax accounting treatment for uncertain tax provisions. As of December 31, 2020, the tax years
that remain subject to examination by the major tax jurisdictions under applicable statutes of limitations
are the year 2018 and forward.

Deferred Tax Assets

The Company accounts for income taxes related to its taxable REIT subsidiary (“TRS”) under the
asset and liability method, which requires the recognition of deferred tax assets and liabilities for the
expected future tax consequences of events that have been included in the financial statements. Under this
method, deferred tax assets and liabilities are determined based on the differences between the financial
statement and tax basis of assets and liabilities using enacted tax rates in effect for the year in which the
differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities
is recognized in the income statement in the period that includes the enactment date.

The Company records net deferred tax assets to the extent it believes it is more likely than not that
these assets will be realized. A valuation allowance is recorded against the deferred tax assets when the
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Company determines that an uncertainty exists regarding their realization, which would increase the
provision for income taxes. In making such determination, the Company considers all available positive
and negative evidence, including forecasts of future taxable income, the reversal of other existing
temporary differences, available net operating loss carryforwards, tax planning strategies and recent
results of operations. Several of these considerations require assumptions and significant judgment about
the forecasts of future taxable income and must be consistent with the plans and estimates that the
Company is utilizing to manage its business. As a result, to the extent facts and circumstances change, an
assessment of the need for a valuation allowance should be made.

Deferred Financing Costs

External costs and fees incurred in obtaining indebtedness are included in the Company’s combined
and consolidated balance sheets as a direct deduction from the related debt liability. The aggregate costs
are amortized over the terms of the related debt agreements. Such amortization is reflected in Interest
Expense in the Company’s combined and consolidated statements of operations.

Segments

At December 31, 2020, the Company had two reportable operating segments: continental U.S. and
Puerto Rico. The Company’s chief operating decision maker, the Company’s Board of Directors, may review
operational and financial data on a property basis but also reviews the portfolio based on the two
geographical areas. The tenant base of the Company primarily includes national and regional retail chains
and local tenants. Consequently, the Company’s credit risk is concentrated in the retail industry.

Fair Value Hierarchy

The standard Fair Value Measurements specifies a hierarchy of valuation techniques based upon
whether the inputs to those valuation techniques reflect assumptions other market participants would use
based upon market data obtained from independent sources (observable inputs). The following
summarizes the fair value hierarchy:

e Levell Quoted prices in active markets that are unadjusted and accessible at the measurement date
for identical, unrestricted assets or liabilities;

e Level2 Quoted prices for identical assets and liabilities in markets that are inactive, quoted prices
for similar assets and liabilities in active markets or financial instruments for which
significant inputs are observable, either directly or indirectly, such as interest rates and yield
curves that are observable at commonly quoted intervals and

e Level 3 Prices or valuations that require inputs that are both significant to the fair value
measurement and unobservable.

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value
hierarchy. In such cases, the level in the fair value hierarchy within which the fair value measurement in its
entirety falls has been determined based on the lowest level input that is significant to the fair value
measurement in its entirety. The Company’s assessment of the significance of a particular input to the fair
value measurement in its entirety requires judgment and considers factors specific to the asset or liability.

New Accounting Standards Adopted
Accounting for Credit Losses

In June 2016, the Financial Accounting Standards Board (the “FASB”) issued an amendment on
measurement of credit losses on financial assets held by a reporting entity at each reporting date
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(Accounting Standards Update (“ASU”) 2016-13, Financial Instruments - Credit Losses, “Topic 326”). The
guidance requires the use of a new current expected credit loss (“CECL”) model in estimating allowances
for doubtful accounts with respect to accounts receivable, straight-line rents receivable and notes
receivable. The CECL model requires that the Company estimate its lifetime expected credit loss with
respect to these receivables and record allowances that, when deducted from the balance of the
receivables, represent the estimated net amounts expected to be collected. This guidance is effective for
fiscal years, and for interim reporting periods within those fiscal years, beginning after December 15,
2019. In November 2018, the FASB issued ASU 2018-19 to clarify that operating lease receivables,
including straight-line rent receivables, recorded by lessors are explicitly excluded from the scope of Topic
326. The adoption of this standard did not have a material impact on the Company’s consolidated financial
statements.

Accounting for Leases During the COVID-19 Pandemic

In April 2020, the FASB issued a question-and-answer document (the “Lease Modification Q&A”)
focused on the application of lease accounting guidance to lease concessions provided as a result of the
impact of the COVID-19 pandemic. Under existing lease guidance, the Company would have to determine,
on a lease by lease basis, if a lease concession was the result of a new arrangement reached with the tenant
(treated with the lease modification accounting framework) or if a lease concession was under the
enforceable rights and obligations within the existing lease agreement (precluded from applying the lease
modification accounting framework). The Lease Modification Q&A clarifies that entities may elect to not
evaluate whether lease-related relief that lessors provide to mitigate the economic effects of the COVID-19
pandemic on lessees is a lease modification under Topic 842, Leases. Instead, an entity that elects not to
evaluate whether a concession directly related to the impact of the COVID-19 pandemic is a modification
can then elect whether to apply the modification guidance (i.e., assume the relief was always contemplated
by the contract or assume the relief was not contemplated by the contract). Both lessees and lessors may
make this election. The Company has elected not to apply lease modification accounting to lease
amendments in which the total amount of rent due under the lease is substantially the same and there has
been no increase in the lease term. A majority of the Company’s concession amendments within this
category provide for the deferral of rental payments to a later date within the remaining lease term. In
addition, if abatements are granted as part of a lease amendment, the Company has generally elected to
not treat the abatements as variable rent and instead will record the concession’s impact over the tenant’s
remaining lease term on a straight-line basis. Modifications to leases that involve an increase in the lease
term have been treated as a lease modification.

Impact of COVID-19 Pandemic on Revenue and Receivables

Beginning in March 2020, the retail sector within the continental U.S. and Puerto Rico have been
significantly impacted by the COVID-19 pandemic. Though the impact of the COVID-19 pandemic on tenant
operations has varied by tenant category, local conditions and applicable government mandates, a
significant number of the Company’s tenants have experienced a reduction in sales and foot traffic, and
many tenants were forced to limit their operations or close their businesses for a period of time. As of
December 31, 2020, all of the Company’s properties remained open and operational with 98% of tenants,
based on average base rents, open for business (unaudited). This compares to an open rate low of 34% in
early April 2020 (unaudited). The COVID-19 pandemic had no impact on the Company’s collection of rents
for the first quarter of 2020, but it had a significant impact on collection of rents from April 2020 through
December 31, 2020.

The Company has engaged in discussions with most of its larger tenants that failed to satisfy all or a
portion of their rent obligations during the second, third and fourth quarters of 2020 and has agreed to
terms on rent-deferral arrangements (and, in a small number of cases, rent abatements) and other lease
modifications with a significant number of such tenants. The Company continues to evaluate its options
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with respect to tenants with which the Company has not reached satisfactory resolution of unpaid rents
and has commenced collection actions against several tenants.

For those tenants where the Company is unable to assert that collection of amounts due over the
lease term is probable, regardless if the Company has entered into a deferral agreement to extend the
payment terms, the Company has categorized these tenants on the cash basis of accounting. As a result, no
rental income is recognized from such tenants once they have been placed on the cash basis of accounting
until payments are received and all existing accounts receivable relating to these tenants have been
reserved in full, including straight-line rental income. The Company will remove the cash basis designation
and resume recording rental income from such tenants during the period earned at such time it believes
collection from the tenants is probable based upon a demonstrated payment history or recapitalization
event.

The Company had net billed contractual tenant accounts receivable of $6.8 million at
December 31, 2020. For the year ended December 31, 2020, tenants on the cash basis of accounting and
other related reserves resulted in a reduction of rental income of $16.6 million. This amount also includes
reductions in contractual rental payments due from tenants as compared to pre-modification payments
due to the impact of lease modifications, with a partial increase in straight-line rent to offset a portion of
the impact on net income. The aggregate amount of uncollectible revenue for the year primarily was due to
the impact of the COVID-19 pandemic.

4, Other Assets and Intangibles, net

Other Assets and Intangibles, net consists of the following (in thousands):

December 31,

2020 2019
Intangible assets:
In-place leases, net $ 3,244 §$ 5,882
Above-market leases, net 410 908
Lease origination costs, net 487 949
Tenant relationships, net 3,802 10,120
Total intangible assets, net 7,943 17,859
Operating lease ROU assets 1,509 1,714
Notes receivable(®) 3,000 —
Other assets:
Prepaid expenses 13,314 11,023
Other assets 276 292
Total other assets, net $26,042 $30,888
Below-market leases, net $13,829 $20,042

(A) Receivable from buyer in connection with the sale of the Riverdale Village shopping center in September 2020. Maturity date is
the earlier of September 2022 (subject to buyer’s option to exercise a six-month extension in certain circumstances) and the
satisfaction of certain property leasing conditions.

Amortization expense related to the Company’s intangibles, excluding above- and below-market
leases, was as follows (in thousands):

Period Expense

2020 $ 2,800
2019 5,137
July 1, 2018 to December 31, 2018 5,557
January 1, 2018 to June 30, 2018 8,547
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Estimated net future amortization expense associated with the Company’s intangibles, excluding
above- and below-market leases, is as follows (in thousands):

Year Expense

2021 $ 1,658
2022 1,302
2023 938
2024 649
2025 536

Above-market leases were recorded as contra revenue of $0.3 million and $0.6 million for the years
ended December 31, 2020 and 2019, respectively, and $0.7 million and $0.8 million for the period from
July 1, 2018 to December 31, 2018 and for the period from January 1, 2018 to June 30, 2018, respectively.
Revenue was recorded for below-market leases of $1.4 million and $1.8 million for the years ended
December 31, 2020 and 2019, respectively, and $1.6 million and $2.5 million for the period from July 1,
2018 to December 31, 2018 and for the period from January 1, 2018 to June 30, 2018, respectively. These
items are included in Rental Income within the combined and consolidated statements of operations.

Estimated net future amortization income associated with the Company’s above- and below-market
leases is as follows (in thousands):

Year Income

2021 $ 942
2022 1,038
2023 974
2024 1,001
2025 961

5. Leases
Lessee

The Company is engaged in the operation of shopping centers that are either owned or, with respect
to certain shopping centers, operated under long-term ground leases that expire at various dates through
2033. The Company determines if an arrangement is a lease at inception.

Operating lease ROU assets and operating lease liabilities are included in the Company’s consolidated
balance sheets as follows (in thousands):

December 31,

Classification 2020 2019
Operating Lease ROU Assets Other Assets, Net $1,509 $1,714
Operating Lease Liabilities Accounts Payable and Other Liabilities 2,602 2,835

Operating lease expenses, including straight-line expense, included in Operating and Maintenance
Expense for the Company’s ground leases, aggregated $0.4 million for both of the years ended
December 31, 2020 and 2019. Supplemental information related to operating leases was as follows:

December 31,

2020 2019
Weighted-Average Remaining Lease Term 11.1years 11.5years
Weighted-Average Discount Rate 6.7% 6.6%
Cash paid for amounts included in the measurement — operating
cash flows from lease liabilities (in thousands) $ 414 $ 404
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As determined under Topic 842, maturities of lease liabilities were as follows for the years ended
December 31, (in thousands):

Year December 31,
2021 $ 423
2022 433
2023 217
2024 228
2025 239
Thereafter 2,340
Total lease payments 3,880
Less imputed interest (1,278)
Total $ 2,602
Lessor

Space in the Company’s shopping centers is leased to tenants pursuant to agreements that provide
for terms generally ranging from one month to 30 years and for rents which, in some cases, are subject to
upward adjustments based on operating expense levels, sales volume or contractual increases as defined
in the lease agreements.

The scheduled future minimum rental revenues from rental properties under the terms of all
non-cancelable tenant leases (including those on the cash basis), assuming no new or renegotiated leases
or option extensions, as determined under Topic 842 for such premises for the years ending December 31,
were as follows (in thousands):

Year December 31,
2021 $ 108,351
2022 94,610
2023 75,561
2024 55,682
2025 35,112
Thereafter 152,310

Total $ 521,626

6. Credit Agreement

The Company maintains a Credit Agreement (the “Revolving Credit Agreement”) with PNC Bank,
National Association, as lender and administrative agent (“PNC”). The Revolving Credit Agreement
provides for borrowings of up to $30.0 million. Borrowings under the Revolving Credit Agreement may be
used by the Company for general corporate purposes and working capital. Prior to the amendment and
extension of the Revolving Credit Agreement in February 2021, the Company’s borrowings under the
Revolving Credit Agreement bore interest at variable rates at the Company’s election, based on either
(i) LIBOR plus a specified spread ranging from 1.05% to 1.50% per annum depending on the Company’s
Leverage Ratio (as defined in the Revolving Credit Agreement) or (ii) the Alternate Base Rate (as defined
in the Revolving Credit Agreement) plus a specified spread ranging from 0.05% to 0.50% per annum
depending on the Company’s Leverage Ratio. The Company is also required to pay a facility fee on the
aggregate revolving commitments at a rate per annum that ranges from 0.15% to 0.30% depending on the
Company’s Leverage Ratio.

Following an extension of the Revolving Credit Agreement in February 2021, the Revolving Credit
Agreement matures on the earliest to occur of (i) February 9, 2022, (ii) the date on which the External
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Management Agreement is terminated, (iii) the date on which DDR Asset Management, LLC or another
wholly-owned subsidiary of SITE Centers ceases to be the “Service Provider” under the External
Management Agreement as a result of assignment or operation of law or otherwise and (iv) the date on
which the principal amount outstanding under the Company’s mortgage loan is repaid or refinanced
(Note 7).

The Company’s obligations under the Revolving Credit Agreement are guaranteed by SITE Centers in
favor of PNC. In consideration thereof, on July 2, 2018, the Company entered into a guaranty fee and
reimbursement letter agreement with SITE Centers pursuant to which the Company has agreed to pay to
SITE Centers the following amounts: (i) an annual guaranty commitment fee of 0.20% of the aggregate
commitments under the Revolving Credit Agreement, (ii) for all times other than those referenced in
clause (iii) below, when any amounts are outstanding under the Revolving Credit Agreement, an amount
equal to 5.00% per annum times the average aggregate outstanding daily principal amount of such loans
plus the aggregate stated average daily amount of outstanding letters of credit and (iii) in the event SITE
Centers pays any amounts to PNC pursuant to SITE Centers’ guaranty and the Company fails to reimburse
SITE Centers for such amount within three business days, an amount in cash equal to the amount of such
paid obligations plus default interest which will accrue from the date of such payment by SITE Centers
until repaid by the Company at a rate per annum generally equal to the sum of the LIBOR rate plus 8.50%,
prior to giving effect to the February 2021 amendment and extension.

At December 31, 2020, there were no amounts outstanding under the Revolving Credit Agreement.
7. Mortgage Indebtedness

The following table discloses certain information regarding the Company’s indebtedness
(in millions):

Carrying Value at  Interest Rate at

December 31, December 31, Maturity Date at
2020 2019 2020 2019 December 31,2020
Mortgage indebtedness $354.2 $6743 4.1% 4.4% March 2021
Net unamortized debt issuance costs (9.7) (18.5)
Total Mortgage Indebtedness $344.5 $655.8

In December 2020, the Company made a $65.0 million voluntary prepayment on the mortgage loan.

On March 11, 2019, certain wholly-owned subsidiaries of the Company entered into a mortgage loan
with an initial aggregate principal amount of $900 million. The borrowers’ obligations are evidenced by
promissory notes which are secured by, among other things: (i) mortgages encumbering the borrowers’
properties located in the continental U.S. (which comprise substantially all of the Company’s properties
located in the continental U.S.) and Plaza del Sol, located in Bayamon, Puerto Rico (collectively, the
“Mortgaged Properties”); (ii) a pledge of the equity of the Company’s subsidiaries that own each of the
Company’s properties located in Puerto Rico (collectively, the “Pledged Properties”) and a pledge of
related rents and other cash flows, insurance proceeds and condemnation awards and (iii) a pledge of any
reserves and accounts of any borrower.

The loan facility’s initial maturity was March 9, 2021, subject to three one-year extensions at the
borrowers’ option conditioned upon, among other items, (i) an event of default shall not be continuing,
(ii) in the case of the second one-year extension option, in addition to (i) above, evidence that the Debt
Yield (as defined and calculated in accordance with the loan agreement) equals or exceeds 13% and (iii) in
the case of the third one-year extension option, in addition to (i) above, evidence that the Debt Yield equals
or exceeds 14% on the extension date.
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The Company exercised its first extension option under the loan agreement and the loan maturity
date was extended effective March 9, 2021 to March 9, 2022. The Company expects to continue to use cash
flow from operations and asset sales to repay the mortgage loan. As of March 10, 2021, the Company plans
to exercise the second one-year extension option effective March 9, 2022 to the extent the mortgage loan
remains outstanding. The Debt Yield as of December 31, 2020 was 18.4%, which is in excess of the
required threshold of 13% in order to exercise the second one-year extension option. If the Debt Yield
requirement is not met, the Company can utilize unrestricted cash to pay down principal to satisfy the
Debt Yield requirement. If the Company does not have sufficient cash to pay down the principal to satisfy
the required Debt Yield, the Company would need to obtain alternative sources of capital which could
include a refinancing of the current mortgage loan or other financing options.

As of December 31, 2020, the weighted-average interest rate applicable to the notes was equal to
one-month LIBOR plus a spread of 3.94% per annum, provided that such spread is subject to an increase of
0.25% per annum in connection with any exercise of the third extension option. Application of voluntary
prepayments as described below will cause the weighted-average interest rate to increase over time.

The loan facility is structured as an interest-only loan throughout the initial two-year term and any
exercised extension options. As a result, so long as the borrowers maintain a minimum debt yield of 10%
with respect to the Mortgaged Properties and no event of default exists, any property cash flows available
following payment of debt service and funding of certain required reserve accounts (including reserves for
payment of real estate taxes, insurance premiums, ground rents, tenant improvements and capital
expenditures) will be available to the borrowers to pay operating expenses and for other general
corporate purposes.

Subject to certain conditions described in the mortgage loan agreement, the borrowers may prepay
principal amounts outstanding under the loan facility in whole or in part by providing advance notice of
prepayment to the lenders. No prepayment premium is required with respect to any prepayments made
after April 9, 2020. No prepayment premium was applied to prepayments made in connection with
permitted property sales. Each Mortgaged Property has a portion of the original principal amount of the
mortgage loan allocated to it.

The amount of proceeds from the sale of an individual Mortgaged Property required to be applied

toward prepayment of the notes (i.e., the property’s “release price”) will depend upon the principal
amount of the mortgage loan allocated to it and the Debt Yield at the time of the sale as follows:

. if the Debt Yield is less than or equal to 14.0%, the release price is the greater of (i) 100% of the
property’s net sale proceeds and (ii) 110% of its allocated loan amount and

. if the Debt Yield is greater than 14.0%, the release price is the greater of (i) 90% of the
property’s net sale proceeds and (ii) 105% of its allocated loan amount.

To the extent the net cash proceeds from the sale of a Mortgaged Property that are applied to repay
the mortgage loan exceed the amount specified in applicable clause (ii) above with respect to such
property, the excess may be applied by the Company as a credit against the release price applicable to
future sales of Mortgaged Properties. To the extent that net cash proceeds from the sale of a Mortgaged
Property are less than the amount specified in the applicable clause (ii) above, the Company would be
required to utilize credits from previous sales or cash on hand to satisfy the release price applicable to that
property. Pledged Properties other than Plaza del Sol do not have allocated loan amounts or, in general,
minimum release prices; all proceeds from sales of Pledged Properties are required to be used to prepay
the notes.

Voluntary prepayments made by the borrowers will be applied to tranches of notes (i) absent an
event of default, in descending order of seniority (i.e., such prepayments will first be applied to the most
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senior tranches of notes) and (ii) following any event of default, in such order as the loan servicer
determines in its sole discretion. As a result, the Company expects that the weighted-average interest rate
spread applicable to the notes will increase during the term of the loan facility.

In the event of a default, the contract rate of interest on the notes will increase to the lesser of (i) the
maximum rate allowed by law or (ii) the greater of (A) 4% above the interest rate otherwise applicable
and (B) the Prime Rate (as defined in the mortgage loan) plus 1.0%. The notes contain other terms and
provisions that are customary for instruments of this nature. The mortgage loan agreement also includes
customary events of default, including among others, principal and interest payment defaults and breaches
of affirmative or negative covenants. The mortgage loan agreement does not contain any financial
maintenance covenants.

In connection with the 2019 refinancing, the Company incurred $20.2 million of aggregate financing
costs that included a $1.8 million debt financing fee paid to SITE Centers. This refinancing was treated as a
loan modification versus a debt extinguishment pursuant to the applicable accounting guidance. As a
result, only the portion of the financing costs incurred related to the new lender group was capitalized. The
remaining financing costs not capitalized as a loan cost were recorded as debt extinguishment costs in the
consolidated statement of operations along with the write-off of an allocation of the related unamortized
deferred financing costs aggregating $12.7 million.

Scheduled Principal Repayments

At December 31, 2020, the Company had one scheduled principal payment of $354.2 million in 2021
related to the mortgage loan described above. In January 2021, a $51.2 million repayment on the mortgage
loan was made from the use of restricted cash primarily related to asset sales consummated in December
2020 (Note 16). Effective March 9, 2021, the Company extended the mortgage loan’s maturity date to
March 2022 (Note 16).

Allocated RVI Predecessor Interest

For the period from January 1, 2018 to June 30, 2018, interest expense included $4.4 million of
interest expense on SITE Centers’ unsecured debt, excluding debt that was specifically attributable to RVI.
Interest expense was allocated by calculating the unencumbered net assets of each property held by RVI as
a percentage of SITE Centers’ total consolidated unencumbered net assets and multiplying that percentage
by the interest expense on SITE Centers’ unsecured debt (Note 2).

8. Financial Instruments and Fair Value Measurements

The following methods and assumptions were used by the Company in estimating fair value
disclosures of financial instruments:

Cash and Cash Equivalents, Restricted Cash, Accounts Receivable and Accounts Payable and Other
Liabilities

The carrying amounts reported in the Company’s consolidated balance sheets for these financial
instruments approximated fair value because of their short-term maturities.

Debt

The fair market value of debt is estimated using a discounted cash flow technique that incorporates
future contractual interest and principal payments and a market interest yield curve with adjustments for
duration, optionality and risk profile, including the Company’s non-performance risk and loan to value,
and is classified as Level 3 in the fair value hierarchy.
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Considerable judgment is necessary to develop estimated fair values of financial instruments.
Accordingly, the estimates presented are not necessarily indicative of the amounts the Company could
realize on disposition of the financial instruments. The carrying amount of debt was $344.5 million and
$655.8 million at December 31, 2020 and 2019, respectively. The fair value of debt was $362.7 million and
$682.2 million at December 31, 2020 and 2019, respectively.

9. Preferred Stock, Common Shares and Redeemable Preferred Equity
Preferred Stock

On June 30, 2018, the Company issued the RVI Preferred Shares to SITE Centers, which are
noncumulative and have no mandatory dividend rate. The RVI Preferred Shares rank, with respect to
dividend rights, and rights upon liquidation, dissolution or winding up of the Company, senior in
preference and priority to the Company’s common shares and any other class or series of the Company’s
capital stock. Subject to the requirement that the Company distribute to its common shareholders the
minimum amount required to be distributed with respect to any taxable year in order for the Company to
maintain its status as a REIT and to avoid U.S. federal income taxes, the RVI Preferred Shares will be
entitled to a dividend preference for all dividends declared on the Company’s capital stock at any time up
to a “preference amount” equal to $190 million in the aggregate, which amount may increase by up to an
additional $10 million if the aggregate gross proceeds of the Company’s asset sales subsequent to July 1,
2018, exceed $2.0 billion. Notwithstanding the foregoing, the RVI Preferred Shares are entitled to receive
dividends only when, as and if declared by the Company’s Board of Directors, and the Company’s ability to
pay dividends is subject to any restrictions set forth in the terms of its indebtedness. Upon payment to
SITE Centers of aggregate dividends on the RVI Preferred Shares equaling the maximum preference
amount of $200 million, the RVI Preferred Shares are required to be redeemed by the Company for $1.00
per share.

Subject to the terms of any of the Company’s indebtedness, and unless prohibited by Ohio law
governing distributions to stockholders, the RVI Preferred Shares must be redeemed upon (i) the
Company’s failure to maintain its status as a REIT, (ii) any failure by the Company to comply with the
terms of the RVI Preferred Shares or (iii) the consummation of any transaction (including, without
limitation, any merger or consolidation), the result of which is that the Company sells, assigns, transfers,
conveys or otherwise disposes of all or substantially all of its properties or assets, in one or more related
transactions, to any person or entity, or any person or entity, directly or indirectly, becomes the beneficial
owner of 40% or more of the Company’s common shares, measured by voting power. The RVI Preferred
Shares also contain restrictions on the Company’s ability to invest in joint ventures, acquire assets or
properties, develop or redevelop real estate or make loans or advances to third parties.

The Company may redeem the RVI Preferred Shares, or any part thereof, at any time at a price
payable per share calculated by dividing the number of RVI Preferred Shares outstanding on the
redemption date into the difference of (x) $200 million minus (y) the aggregate amount of dividends
previously distributed on the RVI Preferred Shares to be redeemed. The RVI Preferred Shares are
classified as Preferred Redeemable Equity outside of permanent equity in the consolidated balance sheets
due to the redemption provisions.

Common Shares

On July 1, 2018, the Company issued 18,465,165 common shares (Note 1). The Company’s common
shares have a $0.10 per share par value.

In November 2020, November 2019 and December 2018, the Company declared dividends on its
common shares, which were paid in January 2021, January 2020 and January 2019, respectively, in a
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combination of cash and the Company’s common shares, subject to a Puerto Rico withholding tax of 10%.
The aggregate amount of cash paid to shareholders was limited to 10% of the total dividend paid in
January 2021 and 20% of the total dividend paid in January 2020 and January 2019. In accordance with
2020 guidance from the Internal Revenue Service, certain real estate investment trusts are permitted to
distribute up to 90% of distributions declared prior to December 31, 2020, in stock in order to conserve
capital and enhance their liquidity. The total cash paid includes the Puerto Rico withholding tax. The
dividends were paid as follows:

Year Paid
2021 2020 2019
Dividends declared per share $ 116 $ 205 $ 130
Volume-weighted average trading price per share $ 14.8492 $36.7839 $29.8547
Common shares issued 1,253,988 763,884 578,238
Cash paid (in millions) $ 44 $ 110 $ 6.7

10. Commitments and Contingencies
Hurricane Loss

In 2017, Hurricane Maria made landfall in Puerto Rico. At the time of the hurricane, the Company
owned 12 assets in Puerto Rico, aggregating 4.4 million square feet of Company-owned GLA, which
sustained varying degrees of damage. In August 2019, the Company reached a settlement with its insurer
with respect to the Company’s claims relating to the hurricane damage. Pursuant to the settlement, the
insurer agreed to pay the Company $154.4 million on account of property damage caused by the hurricane,
of which $83.9 million had been paid to the Company prior to the settlement, and $31.3 million on account
of the Company’s business interruption claim, of which $24.3 million had been paid to the Company or
SITE Centers prior to the settlement. As a result, in the second half of 2019, the insurer made net payments
of $77.5 million to the Company in full settlement of the Company’s claims related to the hurricane.
Pursuant to the terms of the Separation and Distribution Agreement, $0.8 million of this amount was paid
to SITE Centers on account of unreimbursed business interruption losses incurred through June 30, 2018.
The Company also received $3.0 million in 2019 from a tenant related to the Company’s restoration of the
tenant’s space. At December 31, 2020, $38.5 million of the remaining property damage settlement
proceeds of $32.0 million, along with other related reserves required by the mortgage lender of
$6.5 million, are reflected in the Company’s consolidated balance sheet as Restricted Cash and will be
disbursed to the Company in accordance with the terms of the Company’s mortgage financing upon the
lender’s satisfaction that all necessary restoration work has been completed.

Hurricane Property Insurance Income on the Company’s Statement of Operations for the year ended
December 31, 2019, includes $77.5 million resulting from the excess payments made by the insurer and
tenant over the $78.8 million of the net book value written off. Through December 31, 2019, the Company
received a total of $157.4 million toward its final settled property insurance claim.

For the year ended December 31, 2019, rental revenues of $2.9 million and for the period from July 1,
2018 to December 31, 2018 and the period from January 1, 2018 to June 30, 2018, rental revenues of
$4.3 million and $6.6 million, respectively, were not recorded because of lost tenant revenue attributable
to the hurricane that has been partially defrayed by insurance proceeds. The Company records revenue for
covered business interruption in the period it determines it is probable it will be compensated and all the
applicable contingencies with the insurance company have been resolved. For all periods presented, the
Company recorded insurance proceeds received on account of the Company’s business interruption lost
revenue claim as Business Interruption Income on the Company’s combined and consolidated statements
of operations.
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Legal Matters

The Company and its subsidiaries are subject to various legal proceedings, which, taken together, are
not expected to have a material adverse effect on the Company. The Company is also subject to a variety of
legal actions for personal injury or property damage arising in the ordinary course of its business, most of
which are covered by insurance. While the resolution of all matters cannot be predicted with certainty,
management believes that the final outcome of such legal proceedings and claims will not have a material
adverse effect on the Company’s liquidity, financial position or results of operations.

Commitments and Guaranties

The Company has entered into agreements with general contractors related to its shopping centers
having aggregate commitments of approximately $1.8 million at December 31, 2020. These obligations,
composed principally of construction contracts for the repair of the Puerto Rico properties, are generally
due within 12 to 24 months, as the related construction costs are incurred, and are expected to be financed
through operating cash flow. These contracts typically can be changed or terminated without penalty.

11. Impairment Charges

Impairment charges were recorded on assets based on the difference between the carrying value of
the assets and the estimated fair market value. These impairments primarily were triggered by indicative
bids received and changes in market assumptions due to the disposition process, as well as changes in
projected cash flows as follows (in millions):

For the Period from For the Period from

For the Year Ended December 31, July 1,2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor
Assets marketed for sale $ 1155 $ 80.1 $ 64 $ 48.7

Items Measured at Fair Value

The valuation of impaired real estate assets is determined using widely accepted valuation
techniques including actual sales negotiations and bona fide purchase offers received from third parties,
an income capitalization approach considering prevailing market capitalization rates and analysis of
recent comparable sales transactions, as well as discounted cash flow analysis on the expected cash flows
of each asset. In general, the Company considers multiple valuation techniques when measuring fair value
of real estate. However, in certain circumstances, a single valuation technique may be appropriate.

For operational real estate assets, the significant assumptions included the capitalization rate used in
the income capitalization valuation, as well as the projected property net operating income. These
valuation adjustments were calculated based on market conditions and assumptions made by SITE Centers
or the Company at the time the valuation adjustments and impairments were recorded, which may differ
materially from actual results if market conditions or the underlying assumptions change.
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The following table presents information about the fair value of real estate that was impaired, and
therefore, measured on a fair value basis, including assets disposed, along with the related impairment
charge. The table also indicates the fair value hierarchy of the valuation techniques used by the Company
to determine such fair value (in millions).

Fair Value Measurements

Total
Impairment
Levell Level2 Level3 Total Charges

Long-lived assets held and used
The Company
December 31, 2020 $ — $ — $412.0 $4120 $ 1155
December 31, 2019 — — 367.3 367.3 80.1
July 1, 2018 to December 31, 2018 — — 75.6 75.6 6.4
RVI Predecessor
January 1, 2018 to June 30, 2018 403.4 4034 48.7

The following table presents quantitative information about the significant unobservable inputs used
by the Company to determine the fair value for the year ended December 31, 2020 (in millions):

Quantitative Information About Level 3 Fair Value Measurements

Description Fair Value Valuation Technique Unobservable Inputs Range Weighted Average
Long-lived assets Income Market
held and used Capitalization Capitalization
$ 205.3 Approach Rate 7.0%-15.0% 10.0%
Indicative Indicative
122.2 Bid®) Bid®) N/A N/A
Discounted Discount
84.5 Cash Flow Rate 12.4%-15.7% 12.6%
Terminal
Capitalization
Rate 10.5%-11.0% 10.5%

The following table presents quantitative information about the significant unobservable inputs used
by the Company to determine the fair value for the year ended December 31, 2019 (in millions):

Quantitative Information About Level 3 Fair Value Measurements

Description Fair Value Valuation Technique Unobservable Inputs Range
Long-lived assets held and used Income Market
Capitalization Capitalization
$ 47.1 Approach Rate 8.1%-9.1%
Indicative Indicative
259.9 Bid® Bid® N/A
Discounted Discount
60.3 Cash Flow Rate 9.5%-18.1%
Terminal
Capitalization
Rate 7.0%-10.0%

(A) Fair value measurements based upon indicative bids were developed by third-party sources (including offers and comparable
sales values), subject to SITE Centers’ corroboration for reasonableness. The Company does not have access to certain
unobservable inputs used by these third parties to determine these estimated values
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12. Transactions with SITE Centers

The following table presents fees and other amounts charged by SITE Centers (in thousands):

For the Period from For the Period from

For the Year Ended December 31, July 1, 2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor
Property management fees(®) $ 9,959 $ 11,360 $ 6,538 $ 6,819
Asset management fees(® 8,653 10,497 6,537 —
Leasing commissions(©) 2,755 3,151 1,085 982
Insurance premiums(®) — — — 2,084
Maintenance services and other(E) 1,474 1,469 809 1,085
Disposition fees® 3,142 3,352 2,959 1,058
Credit facility guaranty and debt
refinancing fees(¢) 60 1,860 60 —
Legal fees( 361 663 336 —
$ 26,404 $ 32,352 $ 18,324 $ 12,028

(A) Beginning on July 1, 2018, property management fees are generally calculated based on a percentage of tenant cash receipts
collected during the three months immediately preceding the most recent June 30 or December 31. Prior to the spin-off,
calculated pursuant to the respective management agreements. (For the year ended December 31, 2020, includes the monthly
supplemental fees discussed below.)

(B) Asset management fees are generally calculated at 0.5% per annum of the gross asset value as determined on the immediately
preceding June 30 or December 31.

(C) Leasing commissions represent fees charged for the execution of the leasing of retail space. Leasing commissions are included
within Real Estate Assets on the consolidated balance sheets.

(D) For periods prior to July 1, 2018, SITE Centers contracted with authorized insurance companies for the liability and property
insurance coverage for the continental U.S. properties. The Company remitted to SITE Centers insurance premiums associated
with these insurance policies. Insurance premiums are included within Operating and Maintenance Expense on the combined
statements of operations.

(E) Maintenance services represent amounts charged to the properties for the allocation of compensation and other benefits of
personnel directly attributable to the management of the properties. Amounts are recorded in Operating and Maintenance
Expense on the combined and consolidated statements of operations.

(F) Disposition fees equal 1% of the gross sales price of each asset sold. Disposition fees are included within Gain on Disposition of
Real Estate on the consolidated statements of operations.

(G) The Company paid a debt financing fee equal to 0.20% of the aggregate principal amount of the mortgage refinancing closed in
March 2019 (Note 7). For periods after July 1, 2018, the credit facility guaranty fee equals 0.20% per annum of the aggregate
commitments under the Revolving Credit Agreement plus an amount equal to 5.0% per annum times the average aggregate daily
principal amount of loans plus the aggregate stated average daily amount of letters of credit outstanding under the Revolving
Credit Agreement (Note 6). Credit facility guaranty fees are included within Interest Expense on the consolidated statements of
operations.

(H) Legal fees charged for collection activity and negotiating and reviewing tenant leases and contracts for asset dispositions.

In April 2020, the Company entered into an agreement with an affiliate of SITE Centers in order to
address the impact of the COVID-19 pandemic on the level of property management fees for the six-month
period ending December 31, 2020. Pursuant to the terms of the Company’s existing property management
agreements with SITE Centers, property management fees are determined on each July 1 and January 1
based on gross property revenues received during the three-month period immediately preceding such
determination date. Pursuant to the agreement, from July 2020 through December 2020, the Company
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paid an affiliate of SITE Centers a monthly supplemental fee in an amount equal to (i) the average monthly
property management fee paid during 2019 with respect to the properties owned by the Company and its
subsidiaries as of April 2020 minus (ii) the monthly property management fee determined in accordance
with the existing property management agreements. In October 2020, the Company entered into a similar
supplemental fee arrangement with an affiliate of SITE Centers with respect to the six-month period
ending June 30, 2021.

Property Management Fees Monthly Calculated Fee Supplemental Fee Total Fee
July 1, 2020 through December 31, 2020 $ 435,702 $ 353,424 $ 789,126

(A) Based on the same properties owned by the Company and its subsidiaries as of April 1, 2020.

Net Transactions with SITE Centers shown in the combined and consolidated statements of equity
include contributions from, and distributions to, SITE Centers that are the result of treasury activities and
net funding provided by or distributed to SITE Centers prior to the separation from SITE Centers, in
addition to the indirect costs and expenses allocated to RVI Predecessor by SITE Centers as described in
Note 2.

13. Earnings Per Share

The following table provides the net (loss) income and the number of common shares used in the
computations of “basic” earnings per share (“EPS”), which utilizes the weighted-average number of
common shares outstanding and “diluted” EPS (in thousands, except per share amounts).

For the Year Ended For the Period from
December 31, July 1, 2018 to
2020 2019 December 31,2018
Numerators - Basic and Diluted
Net (loss) income attributable to common shareholders after
allocation to participating securities $(93,554) $ 46,749 §$ 8,852
Less: Earnings attributable to unvested shares (16) (52) —
Net (loss) income attributable to common shareholders after
allocation to participating securities $(93,570) $ 46,697 $ 8,852
Denominators - Number of Shares
Basic and Diluted—Average shares outstanding 19,806 19,008 18,464
(Loss) income Per Share:
Basic and Diluted $ (472) $ 246 $ 0.48

Basic average shares outstanding do not include 13,476; 25,528 and 33,636 restricted share units
issued to outside directors in consideration for their compensation that were unvested at December 31,
2020, 2019 and 2018, respectively.

14. Income Taxes

The Company elected to be treated as a REIT under the Code, commencing with its taxable year
ending December 31, 2018, and intends to maintain its status as a REIT for U.S. federal income tax
purposes in future periods. To qualify as a REIT, the Company must meet a number of organizational and
operational requirements, including a requirement that the Company distribute at least 90% of its taxable
income to its shareholders. It is management’s current intention to adhere to these requirements and
maintain the Company’s REIT status. As a REIT, the Company generally will not be subject to corporate
level federal income tax on taxable income it distributes to its shareholders. As the Company distributed
sufficient taxable income for the years ended December 31, 2020 and 2019, and for the period from July 1,
2018 to December 31, 2018, no U.S. federal income or excise taxes were incurred.
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If the Company fails to qualify as a REIT in any taxable year, it will be subject to federal income taxes
at regular corporate rates and may not be able to qualify as a REIT for the four subsequent taxable years.
Even if the Company qualifies for taxation as a REIT, the Company may be subject to certain foreign, state
and local taxes on its income and property and to federal income and excise taxes on its undistributed
taxable income. In addition, the Company has a TRS that is subject to federal, state and local income taxes
on any taxable income generated from its operational activity.

In order to maintain its REIT status, the Company must meet certain income tests to ensure that its
gross income consists of passive income and not income from the active conduct of a trade or business.
The Company utilizes its TRS to hold title to a significant number of its continental U.S. properties that may
be subject to short-term sales that would otherwise be subject to the prohibited transaction tax.

On August 22, 2018, the Puerto Rico Department of Treasury (“PR Treasury”) approved a closing
agreement that transferred to the Company a certain closing agreement previously entered into between
SITE Centers and PR Treasury (the “Closing Agreement”). In general, pursuant to the Closing Agreement
the Company will be exempt from Puerto Rico income taxes so long as it qualifies as a REIT in the U.S. and
distributes at least 90% of its Puerto Rico net taxable income to its shareholders every year. Distributions
of Puerto Rico-sourced net taxable income to Company shareholders will be subject to a 10% Puerto Rico
withholding tax.

For the years ended December 31, 2020 and 2019, the Company made net tax payments of
$0.3 million and $0.4 million, respectively.

The following represents the activity of the Company’s TRS (in thousands):

For the Year Ended For the Period from
December 31, July 1, 2018 to
2020 2019 December 31,2018
Book (loss) income before income taxes $(17973) $ 740 $ (1,278)
Current $ 593 § — 3 —
Deferred — — —
Total income tax expense $§ 593 $ — 3 —

The differences between total income tax expense and the amount computed by applying the
statutory income tax rate to income before taxes with respect to the Company’s TRS activity were as
follows (in thousands):

For the Year Ended For the Period from
December 31, July 1, 2018 to
TRS 2020 2019 December 31, 2018
Statutory Rate 21% 21% 21%
Statutory rate applied to pre-tax (loss) income $(3774) $ 155 % (268)
State tax expense net of federal benefit 469 — —
Deferred tax impact of transferred assets (12,345) — —
Valuation allowance increase based on transferred assets 12,345 — —
Valuation allowance increase (decrease)—other deferred 4,416 (1,909) 579
Other (518) 1,754 (311)
Total expense $ 593 % — 3 —
Effective tax rate (3.30%) 0% 0%
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Deferred tax assets and liabilities of the Company’s TRS were as follows (in thousands):

For the Year Ended
December 31,
2020 2019
Deferred tax assets(®) $ 60,240 $ 41,573
Deferred tax liabilities (2,522) (615)
Valuation allowance (57,718) (40,958)
Net deferred tax asset $ — 3 —

(A)  Primarily attributable to net operating losses of $8.6 million and $13.5 million at December 31, 2020 and 2019, respectively,
and book/tax differences in the basis of assets contributed of $48.9 million and $25.1 million as of December 31, 2020 and
2019, respectively.

Reconciliation of GAAP net income attributable to RVI to taxable (loss) income is as follows (in
thousands):

For the Year Ended For the Period from
December 31, July 1,2018 to
2020 2019 December 31,2018
GAAP net (loss) income attributable to RVI $ (93554) $ 46,749 $ 8,852
Plus: Book depreciation and amortization 39,561 64,487 30,592
Less: Tax depreciation and amortization (36,418) (59,696) (23,086)
Book/tax differences on losses from capital
transactions (97,567) (6,789) (46,128)
Deferred income (4,538) (154) 1,039
TRS equity investment 18,567 (740) 1,226
Impairment charges 78,555 56,090 —
Nontaxable insurance proceeds — (80,007) —
Miscellaneous book/tax differences, net 11,384 (1,724) 2,361
Taxable (loss) income subject to the 90%
dividend requirement $ (84,010) $ 18216 $ (25,144)

Reconciliation between cash and stock dividends paid and the dividend paid deduction is as follows
(in thousands):

For the Year Ended
December 31,
2020 2019
Dividends paid ® $ 39,057 $ 24,005
Less: Dividends designated to prior year (39,057) (22,343)
Plus: Dividends designated from the following year — 39,057
Less: Return of capital — (22,503)
Dividends paid deduction $ — $18,216

(A) Dividends paid in 2020 and 2019 include stock dividends distributed under IRS Revenue Procedure 2009-15.
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15. Segment Information

The Company has two reportable operating segments: continental U.S. and Puerto Rico. The table
below presents information about the Company’s reportable operating segments (in thousands):

The Company
Lease revenue and other property revenue
Rental operation expenses

Net operating income
Property and asset management fees
Impairment charges
Depreciation and amortization
Unallocated expenses(®)
Gain (loss) on disposition of real estate, net

Loss before tax expense

As of December 31, 2020:
Total gross real estate assets

The Company
Lease revenue and other property revenue
Rental operation expenses

Net operating income
Property and asset management fees
Impairment charges
Hurricane property insurance income, net
Depreciation and amortization
Unallocated expenses®)
Gain on disposition of real estate, net

Income before tax expense

As of December 31, 2019:
Total gross real estate assets

For the Year Ended December 31, 2020

Continental U.S. Puerto Rico Other Total
$ 80,737 $ 89,071 $ 169,808
(27,417) (34,138) (61,555)
53,320 54,933 108,253
(8,529) (10,083) (18,612)
(54,370) (61,155) (115,525)
(28,395) (28,658) (57,053)
$(32,025)  (32,025)
23,710 (910) 22,800
$ (92,162)
$ 597,227 $ 968,208

$1,565,435

For the Year Ended December 31, 2019

Continental U.S. Puerto Rico Other Total

$ 131,923 $ 107,172 $ 239,095
(38,769) (30,528) (69,297)

93,154 76,644 169,798
(11,764) (10,093) (21,857)
(75,590) (4,480) (80,070)

79,391 79,391
(44,838) (29,760) (74,598)
$(66,893)  (66,893)

41,482 41,482

$ 47,253

$ 979,128 $ 1,078,692 $2,057,820
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For the Period from July 1, 2018 to December 31, 2018

Continental U.S. Puerto Rico Other Total

The Company
Lease revenue and other property revenue $ 85,349 $ 51,998 $ 137,347
Rental operation expenses (25,049) (14,203) (39,252)

Net operating income 60,300 37,795 98,095
Property and asset management fees (7,862) (5,213) (13,075)
Impairment charges (6,390) (6,390)
Hurricane property insurance loss, net (366) (366)
Depreciation and amortization (30,323) (12,148) (42,471)
Unallocated expenses(®) $(43,603) (43,603)
Gain on disposition of real estate, net 16,813 16,813
Income before tax expense $ 9,003
As of December 31, 2018:
Total gross real estate assets $ 1,419,710 $1,031,728 $2,451,438

For the Period from January 1, 2018 to June 30,2018

Continental U.S. Puerto Rico Other Total

RVI Predecessor
Lease revenue and other property revenue $ 103264 $ 51,970 $ 155,234
Rental operation expenses (30,228) (13,951) (44,179)

Net operating income 73,036 38,019 111,055
Property and asset management fees (3,589) (3,230) (6,819)
Impairment charges (48,680) (48,680)
Hurricane property insurance loss, net (868) (868)
Depreciation and amortization (37,339) (12,805) (50,144)
Unallocated expenses® $(187,586) (187,586)
Gain on disposition of real estate, net 13,096 13,096
Loss before tax expense $(169,946)

(A)  Unallocated expenses consist of General and Administrative Expenses, Interest Expense and Other Expenses as listed in the
Company’s combined and consolidated statements of operations.

16. Subsequent Events
Revolving Credit Agreement

In February 2021, the Company entered into a Second Amendment to its Revolving Credit Agreement
which, among other things, (i) extended the Scheduled Facility Termination Date (as defined in the Revolving
Credit Agreement) from March 9, 2021 to February 9, 2022, (ii) increased the LIBOR Applicable Margin and
ABR Applicable Margin (as those terms are defined in the Revolving Credit Agreement) at each level of the
pricing grid by 0.25 basis points per annum, (iii) decreased the facility’s tangible net worth covenant from
$500 million to $400 million and (iv) added and expanded certain provisions relating to the potential
discontinuation of LIBOR and compliance with anti-terrorism and anti-money laundering requirements
(Note 6).

Mortgage Debt

Restricted cash of $51.2 million generated primarily from assets sold in December 2020 (Plaza Palma
Real and Longhorn land parcel) was used to repay mortgage debt in January 2021. Effective March 9, 2021, the
Company extended the mortgage loan’s maturity date to March 9, 2022 (Note 7).

Dividends
The Company paid its fourth quarter 2020 common share dividend of $1.16 per share on January 12,

2021, in a combination of cash and the Company’s common shares (Note 9).
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SCHEDULE II

Retail Value Inc.

Valuation and Qualifying Accounts and Reserves
For the Years Ended December 31,2020 and 2019,
For the Period July 1, 2018 to December 31, 2018,

and For the Period January 1, 2018 to June 30,2018

(In thousands)
Balance at Balance at
Beginning of Charged to End of
Period Expense Deductions Period
The Company
Year Ended December 31, 2020
Allowance for uncollectible accounts® $ 3,628 $ 1,581 $ 1,778 $ 3,431
Valuation allowance for deferred tax assets $ 40958 §$ 16,760 $ — $57,718
Year Ended December 31, 2019
Allowance for uncollectible accounts(®) $ 11,103 $ 430 $ 7905 $ 3,628
Valuation allowance for deferred tax assets $ 42,867 $ — $ 1909 $40,958
Period July 1, 2018 to December 31, 2018
Allowance for uncollectible accounts(®) $ 13,461 $ 357 $ (669) $ 14,487
Valuation allowance for deferred tax assets(®) $ 42,288 $ — $ (579) $ 42,867

RVI Predecessor
Period January 1, 2018 to June 30, 2018
Allowance for uncollectible accounts(®) $ 13,141 $ (820) $ (1,140) $ 13,461

Valuation allowance for deferred and prepaid tax assets $ 11,254 $ 3,991 §$ 15245 $ —

(A)  Includes allowances on accounts receivable and straight-line rents.
(B)  Adjusted to reflect the change in accounting principle related to the collectability assessment of operating lease receivables.

(9] Balance at beginning of period includes an opening balance sheet adjustment that was established on July 1, 2018.
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SCHEDULE III

(1) Company formed on July 1, 2018, in connection with the spin-off from SITE Centers.

(2)  Mortgages encumber all of the Company’s properties located in the continental U.S. and Plaza del Sol in Bayamon, Puerto Rico.
The Company has also pledged to the mortgage lender its equity in the subsidiaries that own the Company’s other properties
located in Puerto Rico.

(3)  The Aggregate Cost for Federal Income Tax purposes was approximately $2.0 billion at December 31, 2020.

(4)  Depreciation and amortization is recorded on a straight-line basis over the estimated useful lives of the assets as follows:

Buildings Useful lives, 20 to 31.5 years
Building improvements and fixtures Useful lives, ranging from 3 to 20 years
Tenant improvements Shorter of economic life or lease terms

The changes in Total Real Estate Assets are as follows (in thousands):

For the Year Ended For the Period from For the Period from
December 31, July 1, 2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor
Balance at beginning of period $2,057,820 $2,451438 $ 2,720,044 $ 2,849,873
Improvements 20,762 68,518 51,052 29,865
Adjustments of property carrying

values (115,525) (80,070) (6,390) (48,680)
Disposals (397,622) (382,066) (313,268) (111,014)

Balance at end of period $ 1,565,435 $ 2,057,820 $ 2,451,438 $ 2,720,044

The changes in Accumulated Depreciation and Amortization are as follows (in thousands):

For the Year Ended For the Period from For the Period from
December 31, July 1, 2018 to January 1, 2018 to
2020 2019 December 31,2018 June 30,2018
The Company RVI Predecessor

Balance at beginning of period $ 670509 $ 704,401 $ 720,103 $ 699,288

Depreciation for the period 54,252 69,461 36,915 40,733
Disposals (131,070) (103,353) (52,617) (19,918)

Balance at end of period $ 593,691 $ 670,509 $ 704,401 $ 720,103
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) 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.

Retail Value Inc.

By: /s/ David R. Lukes

David R. Lukes, Chief Executive Officer,
President & Director

Date: March 10, 2021
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by

the following persons on behalf of the Registrant and in the capacities indicated on the 10th day of March,
2021.

/s/ David R. Lukes Chief Executive Officer, President & Director
David R. Lukes (Principal Executive Officer)

/s/ Christa A. Vesy Executive Vice President, Chief Financial Officer,
Christa A. Vesy Chief Accounting Officer & Treasurer (Principal

Financial & Accounting Officer)

/s/ Gary N. Boston Director

Gary N. Boston

/s/ Henrie W. Koetter Director
Henrie W. Koetter

/s/ Scott D. Roulston Director
Scott D. Roulston

/s/ Barry A. Sholem Director

Barry A. Sholem






Board of Directors

David R. Lukes

President and Chief Executive Officer of RVI;
President, Chief Executive Officer &
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Gary N. Boston
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Management
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David R. Lukes
President and Chief Executive Officer

Conor M. Fennerty
Executive Vice President

Corporate Information
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Beachwood, Ohio 44122
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Cleveland, Ohio

Scott D. Roulston
Principal, High Road Partners, LLC
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Jones Day
Cleveland, Ohio
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Computershare
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Louisville, KY 40233-5000
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