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Item 3.02. Unregistered Sale of Equity Securities
 
On May 10, 2017, the board of directors of Retail Opportunity Investments Corp. (the “Company”) approved the acquisition by the Company and Retail
Opportunity Investments Partnership, LP (the “Operating Partnership”), the operating partnership subsidiary of the Company, of Riverstone Marketplace
located in Vancouver, Washington, within the Portland metropolitan area, and Fullerton Crossroads located in Fullerton (Orange County), California (the
“Transaction”). The closing of the Transaction is subject to the satisfaction of certain conditions and there can be no assurance that the Transaction will be
completed. The total consideration for Riverstone Marketplace and Fullerton Crossroads will be approximately $96.5 million, which will be paid through a
combination of the issuance of approximately 2.4 million units of limited partnership interest in the Operating Partnership (the “OP Units”) based on a value
of $21.25 per OP Unit and the assumption of loans on the properties. The OP Units will be exchangeable for cash, or at the election of the Company, into
shares of common stock of the Company on a one-for-one basis, subject to the terms of the Operating Partnership’s partnership agreement. In addition, the
Company may, subject to certain conditions, acquire a third property to be identified by the Company. In connection therewith, the Company expects that the
OP Units issued in the Transaction will be exchanged for shares of common stock of the Company on a one-for-for one basis, and the Company may
potentially issue up to approximately 330,000 additional shares of common stock to certain sellers of Riverstone Marketplace and Fullerton Crossroads,
although the actual amount of additional shares of common stock, if any, will not be known until such transaction is completed. The OP Units and/or shares of
common stock will be issued in a private placement in reliance on Section 4(2) of the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.
 
 
 

 
 
 
 
 
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

    
Dated:  May 16, 2017 RETAIL OPPORTUNITY INVESTMENTS CORP.
    
 By: /s/ Michael B. Haines  
 Name: Michael B. Haines  
 Title: Chief Financial Officer  
    
Dated:  May 16, 2017 RETAIL OPPORTUNITY INVESTMENTS PARTNERSHIP, LP
    
 By:  RETAIL OPPORTUNITY INVESTMENTS GP, LLC, its
 general partner  
    
    
 By: /s/ Michael B. Haines  
 Name: Michael B. Haines  
 Title: Chief Financial Officer  

 
 
 
 


