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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, check the following box. ~
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~
If this Form is a registration statement pursuant to General Instruction I.D. or a post effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non accelerated filer, or
a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting
company" in Rule 12b-2 of the Exchange Act.
Large accelerated filer ~ Accelerated filer x Non-accelerated filer © Smaller reporting company ~
(Do not check if a smaller
reporting company)
CALCULATION OF REGISTRATION FEE
Title of Each Class of Securities Proposed Maximum Aggregate ~ Amount of Registration
To Be Registered Offering Price()® Fee®®)
Common Stock, $.01 par value per share
Preferred Stock, $.01 par value per share
Depositary Shares representing Preferred Stock
Debt Securities
Warrants to purchase Debt Securities, Common Stock,
Preferred Stock or Depositary Shares
Units
Total $300,000,000 $15,041.92
As permitted by General Instruction II.D of Form S-3 under the Securities Act of 1933, as amended, or the
Securities Act, the fee table does not specify by each class of securities to be registered information as to the
amount to be registered, proposed maximum offering price per share or unit, as applicable, and proposed maximum
aggregate offering price.
There are being registered hereunder such indeterminate number, principal amount or liquidation amount of
securities of the registrant as may from time to time be issued at indeterminate prices in offerings or upon exercise,
conversion or exchange of any securities registered hereunder that provide for exercise, conversion or exchange.
Any securities registered hereunder may be sold separately or as units with other securities registered hereunder
including, but not limited to, units consisting of equity securities and debt securities, equity securities and warrants,
and warrants and debt securities.
(3)Calculated pursuant to Rule 457(0) of the rules and regulations under the Securities Act.

Reduced by $15,168.08 for fees paid in connection with Registration Statement No. 333-1886771 for securities
“) that remain unsold and will be carried forward to this Registration Stat t t to Rule 457

gistration Statement pursuant to Rule 457.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file an amendment that specifically states that this registration statement

ey
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shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended or until
the registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
EXPLANATORY NOTE
This registration statement contains two prospectuses:
A base prospectus which covers the offering, issuance and sale by the registrant from time to time of any
1.combination of common stock, preferred stock, debt securities, depositary shares, warrants or units described in this
prospectus in one or more offerings up to a maximum aggregate offering price of $300,000,000; and
A sales agreement prospectus covering the offering, issuance and sale by the registrant of up to a maximum
aggregate offering price of $150,000,000 of the registrant's common stock that may be issued and sold under
“separate Capital on Demand Sales Agreements™ with each of JonesTrading Institutional Services LLC, FBR
Capital Markets & Co. and Canaccord Genuity Inc.
The base prospectus immediately follows this explanatory note. The sales agreement prospectus immediately follows
the base prospectus. The common stock that may be offered, issued and sold by the registrant under the sales
agreement prospectus is included in the $300,000,000 of securities that may be offered, issued and sold by the
registrant under the base prospectus. Any portion of the $150,000,000 included in the sales agreement prospectus that
is not previously sold or included in an active placement notice pursuant to the sales agreements is available for sale in
other offerings pursuant to the base prospectus and the applicable prospectus supplement, and if no shares are sold
under the sales agreements, the full $300,000,000 of securities may be sold in other offerings pursuant to the base
prospectus and the applicable prospectus supplement.
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The information in this prospectus is not complete and may be changed. No person may sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

SUBJECT TO COMPLETION, DATED May 5, 2016

BASE PROSPECTUS

$300,000,000

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

Warrants and Units

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

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

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

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

Investing in our securities involves significant risks. You should carefully read and consider "Risk Factors" included
in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, on page 4 of
this prospectus and in the additional prospectus or any prospectus supplement before investing in our securities.

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

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

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




Edgar Filing: PREFERRED APARTMENT COMMUNITIES INC - Form S-3

ABOUT THIS PROSPECTUS

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

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

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

REGARDING FORWARD-LOOKING STATEMENTS

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

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

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

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

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

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

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

forward-looking:

* our business and investment strategy;

* our projected operating results;

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

of these actions, initiatives and policies;

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

e economic trends and economic recoveries;

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

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

» financing and advance rates for our target assets;

* our expected leverage;

* changes in the values of our assets;

* our expected portfolio of assets;

* our expected investments;

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

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

» changes in prepayment rates on our target assets;

» effects of hedging instruments on our target assets;

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

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

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

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

REIT;

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

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

* availability of qualified personnel;

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

* our understanding of our competition;

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

changes in market rental rates;

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

shopping centers;

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

continued consolidation in the retail and grocery sector;

excess amount of retail space in our markets;

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

certain retail formats;

non non

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

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

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

2
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The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information currently available to us. You should not place undue reliance on these
forward-looking statements. These beliefs, assumptions and expectations can change as a result of many possible
events or factors, not all of which are known to us. For more information regarding risks that may cause our actual
results to differ materially from any forward-looking statements, see "Risk Factors." If a change occurs, our business,
financial condition, liquidity and results of operations may vary materially from those expressed in our
forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made. New risks
and uncertainties arise over time, and it is not possible for us to predict those events or how they may affect us. Except
as required by law, we are not obligated to, and do not intend to, update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

3
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PREFERRED APARTMENT COMMMUNITIES, INC.

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

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

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

12
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RISK FACTORS

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

5
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USE OF PROCEEDS

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

6
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RATIO OF EARNINGS TO FIXED CHARGES AND TO COMBINED FIXED CHARGES AND PREFERRED
STOCK DIVIDENDS

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

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

Year ended December 31,

2015 2014 2013 2012 2011
Earnings:
Net income (loss) $(2,425,989) $2,127,203  $(4,205,492) $(146,630 ) $(8,495,424)
Add:
Fixed charges 21,315,731 10,188,187 5,780,526 2,504,679 1,514,581
Less: Net (income) loss attributable to
non-controlling interests 25,321 (33,714 ) 222,404 — —
Total earnings $18,915,063 $12,281,676 $1,797.438 $2,358,049 $(6,980,843)
Fixed charges:
Interest expense $19,841,455 $9,183,128 $4,921,797 $2,310,667 $1,450,101
Amortization of deferred loan costs
related to mortgage indebtedness 1,474,276 1,005,059 858,729 194,012 64,480
Total fixed charges 21,315,731 10,188,187 5,780,526 2,504,679 1,514,581
Preferred dividends 18,751,934
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