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PART I — FINANCIAL INFORMATION
Item 1. Financial Statements
AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
CONSOLIDATED BALANCE SHEET
(In thousands, except share and per share data)
(Unaudited)

March 31, 2013

ASSETS
Cash

$

Deferred costs

—
743

Total assets

$

743

$

572

LIABILITIES AND STOCKHOLDERS' EQUITY
Accounts payable and accrued expenses
Total liabilities

572

Preferred stock, $0.01 par value per share, 50,000,000 shares authorized, none issued and outstanding

—

Common stock, $0.01 par value per share, 300,000,000 shares authorized, 8,888 shares issued and outstanding

—

Additional paid-in capital

200

Accumulated deficit during the development stage

(29)

Total stockholders' equity

171
$

Total liabilities and stockholders' equity
The accompanying notes are an integral part of this statement.
3

743

AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
CONSOLIDATED STATEMENT OF OPERATIONS AND COMPREHENSIVE LOSS
(In thousands)
(Unaudited)
For the Period from January 22, 2013
(date of inception) to March 31, 2013

Revenues

$

—

Expenses:
General and administrative

29

Total expenses

29

Net loss

$

(29)

Comprehensive loss

$

(29)

The accompanying notes are an integral part of this statement.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
For the Period from January 22, 2013 (date of inception) to March 31, 2013
(In thousands, except share data)
(Unaudited)

Common Stock
Number of
Shares

Balance, January 22, 2013
Issuance of common stock
Net loss
Balance March 31, 2013

—

$

—

8,888

$

—

—
8,888

Additional Paid-in
Capital

Par Value

—

$

200

—
$

—

Accumulated Deficit During
the Development Stage

200

(29)

—
200

(29)
$

The accompanying notes are an integral part of this statement.
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$

—

—
$

—

Total Stockholders'
Equity

(29)
$

171

AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
CONSOLIDATED STATEMENT OF CASH FLOWS
(In thousands)
(Unaudited)
For the Period from January 22, 2013
(date of inception) to March 31, 2013

Cash flows from operating activities:
Net loss

$

(29)

Adjustment to reconcile net loss to net cash used in operating activities:
Accounts payable and accrued expenses

29

Net cash used in operating activities

—

Cash flows from financing activities:
Proceeds from issuance of common stock

200

Payments of offering costs

(639)

Advances from affiliate

439

Net cash used in financing activities

—

Net change in cash

—

Cash, beginning of period

—
$

Cash, end of period
The accompanying notes are an integral part of this statement.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)

Note 1 — Organization and Proposed Business Operations
American Realty Capital Trust V, Inc. (the "Company"), incorporated on January 22, 2013, is a Maryland corporation that intends to qualify as a real
estate investment trust ("REIT") for U.S. federal income tax purposes beginning with the taxable year ending December 31, 2013. On April 4, 2013, the
Company commenced its initial public offering (the "IPO") on a "reasonable best efforts" basis of up to 68.0 million shares of common stock, $0.01 par value
per share, at a price of $25.00 per share, subject to certain volume and other discounts, pursuant to a registration statement on Form S-11, as amended (File
No. 333-187092) (the "Registration Statement"), filed with the U.S. Securities and Exchange Commission (the "SEC") under the Securities Act of 1933, as
amended. The Registration Statement also covers up to 14.7 million shares of common stock available pursuant to a distribution reinvestment plan (the
"DRIP") under which the Company's common stockholders may elect to have their distributions reinvested in additional shares of the Company's common
stock.
Until the first quarter following the earlier of the Company's acquisition of at least $1.4 billion in total portfolio assets and April 4, 2015, the per share
purchase price in the IPO will be up to $25.00 per share (including the maximum allowed to be charged for commissions and fees), and shares issued
pursuant to the DRIP will initially be equal to $23.75 per share, or 95.0% of the estimated value of a share of common stock. Thereafter, the per share
purchase price will vary quarterly and will be equal to the Company's net asset value ("NAV") divided by the number of shares outstanding as of the end of
business on the first day of each fiscal quarter after giving effect to any share purchases or repurchases effected in the prior quarter or per share NAV.
Applicable commissions and fees will be added to the per share price for shares offered in the IPO but not for shares pursuant to the DRIP.
As of March 31, 2013, the Company had 8,888 shares of common stock outstanding and had received total proceeds from the IPO of $0.2 million. As of
March 31, 2013, the aggregate value of all share issuances and subscriptions of common stock outstanding was $0.2 million based on a per share value of
$25.00. On April 25, 2013, the Company satisfied the general escrow conditions of the IPO. On such date, the Company received and accepted aggregate
subscriptions equal to the minimum of $2.0 million in shares of common stock, broke escrow and issued shares to its initial investors who were admitted as
stockholders.
The Company was formed to primarily acquire a diversified portfolio of commercial properties, comprised primarily of freestanding single-tenant retail
properties that are net leased to investment grade and other creditworthy tenants. All such properties may be acquired and operated by the Company alone or
jointly with another party. The Company may also originate or acquire first mortgage loans secured by real estate. As of March 31, 2013, the Company had
not acquired any real estate investments. The Company purchased its first property and commenced active operations on April 29, 2013.
Substantially all of the Company's business will be conducted through American Realty Capital Operating Partnership V, L.P. (the "OP"), a Delaware
limited partnership. The Company is the sole general partner and holds substantially all of the units of limited partner interests in the OP ("OP Units").
Additionally, American Realty Capital Trust V Special Limited Partner, LLC (the "Special Limited Partner"), an entity wholly owned by AR Capital, LLC
(the "Sponsor"), expects to contribute $2,020 to the OP in exchange for 90 OP Units, which will represent a nominal percentage of the aggregate OP
ownership. The limited partner interests have the right to convert OP Units for the cash value of a corresponding number of shares of common stock or, at the
option of the OP, a corresponding number of shares of common stock, as allowed by the limited partnership agreement of the OP. The remaining rights of the
limited partner interests are limited, however, and do not include the ability to replace the general partner or to approve the sale, purchase or refinancing of
the OP's assets.
The Company has no employees. The Company has retained American Realty Capital Advisors V, LLC (the "Advisor") to manage its affairs on a day-today basis. American Realty Capital Properties V, LLC (the "Property Manager") will serve as the Company's property manager. Realty Capital Securities,
LLC (the "Dealer Manager") serves as the dealer manager of the IPO. The Advisor and the Property Manager are wholly owned subsidiaries of, and the
Dealer Manager is under common ownership with, the Sponsor, as a result of which they are related parties and each of which will receive compensation, fees
and other expense reimbursements for services related to the IPO and the investment and management of the Company's assets. The Advisor, Property
Manager and Dealer Manager will receive fees during the offering, acquisition, operational and liquidation stages.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
Note 2 — Summary of Significant Accounting Policies
The accompanying consolidated financial statements of the Company included herein were prepared in accordance with accounting principles generally
accepted in the United States of America ("GAAP") for interim financial information and with the instructions to this Quarterly Report on Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by GAAP for complete financial statements. The
information furnished includes all adjustments and accruals of a normal recurring nature, which, in the opinion of management, are necessary for a fair
presentation of results for the interim periods. All intercompany accounts and transactions have been eliminated in consolidation. The results of operations for
the period from January 22, 2013 (date of inception) to March 31, 2013 are not necessarily indicative of the results for the entire year or any subsequent
interim period.
These financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto as of January 31, 2013, and
for the period from January 22, 2013 (date of inception) to January 31, 2013, which are included in the Company's Registration Statement on Form S-11 filed
with the SEC on March 6, 2013. There have been no significant changes to the Company's significant accounting policies other than the updates described
below.
Deferred Costs
Deferred costs consist of deferred offering costs. Deferred offering costs represent professional fees, fees paid to various regulatory agencies and other
costs incurred in connection with registering to sell shares of the Company's common stock. As of March 31, 2013, such costs totaled $0.7 million. On the
day the Company commences its IPO, deferred offering costs will be reclassified to stockholders' equity.
Development Stage Company
The Company complies with the reporting requirements of development stage enterprises. Pursuant to the terms of the IPO, the Company must receive
proceeds of $2.0 million in connection with the sale of common stock in order to break escrow and commence operations. As of March 31, 2013, the
Company had not reached such threshold, purchased any properties or earned any income. Accordingly, earnings per share has not been completed and is not
deemed meaningful for the period from January 22, 2013 (date of inception) to March 31, 2013.
Recently Issued Accounting Pronouncements
In December 2011, the Financial Accounting Standards Board ("FASB") issued guidance regarding disclosures about offsetting assets and liabilities,
which requires entities to disclose information about offsetting and related arrangements to enable users of its financial statements to understand the effect of
those arrangements on its financial position. The guidance is effective for fiscal years and interim periods beginning on or after January 1, 2013 with
retrospective application for all comparative periods presented. The adoption of this guidance, which is related to disclosure only, did not have a material
impact on the Company's consolidated financial position, results of operations or cash flows.
In July 2012, the FASB issued revised guidance intended to simplify how an entity tests indefinite-lived intangible assets for impairment. The
amendments will allow an entity first to assess qualitative factors to determine whether it is necessary to perform a quantitative impairment test. An entity will
no longer be required to calculate the fair value of an indefinite-lived intangible asset and perform the quantitative test unless the entity determines, based on
a qualitative assessment, that it is more likely than not that its fair value is less than its carrying amount. The amendments are effective for annual and interim
indefinite-lived intangible asset impairment tests performed for fiscal years beginning after September 15, 2012. Early adoption is permitted. The adoption of
this guidance did not have a material impact on the Company's consolidated financial position, results of operations or cash flows.
In February 2013, the FASB issued guidance which requires an entity to provide information about the amounts reclassified out of accumulated other
comprehensive income by component. The guidance is effective for annual and interim periods beginning after December 15, 2012 with early adoption
permitted. The adoption of this guidance, which is related to disclosure only, did not have a material impact on the Company's consolidated financial position,
results of operations or cash flows.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
In February 2013, the FASB issued guidance clarifying the accounting and disclosure requirements for obligations resulting from joint and several
liability arrangements for which the total amount under the arrangement is fixed at the reporting date. The new guidance is effective for fiscal years, and
interim periods within those fiscal years, beginning on or after December 15, 2013. The Company does not expect the adoption of this guidance to have a
material impact on the Company's consolidated financial position, results of operations or cash flows.
Note 3 — Common Stock
As of March 31, 2013, the Company had 8,888 shares of common stock outstanding and had received total proceeds of $0.2 million.
On April 9, 2013, the Company's board of directors authorized, and the Company declared, a distribution, which will be calculated based on stockholders
of record each day during the applicable period at a rate of $0.004520548 per day, based on $25.00 price per share of common stock. The distributions will
begin to accrue 15 days following the Company's initial property acquisition. The distributions will be payable by the 5th day following each month end to
stockholders of record at the close of business each day during the prior month. Distributions payments are dependent on the availability of funds. The board
of directors may reduce the amount of distributions paid or suspend distribution payments at any time and therefore distributions payments are not assured.
The Company has a Share Repurchase Program ("SRP") that enables stockholders to sell their shares to the Company. Under the SRP, stockholders may
request that the Company repurchase all or any portion, subject to certain minimum conditions, of their shares on any business day, if such repurchase does
not impair the Company's capital or operations. As of March 31, 2013, no shares of common stock have been repurchased. The Company will fund
repurchases from proceeds from the sale of common stock.
Note 4 — Commitments and Contingencies
Litigation
In the ordinary course of business, the Company may become subject to litigation or claims. There are no material legal proceedings pending or known to
be contemplated against the Company.
Environmental Matters
In connection with the ownership and operation of real estate, the Company may potentially be liable for costs and damages related to environmental
matters. The Company has not been notified by any governmental authority of any non-compliance, liability or other claim, and is not aware of any other
environmental condition that it believes will have a material adverse effect on its financial position or the results of operations.
Note 5 — Related Party Transactions and Arrangements
As of March 31, 2013, the Special Limited Partner, an entity wholly owned by the Sponsor, owned 8,888 shares of the Company's outstanding common
stock. The Advisor and its affiliates may incur and pay costs and fees on behalf of the Company. As of March 31, 2013, $0.4 million was payable to affiliated
entities for advances received to fund the payment of third party professional fees and offering costs.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
Fees Paid in Connection with the IPO
The Dealer Manager will receive fees and compensation in connection with the sale of the Company's common stock. The Dealer Manager will receive a
selling commissions of up to 7.0% of the per share purchase price of the Company's offering proceeds before reallowance of commissions earned by
participating broker-dealers. In addition, it is expected that the Dealer Manager will receive up to 3.0% of the gross proceeds from the sale of shares, before
reallowance to participating broker-dealers, as a dealer-manager fee. The Dealer Manager may reallow its dealer-manager fee to such participating brokerdealers. A participating broker dealer may elect to receive a fee equal to 7.5% of the gross proceeds from the sale of shares (not including selling
commissions and dealer manager fees) by such participating broker dealer, with 2.5% thereof paid at the time of such sale and 1.0% thereof paid on each
anniversary of the closing of such sale up to and including the fifth anniversary of the closing of such sale. If this option is elected, the dealer manager fee will
be reduced to 2.5% of gross proceeds (not including selling commissions and dealer manager fees). No such fees have been incurred during the period from
January 22, 2013 (date of inception) to March 31, 2013.
The Advisor and its affiliates may receive compensation and reimbursement for services relating to the IPO, including transfer agent services provided by
an affiliate of the Dealer Manager. All offering costs incurred by the Company or its affiliated entities on behalf of the Company were classified as deferred
costs as of March 31, 2013 on the accompanying consolidated balance sheet. During the period from January 22, 2013 (date of inception) to March 31, 2013,
the Company did not incur offering costs or reimbursements from the Advisor or Dealer Manager. The Company is responsible for offering and related costs
from the IPO, excluding commissions and dealer manager fees, up to a maximum of 2.0% of gross proceeds received from the IPO, measured at the end of
the IPO. Offering costs in excess of the 2.0% cap as of the end of the IPO are the Advisor's responsibility. As of March 31, 2013, offering and related costs,
excluding commissions and dealer manager fees, exceeded 2.0% of gross proceeds received from the IPO by $0.7 million due to the on-going nature of the
offering process and because the IPO had not yet commenced.
The Advisor has elected to cap cumulative offering costs incurred by the Company, net of unpaid amounts, to 15.0% of gross common stock proceeds
during the offering period. As of March 31, 2013, cumulative offering costs were $0.7 million. Cumulative offering costs, net of unpaid amounts, exceeded
the 15.0% threshold by $0.7 million as of March 31, 2013.
Fees Paid in Connection With the Operations of the Company
The Advisor receives an acquisition fee of 1.0% of the contract purchase price of each acquired property and 1.0% of the amount advanced for a loan or
other investment. The Advisor may be also reimbursed for acquisition costs incurred in the process of acquiring properties, which is expected to be
approximately 0.5% of the contract purchase price and 0.5% of the amount advanced for a loan or other investment. In no event will the total of all
acquisition fees, acquisition expenses and any financing coordination fees (as described below) payable with respect to a particular investment exceed 4.5%
of the contract purchase price or 4.5% of the amount advanced for a loan or other investment. Once the proceeds from the IPO have been fully invested, the
aggregate amount of acquisition fees shall not exceed 1.5% of the contract purchase price for all the assets acquired. No acquisition fees were incurred or
forgiven during the period from January 22, 2013 (date of inception) to March 31, 2013.
If the Advisor provides services in connection with the origination or refinancing of any debt that the Company obtains and uses to acquire properties or
to make other permitted investments, or that is assumed, directly or indirectly, in connection with the acquisition of properties, the Company will pay the
Advisor a financing coordination fee equal to 0.75% of the amount available and/or outstanding under such financing, subject to certain limitations. No
financing coordination fees were incurred during the period from January 22, 2013 (date of inception) to March 31, 2013.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
In connection with the Advisor's asset management services, the Company will issue (subject to periodic approval by the board of directors) restricted
Class B units in the OP ("Class B Units") to the Advisor on a quarterly basis in an amount equal to the excess of the cost of the Company's assets multiplied
by 0.1875%, less any amounts payable as an oversight fee divided by the value of one share of common stock as of the last day of such calendar quarter,
which is equal initially to $22.50 (the initial offering price in the IPO minus selling commissions and dealer manager fees) and, at such time as the Company
calculates NAV, to per share NAV. However, if the amounts payable as an oversight fee for such quarter exceed the amount of the cost of the Company's
assets multiplied by 0.1875% for such quarter (an excess oversight fee), no Class B Units shall be issued for such quarter and the excess oversight fee shall be
carried forward to the next succeeding calendar quarter and included with and treated as amounts payable as an oversight fee for such quarter for purposes of
determining the amount of restricted Class B Units issuable for that quarter. In addition, the sum of the cost of the Company's assets multiplied by 0.1875%
for a calendar year plus the amounts payable as an oversight fee for such calendar year, shall not be less than 0.75% of the cost of assets for such calendar
year. The Advisor will be entitled to receive distributions on the vested and unvested Class B Units it receives in connection with its asset management
subordinated participation at the same rate as distributions received on the Company's common stock; such distributions will be in addition to the incentive
fees the Advisor and its affiliates may receive from the Company, including, without limitation, the annual subordinated performance fee and the subordinated
participation in net sales proceeds, the subordinated incentive listing distribution or the subordinated distribution upon termination of the advisory agreement,
as applicable. The restricted Class B Units shall not be convertible into unrestricted Class B Units until such time as the adjusted market value of the OP's
assets plus applicable distributions equals the sum of the aggregate capital contributed by investors plus an amount equal to an annual 6.0% cumulative, pretax, non-compounded return to investors and only at such time as the capital account associated with a restricted Class B Unit equals the capital account of an
unrestricted Class B Unit. No such asset management services were performed by the Advisor during the period from January 22, 2013 (date of inception) to
March 31, 2013 and no Class B Units were issued.
The Company will reimburse the Advisor's costs of providing administrative services, subject to the limitation that the Company will not reimburse the
Advisor for any amount by which the Company's operating expenses at the end of the four preceding fiscal quarters exceeds the greater of (a) 2.0% of
average invested assets and (b) 25.0% of net income other than any additions to reserves for depreciation, bad debt or other similar non-cash reserves and
excluding any gain from the sale of assets for that period. Additionally, the Company will reimburse the Advisor for personnel costs in connection with other
services during the operational stage; however, the Company may not reimburse the Advisor for personnel costs in connection with services for which the
Advisor receives acquisition fees or real estate commissions. No reimbursements were incurred from the Advisor for providing services during the period
from January 22, 2013 (date of inception) to March 31, 2013.
In order to improve operating cash flows and the ability to pay distributions from operating cash flows, the Advisor and Property Manager may elect to
waive certain fees. Because the Advisor and Property Manager may waive certain fees, cash flow from operations that would have been paid to the Advisor
and Property Manager may be available to pay distributions to stockholders. The fees that may be forgiven are not deferrals and accordingly, will not be paid
to the Advisor or Property Manager in cash or otherwise. In certain instances, to improve the Company's working capital, the Advisor may elect to absorb a
portion of the Company's general and administrative costs. No expenses were absorbed by the Advisor during the period from January 22, 2013 (date of
inception) to March 31, 2013.
Fees Paid in Connection with the Liquidation or Listing of the Company's Real Estate Assets
The Company may pay the Advisor an annual subordinated performance fee calculated on the basis of the Company's total return to stockholders,
payable annually in arrears, such that for any year in which the Company's total return on stockholders' capital exceeds 6.0% per annum, the Advisor will be
entitled to 15.0% of the excess total return, provided that the annual subordinated performance fee paid to the Advisor does not exceed 10.0% of the
aggregate total return for such year. This fee will be payable only upon the sale of assets, distributions or other event which results in the return on
stockholders' capital exceeding 6.0% per annum. No subordinated performance fees were incurred during the period from January 22, 2013 (date of
inception) to March 31, 2013.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
The Company will pay a brokerage commission on the sale of property, not to exceed the lesser of 2.0% of the contract sale price of the property and
one-half of the total brokerage commission paid, if a third party broker is also involved; provided, however, that in no event may the real estate commissions
paid to the Advisor, its affiliates and unaffiliated third parties exceed the lesser of 6.0% of the contract sales price and a reasonable, customary and
competitive real estate commission, in each case, payable to the Advisor if the Advisor or its affiliates, as determined by a majority of the independent
directors, provided a substantial amount of services in connection with the sale. No such fees were incurred during the period from January 22, 2013 (date of
inception) to March 31, 2013.
If the Company is not simultaneously listed on an exchange, the Company intends to pay a subordinated participation in the net sales proceeds of the sale
of real estate assets of 15.0% of remaining net sales proceeds after return of capital contributions to investors plus payment to investors of an annual 6.0%
cumulative, pre-tax, non-compounded return on the capital contributed by investors. The Company cannot assure that it will provide this 6.0% return but the
Special Limited Partner will not be entitled to the subordinated participation in net sale proceeds unless the Company's investors have received an annual
6.0% cumulative, pre-tax, non-compounded return on their capital contributions. No such fees were incurred during the period from January 22, 2013 (date of
inception) to March 31, 2013.
If the common stock of the Company is listed on a national exchange, the Company expects to pay a subordinated incentive listing distribution from the
OP of 15.0% of the amount by which the Company's market value plus distributions exceeds the aggregate capital contributed by investors plus an amount
equal to an annual 6.0% cumulative, pre-tax, non-compounded annual return to investors. The Company cannot assure that it will provide this 6.0% return but
the Special Limited Partner will not be entitled to the subordinated incentive listing fee unless investors have received an annual 6.0% cumulative, pre-tax,
non-compounded return on their capital contributions. No such fees were incurred during the period from January 22, 2013 (date of inception) to March 31,
2013. Neither the Advisor nor any of its affiliates can earn both the subordination participation in the net proceeds and the subordinated listing distribution.
Upon termination or non-renewal of the advisory agreement with or without cause, the Special Limited Partner will be entitled to receive distributions
from the OP equal to 15.0% of the amount by which the sum of the Company's market value plus distributions exceeds the sum of the aggregate capital
contributed by investors plus an amount equal to an annual 6.0% cumulative, pre-tax, non-compounded return to investors. The Advisor may elect to defer its
right to receive a subordinated distribution upon termination until either a listing on a national securities exchange or other liquidity event occurs.
Note 6 — Economic Dependency
Under various agreements, the Company has engaged or will engage the Advisor and its affiliates to provide certain services that are essential to the
Company, including asset management services, supervision of the management and leasing of properties owned by the Company, asset acquisition and
disposition decisions, the sale of shares of the Company's common stock available for issue, as well as other administrative responsibilities for the Company
including accounting services and investor relations.
As a result of these relationships, the Company is dependent upon the Advisor and its affiliates. In the event that these companies are unable to provide
the Company with the respective services, the Company will be required to find alternative providers of these services.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
Note 7 — Share-Based Compensation
Restricted Share Plan
On April 4, 2013, the Company established an employee and director incentive restricted share plan (the "RSP"), which provides for the automatic grant
of 1,333 restricted shares of common stock to each of the independent directors, without any further action by the Company's board of directors or the
stockholders, on the date of initial election to the board of directors and on the date of each annual stockholders' meeting. Restricted stock issued to
independent directors will vest over a five-year period following the first anniversary of the date of grant in increments of 20.0% per annum. The RSP
provides the Company with the ability to grant awards of restricted shares to the Company's directors, officers and employees (if the Company ever has
employees), employees of the Advisor and its affiliates, employees of entities that provide services to the Company, directors of the Advisor or of entities that
provide services to the Company, certain consultants to the Company and the Advisor and its affiliates or to entities that provide services to the Company. The
total number of shares of common stock granted under the RSP shall not exceed 5.0% of the Company's outstanding shares of common stock on a fully
diluted basis at any time and in any event will not exceed 3.4 million shares (as such number may be adjusted for stock splits, stock dividends, combinations
and similar events).
Restricted share awards will entitle the recipient to receive shares of common stock from the Company under terms that provide for vesting over a
specified period of time or upon attainment of pre-established performance objectives. Such awards would typically be forfeited with respect to the unvested
shares upon the termination of the recipient's employment or other relationship with the Company. Restricted shares may not, in general, be sold or otherwise
transferred until restrictions are removed and the shares have vested. Holders of restricted shares may receive cash distributions prior to the time that the
restrictions on the restricted shares have lapsed. Any distributions payable in shares of common stock shall be subject to the same restrictions as the
underlying restricted shares. The fair value of the shares will be expensed over the vesting period of five years. There were no restricted shares granted during
the period from January 22, 2013 (date of inception) to March 31, 2013 and therefore, no restricted stock expense has been recorded in the Company's
consolidated financial statements.
Other Share-Based Compensation
The Company may issue common stock in lieu of cash to pay fees earned by the Company's directors. There are no restrictions on the shares issued since
these payments in lieu of cash relate to fees earned for services performed. There were no such shares of common stock issued in lieu of cash during the
period from January 22, 2013 (date of inception) to March 31, 2013.
Note 8 — Subsequent Events
The Company has evaluated subsequent events through the filing of this Quarterly Report on Form 10-Q, and determined that there have not been any
events that have occurred that would require adjustments to disclosures in the consolidated financial statements except for the following:
Development Stage Company
On April 25, 2013, the Company raised proceeds sufficient to break escrow in connection with its IPO on a reasonable best efforts basis. The Company
received and accepted aggregate subscriptions in excess of the minimum $2.0 million, broke escrow and issued shares of common stock to the Company's
initial investors who were admitted as stockholders.
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AMERICAN REALTY CAPITAL TRUST V, INC.
(A Maryland Corporation in the Development Stage)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2013
(Unaudited)
Sales of Common Stock
As of April 30, 2013, the Company had 0.2 million shares of common stock outstanding, including unvested restricted shares. As of April 30, 2013, the
aggregate value of all share issuances was $5.5 million, based on a per share value of $25.00 (or $23.75 for shares issued pursuant to the DRIP).
Total capital, including sales from common stock and proceeds from shares issued pursuant to the DRIP, raised to date is as follows:

Source of Capital (In thousands)

Period from January 22, 2013 (date
of inception) to March 31, 2013

Common stock

$

200

April 1 to April 30, 2013

$

Total

5,218

$

5,418

Acquisitions
The following table presents certain information about the properties that the Company acquired from April 1, 2013 to May 13, 2013.

(Dollar amounts in thousands)

Number of Properties

Total portfolio — March 31, 2013

Base Purchase Price (1)

—

Acquisitions

2

Total portfolio — May 13, 2013

2

$
$

Rentable Square Feet

—

—

2,243

18,126

2,243

18,126

_______________________________
(1) Contract purchase price, excluding acquisition and transaction related costs.
Other Matters
During April 2013, the board of directors appointed Stanley R. Perla as an independent director of the Company, replacing Robin A. Ferracone.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis should be read in conjunction with the accompanying financial statements of American Realty Capital Trust V,
Inc. and the notes thereto. As used herein, the terms "Company," "we," "our" and "us" refer to American Realty Capital Trust V, Inc., a Maryland corporation,
including, as required by context, American Realty Capital Operating Partnership V, L.P., a Delaware limited partnership, which we refer to as the "OP," and
its subsidiaries. The Company is externally managed by American Realty Capital Advisors V, LLC (our "Advisor"), a Delaware limited liability company.
Forward-Looking Statements
Certain statements included in this Quarterly Report on Form 10-Q are forward-looking statements. Those statements include statements regarding the
intent, belief or current expectations of the Company and members of our management team, as well as the assumptions on which such statements are based,
and generally are identified by the use of words such as "may," "will," "seeks," "anticipates," "believes," "estimates," "expects," "plans," "intends," "should"
or similar expressions. Actual results may differ materially from those contemplated by such forward-looking statements. Further, forward-looking statements
speak only as of the date they are made, and we undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the
occurrence of unanticipated events or changes to future operating results over time, unless required by law.
The following are some of the risks and uncertainties, although not all risks and uncertainties, that could cause our actual results to differ materially from
those presented in our forward-looking statements:
•

We have a limited operating history and the Advisor has limited experience operating a public company. This inexperience makes our future
performance difficult to predict.

•

All of our executive officers are also officers, managers and/or holders of a direct or indirect controlling interest in our Advisor, our dealer
manager, Realty Capital Securities, LLC (the "Dealer Manager") and other American Realty Capital affiliated entities. As a result, our executive
officers, our Advisor and its affiliates face conflicts of interest, including significant conflicts created by our Advisor's compensation
arrangements with us and other investment programs advised by American Realty Capital affiliates and conflicts in allocating time among these
investment programs and us. These conflicts could result in unanticipated actions.

•

Because investment opportunities that are suitable for us may also be suitable for other American Realty Capital advised investment programs,
our Advisor and its affiliates face conflicts of interest relating to the purchase of properties and other investments and such conflicts may not be
resolved in our favor, meaning that we could invest in less attractive assets, which could reduce the investment return to our stockholders.

•

After the first quarter following the earlier of our acquisition of at least $1.4 billion in total portfolio assets or April 4, 2015, the purchase price
and repurchase price for our shares will be based on our net asset value ("NAV"). Our published NAV may not accurately reflect the value of our
assets. No public market currently exists, or may ever exist, for shares of our common stock and our shares are, and may continue to be, illiquid.

•

If we and our Advisor are unable to find suitable investments, then we may not be able to achieve our investment objectives or pay distributions.

•

Our initial public offering of common stock (the "IPO"), which commenced on April 4, 2013, is a blind pool offering and you may not have the
opportunity to evaluate our investments before you make your purchase of our common stock, thus making your investment more speculative.

•

If we raise substantially less than the maximum offering in our IPO, we may not be able to invest in a diversified portfolio of real estate assets
and the value of an investment in us may vary more widely with the performance of specific assets.

•

We may be unable to pay or maintain cash distributions or increase distributions over time.

•

We are obligated to pay substantial fees to our Advisor and its affiliates.

•

We will depend on tenants for our revenue and, accordingly, our revenue is dependent upon the success and economic viability of our tenants.
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•

Increases in interest rates could increase the amount of our debt payments and limit our ability to pay distributions to our stockholders.

•

Our organizational documents permit us to pay distributions from unlimited amounts of any source. Until substantially all the proceeds from our
IPO are invested, we may use proceeds from our IPO and financings to fund distributions until we have sufficient cash flow. There are no
established limits on the amounts of net proceeds and borrowings that we may use to fund such distribution payments.

•

Any of these distributions may reduce the amount of capital we ultimately invest in properties and other permitted investments and negatively
impact the value of your investment.

•

We may not generate cash flows sufficient to pay our distributions to stockholders, as such we may be forced to borrow at higher rates or depend
on our Advisor to waive reimbursement of certain expenses and fees to fund our operations.

•

We are subject to risks associated with the significant dislocations and liquidity disruptions that have recently ocurred in the credit markets of
the United States of America.

•

We may fail to qualify, or continue to qualify, to be treated as a real estate investment trust ("REIT") for U.S. federal income tax purposes, which
would result in higher taxes, may adversely affect operations and would reduce our NAV and cash available for distributions.

•

We may be deemed to be an investment company under the Investment Company Act of 1940, as amended, and thus subject to regulation under
the Investment Company Act of 1940, as amended.

•

As of March 31, 2013, we do not own any properties.

Overview
We were incorporated on January 22, 2013 as a Maryland corporation that intends to qualify as a REIT for U.S. federal income tax purposes beginning
with the taxable year ending December 31, 2013. On April 4, 2013, we commenced our IPO on a "reasonable best efforts" basis of up to 68.0 million shares
of common stock, $0.01 par value per share, at a price of $25.00 per share, subject to certain volume and other discounts, pursuant to a registration statement
on Form S-11, as amended (File No. 333-187092) (the "Registration Statement"), filed with the U.S. Securities and Exchange Commission (the "SEC") under
the Securities Act of 1933, as amended. The Registration Statement also covers up to 14.7 million shares of common stock available pursuant to a distribution
reinvestment plan (the "DRIP") under which our common stockholders may elect to have their distributions reinvested in additional shares of our common
stock.
Until the first quarter following the earlier of our acquisition of at least $1.4 billion in total portfolio assets or April 4, 2015, the per share purchase price
in the IPO will be up to $25.00 per share (including the maximum allowed to be charged for commissions and fees) and shares issued pursuant to the DRIP
will initially be equal to $23.75 per share, or 95.0% of the estimated value of a share of common stock. Thereafter, the per share purchase price will vary
quarterly and will be equal to our net asset value ("NAV") divided by the number of shares outstanding as of the end of business on the first day of each fiscal
quarter after giving effect to any share purchases or repurchases effected in the prior quarter or per share NAV. Applicable commissions and fees will be
added to the per share price for shares offered in the IPO but not for shares pursuant to the DRIP.
As of March 31, 2013, we had 8,888 shares of common stock outstanding and had received total proceeds from our IPO of $0.2 million. As of March 31,
2013, the aggregate value of all share issuances and subscriptions of common stock outstanding was $0.2 million based on a per share value of $25.00. On
April 25, 2013, we satisfied the general escrow conditions of our IPO. On such date, we received and accepted aggregate subscriptions equal to the minimum
of $2.0 million in shares of common stock, broke escrow and issued shares of common stock to our initial investors who were admitted as stockholders.
We were formed to primarily acquire a diversified portfolio of commercial properties, comprised primarily of freestanding single-tenant retail properties
that are net leased to investment grade and other creditworthy tenants. All such properties may be acquired and operated by us alone or jointly with another
party. We may also originate or acquire first mortgage loans secured by real estate. As of March 31, 2013, we had not acquired any real estate investments.
We purchased our first property and commenced active operations on April 29, 2013.
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Substantially all of our business will be conducted through the OP. We have no employees. We have retained the Advisor to manage our affairs on a dayto-day basis. American Realty Capital Properties V, LLC (the "Property Manager") will serve as our property manager. The Dealer Manager serves as the
dealer manager of the IPO. The Advisor and the Property Manager are wholly owned subsidiaries of, and the Dealer Manager is under common ownership
with, our sponsor, AR Capital, LLC (the "Sponsor"), as a result of which they are related parties and each of which will receive compensation, fees and other
expense reimbursements for services related to the IPO and the investment and management of our assets. The Advisor, Property Manager and Dealer
Manager will receive fees during the offering, acquisition, operational and liquidation stages.
Significant Accounting Estimates and Critical Accounting Policies
Set forth below is a summary of the significant accounting estimates and critical accounting policies that management believes are important to the
preparation of our financial statements. Certain of our accounting estimates are particularly important for an understanding of our financial position and
results of operations and require the application of significant judgment by our management. As a result, these estimates are subject to a degree of uncertainty.
These significant accounting estimates and critical accounting policies include:
Offering and Related Costs
Offering and related costs include all expenses incurred in connection with our IPO. Offering costs (other than selling commissions and the dealer
manager fees) include costs that may be paid by the Advisor, the Dealer Manager or their affiliates on our behalf. These costs include but are not limited to
(i) legal, accounting, printing, mailing, and filing fees; (ii) escrow service related fees; (iii) reimbursement of the Dealer Manager for amounts it may pay to
reimburse the bona fide diligence expenses of broker-dealers; and (iv) reimbursement to the Advisor for a portion of the costs of its employees and other costs
in connection with preparing supplemental sales materials and related offering activities. We are obligated to reimburse the Advisor or its affiliates, as
applicable, for organization and offering costs paid by them on our behalf, provided that the Advisor is obligated to reimburse us to the extent organization
and offering costs (excluding selling commissions and dealer manager fees) incurred by us in our offering exceed 2.0% of gross offering proceeds in the IPO.
As a result, these costs are only our liability to the extent aggregate selling commissions, the dealer manager fee and other organization and offering costs do
not exceed 12.0% of the gross proceeds determined at the end of our IPO.
Revenue Recognition
Our revenues, which will be derived primarily from rental income, include rents that each tenant pays in accordance with the terms of each lease reported
on a straight-line basis over the initial term of the lease. Since many leases provide for rental increases at specified intervals, straight-line basis accounting
requires us to record a receivable, and include in revenues, unbilled rent receivables that we will only receive if the tenant makes all rent payments required
through the expiration of the initial term of the lease. We will defer the revenue related to lease payments received from tenants in advance of their due dates.
We will review receivables related to rent and unbilled rent receivables and determine collectability by taking into consideration the tenant's payment
history, the financial condition of the tenant, business conditions in the industry in which the tenant operates and economic conditions in the area in which the
property is located. In the event that the collectability of a receivable is in doubt, we will record an increase in our allowance for uncollectible accounts or
record a direct write-off of the receivable in our consolidated statements of operations.
Investments in Real Estate
Investments in real estate will be recorded at cost. Improvements and replacements will be capitalized when they extend the useful life of the asset. Costs
of repairs and maintenance will be expensed as incurred. Depreciation will be computed using the straight-line method over the estimated useful lives of up to
40 years for buildings, 15 years for land improvements, five years for fixtures and improvements and the shorter of the useful life or the remaining lease term
for tenant improvements and leasehold interests.
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We are required to make subjective assessments as to the useful lives of properties for purposes of determining the amount of depreciation to record on an
annual basis with respect to investments in real estate. These assessments have a direct impact on net income because if the expected useful lives of
investments in real estate were shortened, we would depreciate these investments over fewer years, resulting in more depreciation expense and lower net
income on an annual basis. We are required to present the operations related to properties that have been sold or properties that are intended to be sold as
discontinued operations in the statement of operations at fair value for all periods presented. Properties that are intended to be sold are to be designated as
"held for sale" on the balance sheet.
Long-lived assets will be carried at cost and evaluated for impairment when events or changes in circumstances indicate such an evaluation is warranted
or when they are designated as held for sale. Valuation of real estate is considered a "critical accounting estimate" because the evaluation of impairment and
the determination of fair values involve a number of management assumptions relating to future economic events that could materially affect the
determination of the ultimate value, and therefore, the carrying amounts of our real estate. Additionally, decisions regarding when a property should be
classified as held for sale are also highly subjective and require significant management judgment.
Events or changes in circumstances that could cause an evaluation for impairment include the following:
• a significant decrease in the market price of a long-lived asset;
• a significant adverse change in the extent or manner in which a long-lived asset is being used or in its physical condition;
• a significant adverse change in legal factors or in the business climate that could affect the value of a long-lived asset, including an adverse action or
assessment by a regulator;
• an accumulation of costs significantly in excess of the amount originally expected for the acquisition or construction of a long-lived asset; and
• a current-period operating or cash flow loss combined with a history of operating or cash flow losses or a projection or forecast that demonstrates
continuing losses associated with the use of a long-lived asset.
We will review our portfolio on an ongoing basis to evaluate the existence of any of the aforementioned events or changes in circumstances that would
require us to test for recoverability. In general, our review of recoverability will be based on an estimate of the future undiscounted cash flows, excluding
interest charges, expected to result from the property's use and eventual disposition. These estimates will consider factors such as expected future operating
income, market and other applicable trends and residual value expected, as well as the effects of leasing demand, competition and other factors. If impairment
exists due to the inability to recover the carrying value of a property, an impairment loss is recorded to the extent that the carrying value exceeds the estimated
fair value of the property. We are required to make subjective assessments as to whether there are impairments in the values of investments in real estate.
These assessments have a direct impact on net income because recording an impairment loss results in an immediate negative adjustment to net income.
Purchase Price Allocation
We will allocate the purchase price of acquired properties to tangible and identifiable intangible assets acquired based on their respective fair values.
Tangible assets include land, land improvements, buildings, fixtures and tenant improvements on an as-if vacant basis. We will utilize various estimates,
processes and information to determine the as-if vacant property value. Estimates of value will be made using customary methods, including data from
appraisals, comparable sales, discounted cash flow analysis and other methods. Amounts allocated to land, land improvements, buildings and fixtures will be
based on cost segregation studies performed by independent third-parties or on analysis of comparable properties in our portfolio. Identifiable intangible
assets and liabilities, as applicable, include amounts allocated to acquire leases for above- and below-market lease rates, the value of in-place leases, and the
value of customer relationships, as applicable.
The aggregate value of intangible assets and liabilities, as applicable, related to in-place leases is primarily the difference between the property valued
with existing in-place leases adjusted to market rental rates and the property valued as if vacant. Factors considered by us in our analysis of the in-place lease
intangibles will include an estimate of carrying costs during the expected lease-up period for each property, taking into account current market conditions and
costs to execute similar leases. In estimating carrying costs, we include real estate taxes, insurance and other operating expenses and estimates of lost rentals
at market rates during the expected lease-up period. We will also estimate costs to execute similar leases including leasing commissions, legal and other
related expenses.
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Above-market and below-market in-place lease values will be recorded based on the present value (using an interest rate which reflects the risks
associated with the leases acquired) of the difference between the contractual amounts to be paid pursuant to the in-place leases and management's estimate of
fair market lease rates for the corresponding in-place leases, measured over a period equal to the remaining non-cancelable term of the lease. The capitalized
above-market lease intangibles will be amortized as a decrease to rental income over the remaining term of the lease. The capitalized below-market lease
values will be amortized as an increase to rental income over the remaining term and any fixed rate renewal periods provided within the respective leases. In
determining the amortization period for below-market lease intangibles, we initially will consider, and periodically evaluate on a quarterly basis, the
likelihood that a lessee will execute the renewal option. The likelihood that a lessee will execute the renewal option will be determined by taking into
consideration the tenant's payment history, the financial condition of the tenant, business conditions in the industry in which the tenant operates and economic
conditions in the area in which the property is located.
The aggregate value of intangible assets related to customer relationships will be measured based on evaluation of the specific characteristics of each
tenant's lease and our overall relationship with the tenant. Characteristics considered by us in determining these values will include the nature and extent of
our existing business relationships with the tenant, growth prospects for developing new business with the tenant, the tenant's credit quality and expectations
of lease renewals, among other factors.
The value of in-place leases will be amortized to expense over the initial term of the respective leases. The value of customer relationship intangibles will
be amortized to expense over the initial term and any renewal periods in the respective leases, but in no event will the amortization period for intangible assets
exceed the remaining depreciable life of the building. If a tenant terminates its lease, the unamortized portion of the in-place lease value and customer
relationship intangibles will be charged to expense.
In making estimates of fair values for purposes of allocating purchase price, we will utilize a number of sources, including independent appraisals that
may be obtained in connection with the acquisition or financing of the respective property and other market data. We will also consider information obtained
about each property as a result of pre-acquisition due diligence, as well as subsequent marketing and leasing activities, in estimating the fair value of the
tangible and intangible assets acquired and intangible liabilities assumed.
Derivative Instruments
We may use derivative financial instruments to hedge all or a portion of the interest rate risk associated with our borrowings. The principal objective of
such agreements is to minimize the risks and/or costs associated with our operating and financial structure as well as to hedge specific anticipated
transactions.
We will record all derivatives on the balance sheet at fair value. The accounting for changes in the fair value of derivatives depends on the intended use
of the derivative, whether we have elected to designate a derivative in a hedging relationship and apply hedge accounting and whether the hedging
relationship has satisfied the criteria necessary to apply hedge accounting. Derivatives designated and qualifying as a hedge of the exposure to changes in the
fair value of an asset, liability, or firm commitment attributable to a particular risk, such as interest rate risk, are considered fair value hedges. Derivatives
designated and qualifying as a hedge of the exposure to variability in expected future cash flows, or other types of forecasted transactions, are considered cash
flow hedges. Derivatives may also be designated as hedges of the foreign currency exposure of a net investment in a foreign operation. Hedge accounting
generally provides for the matching of the timing of gain or loss recognition on the hedging instrument with the recognition of the changes in the fair value of
the hedged asset or liability that is attributable to the hedged risk in a fair value hedge or the earnings effect of the hedged forecasted transactions in a cash
flow hedge. We may enter into derivative contracts that are intended to economically hedge certain risk, even though hedge accounting does not apply or we
elect not to apply hedge accounting.
Recently Issued Accounting Pronouncements
In December 2011, the Financial Accounting Standards Board ("FASB") issued guidance regarding disclosures about offsetting assets and liabilities,
which requires entities to disclose information about offsetting and related arrangements to enable users of its financial statements to understand the effect of
those arrangements on its financial position. The guidance is effective for fiscal years and interim periods beginning on or after January 1, 2013 with
retrospective application for all comparative periods presented. The adoption of this guidance, which is related to disclosure only, did not have a material
impact on our consolidated financial position, results of operations or cash flows.
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In July 2012, the FASB issued revised guidance intended to simplify how an entity tests indefinite-lived intangible assets for impairment. The
amendments will allow an entity first to assess qualitative factors to determine whether it is necessary to perform a quantitative impairment test. An entity will
no longer be required to calculate the fair value of an indefinite-lived intangible asset and perform the quantitative test unless the entity determines, based on
a qualitative assessment, that it is more likely than not that its fair value is less than its carrying amount. The amendments are effective for annual and interim
indefinite-lived intangible asset impairment tests performed for fiscal years beginning after September 15, 2012. Early adoption is permitted. The adoption of
this guidance did not have a material impact on our consolidated financial position, results of operations or cash flows.
In February 2013, the FASB issued guidance which requires an entity to provide information about the amounts reclassified out of accumulated other
comprehensive income by component. The guidance is effective for annual and interim periods beginning after December 15, 2012 with early adoption
permitted. The adoption of this guidance, which is related to disclosure only, did not have a material impact on our consolidated financial position, results of
operations or cash flows.
In February 2013, the FASB issued guidance clarifying the accounting and disclosure requirements for obligations resulting from joint and several
liability arrangements for which the total amount under the arrangement is fixed at the reporting date. The new guidance is effective for fiscal years, and
interim periods within those fiscal years, beginning on or after December 15, 2013. We do not expect the adoption of this guidance to have a material impact
on our consolidated financial position, results of operations or cash flows.
Results of Operations
As of March 31, 2013, we had not commenced active operations. Because we have not acquired any properties or other assets as of March 31, 2013, our
management is not aware of any material trends or uncertainties, favorable or unfavorable, other than national economic conditions affecting our targeted
portfolio, the retail real estate industry and real estate generally, which may be reasonably anticipated to have a material impact on the capital resources and
the revenue or income to be derived from the operation of our assets.
During the period from January 22, 2013 (date of inception) to March 31, 2013, we incurred general and administrative expense of
approximately $29,000, which included costs related to professional fees and board member compensation.
Cash Flows for the Period from January 22, 2013 (date of inception) to March 31, 2013
During the period from January 22, 2013 (date of inception) to March 31, 2013, we incurred a net loss of approximately $29,000 related to general and
administrative expense for professional fees and board member compensation. This cash outflow was offset by an increase of approximately $29,000 in
accounts payable and accrued expenses related to professional fees and board member compensation.
During the period from January 22, 2013 (date of inception) to March 31, 2013, we received proceeds from the sale of common stock of $0.2 million and
advances from affiliates of $0.4 million to fund the payment of third party offering costs. These cash inflows were offset by $0.6 million of payments related
to offering costs.
Liquidity and Capital Resources
We are offering and selling to the public in our primary offering up to 68.0 million shares of our common stock, $0.01 par value per share, until the first
quarter following the earlier of our acquisition of at least $1.4 billion in total portfolio assets and April 4, 2015, at a price of $25.00 per share (including the
maximum allowed to be charged for commissions and fees). We are also offering up to 14.7 million shares of our common stock to be issued pursuant to our
DRIP under which our stockholders may elect to have distributions reinvested in additional shares. Following the earlier of our acquisition of at least $1.4
billion in total portfolio assets or April 4, 2015, the per share purchase price will vary quarterly and will be equal to the NAV divided by the number of shares
outstanding as of the end of business on the first day of each fiscal quarter after giving effect to any share purchases or repurchases effected in the prior
quarter or per share NAV. Applicable commissions and fees will be added to the per share price for shares in the IPO but not for shares pursuant to the DRIP.
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On April 25, 2013, we received and accepted aggregate subscriptions equal to the minimum of $2.0 million in shares of common stock, broke escrow and
issued shares of common stock to our initial investors who were admitted as stockholders. Proceeds from our IPO will be applied to the investment in
properties and the payment or reimbursement of selling commissions and other fees and expenses related to our IPO. We will experience a relative increase in
liquidity as we receive additional subscriptions for shares and a relative decrease in liquidity as we spend net offering proceeds in connection with the
acquisition and operation of our properties or the payment of distributions.
The number of properties and other assets that we will acquire will depend upon the number of shares sold and the resulting amount of the net proceeds
available for investment in properties and other assets. Until required for the acquisition or operation of assets or used for distributions, we will keep the net
proceeds of our offering in short-term, low risk, highly liquid, interest-bearing investments.
We purchased our first property and commenced active operations on April 29, 2013.
We intend to maintain the following percentage of the overall value of our portfolio in liquid assets that can be liquidated more readily than properties:
5% of our NAV in excess of $1.0 billion. However, our stockholders should not expect that we will maintain liquid assets at or above these levels. To the
extent that we maintain borrowing capacity under a line of credit, such available amount will be included in calculating our liquid assets. Our Advisor will
consider various factors in determining the amount of liquid assets we should maintain, including but not limited to our receipt of proceeds from sales of
additional shares, our cash flow from operations, available borrowing capacity under a line of credit, if any, our receipt of proceeds from any asset sale, and
the use of cash to fund redemptions. Our board of directors will review the amount and sources of liquid assets on a quarterly basis.
Our principal demands for funds will continue to be for property acquisitions, including the purchase price of any properties, loans and securities we
acquire, improvement costs, the payment of our operating and administrative expenses, continuing debt service obligations and distributions to our
stockholders. Generally, we will fund our acquisitions from the net proceeds of our offering. We intend to acquire our assets with cash and mortgage or other
debt, but we also may acquire assets free and clear of permanent mortgage or other indebtedness by paying the entire purchase price for the asset in cash or in
units of limited partnership interest from our operating partnership.
We intend to make reserve allocations as necessary to aid our objective of preserving capital for our investors by supporting the maintenance and viability
of properties we acquire in the future. If reserves and any other available income become insufficient to cover our operating expenses and liabilities, it may be
necessary to obtain additional funds by borrowing, refinancing properties or liquidating our investment in one or more properties. There is no assurance that
such funds will be available, or if available, that the terms will be acceptable to us.
We expect to use debt financing as a source of capital. Under our charter, the maximum amount of our total indebtedness shall not exceed 300% of our
total "net assets" (as defined by the North American Securities Administrators Association Statement of Policy Regarding Real Estate Investment Trusts, (the
"NASAA REIT Guidelines")) as of the date of any borrowing, which is generally expected to be approximately 75% of the cost of our investments; however,
we may exceed that limit if approved by a majority of our independent directors and disclosed to stockholders in our next quarterly report following such
borrowing along with justification for exceeding such limit. This charter limitation, however, does not apply to individual real estate assets or investments. In
addition, it is currently our intention to limit our aggregate borrowings to 45% of the aggregate fair market value of our assets (calculated after the close of
this offering and once we have invested substantially all the proceeds from our IPO), unless borrowing a greater amount is approved by a majority of our
independent directors and disclosed to stockholders in our next quarterly report following such borrowing along with justification for borrowing such a
greater amount. This limitation, however, will not apply to individual real estate assets or investments. At the date of acquisition of each asset, we anticipate
that the cost of investment for such asset will be substantially similar to its fair market value, which will enable us to satisfy our requirements under the
NASAA REIT Guidelines. However, subsequent events, including changes in the fair market value of our assets, could result in our exceeding these limits.
As of March 31, 2013, we did not have any debt outstanding.
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We anticipate that adequate cash will be generated from operations to fund our operating and administrative expenses, continuing debt service obligations
and the payment of distributions. However, our ability to finance our operations is subject to some uncertainties. Our ability to generate working capital is
dependent on our ability to attract and retain tenants and the economic and business environments of the various markets in which our properties are located.
Our ability to sell our assets is partially dependent upon the state of real estate markets and the ability of purchasers to obtain financing at reasonable
commercial rates. In general, our policy will be to pay distributions from cash flow from operations. We do not intend to fund such distributions from offering
proceeds, however, if we have not generated sufficient cash flow from our operations and other sources, such as from borrowings, advances from our Advisor,
our Advisor's deferral, suspension and/or waiver of its fees and expense reimbursements, to fund distributions, we may use the offering proceeds. Moreover,
our board of directors may change this policy, in its sole discretion, at any time.
Potential future sources of capital include secured or unsecured financings from banks or other lenders, establishing additional lines of credit, proceeds
from the sale of properties and undistributed cash flow. Note that, currently, we have not identified any additional sources of financing and there is no
assurance that such sources of financings will be available on favorable terms or at all.
Acquisitions
Our Advisor evaluates potential acquisitions of real estate and real estate related assets and engages in negotiations with sellers and borrowers on our
behalf. Investors should be aware that after a purchase contract is executed that contains specific terms, the property will not be purchased until the
successful completion of due diligence and negotiation of final binding agreements. During this period, we may decide to temporarily invest any unused
proceeds from common stock offerings in certain investments that could yield lower returns than the properties. These lower returns may affect our ability to
make distributions.
Funds from Operations and Modified Funds from Operations
Due to certain unique operating characteristics of real estate companies, as discussed below, the National Association of Real Estate Investment Trusts
("NAREIT"), an industry trade group, has promulgated a measure known as funds from operations ("FFO"), which we believe to be an appropriate
supplemental measure to reflect the operating performance of a REIT. The use of FFO is recommended by the REIT industry as a supplemental performance
measure. FFO is not equivalent to net income or loss as determined under accounting principals generally accepted in the United States ("GAAP").
We define FFO, a non-GAAP measure, consistent with the standards established by the White Paper on FFO approved by the Board of Governors of
NAREIT, as revised in February 2004 (the "White Paper"). The White Paper defines FFO as net income or loss computed in accordance with GAAP,
excluding gains or losses from sales of property and asset impairment writedowns, plus depreciation and amortization, and after adjustments for
unconsolidated partnerships and joint ventures. Adjustments for unconsolidated partnerships and joint ventures are calculated to reflect FFO. Our FFO
calculation complies with NAREIT's policy described above.
The historical accounting convention used for real estate assets requires straight-line depreciation of buildings and improvements, which implies that the
value of real estate assets diminishes predictably over time, especially if such assets are not adequately maintained or repaired and renovated as required by
relevant circumstances and/or is requested or required by lessees for operational purposes in order to maintain the value disclosed. We believe that, since real
estate values historically rise and fall with market conditions, including inflation, interest rates, the business cycle, unemployment and consumer spending,
presentations of operating results for a REIT using historical accounting for depreciation may be less informative. Additionally, we believe it is appropriate to
disregard impairment charges, as this is a fair value adjustment that is largely based on market fluctuations and assessments regarding general market
conditions which can change over time. An asset will only be evaluated for impairment if certain impairment indications exist and if the carrying, or book
value, exceeds the total estimated undiscounted future cash flows (including net rental and lease revenues, net proceeds on the sale of the property, and any
other ancillary cash flows at a property or group level under GAAP) from such asset. Investors should note, however, that determinations of whether
impairment charges have been incurred are based partly on anticipated operating performance, because estimated undiscounted future cash flows from a
property, including estimated future net rental and lease revenues, net proceeds on the sale of the property, and certain other ancillary cash flows, are taken
into account in determining whether an impairment charge has been incurred. While impairment charges are excluded from the calculation of FFO as
described above, investors are cautioned that due to the fact that impairments are based on estimated undiscounted future cash flows and the relatively limited
term of our operations, it could be difficult to recover any impairment charges.
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Historical accounting for real estate involves the use of GAAP. Any other method of accounting for real estate such as the fair value method cannot be
construed to be any more accurate or relevant than the comparable methodologies of real estate valuation found in GAAP. Nevertheless, we believe that the
use of FFO, which excludes the impact of real estate related depreciation and amortization and impairments, provides a more complete understanding of our
performance to investors and to management, and when compared year over year, reflects the impact on our operations from trends in occupancy rates, rental
rates, operating costs, general and administrative expenses, and interest costs, which may not be immediately apparent from net income. However, FFO and
modified funds from operations ("MFFO"), as described below, should not be construed to be more relevant or accurate than the current GAAP methodology
in calculating net income or in its applicability in evaluating our operating performance. The method utilized to evaluate the value and performance of real
estate under GAAP should be construed as a more relevant measure of operational performance and considered more prominently than the non-GAAP FFO
and MFFO measures and the adjustments to GAAP in calculating FFO and MFFO.
Changes in the accounting and reporting promulgations under GAAP (for acquisition fees and expenses from a capitalization/depreciation model to an
expensed-as-incurred model) that were put into effect in 2009 and other changes to GAAP accounting for real estate subsequent to the establishment of
NAREIT's definition of FFO have prompted an increase in cash-settled expenses, specifically acquisition fees and expenses for all industries as items that are
expensed under GAAP, that are typically accounted for as operating expenses. Management believes these fees and expenses do not affect our overall longterm operating performance. Publicly registered, non-listed REITs typically have a significant amount of acquisition activity and are substantially more
dynamic during their initial years of investment and operation. While other start up entities also may experience significant acquisition activity during their
initial years, we believe that non-listed REITs are unique in that they have a limited life with targeted exit strategies within a relatively limited time frame
after the acquisition activity ceases. As disclosed in the prospectus for our offering (the "Prospectus"), we will use the proceeds raised in the offering to
acquire properties, and intend to begin the process of achieving a liquidity event (i.e., listing of our common stock on a national exchange, a merger or sale or
another similar transaction) within three to five years of the completion of the offering. Thus, we will not continuously purchase assets and will have a limited
life. Due to the above factors and other unique features of publicly registered, non-listed REITs, the Investment Program Association ("IPA"), an industry
trade group, has standardized a measure known as MFFO, which the IPA has recommended as a supplemental measure for publicly registered non-listed
REITs and which we believe to be another appropriate supplemental measure to reflect the operating performance of a non-listed REIT having the
characteristics described above. MFFO is not equivalent to our net income or loss as determined under GAAP, and MFFO may not be a useful measure of the
impact of long-term operating performance on value if we do not continue to operate with a limited life and targeted exit strategy, as currently intended. We
believe that, because MFFO excludes costs that we consider more reflective of investing activities and other non-operating items included in FFO and also
excludes acquisition fees and expenses that affect our operations only in periods in which properties are acquired, MFFO can provide, on a going forward
basis, an indication of the sustainability (that is, the capacity to continue to be maintained) of our operating performance after the period in which we are
acquiring our properties and once our portfolio is in place. By providing MFFO, we believe it is presenting useful information that assists investors and
analysts to better assess the sustainability of our operating performance after our IPO has been completed and our properties have been acquired. We also
believe that MFFO is a recognized measure of sustainable operating performance by the non-listed REIT industry. Further, we believe MFFO is useful in
comparing the sustainability of our operating performance after our IPO and acquisitions are completed with the sustainability of the operating performance
of other real estate companies that are not as involved in acquisition activities. Investors are cautioned that MFFO should only be used to assess the
sustainability of our operating performance after our offering has been completed and properties have been acquired, as it excludes acquisition costs that have
a negative effect on our operating performance during the periods in which properties are acquired.
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We define MFFO, a non-GAAP measure, consistent with the IPA's Guideline 2010-01, Supplemental Performance Measure for Publicly Registered,
Non-Listed REITs: Modified Funds from Operations, (the "Practice Guideline"), issued by the IPA in November 2010. The Practice Guideline defines MFFO
as FFO further adjusted for the following items, as applicable, included in the determination of GAAP net income: acquisition fees and expenses; amounts
relating to deferred rent receivables and amortization of above and below market leases and liabilities (which are adjusted in order to reflect such payments
from a GAAP accrual basis to a cash basis of disclosing the rent and lease payments); accretion of discounts and amortization of premiums on debt
investments; mark-to-market adjustments included in net income; gains or losses included in net income from the extinguishment or sale of debt, hedges,
foreign exchange, derivatives or securities holdings where trading of such holdings is not a fundamental attribute of the business plan, unrealized gains or
losses resulting from consolidation from, or deconsolidation to, equity accounting, and after adjustments for consolidated and unconsolidated partnerships and
joint ventures, with such adjustments calculated to reflect MFFO on the same basis. The accretion of discounts and amortization of premiums on debt
investments, unrealized gains and losses on hedges, foreign exchange, derivatives or securities holdings, unrealized gains and losses resulting from
consolidations, as well as other listed cash flow adjustments are adjustments made to net income in calculating the cash flows provided by operating activities
and, in some cases, reflect gains or losses which are unrealized and may not ultimately be realized. While we are responsible for managing interest rate, hedge
and foreign exchange risk, we do retain an outside consultant to review all our hedging agreements. Inasmuch as interest rate hedges are not a fundamental
part of our operations, we believe it is appropriate to exclude such gains and losses in calculating MFFO, as such gains and losses are not reflective of
ongoing operations.
Our MFFO calculation complies with the IPA's Practice Guideline described above. In calculating MFFO, we exclude acquisition related expenses,
amortization of above and below market leases, fair value adjustments of derivative financial instruments, deferred rent receivables and the adjustments of
such items related to noncontrolling interests. Under GAAP, acquisition fees and expenses are characterized as operating expenses in determining operating
net income. These expenses are paid in cash by us, and therefore such funds will not be available to distribute to investors. All paid and accrued acquisition
fees and expenses negatively impact our operating performance during the period in which properties are acquired and will have negative effects on returns to
investors, the potential for future distributions, and cash flows generated by us, unless earnings from operations or net sales proceeds from the disposition of
other properties are generated to cover the purchase price of the property, these fees and expenses and other costs related to such property. Therefore, MFFO
may not be an accurate indicator of our operating performance, especially during periods in which properties are being acquired. MFFO that excludes such
costs and expenses would only be comparable to that of non-listed REITs that have completed their acquisition activities and have similar operating
characteristics as us. Further, under GAAP, certain contemplated non-cash fair value and other non-cash adjustments are considered operating non-cash
adjustments to net income in determining cash flow from operating activities. In addition, we view fair value adjustments of derivatives as items which are
unrealized and may not ultimately be realized. We view both gains and losses from dispositions of assets and fair value adjustments of derivatives as items
which are not reflective of ongoing operations and are therefore typically adjusted for when assessing operating performance. As disclosed elsewhere in the
Prospectus, the purchase of properties, and the corresponding expenses associated with that process, is a key operational feature of our business plan to
generate operational income and cash flows in order to make distributions to investors. Acquisition fees and expenses will not be reimbursed by our Advisor
if there are no further proceeds from the sale of shares in our offering, and therefore such fees and expenses will need to be paid from either additional debt,
operational earnings or cash flows, net proceeds from the sale of properties or from ancillary cash flows.
Our management uses MFFO and the adjustments used to calculate it in order to evaluate our performance against other non-listed REITs which have
limited lives with short and defined acquisition periods and targeted exit strategies shortly thereafter. As noted above, MFFO may not be a useful measure of
the impact of long-term operating performance on value if we do not continue to operate in this manner. We believe that our use of MFFO and the
adjustments used to calculate it allow us to present our performance in a manner that reflects certain characteristics that are unique to non-listed REITs, such
as their limited life, limited and defined acquisition period and targeted exit strategy, and hence that the use of such measures is useful to investors. For
example, acquisitions costs are funded from the proceeds of our IPO and other financing sources and not from operations. By excluding expensed acquisition
costs, the use of MFFO provides information consistent with management's analysis of the operating performance of the properties. Additionally, fair value
adjustments, which are based on the impact of current market fluctuations and underlying assessments of general market conditions, but can also result from
operational factors such as rental and occupancy rates, may not be directly related or attributable to our current operating performance. By excluding such
changes that may reflect anticipated and unrealized gains or losses, we believe MFFO provides useful supplemental information.
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Presentation of this information is intended to provide useful information to investors as they compare the operating performance of different REITs,
although it should be noted that not all REITs calculate FFO and MFFO the same way. Accordingly, comparisons with other REITs may not be meaningful.
Furthermore, FFO and MFFO are not necessarily indicative of cash flow available to fund cash needs and should not be considered as an alternative to net
income (loss) or income (loss) from continuing operations as an indication of our performance, as an alternative to cash flows from operations as an
indication of our liquidity, or indicative of funds available to fund our cash needs including our ability to make distributions to our stockholders. FFO and
MFFO should be reviewed in conjunction with GAAP measurements as an indication of our performance. MFFO has limitations as a performance measure in
an offering such as ours where the price of a share of common stock is a stated value and there is no net asset value determination during the offering stage
and for a period thereafter. MFFO is useful in assisting management and investors in assessing the sustainability of operating performance in future operating
periods, and in particular, after the offering and acquisition stages are complete and net asset value is disclosed. FFO and MFFO are not useful measures in
evaluating net asset value because impairments are taken into account in determining net asset value but not in determining FFO or MFFO.
Neither the SEC, NAREIT nor any other regulatory body has passed judgment on the acceptability of the adjustments that we use to calculate FFO or
MFFO. In the future, the SEC, NAREIT or another regulatory body may decide to standardize the allowable adjustments across the non-listed REIT industry
and we would have to adjust our calculation and characterization of FFO or MFFO.
We did not have FFO or MFFO for the period from January 22, 2013 (date of inception) to March 31, 2013, as we had not purchased our first property or
commenced active operations as of March 31, 2013.
Distributions
On April 9, 2013, our board of directors authorized, and we declared, a distribution, which will be calculated based on stockholders of record each day
during the applicable period at a rate of $0.004520548 per day, based on a price of $25.00 per share of common stock. The distributions will begin to accrue
15 days following our initial property acquisition. The distributions will be payable by the 5th day following each month end to stockholders of record at the
close of business each day during the prior month. Distributions payments are dependent on the availability of funds. Our board of directors may reduce the
amount of distributions paid or suspend distribution payments at any time and therefore distributions payments are not assured.
The amount of distributions payable to our stockholders is determined by our board of directors and is dependent on a number of factors, including funds
available for distribution, our financial condition, capital expenditure requirements, as applicable, requirements of Maryland law and annual distribution
requirements needed to qualify and maintain our status as a REIT under the Internal Revenue Code (the "Code"). Our board of directors may reduce the
amount of distributions paid or suspend distribution payments at any time and therefore distribution payments are not assured. Our Advisor may also defer,
suspend and/or waive fees and expense reimbursements if we have not generated sufficient cash flow from our operations and other sources to fund
distributions.
Election as a REIT
We intend to elect to be taxed as a REIT under Sections 856 through 860 of the Code, effective for our taxable year ending December 31, 2013. We
believe that, commencing with such taxable year, we are organized and operate in such a manner as to qualify for taxation as a REIT under the Code. We
intend to continue to operate in such a manner to qualify for taxation as a REIT, but no assurance can be given that we will operate in a manner so as to
qualify or remain qualified as a REIT. If we continue to qualify for taxation as a REIT, we generally will not be subject to federal corporate income tax to the
extent we distribute our REIT taxable income to our stockholders, and so long as we distribute at least 90% of our REIT taxable income. REITs are subject to
a number of other organizational and operational requirements. Even if we qualify for taxation as a REIT, we may be subject to certain state and local taxes
on our income and property, and federal income and excise taxes on our undistributed income.
Inflation
We may be adversely impacted by inflation on any leases that do not contain indexed escalation provisions. In addition, we may be required to pay costs
for maintenance and operation of properties which may adversely impact our results of operations due to potential increases in costs and operating expenses
resulting from inflation.
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Related-Party Transactions and Agreements
We have entered into agreements with affiliates of our Sponsor, whereby we will pay certain fees or reimbursements to our Advisor or its affiliates in
connection with acquisition and financing activities, sales of common stock under our offering, asset management services and reimbursement of operating
and offering related costs. See Note 5 — Related Party Transactions and Arrangements to our consolidated financial statements included in this report for a
discussion of the various related party transactions, agreements and fees.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in
financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to investors.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
As of March 31, 2013, we had not yet commenced active operations. The market risk associated with financial instruments and derivative financial
instruments is the risk of loss from adverse changes in market prices or rates. As of March 31, 2013, we do not have any long-term debt, but anticipate
incurring long-term debt in the future. Our interest rate risk management objectives with respect to our long-term debt will be to limit the impact of interest
rate changes in earnings and cash flows and to lower our overall borrowing costs. To achieve these objectives, from time to time, we may enter into interest
rate hedge contracts such as swaps and collars in order to mitigate our interest rate risk with respect to various debt instruments. We would not hold or issue
these derivative contracts for trading or speculative purposes. We do not anticipate having any foreign operations and this we do not expect to be exposed to
foreign currency fluctuations.
Item 4. Controls and Procedures
In accordance with Rules 13a-15(b) and 15d-15(b) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), we, under the supervision
and with the participation of our Chief Executive Officer and Chief Financial Officer, carried out an evaluation of the effectiveness of our disclosure controls
and procedures (as defined in Rule 13a-15(e) and Rule 15d-15(e) of the Exchange Act) as of the end of the period covered by this Quarterly Report on Form
10-Q and determined that the disclosure controls and procedures are effective.
No change occurred in our internal controls over financial reporting (as defined in Rule 13a-15(f) and 15d-15(f) of the Exchange Act) during the period
from January 22, 2013 (date of inception) to March 31, 2013 that has materially affected, or is reasonably likely to materially affect, our internal controls over
financial reporting.
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PART II — OTHER INFORMATION
Item 1. Legal Proceedings
As of the end of the period covered by this Quarterly Report on Form 10-Q, we are not a party to any material pending legal proceedings.
Item 1A. Risk Factors
Our potential risks and uncertainties are presented in the section entitled "Risk Factors," contained in the prospectus as supplemented and included in our
Registration Statement on Form S-11 (File No. 333-187092), as amended. There have been no material changes from the risk factors set forth in our
Registration Statement on Form S-11, except for the item described below:
American National Stock Transfer, LLC, our affiliated transfer agent, has a limited operating history and a failure by our transfer agent to perform its
functions for us effectively may adversely affect our operations.
Our transfer agent is a related party which was recently launched as a new business. The business was formed on November 2, 2012 and has not had any
significant operations to date. As of March 1, 2013, our transfer agent began providing certain transfer agency services for programs sponsored directly or
indirectly by AR Capital, LLC. Because of its limited experience, there is no assurance that our transfer agent will be able to effectively provide transfer
agency and registrar services to us. Furthermore, our transfer agent will be responsible for supervising third party service providers who may, at times, be
responsible for executing certain transfer agency and registrar services. If our transfer agent fails to perform its functions for us effectively, our operations
may be adversely affected.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds of Registered Securities
We sold 8,888 shares of common stock to our Special Limited Partner, an entity wholly owned by our Sponsor, under Rule 506 of Regulation D of the
Securities Act of 1933, as amended, at a price of $22.50 per share for gross proceeds of $0.2 million during the period from January 22, 2013 (date of
inception) to March 31, 2013.
On April 4, 2013, we commenced our IPO on a "reasonable best efforts" basis of up to 68.0 million shares of common stock, $0.01 par value per share, at
a price of $25.00 per share, subject to certain volume and other discounts, pursuant to the Registration Statement on Form S-11, as amended (File No. 333187092), filed with the SEC under the Securities Act of 1933, as amended. The Registration Statement also covers up to 14.7 million shares of common stock
available pursuant to a distribution reinvestment plan (the "DRIP") under which our common stockholders may elect to have their distributions reinvested in
additional shares of our common stock.
As of March 31, 2013, we had 8,888 shares of common stock outstanding and had received total proceeds from the IPO of $0.2 million. On April 25,
2013, we received and accepted aggregate subscriptions equal to the minimum of $2.0 million in shares of common stock, broke escrow and issued shares of
common stock to our initial investors who were admitted as stockholders.
The following table reflects the offering costs associated with the issuance of common stock:
For the Period from January 22,
2013 (date of inception) to March
31, 2013

(In thousands)

Selling commissions and dealer manager fees

$

Other offering costs

—
743

$

Total offering costs

743

The Dealer Manager may reallow the selling commissions and a portion of the dealer manager fees to participating broker-dealers. There we no such
commissions incurred from our Dealer Manager during the period from January 22, 2013 (date of inception) to March 31, 2013.
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During the period from January 22, 2013 (date of inception) to March 31, 2013, we did not incur offering costs or reimbursements from the Advisor or
Dealer Manager for services related to our IPO. We are responsible for offering and related costs from the IPO, excluding commissions and dealer manager
fees, up to a maximum of 2.0% of gross proceeds received from the IPO, measured at the end of the IPO. Offering costs in excess of the 2.0% cap as of the
end of the IPO are our Advisor's responsibility. As of March 31, 2013, offering and related costs, excluding commissions and dealer manager fees, exceeded
2.0% of gross proceeds received from the IPO by $0.7 million due to the on-going nature of the offering process and that the IPO had not yet commenced.
After the escrow break, our Advisor has elected to cap cumulative offering costs incurred by us, net of unpaid amounts, to 15.0% of gross common stock
proceeds during the offering period. As of March 31, 2013, cumulative offering costs were $0.7 million. Cumulative offering costs, net of unpaid amounts,
exceeded the 15.0% threshold by $0.7 million as of March 31, 2013, due to the on-going nature of the offering process and that the IPO had not yet
commenced.
We expect to use substantially all of the net proceeds from our IPO to primarily acquire a diversified portfolio of income producing real estate properties,
focusing primarily on acquiring freestanding, single-tenant bank branches, convenience stores, office, industrial and retail properties net leased to investment
grade and other creditworthy tenants. We may also originate or acquire first mortgage loans secured by real estate. As of March 31, 2013, we did not own any
properties.
We did not repurchase any of our securities during the period from January 22, 2013 (date of inception) to March 31, 2013.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
None.
Item 6. Exhibits
The exhibits listed on the Exhibit Index (following the signatures section of this report) are included, or incorporated by reference, in this Quarterly
Report on Form 10-Q.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.
AMERICAN REALTY CAPITAL TRUST V, INC.
By:

/s/ Nicholas S. Schorsch
Nicholas S. Schorsch
Chief Executive Officer and Chairman of the Board of Directors
(Principal Executive Officer)

By:

/s/ Brian S. Block
Brian S. Block
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

Dated: May 13, 2013
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EXHIBITS INDEX

The following exhibits are included, or incorporated by reference, in this Quarterly Report on Form 10-Q for the period from January 22, 2013 (date of
inception) to March 31, 2013 (and are numbered in accordance with Item 601 of Regulation S-K).
Exhibit No.

Description

1.1 *

Amended and Restated Exclusive Dealer Manager Agreement, dated as of April 9, 2013, among the Company, American Realty Capital
Advisors V, LLC and Realty Capital Securities, LLC

3.1 *

Articles of Amendment and Restatement

3.2 *

Second Amended and Restated Bylaws

3.3 *

Articles of Amendment, dated April 10, 2013

3.4 *

Articles of Amendment, dated April 14, 2013

4.1 *

Agreement of Limited Partnership of American Realty Capital Operating Partnership V, L.P., dated as of April 4, 2013

10.1 *

Amended and Restated Subscription Escrow Agreement, dated as of May 7, 2013, among Realty Capital Securities, LLC, the Company
and UMB Bank, N.A.

10.2 *

Advisory Agreement, dated as of April 4, 2013, by and among the Company, American Realty Capital Operating Partnership V, L.P. and
American Realty Advisors V, LLC

10.3 *

Property Management and Leasing Agreement, dated as of April 4, 2013, by and among the Company, American Realty Capital Operating
Partnership V, L.P. and American Realty Capital Properties V, LLC

10.4 *

Employee and Director Incentive Restricted Share Plan of the Company

10.5 *

Valuation Services Agreement between the Company and Duff & Phelps, LLC, dated April 4, 2013

10.6 *

Form of Restricted Share Award Agreement Pursuant to the Employee and Director Incentive Restricted Share Plan of the Company

10.7 *

Amended and Restated Agreement for Purchase and Sale of Real Property, dated July 2, 2012, by and between Ladder Capital Finance
LLC and RSBR Investments, LLC, RBA Investments, LLC and Overland Properties, LLC

10.8 *

Assignment and Assumption of Amended and Restated Agreement for Purchase and Sale, dated July 19, 2012, by and between Ladder
Capital Finance LLC and AR Capital, LLC

10.9 *

First Amendment to Assignment and Assumption of Amended and Restated Agreement for Purchase and Sale, dated July 26, 2012, by and
between Ladder Capital Finance LLC, AR Capital, LLC and Commonwealth Land Title Insurance Corporation

10.10 *

First Amendment to Amended and Restated Agreement for Purchase and Sale, dated August 21, 2012, by and among, RSBR Investments,
LLC, RBA Investments, LLC and Overland Properties, LLC and AR Capital, LLC

10.11 *

Fourth Amended and Restated Investment Opportunity Allocation Agreement, dated April 4, 2013, by and among the Company, American
Realty Capital Daily Net Asset Value Trust, Inc., American Realty Capital Properties, Inc. and American Realty Capital Trust IV, Inc.

14 *

Code of Ethics

21 *

List of Subsidiaries

31.1 *

Certification of the Principal Executive Officer of the Company pursuant to Securities Exchange Act Rule 13a-14(a) or 15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 *

Certification of the Principal Financial Officer of the Company pursuant to Securities Exchange Act Rule 13a-14(a) or 15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32 *

Written statements of the Principal Executive Officer and Principal Financial Officer of the Company pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101 *

XBRL (eXtensible Business Reporting Language). The following materials from American Realty Capital Trust V, Inc.'s Quarterly Report
on Form 10-Q for the period from January 22, 2013 (date of inception) to March 31, 2013, formatted in XBRL: (i) the Consolidated
Balance Sheet, (ii) the Consolidated Statement of Operations and Comprehensive Loss, (iii) the Consolidated Statement of Changes in
Equity, (iv) the Consolidated Statement of Cash Flows and (v) the Notes to the Consolidated Financial Statements. As provided in
Rule 406T of Regulation S-T, this information in furnished and not filed for purpose of Sections 11 and 12 of the Securities Act of
1933 and Section 18 of the Securities Exchange Act of 1934
____________________
* Filed herewith.
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Exhibit 1.1
AMERICAN REALTY CAPITAL TRUST V, INC.
UP TO 82,736,842 SHARES OF COMMON STOCK
AMENDED AND RESTATED EXCLUSIVE DEALER MANAGER AGREEMENT
April 9, 2013
Realty Capital Securities, LLC
Three Copley Place, Suite 3300
Boston, Massachusetts 02116
Ladies and Gentlemen:
American Realty Capital Trust V, Inc. (the “Company”) is a Maryland corporation that intends to qualify to be taxed as a real estate investment trust
(a “REIT”) for federal income tax purposes beginning with the taxable year ending December 31, 2013, or the first year during which the Company begins
material operations. The Company proposes to offer (a) up to 68,000,000 shares (the “Primary Shares”) of its common stock, $0.01 par value per share
(“Common Stock”), in the primary offering (the “Primary Offering”), and (b) up to 14,736,842 shares of its Common Stock (the “DRP Shares” and,
together with the Primary Shares, the “Shares”), for issuance through the Company’s distribution reinvestment plan (the “DRP” and together with the
Primary Offering, the “Offering”) (subject to the right of the Company to reallocate such Shares between the Primary Shares and the DRP Shares), all upon
the other terms and subject to the conditions set forth in the Prospectus (as defined in Section 1(a)). Until such time as the Company calculates its net asset
value (“NAV”), which the Company shall calculate beginning with the first quarter following the earlier of the Company’s acquisition of $1.4 billion in total
portfolio assets and the two year anniversary of the Effective Date (as defined below) of the Offering, the per share purchase price for the Primary Shares will
be up to $25.00 (including the maximum allowed to be charged for Selling Commissions and the Dealer Manager Fee each (as described below)) and the per
share purchase price for the DRP Shares will be $23.75 per share. Commencing at such time as the Company calculates NAV, (i) the per share purchase price
for the Primary Shares and DRP Shares will vary quarterly and shall be equal to the NAV, divided by the number of shares of Common Stock outstanding as
of the end of business on the first day of each fiscal quarter, after giving effect to any share purchases or repurchases effected by the Company in the
immediately preceding quarter, which is intended to reflect the fair market value per share, and (ii) with respect to the Primary Shares, applicable Selling
Commissions and Dealer Manager Fees, shall be added to the per share purchase price. The Company will be managed by American Realty Capital Advisors
V, LLC (the “Advisor”) pursuant to the advisory agreement to be entered into between the Company and the Advisor (the “Advisory Agreement”)
substantially in the form included as an exhibit to the Registration Statement (as defined in Section 1(a)).
In consideration of the mutual covenants and agreements contained herein, intending to be legally bound, the parties agree to the terms and
conditions set forth in this Amended and Restated Exclusive Dealer Manager Agreement (the “Agreement”).
Upon the terms and subject to the conditions contained in this Agreement, the Company hereby appoints Realty Capital Securities, LLC, a Delaware
limited liability company (the “Dealer Manager”), to act as the exclusive dealer manager for the Offering, and the Dealer Manager desires to accept such
engagement.
1.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE ADVISOR. The Company and the Advisor hereby represent, warrant
and agree during the term of this Agreement as follows:
(a)
REGISTRATION STATEMENT AND PROSPECTUS. In connection with the Offering, the Company has prepared and filed with the
Securities and Exchange Commission (the “Commission”) a registration statement (File No. 333-187092) on Form S-11 for the registration of the
Shares under the Securities Act of 1933, as amended (the “Securities Act”), and the rules and regulations of the Commission promulgated
thereunder (the “Securities Act Rules and Regulations”); one or more amendments to such registration statement have been or may be so prepared
and filed. The registration statement on Form S-11 and the prospectus contained therein, as finally amended at the date the registration

statement is declared effective by the Commission (the “Effective Date”) are respectively hereinafter referred to as the “Registration Statement”
and the “Prospectus”, except that (i) if the Company files a post-effective amendment to such registration statement, then the term “Registration
Statement” shall, from and after the declaration of the effectiveness of such post-effective amendment by the Commission, refer to such registration
statement as amended by such post-effective amendment, and the term “Prospectus” shall refer to the amended prospectus then on file with the
Commission, and (ii) if the prospectus filed by the Company pursuant to either Rule 424(b) or 424(c) of the Securities Act Rules and Regulations
shall differ from the prospectus on file at the time the Registration Statement or the most recent post-effective amendment thereto, if any, shall have
become effective, then the term “Prospectus” shall refer to such prospectus filed pursuant to either Rule 424(b) or 424(c), as the case may be, from
and after the date on which it shall have been filed. The term “preliminary Prospectus” as used herein shall mean a preliminary prospectus related to
the Shares as contemplated by Rule 430 or Rule 430A of the Securities Act Rules and Regulations included at any time as part of the Registration
Statement. As used herein, the terms “Registration Statement”, “preliminary Prospectus” and “Prospectus” shall include the documents, if any,
incorporated by reference therein. As used herein, the term “Effective Date” also shall refer to the effective date of each post-effective amendment to
the Registration Statement, unless the context otherwise requires.
(b)
DOCUMENTS INCORPORATED BY REFERENCE. The documents incorporated or deemed to be incorporated by reference in the
Prospectus, at the time they hereafter are filed with the Commission, will comply in all material respects with the requirements of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations promulgated thereunder (the “Exchange Act Rules and
Regulations”), and, when read together with the other information in the Prospectus, at the time the Registration Statement became effective and as
of the applicable Effective Date of each post-effective amendment to the Registration Statement, did not and will not include an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
(c)

COMPLIANCE WITH THE SECURITIES ACT, ETC. During the term of this Agreement:
(i)
on (A) each applicable Effective Date, (B) the date of the preliminary Prospectus, (C) the date of the Prospectus and (D) the date
any supplement to the Prospectus is filed with the Commission, the Registration Statement, the Prospectus and any amendments or
supplements thereto, as applicable, have complied, and will comply, in all material respects with the Securities Act, the Securities Act Rules
and Regulations, the Exchange Act and the Exchange Act Rules and Regulations; and
(ii)
the Registration Statement does not, and any amendment thereto will not, in each case as of the applicable Effective Date, include
any untrue statement of material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading and the Prospectus does not, and any amendment or supplement thereto will not, as of the applicable filing date,
include any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they are made, not misleading; provided, however, that the foregoing
provisions of this Section 1(c) will not extend to any statements contained in, incorporated by reference in or omitted from the Registration
Statement, the Prospectus or any amendment or supplement thereto that are based upon written information furnished to the Company by
the Dealer Manager expressly for use therein.

(d)
SECURITIES MATTERS. There has not been (i) any request by the Commission for any further amendment to the Registration Statement
or the Prospectus or for any additional information, (ii) any issuance by the Commission of any stop order suspending the effectiveness of the
Registration Statement or the institution or, to the Company’s knowledge, threat of any proceeding for that purpose, or (iii) any notification with
respect to the suspension of the qualification of the Shares for sale in any jurisdiction or any initiation or, to the Company’s knowledge, threat of any
proceeding for such purpose. The Company is in compliance in all material respects with all federal and state securities laws, rules and regulations

applicable to it and its activities, including, without limitation, with respect to the Offering and the sale of the Shares.
(e)
COMPANY STATUS. The Company is a corporation duly formed and validly existing under the general laws of the State of Maryland,
with all requisite power and authority to enter into this Agreement and to carry out its obligations hereunder.
(f)
AUTHORIZATION OF AGREEMENT. This Agreement is duly and validly authorized, executed and delivered by or on behalf of the
Company and constitutes a valid and binding agreement of the Company enforceable in accordance with its terms (except as such enforceability may
be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws of the United States, any state or any political subdivision
thereof which affect creditors’ rights generally or by equitable principles relating to the availability of remedies or except to the extent that the
enforceability of the indemnity and contribution provisions contained in this Agreement may be limited under applicable securities laws).
The execution and delivery of this Agreement and the performance of this Agreement, the consummation of the transactions contemplated herein
and the fulfillment of the terms hereof, do not and will not conflict with, or result in a breach of any of the terms and provisions of, or constitute a
default under: (i) the Company’s or any of its subsidiaries’ charter, bylaws, or other organizational documents, as the case may be; (ii) any indenture,
mortgage, stockholders’ agreement, note, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by
which the Company or any of its subsidiaries or any of their properties is bound except, for purposes of this clause (ii) only, for such conflicts,
breaches or defaults that do not result in and could not reasonably be expected to result in, individually or in the aggregate, a Company MAE (as
defined below in this Section 1(f) ); or (iii) any statute, rule or regulation or order of any court or other governmental agency or body having
jurisdiction over the Company, any of its subsidiaries or any of their properties. No consent, approval, authorization or order of any court or other
governmental agency or body has been obtained or is required for the performance of this Agreement or for the consummation by the Company of
any of the transactions contemplated hereby (except as have been obtained under the Securities Act, the Exchange Act, from the Financial Industry
Regulatory Authority, Inc. (“FINRA”) or as may be required under state securities or applicable blue sky laws in connection with the offer and sale
of the Shares or under the laws of states in which the Company may own real properties in connection with its qualification to transact business in
such states or as may be required by subsequent events which may occur). Neither the Company nor any of its subsidiaries is in violation of its
charter, bylaws or other organizational documents, as the case may be.
As used in this Agreement, “Company MAE” means any event, circumstance, occurrence, fact, condition, change or effect, individually or in the
aggregate, that is, or could reasonably be expected to be, materially adverse to (A) the condition, financial or otherwise, earnings, business affairs or
business prospects of the Company and its subsidiaries considered as one enterprise, or (B) the ability of the Company to perform its obligations
under this Agreement or the validity or enforceability of this Agreement or the Shares.
(g)
ACTIONS OR PROCEEDINGS. As of the initial Effective Date, there are no actions, suits or proceedings against, or investigations of, the
Company or its subsidiaries pending or, to the knowledge of the Company, threatened, before any court, arbitrator, administrative agency or other
tribunal (i) asserting the invalidity of this Agreement, (ii) seeking to prevent the issuance of the Shares or the consummation of any of the
transactions contemplated by this Agreement, (iii) that might materially and adversely affect the performance by the Company of its obligations
under or the validity or enforceability of, this Agreement or the Shares, (iv) that might result in a Company MAE, or (v) seeking to affect adversely
the federal income tax attributes of the Shares except as described in the Prospectus. The Company promptly will give notice to the Dealer Manager
of the occurrence of any action, suit, proceeding or investigation of the type referred to in this Section 1(g) arising or occurring on or after the initial
Effective Date.
(h)
SALES LITERATURE. Any supplemental sales literature or advertisement (including, without limitation any “broker-dealer use only”
material), regardless of how labeled or described, used in addition to the Prospectus in connection with the Offering which previously has been, or
hereafter is, furnished or approved by the Company (collectively, “Approved Sales Literature”), shall, to the extent required, be

filed with and approved by the appropriate securities agencies and bodies, provided that the Dealer Manager will make all FINRA filings, to the
extent required. Any and all Approved Sales Literature did not or will not at the time provided for use include any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.
(i)
AUTHORIZATION OF SHARES. The Shares have been duly authorized and, when issued and sold as contemplated by the Prospectus and
upon payment therefor as provided in this Agreement and the Prospectus, will be validly issued, fully paid and nonassessable and will conform to the
description thereof contained in the Prospectus.
(j)
TAXES. Any taxes, fees and other governmental charges in connection with the execution and delivery of this Agreement or the execution,
delivery and sale of the Shares have been or will be paid when due.
(k)
INVESTMENT COMPANY. The Company is not, and neither the offer or sale of the Shares nor any of the activities of the Company will
cause the Company to be, an “investment company” or under the control of an “investment company” as such terms are defined in the Investment
Company Act of 1940, as amended.
(l)
TAX RETURNS. The Company has filed all material federal, state and foreign income tax returns required to be filed by or on behalf of the
Company on or before the due dates therefor (taking into account all extensions of time to file) and has paid or provided for the payment of all such
material taxes indicated by such tax returns and all assessments received by the Company to the extent that such taxes or assessments have become
due.
(m)
REIT QUALIFICATIONS. The Company will make a timely election to be subject to tax as a REIT pursuant to Sections 856 through 860
of the Internal Revenue Code of 1986, as amended (the “Code”) for its taxable year ended December 31, 2013, or the first year during which the
Company begins material operations. The Company has been organized and operated in conformity with the requirements for qualification and
taxation as a REIT. The Company’s current and proposed method of operation as described in the Registration Statement and the Prospectus will
enable it to continue to meet the requirements for qualification and taxation as a REIT under the Code.
(n)
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. The accountants who have certified certain financial statements
appearing in the Prospectus are an independent registered public accounting firm within the meaning of the Securities Act and the Securities Act
Rules and Regulations. Such accountants have not been engaged by the Company to perform any “prohibited activities” (as defined in Section 10A
of the Exchange Act).
The Company and its subsidiaries each maintains a system of internal accounting and other controls sufficient to provide reasonable assurances that:
(i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generally accepted accounting principles (“GAAP”) as applied in the United States and to
maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv)
the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. Except as described in the Registration Statement, since the end of the Company’s most recent audited fiscal year, there has been (A) no
material weakness in the Company’s internal control over financial reporting (whether or not remediated), and (B) no change in the Company’s
internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting.
(o)
PREPARATION OF THE FINANCIAL STATEMENTS. The financial statements filed with the Commission as a part of the Registration
Statement and included in the Prospectus present fairly the consolidated financial position of the Company and its subsidiaries as of and at the dates
indicated and the results of their operations and cash flows for the periods specified. Such financial statements have been

prepared in conformity with GAAP as applied in the United States applied on a consistent basis throughout the periods involved, except as may be
expressly stated in the related notes thereto. No other financial statements or supporting schedules are required to be included in the Registration
Statement or any applicable Prospectus.
(p)
MATERIAL ADVERSE CHANGE. Since the respective dates as of which information is given in the Registration Statement and the
Prospectus, except as may otherwise be stated therein or contemplated thereby, there has not occurred a Company MAE, whether or not arising in
the ordinary course of business.
(q)
GOVERNMENT PERMITS. The Company and its subsidiaries possess such certificates, authorities or permits issued by the appropriate
state, federal or foreign regulatory agencies or bodies necessary to conduct the business now operated by them, other than those which the failure to
possess or own would not have, individually or in the aggregate, a Company MAE. Neither the Company nor any of its subsidiaries has received any
notice of proceedings relating to the revocation or modification of any such certificate, authority or permit which, individually or in the aggregate, if
the subject of an unfavorable decision, ruling or finding, would result in a Company MAE.
(r)

ADVISOR; ADVISORY AGREEMENT;
(i)
The Advisor is a limited liability company duly formed and validly existing under the laws of the State of Delaware, with all
requisite power and authority to enter into this Agreement and to carry out its obligations hereunder.
(ii)
Each of this Agreement and the Advisory Agreement is duly and validly authorized, executed and delivered by or on behalf of the
Advisor, and each constitutes a valid and binding agreement enforceable in accordance with its terms (except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws of the United States, any state or any political
subdivision thereof which affect creditors’ rights generally or by equitable principles relating to the availability of remedies or except to the
extent that the enforceability of the indemnity and contribution provisions contained in this Agreement may be limited under applicable
securities laws).
(iii)
The execution and delivery of each of this Agreement and the Advisory Agreement and the performance hereunder and thereunder
by the Advisor do not and will not conflict with, or result in a breach of any of the terms and provisions of, or constitute a default under: (i)
the charter or bylaws, or other organizational documents of the Advisor or any of its subsidiaries; (ii) any indenture, mortgage, stockholders
agreement, note, lease or other agreement or instrument to which the Advisor or any of its subsidiaries is a party or by which the Advisor or
any of its subsidiaries or any of their properties is bound except, for purposes of this clause (ii) only, for such conflicts, breaches or defaults
that could not reasonably be expected to have or result in, individually or in the aggregate, (A) a material adverse effect on the condition,
financial or otherwise, earnings, business affairs or business prospects of the Advisor, or (B) a Company MAE; or (iii) any statute, rule or
regulation or order of any court or other governmental agency or body having jurisdiction over the Advisor or any of its properties. No
consent, approval, authorization or order of any court or other governmental agency or body has been obtained or is required for the
performance of the Advisory Agreement by the Advisor. The Advisor is not in violation of its limited liability company agreement or other
organizational documents.
(iv)
There is no action, suit, proceeding, inquiry or investigation before or brought by any court or governmental agency or body,
domestic or foreign, now pending, or, to the knowledge of the Advisor, threatened against or affecting the Advisor.
(v)
The Advisor possesses such certificates, authorities or permits issued by the appropriate state, federal or foreign regulatory agencies
or bodies necessary to conduct the business now operated by it, other than those which the failure to possess or own would not have or
result in, individually or in the aggregate, (A) a material adverse effect on the condition, financial or

otherwise, earnings, business affairs or business prospects of the Advisor, (B) a Company MAE, or (C) a material adverse effect on the
performance of the services under the Advisory Agreement by the Advisor, and the Advisor has not received any notice of proceedings
relating to the revocation or modification of any such certificate, authority or permit.
(s)
PROPERTIES. Except as otherwise disclosed in the Prospectus and except as would not result in, individually or in the aggregate, a
Company MAE, (i) all properties and assets described in the Prospectus are owned with good and marketable title by the Company and its
subsidiaries, and (ii) all liens, charges, encumbrances, claims or restrictions on or affecting any of the properties and assets of the Company or any of
its subsidiaries which are required to be disclosed in the Prospectus are disclosed therein.
(t)
HAZARDOUS MATERIALS. The Company does not have any knowledge of (i) the unlawful presence of any hazardous substances,
hazardous materials, toxic substances or waste materials (collectively, “Hazardous Materials”) on any of the properties owned by it or its
subsidiaries or subject to mortgage loans owned by the Company or any of its subsidiaries, or (ii) any unlawful spills, releases, discharges or disposal
of Hazardous Materials that have occurred or are presently occurring off such properties as a result of any construction on or operation and use of
such properties, which presence or occurrence in the case of clauses (i) and (ii) would result in, individually or in the aggregate, a Company MAE. In
connection with the properties owned by the Company and its subsidiaries or subject to mortgage loans owned by the Company or any of its
subsidiaries, the Company has no knowledge of any material failure to comply with all applicable local, state and federal environmental laws,
regulations, ordinances and administrative and judicial orders relating to the generation, recycling, reuse, sale, storage, handling, transport and
disposal of any Hazardous Materials.
2.
REPRESENTATIONS AND WARRANTIES OF THE DEALER MANAGER. The Dealer Manager represents and warrants to the Company during
the term of this Agreement that:
(a)
ORGANIZATION STATUS. The Dealer Manager is a limited liability company duly organized, validly existing and in good standing under
the laws of the State of Delaware, with all requisite power and authority to enter into this Agreement and to carry out its obligations hereunder.
(b)
AUTHORIZATION OF AGREEMENT. This Agreement has been duly authorized, executed and delivered by the Dealer Manager, and
assuming due authorization, execution and delivery of this Agreement by the Company and the Advisor, will constitute a valid and legally binding
agreement of the Dealer Manager enforceable against the Dealer Manager in accordance with its terms (except as such enforceability may be limited
by bankruptcy, insolvency, reorganization, moratorium or other similar laws of the United States, any state or any political subdivision thereof which
affect creditors’ rights generally or by equitable principles relating to the availability of remedies or except to the extent that the enforceability of the
indemnity and contribution provisions contained in this Agreement may be limited under applicable securities laws).
(c)
ABSENCE OF CONFLICT OR DEFAULT. The execution and delivery of this Agreement, the consummation of the transactions herein
contemplated and compliance with the terms of this Agreement by the Dealer Manager will not conflict with or constitute a default under (i) its
organizational documents, (ii) any indenture, mortgage, stockholders’ agreement, note, lease or other agreement or instrument to which the Dealer
Manager is a party or by which it may be bound, or to which any of the property or assets of the Dealer Manager is subject, or (iii) any rule,
regulation, writ, injunction or decree of any government, governmental instrumentality or court, domestic or foreign, having jurisdiction over the
Dealer Manager or its assets, properties or operations, except in the case of clause (ii) or (iii) for such conflicts or defaults that would not
individually or in the aggregate, have or reasonably be expected to have a material adverse effect on the condition (financial or otherwise), business
affairs, properties or results of operations of the Dealer Manager.
(d)
BROKER-DEALER REGISTRATION; FINRA MEMBERSHIP. The Dealer Manager is, and during the term of this Agreement will be, (i)
duly registered as a broker-dealer pursuant to the provisions of the Exchange Act, (ii) a member in good standing of FINRA, and (iii) a broker or
dealer duly registered

as such in those states where the Dealer Manager is required to be registered in order to carry out the Offering as contemplated by this Agreement.
Each of the Dealer Manager’s employees and representatives has all required licenses and registrations to act under this Agreement. There is no
provision in the Dealer Manager’s FINRA membership agreement that would restrict the ability of the Dealer Manager to carry out the Offering as
contemplated by this Agreement.
(e)
DISCLOSURE. The information under the caption “Plan of Distribution” in the Prospectus insofar as it relates to the Dealer Manager, and
all other information furnished to the Company by the Dealer Manager in writing specifically for use in the Registration Statement, any preliminary
Prospectus or the Prospectus, does not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.
3.
OFFERING AND SALE OF THE SHARES. Upon the terms and subject to the conditions set forth in this Agreement, the Company hereby appoints
the Dealer Manager as its agent and exclusive distributor to solicit and to retain the Soliciting Dealers (as defined in Section 3(a) ) to solicit subscriptions for
the Shares at the subscription price to be paid in cash. The Dealer Manager hereby accepts such agency and exclusive distributorship and agrees to use its
reasonable best efforts to sell or cause to be sold the Shares in such quantities and to such Persons in accordance with such terms as are set forth in this
Agreement, the Prospectus and the Registration Statement. The Dealer Manager shall do so during the period commencing on the initial Effective Date and
ending on the earliest to occur of the following: (1) the later of (x) two years after the initial Effective Date of the Registration Statement and (y) at the
Company’s election, the date until which the Company is permitted to extend the Offering in accordance with the rules of the Commission; (2) the acceptance
by the Company of subscriptions for 82,736,842 Shares; (3) the termination of the Offering by the Company, which the Company shall have the right to
terminate in its sole and absolute discretion at any time, provided that if such termination shall occur at any time during the 180-day period following the
initial Effective Date, the Company shall not commence or undertake any preparations to commence another offering of Shares or any similar securities prior
to the 181st date following the initial Effective Date; (4) the termination of the effectiveness of the Registration Statement, provided that if such termination
shall occur at any time during the 180-day period following the initial Effective Date, the Company shall not commence or undertake any preparations to
commence another offering of Shares or any similar securities prior to the 181st day following the initial Effective Date; and (5) the liquidation or dissolution
of the Company (such period being the “Offering Period”).
The number of Shares, if any, to be reserved for sale by each Soliciting Dealer may be determined, from time to time, by the Dealer Manager upon prior
consultation with the Company. In the absence of such determination, the Company shall, subject to the provisions of Section 3(b), accept Subscription
Agreements (as defined in Section 6(d) )based upon a first-come, first accepted reservation or other similar method. Under no circumstances will the Dealer
Manager be obligated to underwrite or purchase any Shares for its own account and, in soliciting purchases of Shares, the Dealer Manager shall act solely as
the Company’s agent and not as an underwriter or principal.
(a)
SOLICITING DEALERS. The Shares offered and sold through the Dealer Manager under this Agreement shall be offered and sold only by
the Dealer Manager and other securities dealers the Dealer Manager may retain (collectively the “Soliciting Dealers”); provided, that (i) the Dealer
Manager reasonably believes that all Soliciting Dealers are registered with the Commission, are members of FINRA and are duly licensed or
registered by the regulatory authorities in the jurisdictions in which they will offer and sell Shares, or are exempt from broker dealer registration with
the Commission and all other applicable regulatory authorities, (ii) all such engagements are evidenced by written agreements, the terms and
conditions of which substantially conform to the form of Soliciting Dealers Agreement approved by the Company and the Dealer Manager (the
“Soliciting Dealers Agreement”), and (iii) the Company shall have previously approved each Soliciting Dealer (such approval not to be
unreasonably withheld, conditioned or delayed).
(b)
SUBSCRIPTION DOCUMENTS. Each Person desiring to purchase Shares through the Dealer Manager, or any other Soliciting Dealer,
will be required to complete and execute the subscription documents described in the Prospectus.

Until the minimum offering of $2,000,000 in Shares has been sold, payments for Shares shall be made by checks payable to UMB BANK, N.A.,
ESCROW AGENT FOR AMERICAN REALTY CAPITAL TRUST V, INC.” During such time, the Soliciting Dealer shall forward original checks
together with an original Subscription Agreement, executed and initialed by the subscriber as provided for in the Subscription Agreement, to the
Escrow Agent at the address provided in the Subscription Agreement.
When a Soliciting Dealer’s internal supervisory procedures are conducted at the site at which the Subscription Agreement and the check for the
purchase of Shares were initially received by the Soliciting Dealer from the subscriber, the Soliciting Dealer shall transmit the Subscription
Agreement and such check to the Escrow Agent by the end of the next business day following receipt of the check and Subscription Agreement.
When, pursuant to Soliciting Dealer’s internal supervisory procedures, the Soliciting Dealer’s final internal supervisory procedures are conducted at
a different location (the “Final Review Office”), the Soliciting Dealer shall transmit the check for the purchase of Shares and Subscription
Agreement to the Final Review Office by the end of the next business day following the Soliciting Dealer’s receipt of the Subscription Agreement
and such check. The Final Review Office will, by the end of the next business day following its receipt of the Subscription Agreement and the check
for the purchase of Shares, forward both the Subscription Agreement and such check to the Escrow Agent. If any Subscription Agreement solicited
by the Soliciting Dealer is rejected by the Dealer Manager or the Company, then the Subscription Agreement and such check will be returned to the
rejected subscriber within ten (10) business days from the date of rejection.
(c)
COMPLETED SALE. A sale of a Share shall be deemed by the Company to be completed for purposes of Section 3(d) if and only if (i) the
Company has received a properly completed and executed Subscription Agreement, together with payment of the full purchase price of each
purchased Share (which includes the applicable Selling Commissions and Dealer Manager Fees), from an investor who satisfies the applicable
suitability standards and minimum purchase requirements set forth in the Registration Statement as determined by the Soliciting Dealer, or the
Dealer Manager, as applicable, in accordance with the provisions of this Agreement, (ii) the Company has accepted such subscription, and (iii) such
investor has been admitted as a stockholder of the Company. In addition, no sale of Shares shall be completed until at least five (5) business days
after the date on which the subscriber receives a copy of the Prospectus. The Dealer Manager hereby acknowledges and agrees that (i) the Company,
in its sole and absolute discretion, may accept or reject any subscription, in whole or in part, for any reason whatsoever or no reason, (ii) no Selling
Commission or Dealer Manager Fee will be paid to the Dealer Manager with respect to that portion of any subscription which is rejected and (iii) the
Company is acting as an intermediary with respect to the Selling Commissions and Dealer Manager Fees payable to the Dealer Manager, and shall
pay amounts to the Dealer Manager in accordance with this Agreement if received from an investor in connection with its purchase of Shares.
(d)

DEALER-MANAGER COMPENSATION.
(i)
Subject to the discounts and other special circumstances described in or otherwise provided in the “Plan of Distribution” section of
the Prospectus or this Section 3(d) and Section 3(c), the Company agrees to pay the Dealer Manager selling commissions (“Selling
Commissions”) in the amount of seven percent (7.0%) of the selling price of each Primary Share for which a sale is completed.
Alternatively, if the Soliciting Dealer elects to receive Selling Commissions equal to seven and one-half percent (7.5%) in accordance with
the Soliciting Dealers Agreement, subject to Section 3(c), the Company agrees to pay the Dealer Manager Selling Commissions in the
amount of seven and one-half percent (7.5%) of the selling price of each Primary Share for which a sale is completed, two and one-half
percent (2.5%) of which Selling Commissions shall be payable at the time of such sale and one percent (1%) of which shall be paid on each
anniversary of the closing of such sale up to and including the fifth anniversary of the closing of such sale. No Selling Commissions will be
paid for sales of DRP Shares, and Selling Commissions may be reduced or eliminated on certain sales of Shares, including the reduction or
elimination of Selling Commissions in accordance with, and on the terms set forth in, the Prospectus. The Dealer Manager will reallow all
the Selling Commissions, subject to federal and state securities laws, to the Soliciting Dealer who sold the Primary Shares, as described
more fully

in the Soliciting Dealers Agreement. In no event shall the Dealer Manager be entitled to payment of any compensation in connection with a
sale pursuant to the Offering that is not completed according to this Agreement; provided, however, that the reimbursement of out-of-pocket
accountable expenses actually incurred by the Dealer Manager or Person associated with the Dealer Manager shall not be presumed to be
unfair or unreasonable and shall be payable under normal circumstances.
(ii)
Subject to the discounts and other special circumstances described in or otherwise provided in the “Plan of Distribution” section of
the Prospectus or this Section 3(d) and Section 3(c), as compensation for acting as the dealer manager of the Offering, the Company will
pay the Dealer Manager a dealer manager fee in the amount of three percent (3.0%) of the selling price of each Primary Share for which a
sale is completed (the “Dealer Manager Fee”). Notwithstanding the foregoing, the Dealer Manager Fee will be reduced to two and onehalf percent (2.5%) if the Selling Commission is seven and one-half percent (7.5%) as described above. The Dealer manager may retain or
re-allow all or a portion of the Dealer Manager Fee, subject to federal and state securities laws, to the Soliciting Dealer who sold the
Primary Shares, as described more fully in the Soliciting Dealer Agreement. No Dealer Manager Fee will be paid in connection with DRP
Shares.
(iii)
All Selling Commissions and Dealer Manager Fees payable to the Dealer Manager will be paid within thirty (30) days after the
investor subscribing for the Shares is admitted as a stockholder of the Company, in an amount equal to the Selling Commissions and Dealer
Manager Fees payable with respect to such Shares.
(iv)
In no event shall the total aggregate compensation payable to the Dealer Manager and any Soliciting Dealers participating in the
Offering, including, but not limited to, Selling Commissions and the Dealer Manager Fee, exceed ten percent (10.0%) of gross offering
proceeds from the Primary Offering.
In connection with the minimum amount offered by the Company pursuant to the Prospectus and FINRA’s 10% underwriting compensation
limitation under FINRA Rule 2310 (“FINRA’s 10% cap”), the Dealer Manager shall advance all of the fixed expenses related to the sale of
Shares, including, but not limited to, wholesaling salaries, salaries of dual employees allocated to wholesaling activities, and other fixed
expenses (including, but not limited to, wholesaling expense reimbursements and the Dealer Manager’s legal expenses associated with
filing the Offering with FINRA), that are required to be included within FINRA’s 10% cap to ensure that the aggregate underwriting
compensation paid in connection with the Offering does not exceed FINRA’s 10% cap.
The Dealer Manager shall repay to the Company any excess amounts received over FINRA’s 10% cap if the Offering is abruptly terminated
after receiving the minimum amount offered by the Company pursuant to the Prospectus and before reaching the maximum amount offered
by the Company pursuant to the Prospectus.
No compensation in connection with the Offering may be paid to the Dealer Manager, Soliciting Dealers or their affiliates out of the
proceeds of the Offering prior to the release of such proceeds from escrow. However, if any such payments are made from sources other
than proceeds of the Offering, they shall be made only on the basis of bona fide transactions.
(v)
Notwithstanding anything to the contrary contained herein, if the Company pays any Selling Commission to the Dealer Manager
for sale by a Soliciting Dealer of one or more Shares and the subscription is rescinded as to one or more of the Shares covered by such
subscription, then the Company shall decrease the next payment of Selling Commissions or other compensation otherwise payable to the
Dealer Manager by the Company under this Agreement by an amount equal to the Selling Commission rate established in this Section 3(d),
multiplied by the number of Shares as to which the subscription is rescinded. If no payment of Selling Commissions or other

compensation is due to the Dealer Manager after such withdrawal occurs, then the Dealer Manager shall pay the amount specified in the
preceding sentence to the Company within a reasonable period of time not to exceed thirty (30) days following receipt of notice by the
Dealer Manager from the Company stating the amount owed as a result of rescinded subscriptions.
(e)
REASONABLE BONA FIDE DUE DILIGENCE EXPENSES. The Company or the Advisor shall reimburse the Dealer Manager or any
Soliciting Dealer for reasonable bona fide due diligence expenses incurred by the Dealer Manager or any Soliciting Dealer. The Company shall only
reimburse the Dealer Manager or any Soliciting Dealer for such approved bona fide due diligence expenses to the extent such expenses have actually
been incurred and are supported by detailed and itemized invoice(s) provided to the Company and permitted pursuant to the rules and regulations of
FINRA.
(f)
CERTAIN ADVANCES TO DEALER MANAGER. The parties hereto acknowledge that prior to the initial Effective Date, the Company
may have paid to the Dealer Manager advances of monies against out-of-pocket accountable expenses actually anticipated to be incurred by the
Dealer Manager in connection with the Offering (other than reasonable bona fide due diligence expenses). Such advances, if any, shall be credited
against such portion of the Dealer Manager Fee payable pursuant to Section 3(d) that is retained by the Dealer Manager and not re-allowed until the
full amount of such advances is offset. Such advances are not intended to be in addition to the compensation set forth in Section 3(d) and any and all
monies advanced that are not utilized for out-of-pocket accountable expenses actually incurred by the Dealer Manager in connection with the
Offering (other than reasonable bona fide due diligence expenses) shall be reimbursed by the Dealer Manager to the Company.
4.
CONDITIONS TO THE DEALER MANAGER’S OBLIGATIONS. The Dealer Manager’s obligations hereunder shall be subject to the following
conditions, and if all such conditions are not satisfied or waived by the Dealer Manager on or before the applicable date set forth below or at any time
thereafter until the Termination Date (as defined in Section 10(a)), then the Dealer Manager is not obligated hereunder and no funds shall be released (1) from
the Escrow Account if the Dealer Manager provides notice to this effect to the Company and the Escrow Agent, and (2) from the Deposit Account if the
Dealer Manager provides notice to this effect to the Company and the Depository Bank:
(a)
The representations and warranties on the part of the Company and the Advisor contained in this Agreement hereof shall be true and correct
in all material respects and the Company and the Advisor shall have complied with their covenants, agreements and obligations contained in this
Agreement in all material respects.
(b)
The Registration Statement shall have become effective and no stop order suspending the effectiveness of the Registration Statement shall
have been issued by the Commission and, to the best knowledge of the Company and the Advisor, no proceedings for that purpose shall have been
instituted, threatened or contemplated by the Commission; and any request by the Commission for additional information (to be included in the
Registration Statement or Prospectus or otherwise) shall have been complied with to the reasonable satisfaction of the Dealer Manager.
(c)
The Registration Statement and the Prospectus, and any amendment or any supplement thereto, shall not contain any untrue statement of
material fact, or omit to state a material fact required to be stated therein in light of the circumstances under which they are made, or necessary to
make the statements therein not misleading.
(d)
On the initial Effective Date and at or prior to the fifth business day following the Effective Date of each post-effective amendment to the
Registration Statement that includes or incorporates by reference the audited financial statements for the preceding fiscal year, the Dealer Manager
reserves the right to receive from Grant Thornton LLP, or other such independent registered public accountants for the Company, (i) a letter, dated
the applicable date, addressed to the Dealer Manager, in form and substance satisfactory to the Dealer Manager, containing statements and
information of the type ordinarily included in accountant’s “comfort letters” to placement agents or dealer managers, delivered according to
Statement of Auditing Standards No. 72 (or any successor bulletin), with respect to the audited financial statements and

certain financial information contained in the Registration Statement and the Prospectus, and (ii) confirming that they are (A) independent registered
public accountants as required by the Securities Act, and (B) in compliance with the applicable requirements relating to the qualification of
accountants under Rule 2-01 of Regulation S-X.
(e)
At or prior to the fifth business day following (i) the request by the Dealer Manager in connection with any third party due diligence
investigation, and (ii) the Effective Date of each post-effective amendment to the Registration Statement (other than post-effective amendments filed
solely pursuant to Rule 462(d) under the Securities Act and other than the post-effective amendments referred to in Section 4(d) ), the Dealer
Manager shall have received from Grant Thornton LLP or such other independent public or certified public accountants for the Company, a letter,
dated such date, in form and substance satisfactory to the Dealer Manager, to the effect that they reaffirm the statements made in the most recent
letter furnished pursuant to Section 4(d), except that the specified date referred to therein for the carrying out of procedures shall be no more than
three business days prior to the date of the letter furnished pursuant to this Section 4(e).
(f)
On the Effective Date the Dealer Manager shall have received the opinion of Proskauer Rose LLP acting as counsel for the Company, and a
supplemental “negative assurances” letter from such counsel, dated as of the Effective Date, and in the form and substance reasonably satisfactory to
the Dealer Manager.
(g)
At or prior to the Effective Date and at or prior to the fifth business day following the effective date of each post-effective amendment to the
Registration Statement (other than post-effective amendments filed solely pursuant to Rule 462(d) under the Securities Act), the Dealer Manager
shall have received a written certificate executed by the Chief Executive Officer or President of the Company and the Chief Financial Officer of the
Company, dated as of the applicable date, to the effect that: (i) the representations and warranties of the Company and the Advisor set forth in this
Agreement are true and correct in all material respects with the same force and effect as though expressly made on and as of the applicable date; and
(ii) the Company and the Advisor have complied in all material respects with all the agreements hereunder and satisfied all the conditions on their
part to be performed or satisfied hereunder at or prior to the applicable date.
5.

COVENANTS OF THE COMPANY AND THE ADVISOR. The Company and the Advisor covenant and agree with the Dealer Manager as follows:
(a)
REGISTRATION STATEMENT. The Company will use commercially reasonable efforts to (i) cause the Registration Statement and any
subsequent amendments thereto to become effective as promptly as possible and (ii) on an ongoing basis maintain effective status with the
Commission thereafter. The Company will furnish a copy of any proposed amendment or supplement of the Registration Statement or the Prospectus
to the Dealer Manager. The Company will comply in all material respects with all federal and state securities laws, rules and regulations which are
required to be complied with in order to permit the continuance of offers and sales of the Shares in accordance with the provisions hereof and of the
Prospectus.
(b)
COMMISSION ORDERS. If the Commission shall issue any stop order or any other order preventing or suspending the use of the
Prospectus, or shall institute any proceedings for that purpose, then the Company will promptly notify the Dealer Manager and use its commercially
reasonable efforts to prevent the issuance of any such order and, if any such order is issued, to use commercially reasonable efforts to obtain the
removal thereof as promptly as possible.
(c)
BLUE SKY QUALIFICATIONS. The Company will use commercially reasonable efforts to qualify the Shares for offering and sale under
the securities or blue sky laws of such jurisdictions as the Dealer Manager and the Company shall mutually agree upon and to make such
applications, file such documents and furnish such information as may be reasonably required for that purpose. The Company will, at the Dealer
Manager’s request, furnish the Dealer Manager with a copy of such papers filed by the Company in connection with any such qualification. The
Company will promptly advise the Dealer

Manager of the issuance by such securities administrators of any stop order preventing or suspending the use of the Prospectus or of the institution of
any proceedings for that purpose, and will use its commercially reasonable efforts to prevent the issuance of any such order and if any such order is
issued, to use its commercially reasonable efforts to obtain the removal thereof as promptly as possible. The Company will furnish the Dealer
Manager with a Blue Sky Survey dated as of the initial Effective Date, which will be supplemented to reflect changes or additions to the information
disclosed in such survey.
(d)
AMENDMENTS AND SUPPLEMENTS. If, at any time when a Prospectus relating to the Shares is required to be delivered under the
Securities Act, any event shall have occurred to the knowledge of the Company, or the Company receives notice from the Dealer Manager that it
believes such an event has occurred, as a result of which the Prospectus or any Approved Sales Literature as then amended or supplemented would
include any untrue statement of a material fact, or omit to state a material fact necessary to make the statements therein not misleading in light of the
circumstances existing at the time it is so required to be delivered to a subscriber, or if it is necessary at any time to amend the Registration Statement
or supplement the Prospectus relating to the Shares to comply with the Securities Act, then the Company will promptly notify the Dealer Manager
thereof (unless the information shall have been received from the Dealer Manager) and will prepare and file with the Commission an amendment or
supplement which will correct such statement or effect such compliance to the extent required, and shall make available to the Dealer Manager
thereof sufficient copies for its own use and/or distribution to the Soliciting Dealers.
(e)
REQUESTS FROM COMMISSION. The Company will promptly advise the Dealer Manager of any request made by the Commission or a
state securities administrator for amending the Registration Statement, supplementing the Prospectus or for additional information.
(f)
COPIES OF REGISTRATION STATEMENT. The Company will furnish the Dealer Manager with one signed copy of the Registration
Statement, including its exhibits, and such additional copies of the Registration Statement, without exhibits, and the Prospectus and all amendments
and supplements thereto, which are finally approved by the Commission, as the Dealer Manager may reasonably request for sale of the Shares.
(g)
QUALIFICATION TO TRANSACT BUSINESS. The Company will take all steps necessary to ensure that at all times the Company will
validly exist as a Maryland corporation and will be qualified to do business in all jurisdictions in which the conduct of its business requires such
qualification and where such qualification is required under local law.
(h)
AUTHORITY TO PERFORM AGREEMENTS. The Company undertakes to obtain all consents, approvals, authorizations or orders of any
court or governmental agency or body which are required for the Company’s performance of this Agreement and under the Company’s articles of
incorporation (as the same may be amended, supplemented or otherwise modified from time-to-time, the “Company’s Charter”) and bylaws for the
consummation of the transactions contemplated hereby and thereby, respectively, or the conducting by the Company of the business described in the
Prospectus.
(i)
SALES LITERATURE. The Company will furnish to the Dealer Manager as promptly as shall be practicable upon request any Approved
Sales Literature (provided that the use of said material has been first approved for use by all appropriate regulatory agencies). Any supplemental
sales literature or advertisement, regardless of how labeled or described, used in addition to the Prospectus in connection with the Offering which is
furnished or approved by the Company (including, without limitation, Approved Sales Literature) shall, to the extent required, be filed with and, to
the extent required, approved by the appropriate securities agencies and bodies, provided that the Dealer Manager will make all FINRA filings, to the
extent required. The Company will be responsible for all Approved Sales Literature. The Company agrees to prepare sales literature reasonably
requested by the Dealer Manager in connection with the Offering. The Company and the Dealer Manager agree that all sales literature developed in
connection with the Offering shall be the property of the Company and the Company shall have control of all such sales literature. Each of the
Company and the Advisor will not (and will cause its affiliates to not): (1) show or give to any investor or prospective investor or reproduce any
material or writing that is marked “broker-

dealer use only” or otherwise bearing a legend denoting that it is not to be used in connection with the sale of Shares to members of the public and
(2) show or give to any investor or prospective investor in a particular jurisdiction any material or writing if such material bears a legend denoting
that it is not to be used in connection with the sale of Shares to members of the public in such jurisdiction.
(j)
CERTIFICATES OF COMPLIANCE. The Company shall provide, from time to time upon request of the Dealer Manager, certificates of its
chief executive officer and chief financial officer of compliance by the Company of the requirements of this Agreement.
(k)

USE OF PROCEEDS. The Company will apply the proceeds from the sale of the Shares as set forth in the Prospectus.

(l)

CUSTOMER INFORMATION. The Company shall:
(i)
abide by and comply with (A) the privacy standards and requirements of the Gramm-Leach-Bliley Act of 1999 (the “GLB Act”),
(B) the privacy standards and requirements of any other applicable federal or state law, and (C) its own internal privacy policies and
procedures, each as may be amended from time to time;
(ii)
refrain from the use or disclosure of nonpublic personal information (as defined under the GLB Act) of all customers who have
opted out of such disclosures except as necessary to service the customers or as otherwise necessary or required by applicable law; and
(iii)
determine which customers have opted out of the disclosure of nonpublic personal information by periodically reviewing and, if
necessary, retrieving an aggregated list of such customers from the Soliciting Dealers (the “List”) to identify customers that have exercised
their opt-out rights. If either party uses or discloses nonpublic personal information of any customer for purposes other than servicing the
customer, or as otherwise required by applicable law, that party will consult the List to determine whether the affected customer has
exercised his or her opt-out rights. Each party understands that it is prohibited from using or disclosing any nonpublic personal information
of any customer that is identified on the List as having opted out of such disclosures.

(m)
DEALER MANAGER’S REVIEW OF PROPOSED AMENDMENTS AND SUPPLEMENTS. Prior to amending or supplementing the
Registration Statement, any preliminary prospectus or the Prospectus (including any amendment or supplement through incorporation of any report
filed under the Exchange Act), the Company shall furnish to the Dealer Manager for review, a reasonable amount of time prior to the proposed time
of filing or use thereof, a copy of each such proposed amendment or supplement, and the Company shall not file or use any such proposed
amendment or supplement without the Dealer Manager’s consent, which consent shall not be unreasonably withheld, conditioned or delayed.
(n)
CERTAIN PAYMENTS. Without the prior consent of the Dealer Manager, none of the Company, the Advisor or any of their respective
affiliates will make any payment (cash or non-cash) to any associated Person or registered representative of the Dealer Manager.
(o)
ESCROW AGREEMENT. The Company will enter into an escrow agreement (the “Escrow Agreement”) with the Dealer Manager and
UMB Bank, N.A. (the “Escrow Agent”), substantially in the form included as an exhibit to the Registration Statement, which will provide for the
establishment of an escrow account (the “Escrow Account”) for the purpose of holding subscription funds in respect of Shares. Once a minimum of
$2,000,000 of subscription funds from the sale of Shares (the “Minimum Offering”) has been deposited in the Escrow Account, upon determination
by the Company that it intends to break escrow, the Company shall deposit (or cause to be deposited) all subscription funds from the sale of Shares
to a designated deposit account in the name of the Company (the “Deposit Account”) at a depository bank (the “Depository Bank”) which shall be
subject to the reasonable prior approval of the Dealer Manager, subject to any higher or continuing escrow obligations imposed by certain states as
described in the Prospectus. The Deposit Account shall be subject to a deposit account control agreement between the

Depository Bank, the Company, and the Dealer Manager (the “Control Agreement”). As used herein, “Person” or “Persons” means any individual,
firm, corporation, partnership, trust, incorporated or unincorporated association, joint venture, joint stock company, limited liability company,
governmental authority or agency or other entity of any kind. If the Minimum Offering has not been obtained prior to the Termination Date (as
defined in Section 10(a)), the Escrow Agent shall, promptly following the Termination Date, but in no event more than ten (10) days after the
Termination Date, refund to each investor by check funds deposited in the Escrow Account or shall return the instruments of payment delivered to
the Escrow Agent if such instruments have not been processed for collection prior to such time, directly to each investor at the address provided in
the list of investors.
(p)
DEPOSIT ACCOUNT. Once subscription funds, including from Persons affiliated with the Company or the Advisor, in the Escrow
Account aggregate a minimum of $2,000,000 in respect of Shares, subject to any continuing escrow obligations imposed by certain states as
described in the Prospectus, the Company will deposit all subsequent subscription funds in the Deposit Account. At all times until the Termination
Date, the Deposit Account shall be subject to the Control Agreement that will provide, among other things, that no funds shall be able to be
withdrawn from the Deposit Account once the Dealer Manager provides notice to the Company and the Depository Bank that a condition set forth in
Section 4 has not been satisfied or waived by the Dealer Manager. Such restriction on withdrawal shall continue until the Dealer Manager notifies
the Company and the Depository Bank that funds in the Deposit Account can be released upon order of the Company.
(q)
REGULATORY FILINGS. Notwithstanding anything herein to the contrary, the Company shall provide to the Dealer Manager for its prior
approval (not to be unreasonably withheld, conditioned or delayed) with a copy of any notice, filing, application, registration, document,
correspondence or other information that the Company proposes to deliver, make or file with any governmental authority or agency (federal, state or
otherwise) or with FINRA in connection with the Offering, this Agreement or any of the transactions completed hereby.
6.

COVENANTS OF THE DEALER MANAGER. The Dealer Manager covenants and agrees with the Company as follows:
(a)
COMPLIANCE WITH LAWS. With respect to the Dealer Manager’s participation and the participation by each Soliciting Dealer in the
offer and sale of the Shares (including, without limitation, any resales and transfers of Shares), the Dealer Manager agrees, and each Soliciting
Dealer in its Soliciting Dealer Agreement will agree, to comply in all material respects with all applicable requirements of (i) the Securities Act, the
Securities Act Rules and Regulations, the Exchange Act, the Exchange Act Rules and Regulations and all other federal regulations applicable to the
Offering and the sale of Shares (ii) all applicable state securities or blue sky laws and regulations, from time to time in effect, and (iii) the Rules of
FINRA applicable to the Offering, from time to time in effect, specifically including, but not in any way limited to, NASD Rules 2340 and 2420 and
FINRA Rules 2310, 5131 and 5141 therein. The Dealer Manager will not offer the Shares for sale in any jurisdiction unless and until it has been
advised that the Shares are either registered in accordance with, or exempt from, the securities and other laws applicable thereto.
In addition, the Dealer Manager shall, in accordance with applicable law or as prescribed by any state securities administrator, provide, or require in
the Soliciting Dealer Agreement that the Soliciting Dealer shall provide, to any prospective investor copies of the Prospectus and any supplements
thereto during the course of the Offering and prior to the sale. The Company may provide the Dealer Manager with certain Approved Sales
Literature to be used by the Dealer Manager and the Soliciting Dealers in connection with the solicitation of purchasers of the Shares. The Dealer
Manager agrees not to deliver the Approved Sales Literature to any Person prior to the initial Effective Date. If the Dealer Manager elects to use such
Approved Sales Literature after the initial Effective Date, then the Dealer Manager agrees that such material shall not be used by it in connection
with the solicitation of purchasers of the Shares and that it will direct Soliciting Dealers not to make such use unless accompanied or preceded by the
Prospectus, as then currently in effect, and as it may be amended or supplemented in the future. The Dealer Manager

agrees that it will not use any Approved Sales Literature other than those provided to the Dealer Manager by the Company for use in the Offering.
(b)
NO ADDITIONAL INFORMATION. In offering the Shares for sale, the Dealer Manager shall not, and each Soliciting Dealer shall agree
not to, give or provide any information or make any representation other than those contained in the Prospectus or the Approved Sales Literature.
The Dealer Manager shall not (i) show or give to any investor or prospective investor or reproduce any material or writing that is supplied to it by the
Company and marked “broker-dealer use only” or otherwise bearing a legend denoting that it is not to be used in connection with the sale of Shares
to members of the public and (ii) show or give to any investor or prospective investor in a particular jurisdiction any material or writing that is
supplied to it by the Company if such material bears a legend denoting that it is not to be used in connection with the sale of Shares to members of
the public in such jurisdiction.
(c)
SALES OF SHARES. The Dealer Manager shall, and each Soliciting Dealer, shall agree to solicit purchases of the Shares only in the
jurisdictions in which the Dealer Manager and such Soliciting Dealer are legally qualified to so act and in which the Dealer Manager and each
Soliciting Dealer have been advised by the Company in writing that such solicitations can be made.
(d)
SUBSCRIPTION AGREEMENT. The Dealer Manager will comply in all material respects with the subscription procedures and “Plan of
Distribution” set forth in the Prospectus. Subscriptions will be submitted by the Dealer Manager and each Soliciting Dealer to the Company only on
the form which is included as Exhibit B to the Prospectus (the “Subscription Agreement”). The Dealer Manager understands and acknowledges,
and each Soliciting Dealer shall acknowledge, that the Subscription Agreement must be executed and initialed by the subscriber as provided for by
the Subscription Agreement.
(e)
SUITABILITY. The Dealer Manager will offer Shares, and in its agreement with each Soliciting Dealer will require that the Soliciting
Dealer offer Shares, only to Persons that it has reasonable grounds to believe meet the financial qualifications set forth in the Prospectus or in any
suitability letter or memorandum sent to it by the Company and will only make offers to Persons in the states in which it is advised in writing by the
Company that the Shares are qualified for sale or that such qualification is not required. In offering Shares, the Dealer Manager will comply, and in
its agreements with the Soliciting Dealers the Dealer Manager will require that the Soliciting Dealers comply, with the provisions of all applicable
rules and regulations relating to suitability of investors, including without limitation the FINRA Conduct Rules and the provisions of Article III.C of
the Statement of Policy Regarding Real Estate Investment Trusts of the North American Securities Administrators Association, Inc. (the “NASAA
Guidelines”). The Dealer Manager agrees that in recommending the purchase of the Primary Shares to an investor, the Dealer Manager and each
Person associated with the Dealer Manager that make such recommendation shall have, and each Soliciting Dealer in its Soliciting Dealer Agreement
shall agree with respect to investors to which it makes a recommendation shall agree that it shall have, reasonable grounds to believe, on the basis of
information obtained from the investor concerning the investor’s investment objectives, other investments, financial situation and needs, and any
other information known by the Dealer Manager, the Person associated with the Dealer Manager or the Soliciting Dealer that: (i) the investor is or
will be in a financial position appropriate to enable the investor to realize to a significant extent the benefits described in the Prospectus, including
the tax benefits where they are a significant aspect of the Company; (ii) the investor has a fair market net worth sufficient to sustain the risks inherent
in the program, including loss of investment and lack of liquidity; and (iii) an investment in the Shares offered in the Primary Offering is otherwise
suitable for the investor. The Dealer Manager agrees as to investors to whom it makes a recommendation with respect to the purchase of the Shares
in the Primary Offering (and each Soliciting Dealer in its Soliciting Dealer Agreement shall agree, with respect to investors to whom it makes such
recommendations) to maintain in the files of the Dealer Manager (or the Soliciting Dealer, as applicable) documents disclosing the basis upon which
the determination of suitability was reached as to each investor. In making the determinations as to financial qualifications and as to suitability
required by the NASAA Guidelines, the Dealer Manager and Soliciting Dealers may rely on (A) representations from investment advisers who are
not affiliated with a Soliciting Dealer, banks acting as trustees or fiduciaries, and (B) information it has obtained from a prospective investor,
including such information as the investment

objectives, other investments, financial situation and needs of the Person or any other information known by the Dealer Manager (or Soliciting
Dealer, as applicable), after due inquiry. Notwithstanding the foregoing, the Dealer Manager shall not, and each Soliciting Dealer shall agree not to,
execute any transaction in the Company in a discretionary account without prior written approval of the transaction by the customer.
(f)
SUITABILITY RECORDS. The Dealer Manager shall, and each Soliciting Dealer shall agree to, maintain, for at least six years or for a
period of time not less than that required in order to comply with all applicable federal, state and other regulatory requirements, whichever is later, a
record of the information obtained to determine that an investor meets the suitability standards imposed on the offer and sale of the Shares (both at
the time of the initial subscription and at the time of any additional subscriptions) and a representation of the investor that the investor is investing
for the investor’s own account or, in lieu of such representation, information indicating that the investor for whose account the investment was made
met the suitability standards. The Company agrees that the Dealer Manager can satisfy its obligation by contractually requiring such information to
be maintained by the investment advisers or banks referred to in Section 6(e).
(g)

SOLICITING DEALER AGREEMENTS. All engagements of the Soliciting Dealers will be evidenced by a Soliciting Dealer Agreement.

(h)
ELECTRONIC DELIVERY. If it intends to use electronic delivery to distribute the Prospectus to any Person, that it will comply with all
applicable requirements of the Commission, the Blue Sky laws and/or FINRA and any other laws or regulations related to the electronic delivery of
documents.
(i)
COORDINATION. The Company and the Dealer Manager shall have the right, but not the obligation, to meet with key personnel of the
other on an ongoing and regular basis to discuss the conduct of their respective officers.
(j)
ANTI-MONEY LAUNDERING COMPLIANCE. Although acting as a wholesale distributor and not itself selling shares directly to
investors, the Dealer Manager represents to the Company that it has established and implemented anti-money laundering compliance programs
(“AML Program”) in accordance with applicable law, including applicable FINRA Conduct Rules, Exchange Act Rules and Regulations and the
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, as amended (the
“USA PATRIOT Act”), specifically including, but not limited to, Section 352 of the International Money Laundering Abatement and Anti-Terrorist
Financing Act of 2001 (the “Money Laundering Abatement Act”, and together with the USA PATRIOT Act, the “AML Rules”), reasonably
expected to detect and cause the reporting of suspicious transactions in connection with the offering and sale of the Shares. The Dealer Manager
further represents that it is currently in compliance with all AML Rules, specifically including, but not limited to, the Customer Identification
Program requirements under Section 326 of the Money Laundering Abatement Act, and the Dealer Manager hereby covenants to remain in
compliance with such requirements and shall, upon request by the Company, provide a certification to the Company that, as of the date of such
certification (i) its AML Program is consistent with the AML Rules, and (ii) it is currently in compliance with all AML Rules, specifically including,
but not limited to, the Customer Identification Program requirements under Section 326 of the Money Laundering Abatement Act.
(k)
COOPERATION. Upon the expiration or earlier termination of this Agreement, the Dealer Manager will use reasonable efforts to cooperate
fully with the Company and any other party that may be necessary to accomplish an orderly transfer and transfer to a successor dealer manager of the
operation and management of the services the Dealer Manager is providing to the Company under this Agreement. The Dealer Manager will not be
entitled to receive any additional fee in connection with the foregoing provisions of this Section 6(k), but the Company will pay or reimburse the
Dealer Manager for any out-of-pocket expenses reasonably incurred by the Dealer Manager in connection therewith.

(l)
CUSTOMER INFORMATION. The Dealer Manager will use commercially reasonable efforts to provide the Company with any and all
subscriber information that the Company requests in order for the Company to comply with the requirements under Section 5(l) above.

7.

EXPENSES.
(a)
Subject to Sections 7(b) and 7(c), the Dealer Manager shall pay all of its own costs and expenses incident to the performance of its
obligations under this Agreement.
(b)

The Company agrees to pay all costs and expenses related to:
(i)

the Commission’s registration of the offer and sale of the Shares with the Commission;

(ii)

expenses of printing the Registration Statement and the Prospectus and any amendment or supplement thereto as herein provided;

(iii)

fees and expenses incurred in connection with any required filing with FINRA;

(iv)
all the expenses of agents of the Company, excluding the Dealer Manager, incurred in connection with performing marketing and
advertising services for the Company; and
(v)
expenses of qualifying the Shares for offering and sale under state blue sky and securities laws, and expenses in connection with
the preparation and printing of the Blue Sky Survey.
(c)
The Company shall reimburse the Dealer Manager and Soliciting Dealers for approved or deemed approved bona fide due diligence
expenses in accordance with Section 3(e).
8.

INDEMNIFICATION.
(a)
INDEMNIFIED PARTIES DEFINED. For the purposes of this Agreement, an “Indemnified Party” shall mean a Person entitled to
indemnification under Section 8, as well as such Person’s officers, directors (including with respect to the Company, any Person named in the
Registration Statement with his or her consent as becoming a director in the future), employees, members, partners, affiliates, agents and
representatives, and each Person, if any, who controls such Person within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act.
(b)
INDEMNIFICATION OF THE DEALER MANAGER AND SOLICITING DEALERS. The Company will indemnify, defend and hold
harmless the Dealer Manager and the Soliciting Dealers, and their respective Indemnified Parties, from and against any losses, claims, expenses
(including reasonable legal and other expenses incurred in investigating and defending such claims or liabilities), damages or liabilities, joint or
several, to which any such Soliciting Dealers or the Dealer Manager, or their respective Indemnified Parties, may become subject under the
Securities Act, the Exchange Act or otherwise, insofar as such losses, claims, expenses, damages or liabilities (or actions in respect thereof) arise out
of or are based upon: (i) in whole or in part, any material inaccuracy in a representation or warranty contained herein by the Company or the
Advisor, any material breach of a covenant contained herein by the Company or the Advisor, or any material failure by the Company or the Advisor
to perform, its obligations hereunder or to comply with state or federal securities laws applicable to the Offering; (ii) any untrue statement or alleged
untrue statement of a material fact contained (A) in any Registration Statement or any post-effective amendment thereto or in the Prospectus or any
amendment or supplement to the Prospectus, (B) in any Approved Sales Literature or (C) in any blue sky application or other document executed by
the Company or on its behalf specifically for the purpose of qualifying any or all of the Offered Shares for sale under the securities laws of any
jurisdiction or based upon written information furnished by the Company under the securities laws thereof (any such application, document or
information being hereinafter called a “Blue Sky Application”); or (iii) the omission or alleged omission to state a material fact required to be stated
in the Registration Statement or any post-effective amendment thereto to make the statements therein not misleading or the omission or alleged
omission to state a material fact required to be stated in the Prospectus or any amendment or supplement to the Prospectus to make the statements
therein, in light of the circumstances under which they were made, not misleading, and the Company will reimburse each

Soliciting Dealer or the Dealer Manager, and their respective Indemnified Parties, for any reasonable legal or other expenses incurred by such
Soliciting Dealer or the Dealer Manager, and their respective Indemnified Parties, in connection with investigating or defending such loss, claim,
expense, damage, liability or action; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim,
expense, damage or liability arises out of, or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in
reliance upon and in conformity with written information furnished to the Company by the Dealer Manager expressly for use in the Registration
Statement or any post-effective amendment thereof or the Prospectus or any such amendment thereof or supplement thereto. This indemnity
agreement will be in addition to any liability which the Company may otherwise have.
Notwithstanding the foregoing, as required by the Company’s Charter and Section II.G. of the NASAA REIT Guidelines, the indemnification and
agreement to hold harmless provided in this Section 8(b) is further limited to the extent that no such indemnification by the Company of a Soliciting
Dealer or the Dealer Manager, or their respective Indemnified Parties, shall be permitted under this Agreement for, or arising out of, an alleged
violation of federal or state securities laws, unless one or more of the following conditions are met: (a) there has been a successful adjudication on
the merits of each count involving alleged securities law violations as to the particular Indemnified Party; (b) such claims have been dismissed with
prejudice on the merits by a court of competent jurisdiction as to the particular Indemnified Party; or (c) a court of competent jurisdiction approves a
settlement of the claims against the particular Indemnified Party and finds that indemnification of the settlement and the related costs should be
made, and the court considering the request for indemnification has been advised of the position of the Commission and of the published position of
any state securities regulatory authority in which the securities were offered or sold as to indemnification for violations of securities laws.
(c)
DEALER MANAGER INDEMNIFICATION OF THE COMPANY AND ADVISOR. The Dealer Manager will indemnify, defend and
hold harmless the Company, the Advisor, each of their Indemnified Parties and each Person who has signed the Registration Statement, from and
against any losses, claims, expenses (including the reasonable legal and other expenses incurred in investigating and defending any such claims or
liabilities), damages or liabilities to which any of the aforesaid parties may become subject under the Securities Act, the Exchange Act or otherwise,
insofar as such losses, claims, expenses, damages (or actions in respect thereof) arise out of or are based upon: (i) in whole or in part, any material
inaccuracy in a representation or warranty contained herein by the Dealer Manager or any material breach of a covenant contained herein by the
Dealer Manager; (ii) any untrue statement or any alleged untrue statement of a material fact contained (A) in any Registration Statement or any posteffective amendment thereto or in the Prospectus or any amendment or supplement to the Prospectus, (B) in any Approved Sales Literature, or (C)
any Blue Sky Application; (iii) the omission or alleged omission to state a material fact required to be stated in the Registration Statement or any
post-effective amendment thereof to make the statements therein not misleading, or the omission or alleged omission to state a material fact required
to be stated in the Prospectus or any amendment or supplement to the Prospectus to make the statements therein, in light of the circumstances under
which they were made, not misleading; provided, however, that in each case described in clauses (ii) and (iii) to the extent, but only to the extent,
that such untrue statement or omission was made in reliance upon and in conformity with written information furnished to the Company by the
Dealer Manager expressly for use in the Registration Statement or any such post-effective amendments thereof or the Prospectus or any such
amendment thereof or supplement thereto; (iv) any use of sales literature, including “broker-dealer use only” materials, by the Dealer Manager that is
not Approved Sales Literature; or (v) any untrue statement made by the Dealer Manager or omission by the Dealer Manager to state a fact necessary
in order to make the statements made, in light of the circumstances under which they were made, not misleading in connection with the Offering, in
each case, other than statements or omissions made in conformity with the Registration Statement, the Prospectus, any Approved Sales Literature or
any other materials or information furnished by or on behalf of the Company. The Dealer Manager will reimburse the aforesaid parties for any
reasonable legal or other expenses incurred in connection with investigation or defense of such loss, claim, expense, damage, liability or action. This
indemnity agreement will be in addition to any liability which the Dealer Manager may otherwise have.

(d)
SOLICITING DEALER INDEMNIFICATION OF THE COMPANY. By virtue of entering into the Soliciting Dealer Agreement, each
Soliciting Dealer severally will agree to indemnify, defend and hold harmless the Company, the Dealer Manager, each of their respective
Indemnified Parties, and each Person who signs the Registration Statement, from and against any losses, claims, expenses, damages or liabilities to
which the Company, the Dealer Manager, or any of their respective Indemnified Parties, or any Person who signed the Registration Statement, may
become subject, under the Securities Act or otherwise, as more fully described in the Soliciting Dealer Agreement.
(e)
ACTION AGAINST PARTIES; NOTIFICATION. Promptly after receipt by any Indemnified Party under this Section 8 of notice of the
commencement of any action, such Indemnified Party will, if a claim in respect thereof is to be made against any indemnifying party under this
Section 8, promptly notify the indemnifying party of the commencement thereof; provided, however, that the failure to give such notice shall not
relieve the indemnifying party of its obligations hereunder except to the extent it shall have been actually prejudiced by such failure. In case any such
action is brought against any Indemnified Party, and it notifies an indemnifying party of the commencement thereof, the indemnifying party will be
entitled, to the extent it may wish, jointly with any other indemnifying party similarly notified, to participate in the defense thereof, with separate
counsel. Such participation shall not relieve such indemnifying party of the obligation to reimburse the Indemnified Party for reasonable legal and
other expenses incurred by such Indemnified Party in defending itself, except for such expenses incurred after the indemnifying party has deposited
funds sufficient to effect the settlement, with prejudice, of, and unconditional release of all liabilities from, the claim in respect of which indemnity is
sought. Any such indemnifying party shall not be liable to any such Indemnified Party on account of any settlement of any claim or action effected
without the consent of such indemnifying party, such consent not to be unreasonably withheld or delayed.
(f)
REIMBURSEMENT OF FEES AND EXPENSES. An indemnifying party under Section 8 of this Agreement shall be obligated to
reimburse an Indemnified Party for reasonable legal and other expenses as follows:
(i)
In the case of the Company indemnifying the Dealer Manager, the advancement of Company funds to the Dealer Manager for legal
expenses and other costs incurred as a result of any legal action for which indemnification is being sought shall be permissible (in
accordance with Section II.G. of the NASAA Guidelines) only if all of the following conditions are satisfied: (A) the legal action relates to
acts or omissions with respect to the performance of duties or services on behalf of the Company; (B) the legal action is initiated by a third
party who is not a shareholder of the Company or the legal action is initiated by a shareholder of the Company acting in his or her capacity
as such and a court of competent jurisdiction specifically approves such advancement; and (C) the Dealer Manager undertakes to repay the
advanced funds to the Company, together with the applicable legal rate of interest thereon, in cases in which the Dealer Manager is found
not to be entitled to indemnification.
(ii)
In any case of indemnification other than that described in Section 8(f)(i) above, the indemnifying party shall pay all legal fees and
expenses reasonably incurred by the Indemnified Party in the defense of such claims or actions; provided, however, that the indemnifying
party shall not be obligated to pay legal expenses and fees to more than one law firm in connection with the defense of similar claims
arising out of the same alleged acts or omissions giving rise to such claims notwithstanding that such actions or claims are alleged or
brought by one or more parties against more than one Indemnified Party. If such claims or actions are alleged or brought against more than
one Indemnified Party, then the indemnifying party shall only be obliged to reimburse the expenses and fees of the one law firm (in addition
to local counsel) that has been participating by a majority of the indemnified parties against which such action is finally brought; and if a
majority of such indemnified parties is unable to agree on which law firm for which expenses or fees will be reimbursable by the
indemnifying party, then payment shall be made to the first law firm of record representing an Indemnified Party against the action or claim.
Such law firm shall be paid only to the extent of services performed by such law firm and no reimbursement shall be payable to such law
firm on account of legal services performed by another law firm.

9.

CONTRIBUTION.
(a)
If the indemnification provided for in Section 8 is for any reason unavailable to or insufficient to hold harmless an Indemnified Party in
respect of any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute to the aggregate
amount of such losses, liabilities, claims, damages and expenses incurred by such Indemnified Party, as incurred, (i) in such proportion as is
appropriate to reflect the relative benefits received by the Company, the Dealer Manager and the Soliciting Dealer, respectively, from the proceeds
received in Primary Offering pursuant to this Agreement and the relevant Soliciting Dealer Agreement, or (ii) if the allocation provided by clause (i)
is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also
the relative fault of the Company, the Dealer Manager and the Soliciting Dealer, respectively, in connection with the statements or omissions which
resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable considerations.
(b)
The relative benefits received by the Company, the Dealer Manager and the Soliciting Dealer, respectively, in connection with the proceeds
received in the Primary Offering pursuant to this Agreement and the relevant Soliciting Dealer Agreement shall be deemed to be in the same
respective proportion as the total net proceeds from the Primary Offering pursuant to this Agreement and the relevant Soliciting Dealer Agreement
(before deducting expenses), received by the Company, and the total Selling Commissions and Dealer Manager Fees received by the Dealer Manager
and the Soliciting Dealer, respectively, in each case as set forth on the cover of the Prospectus bear to the aggregate offering price of the Shares sold
in the Primary Offering as set forth on such cover.
(c)
The relative fault of the Company, the Dealer Manager and the Soliciting Dealer, respectively, shall be determined by reference to, among
other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact related to
information supplied by the Company, by the Dealer Manager or by the Soliciting Dealer, respectively, and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such statement or omission.
(d)
The Company, the Dealer Manager and the Soliciting Dealer (by virtue of entering into the Soliciting Dealer Agreement) agree that it would
not be just and equitable if contribution pursuant to this Section 9 were determined by pro rata allocation or by any other method of allocation which
does not take account of the equitable contributions referred to above in this Section 9. The aggregate amount of losses, liabilities, claims, damages
and expenses incurred by an Indemnified Party and referred to above in this Section 9 shall be deemed to include any legal or other expenses
reasonably incurred by such Indemnified Party in investigating, preparing or defending against any litigation, or any investigation or proceeding by
any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission or alleged
omission.
(e)
Notwithstanding the provisions of this Section 9, the Dealer Manager and the Soliciting Dealer shall not be required to contribute any
amount by which the total price at which the Shares sold in the Primary Offering to the public by them exceeds the amount of any damages which
the Dealer Manager and the Soliciting Dealer have otherwise been required to pay by reason of any untrue or alleged untrue statement or omission or
alleged omission.
(f)
No party guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
from any party who was not guilty of such fraudulent misrepresentation.
(g)
For the purposes of this Section 9, the Dealer Manager’s officers, directors, employees, members, partners, agents and representatives, and
each Person, if any, who controls the Dealer Manager within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall
have the same rights to contribution of the Dealer Manager, and each officers, directors, employees, members, partners, agents and

representatives of the Company, each officer of the Company who signed the Registration Statement and each Person, if any, who controls the
Company, within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall have the same rights to contribution of the
Company. The Soliciting Dealers’ respective obligations to contribute pursuant to this Section 9 are several in proportion to the number of Shares
sold by each Soliciting Dealer in the Primary Offering and not joint.
10.

TERMINATION OF THIS AGREEMENT.
(a)
TERM; EXPIRATION. This Agreement shall become effective on the initial Effective Date. Unless sooner terminated pursuant to this
Section 10(a), this Agreement shall expire at the end of the Offering Period. This Agreement may be earlier terminated (i) by the Company pursuant
to Section 10(b) and (ii) by the Dealer Manager pursuant to Section 10(c). The date upon which this Agreement shall have so expired or been
terminated earlier shall be referred to as the “Termination Date”.
(b)
TERMINATION BY THE COMPANY. Beginning six months following the initial Effective Date, this Agreement may be terminated at the
sole option of the Company, upon at least sixty (60) days’ written notice to the Dealer Manager. The Company also may terminate this Agreement
immediately, subject to the thirty (30)-day cure period for a “for Cause” termination due to a material breach of this Agreement, upon written notice
of termination from the Board of Directors of the Company to the Dealer Manager if any of the following events occur:
(i)

For Cause (as defined below);

(ii)
A court of competent jurisdiction enters a decree or order for relief in respect of the Dealer Manager in any involuntary case under
the applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or appoints a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of the Dealer Manager or for any substantial part of its property or orders the winding up or
liquidation of the Dealer Manager’s affairs;
(iii)
The Dealer Manager commences a voluntary case under any applicable bankruptcy, insolvency or other similar law now or
hereafter in effect, or consents to the entry of an order for relief in an involuntary case under any such law, or consents to the appointment of
or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of the Dealer Manager or for any
substantial part of its property, or makes any general assignment for the benefit of creditors, or fails generally to pay its debts as they
become due;
As used above, “Cause” shall mean fraud, criminal conduct, willful misconduct or willful or grossly negligent breach of the Dealer Manager’s
obligations under this Agreement which materially adversely affects the Dealer Manager’s ability to perform its duties; or a material breach of this
Agreement by the Dealer Manager which materially affects adversely the Dealer Manager’s ability to perform its duties, provided that (A) Dealer
Manager does not cure any such material breach within thirty (30) days of receiving notice of such material breach from the Company, or (B) if such
material breach is not of a nature that can be remedied within such period, the Dealer Manager does not diligently take all reasonable steps to cure
such breach or does not cure such breach within a reasonable time period.
(c)
TERMINATION BY DEALER MANAGER. Beginning six months following the initial Effective Date, this Agreement may be terminated
at the sole option of the Dealer Manager, upon at least six (6) months’ written notice to the Company. The Dealer Manager also may terminate this
Agreement immediately, subject to the thirty (30)-day cure period for a “for Good Reason” termination due to a material breach of this Agreement,
upon written notice of termination from the Dealer Manager to the Company if any of the following events occur:
(i)

For Good Reason (as defined below);

(ii)
A court of competent jurisdiction enters a decree or order for relief in respect of the Company or any of its subsidiaries in any
involuntary case under the applicable bankruptcy,

insolvency or other similar law now or hereafter in effect, or appoints a receiver, liquidator, assignee, custodian, trustee, sequestrator (or
similar official) of the Company or any of its subsidiaries or for any substantial part of its property or orders the winding up or liquidation
of the Company’s or any of its subsidiaries’ affairs;
(iii)
The Company or any of its subsidiaries commences a voluntary case under any applicable bankruptcy, insolvency or other similar
law now or hereafter in effect, or consents to the entry of an order for relief in an involuntary case under any such law, or consents to the
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of the Company
or any of its subsidiaries or for any substantial part of their property, or makes any general assignment for the benefit of creditors, or fails
generally to pay its debts as they become due;
(iv)
There shall have been a material change in the nature of the business conducted or contemplated to be conducted as set forth in the
Registration Statement at the initial Effective Date by the Company and its subsidiaries, considered as one entity;
(v)

There shall have occurred a Company MAE, whether or not arising in the ordinary course of business;

(vi)
A stop order suspending the effectiveness of the Registration Statement shall have been issued by the Commission and is not
rescinded within 10 business days after the issuance thereof; or
(vii)
A material action, suit, proceeding or investigation of the type referred to in Section 1(g) shall have occurred or arisen on or after
the initial Effective Date.
As used above, “Good Reason” shall mean fraud, criminal conduct, willful misconduct or willful or grossly negligent breach of the Company’s
obligations under this Agreement, or a material breach of this Agreement by the Company, provided that (i) the Company does not cure any such
material breach within thirty (30) days of receiving notice of such material breach from the Dealer Manager, or (ii) if such material breach is not of a
nature that can be remedied within such period, the Company does not diligently take all reasonable steps to cure such breach or does not cure such
breach within a reasonable time period.
(d)
DELIVERY OF RECORDS UPON EXPIRATION OR EARLY TERMINATION. Upon the expiration or early termination of this
Agreement for any reason, the Dealer Manager shall (i) promptly forward any and all funds, if any, in its possession which were received from
investors for the sale of Shares into the Escrow Account for the deposit of investor funds, (ii) to the extent not previously provided to the Company,
provide a list of all investors who have subscribed for or purchased shares and all broker-dealers with whom the Dealer Manager has entered into a
Soliciting Dealer Agreement, (iii) notify Soliciting Dealers of such termination, and (iv) promptly deliver to the Company copies of any sales
literature designed for use specifically for the Offering that it is then in the process of preparing. Upon expiration or earlier termination of this
Agreement, the Company shall pay to the Dealer Manager all compensation to which the Dealer Manager is or becomes entitled under Section 3(d)
at such time as such compensation becomes payable.
11.

MISCELLANEOUS.
(a)
SURVIVAL. The following provisions of the Agreement shall survive the expiration or earlier termination of this Agreement: Section 3(d);
Section 5(l); Section 6(k); Section 7; Section 8; Section 9; Section 10; and Section 11. Notwithstanding anything else that may be to the contrary
herein, the expiration or earlier termination of this Agreement shall not relieve a party for liability for any breach occurring prior to such expiration
or earlier termination.
(b)
NOTICES. All notices, consents, approvals, waivers or other communications (each a “Notice”) required or permitted hereunder, except as
herein otherwise specifically provided, shall be in writing and

shall be deemed given or delivered: (i) when delivered personally or by commercial messenger; (ii) one business day following deposit with a
recognized overnight courier service, provided such deposit occurs prior to the deadline imposed by such service for overnight delivery; or (iii) when
transmitted, if sent by facsimile transmission, provided confirmation of receipt is received by sender and such Notice is sent or delivered
contemporaneously by an additional method provided hereunder; in each case above provided such Notice is addressed to the intended recipient
thereof as set forth below:
If to the Company:

American Realty Capital Trust V, Inc.
405 Park Avenue
New York, New York 10022
Facsimile No.: (212) 421-5799
Attention: Edward M. Weil, Jr., President, Chief Operating
Officer, Treasurer and Secretary
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, NY 10036-8299
Facsimile No.: (212) 969-2900
Attention: Peter M. Fass, Esq.

If to the Dealer Manager:

Realty Capital Securities, LLC
Three Copley Place, Suite 3300
Boston, MA 02116
Facsimile No.: (857) 207-3399
Attention: Louisa Quarto, President
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, NY 10036-8299
Facsimile No.: (212) 969-2900
Attention: Peter M. Fass, Esq.

American Realty Capital Advisors V, LLC
405 Park Avenue
New York, New York 10022
Facsimile No.: (212) 421-5799
Attention: Edward M. Weil, Jr., President, Chief Operating
Officer, Treasurer and Secretary
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, NY 10036-8299
Facsimile No.: (212) 969-2900
Attention: Peter M. Fass, Esq.
Any party may change its address specified above by giving each party notice of such change in accordance with this Section 11(b).

(c)
SUCCESSORS AND ASSIGNS. No party shall assign (voluntarily, by operation of law or otherwise) this Agreement or any right, interest
or benefit under this Agreement without the prior written consent of each other party. Subject to the foregoing, this Agreement shall be fully binding
upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and assigns.
(d)
INVALID PROVISION. The invalidity or unenforceability of any provision of this Agreement shall not affect the other provisions hereof,
and this Agreement shall be construed in all respects as if such invalid or unenforceable provision was omitted.
(e)
APPLICABLE LAW. This Agreement and any disputes relative to the interpretation or enforcement hereto shall be governed by and
construed under the internal laws, as opposed to the conflicts of laws provisions, of the State of New York.
(f)
WAIVER. EACH OF THE PARTIES HERETO WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING
OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) RELATED TO OR ARISING OUT OF THIS
AGREEMENT. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the courts of the State of New York and the Federal
courts of the United States of America located in the Borough of Manhattan, New York City, in respect of the interpretation and enforcement of the
terms of this Agreement, and in respect of the transactions contemplated hereby, and each hereby waives, and agrees not to assert, as a defense in any
action, suit or proceeding for the interpretation or enforcement hereof, that it is not subject thereto or that such action, suit or proceeding may not be
brought or is not maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement may not be enforced in or by
such courts, and each party hereto hereby irrevocably agrees that all claims with respect to such action or proceeding shall be heard and determined
in such a New York State or Federal court.
(g)
ATTORNEYS’ FEES. If a dispute arises concerning the performance, meaning or interpretation of any provision of this Agreement or any
document executed in connection with this Agreement, then the prevailing party in such dispute shall be awarded any and all costs and expenses
incurred by the prevailing party in enforcing, defending or establishing its rights hereunder or thereunder, including, without limitation, court costs
and attorneys, and expert witness fees. In addition to the foregoing award of costs and fees, the prevailing party also shall be entitled to recover its
attorneys’ fees incurred in any post-judgment proceedings to collect or enforce any judgment.
(h)
NO PARTNERSHIP. Nothing in this Agreement shall be construed or interpreted to constitute the Dealer Manager or the Soliciting Dealers
as being in association with or in partnership with the Company, the Advisor or one another, and instead, this Agreement only shall constitute the
Soliciting Dealer as a broker authorized by the Company to sell and to manage the sale by others of the Shares according to the terms set forth in the
Registration Statement, the Prospectus or this Agreement. Nothing herein contained shall render the Dealer Manager, the Company or the Advisor
liable for the obligations of any of the Soliciting Dealers or one another.
(i)
THIRD PARTY BENEFICIARIES. Except for the Persons referred to in Section 8 and Section 9, there shall be no third party beneficiaries
of this Agreement, and no provision of this Agreement is intended to be for the benefit of any Person not a party to this Agreement, and no third
party shall be deemed to be a beneficiary of any provision of this Agreement. Except for the Persons referred to in Section 8 and Section 9, no third
party shall by virtue of any provision of this Agreement have a right of action or an enforceable remedy against any party to this Agreement. Each of
the Persons referred to in Section 8 and Section 9 shall be a third party beneficiary of this Agreement.
(j)
ENTIRE AGREEMENT. This Agreement contains the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions, express or implied,
oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms hereof control and supersede any course of
performance and/or usage of the trade inconsistent with any of the terms hereof. This Agreement may not be modified or amended other than by an
agreement in writing.

(k)
NONWAIVER. The failure of any party to insist upon or enforce strict performance by any other party of any provision of this Agreement
or to exercise any right under this Agreement shall not be construed as a waiver or relinquishment to any extent of such party’s right to assert or rely
upon any such provision or right in that or any other instance; rather, such provision or right shall be and remain in full force and effect.
(l)
ACCESS TO INFORMATION. The Company may authorize the Company’s transfer agent to provide information to the Dealer Manager
and each Soliciting Dealer regarding recordholder information about the clients of such Soliciting Dealer who have invested with the Company on an
on-going basis for so long as such Soliciting Dealer has a relationship with such clients. The Dealer Manager shall require in the Soliciting Dealer
Agreement that Soliciting Dealers not disclose any password for a restricted website or portion of website provided to such Soliciting Dealer in
connection with the Offering and not disclose to any Person, other than an officer, director, employee or agent of such Soliciting Dealers, any
material downloaded from such a restricted website or portion of a restricted website.
(m)
COUNTERPARTS. This Agreement may be executed (including by facsimile transmission) with counterpart signature pages or in
counterpart copies, each of which shall be deemed an original but all of which together shall constitute one and the same instrument comprising this
Agreement.
(n)
ABSENCE OF FIDUCIARY RELATIONSHIPS. The parties acknowledge and agree that (i) the Dealer Manager’s responsibility to the
Company and the Advisor is solely contractual in nature, and (ii) the Dealer Manager does not owe the Company, the Advisor, any of their respective
affiliates or any other Person any fiduciary (or other similar) duty as a result of this Agreement or any of the transactions contemplated hereby.
(o)
DEALER MANAGER INFORMATION. Prior to the initial Effective Date, the parties will expressly acknowledge and agree as to the
information furnished to the Company by the Dealer Manager expressly for use in the Registration Statement.
(p)
PROMOTION OF DEALER MANAGER RELATIONSHIP. The Company and the Dealer Manager will cooperate with each other in good
faith in connection with the promotion or advertisement of their relationship in any release, communication, sales literature or other such materials
and shall not promote or advertise their relationship without the approval of the other party in advance, which shall not be unreasonably withheld or
delayed.
(q)
TITLES AND SUBTITLES. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.
If the foregoing is in accordance with your understanding of our agreement, kindly sign and return it to us, whereupon this instrument will become a
binding agreement between you, the Company and the Advisor in accordance with its terms.
[Signatures on following page]

IN WITNESS WHEREOF, the parties hereto have each duly executed this Amended and Restated Exclusive Dealer Manager Agreement as of the day and
year set forth above.
AMERICAN REALTY CAPITAL TRUST V, INC.
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President, Chief Operating Officer, Treasurer and Secretary
AMERICAN REALTY CAPITAL ADVISORS V, LLC
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President, Chief Operating Officer, Treasurer and Secretary
Accepted as of the date first above written:
REALTY CAPITAL SECURITIES, LLC
By: /s/ Louisa H. Quarto
Name: Louisa H. Quarto
Title: President
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AMERICAN REALTY CAPITAL TRUST V, INC.
ARTICLES OF AMENDMENT AND RESTATEMENT
FIRST: American Realty Capital Trust V, Inc., a Maryland corporation (the “Company”), desires to amend and restate its charter as currently in effect and as
hereinafter amended.
SECOND: The following provisions are all the provisions of the charter currently in effect and as hereinafter amended:
ARTICLE I.
NAME
The name of the Company is American Realty Capital Trust V, Inc. So far as may be practicable, the business of the Company shall be conducted and
transacted under that name. Under circumstances in which the Board determines that the use of the name “American Realty Capital Trust V, Inc.” is not
practicable, it may use any other designation or name for the Company.
ARTICLE II.
PURPOSES AND POWERS
The purpose for which the Company is formed are to engage in any lawful act or activity (including, without limitation or obligation, qualifying and engaging
in business as a real estate investment trust under Sections 856 through 860, or any successor sections, of the Internal Revenue Code of 1986, as amended, or
any successor statute (the “Code”)), for which corporations may be organized under the MGCL and the general laws of the State of Maryland as now or
hereafter in force.
ARTICLE III.
RESIDENT AGENT AND PRINCIPAL OFFICE
The name and address of the resident agent for service of process of the Company in the State of Maryland is CSC-Lawyers Incorporating Service Company,
7 St. Paul Street, Suite 1660, Baltimore, Maryland 21202. The address of the Company’s principal office in the State of Maryland is c/o CSC-Lawyers
Incorporating Service Company, 7 St. Paul Street, Suite 1660, Baltimore, Maryland 21202. The Company may have such other offices and places of business
within or outside the State of Maryland as the Board may from time to time determine.
ARTICLE IV.
DEFINITIONS
As used in the Charter, the following terms shall have the following meanings unless the context otherwise requires:
“ACQUISITION EXPENSES” means any and all expenses incurred by the Company, the Advisor, or any Affiliate of either in connection with the selection,
acquisition or development of any Asset, whether or not acquired, including, without limitation, legal fees and expenses, travel and communications
expenses, costs of appraisals, nonrefundable option payments on property not acquired, accounting fees and expenses and title insurance premiums.

“ACQUISITION FEE” means any and all fees and commissions, exclusive of Acquisition Expenses, paid by any Person to any other Person (including any
fees or commissions paid by or to any Affiliate of the Company or the Advisor) in connection with making or investing in Mortgages or the purchase,
development or construction of a Property, including real estate commissions, selection fees, Development Fees, Construction Fees, nonrecurring
management fees, loan fees, points or any other fees of a similar nature. Excluded shall be Development Fees and Construction Fees paid to any Person not
affiliated with the Sponsor in connection with the actual development and construction of a project.
“ADVISOR” or “ADVISORS” means the Person or Persons, if any, appointed, employed or contracted with by the Company pursuant to Section 8.1 hereof
and responsible for directing or performing the day-to-day business affairs of the Company, including any Person to whom the Advisor subcontracts all or
substantially all of such functions.
“ADVISORY AGREEMENT” means the agreement between the Company and the Advisor pursuant to which the Advisor will direct or perform the day-today business affairs of the Company.
“AFFILIATE” or “AFFILIATED” means, with respect to any Person, (i) any Person directly or indirectly owning, controlling or holding, with the power to
vote, ten percent (10%) or more of the outstanding voting securities of such other Person; (ii) any Person, ten percent (10%) or more of whose outstanding
voting securities are directly or indirectly owned, controlled or held, with the power to vote, by such other Person; (iii) any Person directly or indirectly
controlling, controlled by or under common control with such other Person; (iv) any executive officer, director, trustee or general partner of such other
Person; and (v) any legal entity for which such Person acts as an executive officer, director, trustee or general partner.
“ANNUAL SUBORDINATED PERFORMANCE FEE” shall have the meaning given in Section 8.10.
“ASSET” means any Property, Mortgage or other investments owned by the Company, directly or indirectly through one (1) or more of its Affiliates, and any
other investment made by the Company, directly or indirectly through one (1) or more of its Affiliates.
“AVERAGE INVESTED ASSETS” means, for a specified period, the average of the aggregate book value of the Assets invested, directly or indirectly in
equity interests in and loans secured by real estate, before deducting depreciation, bad debts or other non-cash reserves, computed by taking the average of
such values at the end of each month during such period.
“BOARD” means the Board of Directors of the Company.
“BYLAWS” means the Bylaws of the Company, as amended from time to time.
“CHARTER” means the charter of the Company.
“CODE” shall have the meaning as provided in Article II herein.
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“COMMENCEMENT OF THE INITIAL PUBLIC OFFERING” shall mean the date that the Securities and Exchange Commission declares effective the
registration statement filed under the Securities Act for the Initial Public Offering.
“COMMON SHARES” shall have the meaning as provided in Section 5.1 herein. “COMPANY” shall have the meaning as provided in Article I herein.
“COMPETITIVE REAL ESTATE COMMISSION” means a real estate or brokerage commission paid for the purchase or sale of a Property that is
reasonable, customary and competitive in light of the size, type and location of the Property.
“CONSTRUCTION FEE” means a fee or other remuneration for acting as general contractor and/or construction manager to construct improvements,
supervise and coordinate projects or provide major repairs or rehabilitations on a Property.
“CONTRACT PURCHASE PRICE” means the amount actually paid or allocated in respect of the purchase, development, construction or improvement of a
Property or the amount of funds advanced with respect to a Mortgage, or the amount actually paid or allocated in respect of the purchase of other Assets, in
each case exclusive of Acquisition Fees and Acquisition Expenses, but in each case including any indebtedness assumed or incurred in respect of such
Property.
“DEALER MANAGER” means Realty Capital Securities, LLC, an Affiliate of the Company, or such other Person selected by the Board to act as the dealer
manager for an Offering.
“DEVELOPMENT FEE” means a fee for the packaging of a Property or Mortgage, including the negotiation and approval of plans and any assistance in
obtaining zoning and necessary variances and financing for a specific Property, either initially or at a later date.
“DIRECTOR” shall have the meaning as provided in Section 6.1 herein.
“DISTRIBUTIONS” means any distributions , as such term is defined in Section 2-301 of the MGCL.
“EXCESS AMOUNT” has the meaning provided in Section 8.10 herein.
“EXCHANGE ACT” means the Securities Exchange Act of 1934, as amended from time to time, or any successor statute thereto. “EXTENSION
AMENDMENT” has the meaning provided in Article XV.
“FINANCING COORDINATION FEE” means a fee paid in connection with the financing of an Asset, assumption of any loan in connection with the
acquisition of an Asset or refinancing of any loan on an Asset.
“GROSS PROCEEDS” means the aggregate purchase price of all Shares sold for the account of the Company through an Offering, without deduction for
Selling Commissions, volume discounts, any marketing support and due diligence expense reimbursement or Organization and Offering Expenses. For the
purpose of computing Gross Proceeds, the purchase price of any Share for which reduced Selling Commissions are paid to the Dealer Manager or a Soliciting
3

Dealer (where net proceeds to the Company are not reduced) shall be deemed to be the full amount of the offering price per Share pursuant to the Prospectus
for such Offering without reduction.
“INDEMNITEE” has the meaning provided in Section 12.2 herein.
“INDEPENDENT APPRAISER” means a Person with no material current or prior business or personal relationship with the Advisor or the Directors and
who is engaged to a substantial extent in the business of rendering opinions regarding the value of Real Property or of other Assets of the type held by the
Company. Membership in a nationally recognized appraisal society such as the American Institute of Real Estate Appraisers or the Society of Real Estate
Appraisers shall be conclusive evidence of being engaged to a substantial extent in the business of rendering opinions as to the value of Real Property.
“INDEPENDENT DIRECTOR” means a Director who is not and who has not been within the last two years, directly or indirectly associated with the
Sponsor or the Advisor by virtue of (i) ownership of an interest in the Sponsor, the Advisor or any of their Affiliates,
(ii) employment by the Sponsor, the Advisor or any of their Affiliates, (iii) service as an officer or director of the Sponsor, the Advisor or any of their
Affiliates, (iv) performance of services, other than as a Director, for the Company, (v) service as a director or trustee of more than three REITs organized by
the Sponsor or advised by the Advisor or (vi) maintenance of a material business or professional relationship with the Sponsor, the Advisor or any of their
Affiliates. A business or professional relationship is considered “material” per se if the aggregate gross revenue derived by the Director from the Sponsor, the
Advisor and their Affiliates exceeds five percent (5%) of either the Director’s annual gross revenue, derived from all sources, during either of the last two
years or the Director’s net worth on a fair market value basis. An indirect association with the Sponsor or the Advisor shall include circumstances in which a
Director’s spouse, parent, child, sibling, mother- or father-in-law, son- or daughter-in-law or brother- or sister-in-law is or has been associated with the
Sponsor, the Advisor, any of their Affiliates or the Company.
“INITIAL INVESTMENT” means that portion of the initial capitalization of the Company contributed by the Sponsor or its Affiliates pursuant to Section
II.A. of the NASAA REIT Guidelines.
“INITIAL PUBLIC OFFERING” means the first Offering.
“INVESTED CAPITAL” means the amount calculated by multiplying the total number of Shares purchased by Stockholders by the issue price at the time of
such purchase, reduced by the portion of any Distribution that is attributable to Net Sales Proceeds and by any amounts paid by the Company to repurchase
Shares pursuant to the Company’s plan for the repurchase of Shares.
“IRA” means an “individual retirement account” (as defined in Section 408 of the Code).
“JOINT VENTURES” means those joint venture or partnership arrangements in which the Company or the Operating Partnership is a co-venturer, limited
liability company member, limited partner or general partner established to acquire or hold Assets.
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“LEVERAGE” means the aggregate amount of indebtedness of the Company for money borrowed (including purchase money mortgage loans) outstanding at
any time, both secured and unsecured.
“LIQUIDITY DEADLINE” has the meaning in Article XV.
“LIQUIDITY EVENT” includes a sale of all or substantially all the Assets, a sale or merger of the Company, a Listing, or other similar transaction.
“LISTING” means the listing of the Common Shares on a national securities exchange or the inclusion of the Common Shares for trading in the over-thecounter market. Upon such Listing, the Common Shares shall be deemed Listed.
“MGCL” means the Maryland General Corporation Law, as in effect from time to time.
“MORTGAGES” means, in connection with mortgage financing provided by the Company, all of the notes, deeds of trust, security interests or other
evidences of indebtedness or obligations, which are secured or collateralized by Real Property owned by the borrowers under such notes, deeds of trust,
security interests or other evidences of indebtedness or obligations.
“NASAA REIT GUIDELINES” means the Statement of Policy Regarding Real Estate Investment Trusts as revised and adopted by the North American
Securities Administrators Association on May 7, 2007.
“NET ASSETS” means the total Assets (other than intangibles) at cost, before deducting depreciation, reserves for bad debts or other non-cash reserves, less
total liabilities, calculated at least quarterly by the Company on a basis consistently applied.
“NET INCOME” means, for any period, the Company’s total revenues applicable to such period, less the total expenses applicable to such period other than
additions to reserves for depreciation, bad debts or other similar non-cash reserves and excluding any gain from the sale of the Assets.
“NET SALES PROCEEDS” means, in the case of a transaction described in clause (i)(A) of the definition of Sale, the proceeds of any such transaction less
the amount of selling expenses incurred by or on behalf of the Company, including all real estate commissions, closing costs and legal fees and expenses. In
the case of a transaction described in clause (i)(B) of the definition of Sale, Net Sales Proceeds means the proceeds of any such transaction less the amount of
selling expenses incurred by or on behalf of the Company, including any legal fees and expenses and other selling expenses incurred in connection with such
transaction. In the case of a transaction described in clause (i)(C) of the definition of Sale, Net Sales Proceeds means the proceeds of any such transaction
actually distributed to the Company or the Operating Partnership from the Joint Venture less the amount of any selling expenses, including legal fees and
expenses incurred by or on behalf of the Company (other than those paid by the Joint Venture). In the case of a transaction or series of transactions described
in clause (i)(D) of the definition of Sale, Net Sales Proceeds means the proceeds of any such transaction (including the aggregate of all payments under a
Mortgage on or in satisfaction thereof other than regularly scheduled interest payments) less the amount of selling expenses incurred by or on behalf of the
Company, including all commissions, closing costs and legal fees and expenses. In the case of a transaction described in
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clause (i)(E) of the definition of Sale, Net Sales Proceeds means the proceeds of any such transaction less the amount of selling expenses incurred by or on
behalf of the Company, including any legal fees and expenses and other selling expenses incurred in connection with such transaction. In the case of a
transaction described in clause (ii) of the definition of Sale, Net Sales Proceeds means the proceeds of such transaction or series of transactions less all
amounts generated thereby which are reinvested in one (1) or more Assets within one hundred eighty (180) days thereafter and less the amount of any real
estate commissions, closing costs, and legal fees and expenses and other selling expenses incurred by or allocated to the Company or the Operating
Partnership in connection with such transaction or series of transactions. Net Sales Proceeds shall also include Refinancing Proceeds and any other amounts
that the Company determines, in its discretion, to be economically equivalent to proceeds of a Sale. Net Sales Proceeds shall not include any reserves
established by the Company, which shall be determined by the Board in its sole discretion.
“NON-COMPLIANT TENDER OFFER” has the meaning provided in Section 11.8 herein.
“OFFERING” means any public offering for the sale of shares of stock of the Company pursuant to an effective registration statement filed under the
Securities Act.
“OPERATING PARTNERSHIP” means American Realty Capital Operating Partnership V, L.P., an Affiliate of the Company through which the Company
may own Assets.
“ORGANIZATION AND OFFERING EXPENSES” means any and all costs and expenses incurred by the Company and to be paid from the assets of the
Company in connection with the formation of the Company and the qualification and registration of an Offering, and the marketing and distribution of Shares,
including, without limitation, total underwriting and brokerage discounts and commissions (including fees of the underwriters’ attorneys), expenses for
printing, engraving and amending registration statements or supplementing prospectuses, mailing and distributing costs, salaries of employees while engaged
in sales activity, telephone and other telecommunications costs, all advertising and marketing expenses (including the costs related to investor and brokerdealer sales meetings), charges of transfer agents, registrars, trustees, escrow holders, depositories and experts, and fees, expenses and taxes related to the
filing, registration and qualification of the sale of the Shares under federal and state laws, including taxes and fees and accountants’ and attorneys’ fees.
“PERSON” means an individual, corporation, partnership, estate, trust (including a trust qualified under Sections 401(a) or 501(c)(17) of the Code), portion
of a trust permanently set aside for or to be used exclusively for the purposes described in Section 642(c) of the Code, association, private foundation within
the meaning of Section 509(a) of the Code, joint stock company or other legal entity and also includes a group as that term is used for purposes of Section
13(d)(3) of the Exchange Act and a group to which an Excepted Holder Limit (as defined in Section 5.9(i) hereof) applies.
“PLAN OF LIQUIDATION” has the meaning provided in Article XV herein. “PREFERRED SHARES” has the meaning provided in Section 5.1 herein.
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“PROPERTY” or “PROPERTIES” means, as the context requires, any, or all, respectively, of the Real Property acquired by the Company, directly or
indirectly through joint venture arrangements or other partnership or investment interests.
“PROSPECTUS” means the same as that term is defined in Section 2(10) of the Securities Act, including a preliminary prospectus and an offering circular as
described in Rule 256 of the General Rules and Regulations under the Securities Act.
“REAL PROPERTY” or “REAL ESTATE” means land, rights in land (including leasehold interests), and any buildings, structures, improvements,
furnishings, fixtures and equipment located on or used in connection with land and rights or interests in land.
“REFINANCING PROCEEDS” means the proceeds of the refinancing of any indebtedness of the Company, less the amount of expenses incurred by or on
behalf of the Company in connection with such refinancing.
“REINVESTMENT PLAN” has the meaning provided in Section 5.15 herein.
“REIT” means a corporation, trust, association or other legal entity (other than a real estate syndication) that is engaged primarily in investing in equity
interests in Real Estate (including fee ownership and leasehold interests) or in loans secured by Real Estate or both, as defined pursuant to the REIT
Provisions of the Code.
“REIT PROVISIONS OF THE CODE” means Sections 856 through 860 of the Code and any successor or other provisions of the Code relating to real estate
investment trusts (including provisions as to the attribution of ownership of beneficial interests therein) and the regulations promulgated thereunder.
“ROLL-UP ENTITY” means a partnership, real estate investment trust, corporation, trust or similar entity that would be created or would survive after the
successful completion of a proposed Roll-Up Transaction.
“ROLL-UP TRANSACTION” means a transaction involving the acquisition, merger, conversion or consolidation either directly or indirectly of the Company
and the issuance of securities of a Roll-Up Entity to the holders of Common Shares. Such term does not include:
(a)

a transaction involving securities of the Company that have been for at least twelve (12) months listed on a national securities

exchange; or
(b)
a transaction involving the conversion to corporate, trust or association form of only the Company, if, as a consequence of the
transaction, there will be no significant adverse change in any of the following:
(i)

the voting rights of the holders of the Shares;

(ii)

the term of existence of the Company;

(iii)

Sponsor or Advisor compensation; or
7

(iv)

the Company’s investment objectives.

“SALE” or “SALES” means (i) any transaction or series of transactions whereby: (A) the Company or the Operating Partnership directly or indirectly (except
as described in other subsections of this definition) sells, grants, transfers, conveys, or relinquishes its ownership of any Property or portion thereof, including
the lease of any Property consisting of a building only, and including any event with respect to any Property which gives rise to a significant amount of
insurance proceeds or condemnation awards; (B) the Company or the Operating Partnership directly or indirectly (except as described in other subsections of
this definition) sells, grants, transfers, conveys, or relinquishes its ownership of all or substantially all of the interest of the Company or the Operating
Partnership in any Joint Venture in which it is a co-venturer or partner; (C) any Joint Venture in which the Company or the Operating Partnership is a coventurer or partner directly or indirectly (except as described in other subsections of this definition) sells, grants, transfers, conveys, or relinquishes its
ownership of any Property or portion thereof, including any event with respect to any Property which gives rise to a significant amount of insurance proceeds
or condemnation awards; (D) the Company or the Operating Partnership directly or indirectly (except as described in other subsections of this definition)
sells, grants, conveys or relinquishes its interest in any Mortgage or portion thereof, including any payments thereunder or in satisfaction thereof (other than
regularly scheduled interest payments) or any amounts owed pursuant to such Mortgage, and including any event with respect to any Mortgage which gives
rise to a significant amount of insurance proceeds or similar awards; or (E) the Company or the Operating Partnership directly or indirectly (except as
described in other subsections of this definition) sells, grants, transfers, conveys, or relinquishes its ownership of any other Asset not previously described in
this definition or any portion thereof, but (ii) not including any transaction or series of transactions specified in clause (i) (A) through (E) above in which the
proceeds of such transaction or series of transactions are reinvested by the Company in one (1) or more Assets within one hundred eighty (180) days
thereafter.
“SECURITIES” means any of the following issued by the Company, as the context requires: Shares, any other stock, shares or other evidences of equity or
beneficial or other interests, voting trust certificates, bonds, debentures, notes or other evidences of indebtedness, secured or unsecured, convertible,
subordinated or otherwise, or in general any instruments commonly known as “securities” or any certificates of interest, shares or participations in, temporary
or interim certificates for, receipts for, guarantees of, or warrants, options or rights to subscribe to, purchase or acquire, any of the foregoing.
“SECURITIES ACT” means the Securities Act of 1933, as amended from time to time, or any successor statute thereto. Reference to any provision of the
Securities Act shall mean such provision as in effect from time to time, as the same may be amended, and any successor provision thereto, as interpreted by
any applicable regulations as in effect from time to time.
“SELLING COMMISSIONS” means any and all commissions and other fees payable to underwriters, dealer managers or other broker-dealers in connection
with the sale of Shares, including, without limitation, commissions and fees payable to the Dealer Manager.
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“SHARE REPURCHASE PROGRAM” shall have the meaning as provided in Section 5.14 herein.
“SHARES” means shares of stock of the Company of any class or series, including Common Shares or Preferred Shares, that have the right to elect the
Directors of the Company.
“SOLICITING DEALERS” means those broker-dealers that are members of the Financial Industry Regulatory Authority, Inc. or that are exempt from brokerdealer registration, and that, in either case, enter into participating broker or other agreements with the Dealer Manager to sell Shares.
“SPONSOR” means any Person which (i) is directly or indirectly instrumental in organizing, wholly or in part, the Company, (ii) will control, manage or
participate in the management of the Company, and any Affiliate of any such Person, (iii) takes the initiative, directly or indirectly, in founding or organizing
the Company, either alone or in conjunction with one (1) or more other Persons, (iv) receives a material participation in the Company in connection with the
founding or organizing of the business of the Company, in consideration of services or property, or both services and property, (v) has a substantial number of
relationships and contacts with the Company, (vi) possesses significant rights to control Properties, (vii) receives fees for providing services to the Company
which are paid on a basis that is not customary in the industry or (viii) provides goods or services to the Company on a basis which was not negotiated at
arm’s-length with the Company. The term “Sponsor” shall not include a Person whose only relationship with the Company is that of an independent property
manager and whose only compensation is as such or wholly independent third parties such as attorneys, accountants and underwriters whose only
compensation is for professional services.
“STOCKHOLDER LIST” has the meaning provided in Section 11.6 herein.
“STOCKHOLDERS” means the holders of record of the shares of stock as maintained in the books and records of the Company or its transfer agent.
“TERMINATION DATE” means the date of termination of the Advisory Agreement.
“TERMINATION OF THE INITIAL PUBLIC OFFERING” shall mean the earlier of (i) the date on which the Initial Public Offering expires or is terminated
by the Company or (ii) the date on which all shares of stock offered in the Initial Public Offering are sold, excluding warrants, if any, offered thereunder and
shares that may be acquired upon exercise of such warrants and shares offered thereunder that may be acquired pursuant to the Reinvestment Plan.
“TOTAL OPERATING EXPENSES” means all costs and expenses paid or incurred by the Company, as determined under generally accepted accounting
principles, that are in any way related to the operation of the Company or to Company business, including advisory fees, but excluding (i) the expenses of
raising capital such as Organization and Offering Expenses, legal, audit, accounting, underwriting, brokerage, listing, registration, and other fees, printing and
other such expenses and tax incurred in connection with the issuance, distribution, transfer, registration and Listing of the Shares, (ii) interest payments, (iii)
taxes, (iv) non-cash expenditures such as depreciation, amortization and bad debt reserves, (v) incentive fees paid in compliance with the NASAA REIT
Guidelines, (vi) Acquisition Fees and Acquisition Expenses, (vii) real estate
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commissions on the Sale of Properties, (viii) Financing Coordination Fees and (ix) other fees and expenses connected with the acquisition, disposition,
management and ownership of real estate interests, mortgage loans or other property (including the costs of foreclosure, insurance premiums, legal services,
maintenance, repair and improvement of property).
“UNIMPROVED REAL PROPERTY” means Property in which the Company has an equity interest that was not acquired for the purpose of producing rental
or other operating income, that has no development or construction in process and for which no development or construction is planned, in good faith, to
commence within one (1) year.
“2%/25% GUIDELINES” has the meaning provided in Section 8.11 herein.
ARTICLE V.
STOCK
SECTION 5.1
AUTHORIZED SHARES. The total number of shares of stock that the Company shall have authority to issue is 350,000,000 shares, of
which (i) 300,000,000 shall be designated as common stock, $0.01 par value per share (the “Common Shares”);and (ii) 50,000,000 shall be designated as
preferred stock, $0.01 par value per share (the “Preferred Shares”). All shares shall be fully paid and nonassessable when issued. The aggregate par value of
all authorized shares of stock having par value is $3,500,000. If shares of one (1) class of stock are classified or reclassified into shares of another class of
stock pursuant to Section 5.2(ii) or Section 5.3 of this Article V, the number of authorized shares of the former class shall be automatically decreased and the
number of Shares of the latter class shall be automatically increased, in each case by the number of shares so classified or reclassified, as the case may be, so
that the aggregate number of shares of all classes that the Company has authority to issue shall not be more than the total number of shares set forth in the first
sentence of this Section 5.1. The Board, with the approval of a majority of the entire Board and without any action by the Stockholders, may amend the
Charter from time to time to increase or decrease the aggregate number of shares of stock or the number of shares of stock of any class or series that the
Company has authority to issue.
SECTION 5.2

COMMON SHARES.

(i)
COMMON SHARES SUBJECT TO TERMS OF PREFERRED SHARES. The Common Shares shall be subject to the express terms of any series
of Preferred Shares.
(ii)
DESCRIPTION. Subject to Section 5.9 of this Article V and except as may otherwise be specified in the charter, each Common Share shall entitle
the holder thereof to one (1) vote per share on all matters upon which Stockholders are entitled to vote pursuant to Section 11.2 hereof. The Board may
classify or reclassify any unissued Common Shares from time to time into one (1) or more classes or series of stock; provided, however, that the voting rights
per Share (other than any publicly held Share) sold in a private offering shall not exceed the voting rights which bear the same relationship to the voting rights
of a publicly held Share as the consideration paid to the Company for each privately offered Share bears to the book value of each outstanding publicly held
Share.
10

(iii)
DISTRIBUTION RIGHTS. The Board from time to time may authorize the Company to declare and pay to Stockholders such dividends or other
Distributions in cash or other assets of the Company, including in Shares of one class payable to holders of Shares of another class, or from any other source
as the Board in its discretion shall determine. The Board shall endeavor to authorize the Company to declare and pay such dividends and other Distributions
as shall be necessary for the Company to qualify as a REIT under the Code unless the Board has determined, in its sole discretion, that qualification as a REIT
is not in the best interests of the Company; provided, however, Stockholders shall have no right to any dividend or other Distribution unless and until
authorized by the Board and declared by the Company. The exercise of the powers and rights of the Board pursuant to this section shall be subject to the
provisions of any class or series of Shares at the time outstanding. The receipt by any Person in whose name any Shares are registered on the records of the
Company or by his or her duly authorized agent shall be a sufficient discharge for all dividends or other Distributions payable or deliverable in respect of such
Shares and from all liability to see to the application thereof. Distributions in kind shall not be permitted, except for distributions of readily marketable
securities, distributions of beneficial interests in a liquidating trust established for the dissolution of the Company and the liquidation of its assets in
accordance with the terms of the Charter or distributions in which (i) the Board advises each Stockholder of the risks associated with direct ownership of the
property, (ii) the Board offers each Stockholder the election of receiving such in-kind distributions and (iii) in-kind distributions are made only to those
Stockholders that accept such offer.
(iv)
RIGHTS UPON LIQUIDATION. In the event of any voluntary or involuntary liquidation, dissolution or winding up, or any distribution of the assets
of the Company, the aggregate assets available for distribution to holders of the Common Shares shall be determined in accordance with applicable law. Each
holder of Common Shares of a particular class shall be entitled to receive, ratably with each other holder of Common Shares of such class, that portion of
such aggregate assets available for distribution as the number of outstanding Common Shares of such class held by such holder bears to the total number of
outstanding Common Shares of such class then outstanding.
(v)
VOTING RIGHTS. Except as may be provided otherwise in the Charter, and subject to the express terms of any series of Preferred Shares, the
holders of the Common Shares shall have the exclusive right to vote on all matters (as to which a common stockholder shall be entitled to vote pursuant to
applicable law) at all meetings of the Stockholders.
SECTION 5.3
PREFERRED SHARES. The Board may classify any unissued Preferred Shares and reclassify any previously classified but unissued
Preferred Shares of any series from time to time, into one (1) or more classes or series of shares of stock; provided, however, that the voting rights per Share
(other than a publicly held Share) sold in a private offering shall not exceed the voting rights that bear the same relationship to the voting rights of a publicly
held Share as the consideration paid to the Company for each privately offered Share bears to the book value of each outstanding publicly held Share.
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SECTION 5.4
CLASSIFIED OR RECLASSIFIED SHARES. Prior to issuance of classified or reclassified shares of stock of any class or series, the
Board by resolution shall: (a) designate that class or series to distinguish it from all other classes and series of shares; (b) specify the number of shares to be
included in the class or series; (c) set or change, subject to the provisions of Section 5.9 and the express terms of any class or series of shares outstanding at
the time, the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other Distributions, qualifications and terms
and conditions of redemption for each class or series of shares; and (d) cause the Company to file articles supplementary with the State Department of
Assessments and Taxation of Maryland. Any of the terms of any class or series of shares set or changed pursuant to clause (c) of this Section 5.4 may be made
dependent upon facts or events ascertainable outside the Charter (including determinations by the Board or other facts or events within the control of the
Company) and may vary among holders thereof, provided that the manner in which such facts, events or variations shall operate upon the terms of such class
or series of shares is clearly and expressly set forth in the articles supplementary or other charter document.
SECTION 5.5
STOCKHOLDERS’ CONSENT IN LIEU OF MEETING. Any action required or permitted to be taken at any meeting of the
Stockholders may be taken without a meeting by consent, in writing or by electronic transmission, in any manner permitted by the MGCL and set forth in the
Bylaws.
SECTION 5.6
CHARTER AND BYLAWS. The rights of all Stockholders and the terms of all shares of stock are subject to the provisions of the
Charter and the Bylaws.
SECTION 5.7
NO ISSUANCE OF SHARE CERTIFICATES. Unless otherwise provided by the Board, the Company shall not issue stock certificates.
A Stockholder’s investment shall be recorded on the books of the Company. To transfer his or her shares of stock, a Stockholder shall submit an executed
form to the Company, which form shall be provided by the Company upon request. Such transfer will also be recorded on the books of the Company. Upon
issuance or transfer of shares, the Company will provide the Stockholder with information concerning his or her rights with regard to such shares, as required
by the Bylaws and the MGCL or other applicable law.
SECTION 5.8

SUITABILITY OF STOCKHOLDERS.

Until Listing, the following provisions shall apply:
(i)
INVESTOR SUITABILITY STANDARDS. Subject to suitability standards established by individual states, to become a Stockholder in the
Company, if such prospective Stockholder is an individual (including an individual beneficiary of a purchasing IRA), or if the prospective Stockholder is a
fiduciary (such as a trustee of a trust or corporate pension or profit sharing plan, or other tax-exempt organization, or a custodian under the Uniform Gifts to
Minors Act), such individual or fiduciary, as the case may be, must represent to the Company, among other requirements as the Company may require from
time to time:
(a)
that such individual (or, in the case of a fiduciary, that the fiduciary account or the donor who directly or indirectly supplies the funds to purchase the
Shares) has a minimum annual gross
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income of $70,000 and a net worth (excluding home, home furnishings and automobiles) of not less than $70,000; or
(b)
that such individual (or, in the case of a fiduciary, that the fiduciary account or the donor who directly or indirectly supplies the funds to purchase the
Shares) has a net worth (excluding home, home furnishings, and automobiles) of not less than $250,000.
(ii)
DETERMINATION OF SUITABILITY OF SALE. The Sponsor and each Person selling Common Shares on behalf of the Sponsor or the Company
shall make every reasonable effort to determine that the purchase of Common Shares is a suitable and appropriate investment for each Stockholder. In making
this determination, each Person selling Common Shares on behalf of the Sponsor or the Company shall ascertain that the prospective Stockholder: (a) meets
the minimum income and net worth standards established for the Company; (b) can reasonably benefit from the Company based on the prospective
Stockholder’s overall investment objectives and portfolio structure; (c) is able to bear the economic risk of the investment based on the prospective
Stockholder’s overall financial situation; and (d) has apparent understanding of (1) the fundamental risks of the investment; (2) the risk that the Stockholder
may lose the entire investment; (3) the lack of liquidity of the Common Shares; (4) the restrictions on transferability of the Common Shares; and (5) the tax
consequences of the investment.
The Sponsor or each Person selling Common Shares on behalf of the Sponsor or the Company shall make this determination on the basis of information it has
obtained from a prospective Stockholder. Relevant information for this purpose will include at least the age, investment objectives, investment experiences,
income, net worth, financial situation, and other investments of the prospective Stockholder, as well as any other pertinent factors.
The Sponsor or each Person selling Common Shares on behalf of the Sponsor or the Company shall maintain records of the information used to determine
that an investment in Common Shares is suitable and appropriate for a Stockholder. The Sponsor or each Person selling Common Shares on behalf of the
Sponsor or the Company shall maintain these records for at least six years.
(iii)
MINIMUM INVESTMENT AND TRANSFER. Subject to certain individual state requirements and except for Shares issued pursuant to the
Reinvestment Plan, the Company will sell its Common Shares only to investors who initially purchase Common Shares for an aggregate price of at least
$2,500. In order to satisfy the purchase requirements for retirement plans, a husband and wife may jointly contribute funds from their separate IRAs, provided
that each such contribution is made in increments of $100.00. An investment in Shares shall not, in itself, create a retirement plan, and in order to create a
retirement plan a Stockholder must comply with all applicable provisions of the Code. Following the initial minimum investment, no subsequent sale or
transfer of Common Shares, other than pursuant to the Reinvestment Plan, will be permitted with an initial purchase price of less than $2,500, and a
Stockholder shall not transfer, fractionalize or subdivide such shares so as to retain less than the minimum number of Common Shares required pursuant to
this Section 5.8(iii).
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SECTION 5.9
(i)

RESTRICTIONS ON OWNERSHIP AND TRANSFER.

DEFINITIONS. For purposes of this Section 5.9, the following terms shall have the following meanings:

“AGGREGATE SHARE OWNERSHIP LIMIT” means not more than 9.8% in value of the aggregate of the outstanding shares of capital stock and not more
than 9.8% (in value or in number of shares, whichever is more restrictive) of any class or series of shares of capital stock.
“BENEFICIAL OWNERSHIP” means ownership of Shares by a Person, whether the interest in the Capital Stock is held directly or indirectly (including by a
nominee), and shall include interests that would be treated as owned through the application of Section 544 of the Code, as modified by Section 856(h)(1)(B)
of the Code. The terms “Beneficial Owner,” “Beneficially Owns” and “Beneficially Owned” shall have the correlative meanings.
“BUSINESS DAY” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions in New York City
are authorized or required by law, regulation or executive order to close.
“CAPITAL STOCK” means all classes or series of stock of the Company, including, without limitation, Common Shares and Preferred Shares.
“CHARITABLE BENEFICIARY” means one (1) or more beneficiaries of the Trust as determined pursuant to Section 5.9(iii)(f), provided that each such
organization must be described in Section 501(c)(3) of the Code and contributions to each such organization must be eligible for deduction under each of
Sections 170(b)(1)(A), 2055 and 2522 of the Code.
“CONSTRUCTIVE OWNERSHIP” means ownership of Capital Stock by a Person, whether the interest in the Capital Stock is held directly or indirectly
(including by a nominee), and shall include interests that would be treated as owned through the application of Section 318(a) of the Code, as modified by
Section 856(d)(5) of the Code. The terms “Constructive Owner,” “Constructively Owns,” “Constructively Owning” and “Constructively Owned” shall have
the correlative meanings.
“EXCEPTED HOLDER” means a Stockholder for whom an Excepted Holder Limit is created by the Charter or by the Board pursuant to Section 5.9(ii)(g).
“EXCEPTED HOLDER LIMIT” means, provided that the affected Excepted Holder agrees to comply with the requirements established by the Board
pursuant to Section 5.9(ii)(g), and subject to adjustment pursuant to Section 5.9(ii)(h), the percentage limit established by the Board pursuant to Section
5.9(ii)(g).
“MARKET PRICE” on any date means, with respect to any class or series of outstanding shares of Capital Stock, the Closing Price for such Capital Stock on
such date. The “Closing Price” on any date shall mean the last sale price for such Capital Stock, regular way, or, in case no such sale takes place on such day,
the average of the closing bid and asked prices, regular way, for such Capital Stock, in either case as reported on the principal national securities exchange on
which such Capital Stock is Listed or admitted to trading or, if such Capital Stock is not Listed
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or admitted to trading on any national securities exchange, the last quoted price, or, if not so quoted, the average of the high bid and low asked prices in the
over-the-counter market, as reported by the principal automated quotation system that may then be in use or, if such Capital Stock is not quoted by any such
organization, the average of the closing bid and asked prices as furnished by a professional market maker making a market in such Capital Stock selected by
the Board or, in the event that no trading price is available for such Capital Stock, the fair market value of the Capital Stock, as determined in good faith by
the Board.
“PROHIBITED OWNER” means, with respect to any purported Transfer, any Person who, but for the provisions of Section 5.9(ii)(a), would Beneficially
Own or Constructively Own shares of Capital Stock, and if appropriate in the context, shall also mean any Person who would have been the record owner of
the shares that the Prohibited Owner would have so owned.
“RESTRICTION TERMINATION DATE” means the first day after the Commencement of the Initial Public Offering on which the Company determines
pursuant to Section 7.4 that it is no longer in the best interests of the Company to attempt to, or continue to, qualify as a REIT or that compliance with the
restrictions and limitations on Beneficial Ownership, Constructive Ownership and Transfers of Shares set forth herein is no longer required in order for the
Company to qualify as a REIT.
“TRANSFER” means any issuance, sale, transfer, gift, assignment, devise or other disposition, as well as any other event that causes any Person to acquire
Beneficial Ownership or Constructive Ownership of Capital Stock or the right to vote or receive dividends on Capital Stock, or any agreement to take any
such actions or cause any such events, including (a) the granting or exercise of any option (or any disposition of any option), (b) any disposition of any
securities or rights convertible into or exchangeable for Capital Stock or any interest in Capital Stock or any exercise of any such conversion or exchange
right and (c) Transfers of interests in other entities that result in changes in Beneficial Ownership or Constructive Ownership of Capital Stock; in each case,
whether voluntary or involuntary, whether owned of record, Constructively Owned or Beneficially Owned and whether by operation of law or otherwise. The
terms “Transferring” and “Transferred” shall have the correlative meanings.
“TRUST” means any trust provided for in Section 5.9(iii)(a).
“TRUSTEE” means the Person unaffiliated with the Company and a Prohibited Owner, that is appointed by the Company to serve as trustee of the Trust.
(ii)

SHARES.

(a)
OWNERSHIP LIMITATIONS. During the period commencing on the date that the Company elects to qualify for federal income tax treatment as a
REIT and prior to the Restriction Termination Date, but subject to Section 5.10:
(I)

BASIC RESTRICTIONS.

(A)(1) Except as set forth in any articles supplementary creating any class or series of shares of Capital Stock, no Person, other than an Excepted Holder, shall
Beneficially Own or Constructively Own shares of Capital Stock in excess of the Aggregate Share Ownership Limit
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and (2) no Excepted Holder shall Beneficially Own or Constructively Own shares of Capital Stock in excess of the Excepted Holder Limit for such Excepted
Holder.
(B)
No Person shall Beneficially Own or Constructively Own shares of Capital Stock to the extent that such Beneficial or Constructive Ownership of
Shares would result in the Company being “closely held” within the meaning of Section 856(h) of the Code (without regard to whether the ownership interest
is held during the last half of a taxable year), or otherwise failing to qualify as a REIT (including, but not limited to, Beneficial Ownership or Constructive
Ownership that would result in the Company actually owning or Constructively Owning an interest in a tenant that is described in Section 856(d)(2)(B) of the
Code if the income derived by the Company from such tenant would cause the Company to fail to satisfy any of the gross income requirements of Section
856(c) of the Code).
(C)
Any Transfer of shares of Capital Stock that, if effective, would result in the Capital Stock being Beneficially Owned by fewer than 100 Persons (as
determined under the principles of Section 856(a)(5) of the Code) shall be void ab initio, and the intended transferee shall acquire no rights in such shares of
Capital Stock.
(II)
TRANSFER IN TRUST. If any Transfer of shares of Capital Stock occurs which, if effective, would result in any Person Beneficially Owning or
Constructively Owning shares of Capital Stock in violation of Section 5.9(ii)(a)(I)(A) or (B),
(A)
then that number of shares of Capital Stock the Beneficial Ownership or Constructive Ownership of which otherwise would cause such Person to
violate Section 5.9(ii)(a)(I)(A) or (B) (rounded to the nearest whole share) shall be automatically Transferred to a Trust for the benefit of a Charitable
Beneficiary, as described in Section 5.9(iii), effective as of the close of business on the Business Day prior to the date of such Transfer, and such Person shall
acquire no rights in such shares; or
(B)
if the Transfer to the Trust described in clause (A) of this Section 5.9(ii)(a)(II) would not be effective for any reason to prevent the violation of
Section 5.9(ii)(a)(I)(A) or (B) then the Transfer of that number of shares of Capital Stock that otherwise would cause any Person to violate Section 5.9(ii)(a)
(I)(A) or (B) shall be void ab initio, and the intended transferee shall acquire no rights in such shares.
To the extent that, upon a transfer of Shares pursuant to this Section 5.9(i)(II), a violation of any provision of this Section 5.9 would nonetheless be continuing
(for example where the ownership of Shares by a single Trust would violate the 100 stockholder requirement applicable to REITs), then Shares shall be
transferred to that number of Trusts, each having a distinct Trustee and a Charitable Beneficiary or Beneficiaries that are distinct from those of each other
Trust, such that there is no violation of any provision of this Section 5.9.
(b)
REMEDIES FOR BREACH. If the Board or any duly authorized committee thereof shall at any time determine in good faith that a Transfer or other
event has taken place that results in a violation of Section 5.9(ii)(a) or that a Person intends to acquire or has attempted to acquire Beneficial Ownership or
Constructive Ownership of any shares of Capital Stock in violation of Section 5.9(ii)(a) (whether or not such violation is intended), the Board or a
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committee thereof shall take such action as it deems advisable to refuse to give effect to or to prevent such Transfer or other event, including, without
limitation, causing the Company to redeem shares, refusing to give effect to such Transfer on the books of the Company or instituting proceedings to enjoin
such Transfer or other event; provided, however, that any Transfer or attempted Transfer or other event in violation of Section 5.9(ii)(a) shall automatically
result in the Transfer to the Trust described above, and, where applicable, such Transfer (or other event) shall be void ab initio as provided above irrespective
of any action (or non-action) by the Board or a committee thereof.
(c)
NOTICE OF RESTRICTED TRANSFER. Any Person who acquires or attempts or intends to acquire Beneficial Ownership or Constructive
Ownership of shares of Capital Stock that will or may violate Section 5.9(ii)(a)(I)(A) or (B) or any Person who would have owned shares of Capital Stock
that resulted in a Transfer to the Trust pursuant to the provisions of Section 5.9(ii)(a)(II), in either case, shall immediately give written notice to the Company
of such event, or in the case of such a proposed or attempted transaction, give at least 15 days prior written notice to the Company, and shall provide to the
Company such other information as the Company may request in order to determine the effect, if any, of such Transfer on the Company’s status as a REIT.
(d)
OWNERS REQUIRED TO PROVIDE INFORMATION. From the Commencement of the Initial Public Offering and prior to the Restriction
Termination Date:
(I)
every owner of more than five percent (5%) (or such lower percentage as required by the Code or the Treasury Regulations promulgated thereunder)
of the outstanding shares of Capital Stock, within 30 days after the end of each taxable year, shall give written notice to the Company stating the name and
address of such owner, the number of shares of Capital Stock Beneficially Owned and a description of the manner in which such shares are held. Each such
owner shall provide to the Company such additional information as the Company may request in order to determine the effect, if any, of such Beneficial
Ownership on the Company’s status as a REIT and to ensure compliance with the Aggregate Share Ownership Limit; and
(II)
each Person who is a Beneficial Owner or a Constructive Owner of Capital Stock and each Person (including the stockholder of record) who is
holding Capital Stock for a Beneficial Owner or a Constructive Owner shall provide to the Company such information as the Company may request, in good
faith, in order to determine the Company’s status as a REIT and to comply with requirements of any taxing authority or governmental authority or to
determine such compliance.
(e)
REMEDIES NOT LIMITED. Subject to Section 7.4, nothing contained in this Section 5.9(ii)(e) shall limit the authority of the Board to take such
other action as it deems necessary or advisable to protect the Company and the interests of its stockholders in preserving the Company’s status as a REIT.
(f)
AMBIGUITY. In the case of an ambiguity in the application of any of the provisions of this Section 5.9(ii), Section 5.9(iii), or any definition
contained in Section 5.9(i), the Board shall have the power to determine the application of the provisions of this Section 5.9(ii) or Section 5.9(iii) or any such
definition with respect to any situation based on the facts known to it. In the
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event Section 5.9(ii) or (iii) requires an action by the Board and the Charter fails to provide specific guidance with respect to such action, the Board shall have
the power to determine the action to be taken so long as such action is not contrary to the provisions of Section 5.9. Absent a decision to the contrary by the
Board (which the Board may make in its sole and absolute discretion), if a Person would have (but for the remedies set forth in Section 5.9(ii)(b)) acquired
Beneficial Ownership or Constructive Ownership of shares of Capital Stock in violation of Section 5.9(ii)(a), such remedies (as applicable) shall apply first to
the shares of Capital Stock which, but for such remedies, would have been Beneficially Owned or Constructively Owned (but not actually owned) by such
Person, pro rata among the Persons who actually own such shares of Capital Stock based upon the relative number of the shares held by each such Person.
(g)

EXCEPTIONS.

(I)
Subject to Section 5.9(ii)(a)(I)(B), the Board, in its sole discretion, may (prospectively or retroactively) exempt a Person from the Aggregate Share
Ownership Limit and may establish or increase an Excepted Holder Limit for such Person if:
(A)
the Board obtains such representations and undertakings from such Person as are reasonably necessary to ascertain that no individual’s Beneficial
Ownership or Constructive Ownership of such shares of Capital Stock will violate Section 5.9(ii)(a)(I)(B);
(B)
such Person represents that it does not, and undertakes that it will not, actually own or Constructively Own an interest in a tenant of the Company (or
a tenant of any entity owned or controlled by the Company) that would cause the Company to actually own or Constructively Own more than a 9.8% interest
(as set forth in Section 856(d)(2)(B) of the Code) in such tenant and the Board obtains such representations and undertakings from such Person as are
reasonably necessary to ascertain this fact (for this purpose, a tenant from whom the Company (or an entity owned or controlled by the Company) derives
(and is expected to continue to derive) a sufficiently small amount of revenue such that, in the opinion of the Board, rent from such tenant would not
adversely affect the Company’s ability to qualify as a REIT, shall not be treated as a tenant of the Company); and
(C)
such Person agrees that any violation or attempted violation of such representations or undertakings (or other action which is contrary to the
restrictions contained in Section 5.9(ii)(a) through Section 5.9(ii)(f)) will result in such shares of Capital Stock being automatically Transferred to a Trust in
accordance with Section 5.9(ii)(A)(II) and Section 5.9(iii).
(II)
Prior to granting any exception pursuant to Section 5.9(ii)(g)(I), the Board may require a ruling from the Internal Revenue Service, or an opinion of
counsel, in either case in form and substance satisfactory to the Board in its sole discretion, as it may deem necessary or advisable in order to determine or
ensure the Company’s status as a REIT. Notwithstanding the receipt of any ruling or opinion, the Board may impose such conditions or restrictions as it
deems appropriate in connection with granting such exception.
(III)
Subject to Section 5.9(ii)(a)(I)(B), an underwriter which participates in an Offering or a private placement of shares of Capital Stock (or Securities
convertible into or exchangeable for shares of Capital Stock) may Beneficially Own or Constructively Own shares of Capital Stock
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(or Securities convertible into or exchangeable for shares of Capital Stock) in excess of the Aggregate Share Ownership Limit but only to the extent necessary
to facilitate such Offering or private placement.
(IV)
The Board may only reduce the Excepted Holder Limit for an Excepted Holder: (1) with the written consent of such Excepted Holder at any time, or
(2) pursuant to the terms and conditions of the agreements and undertakings entered into with such Excepted Holder in connection with the establishment of
the Excepted Holder Limit for that Excepted Holder. No Excepted Holder Limit shall be reduced to a percentage that is less than the Aggregate Share
Ownership Limit.
(h)
INCREASE OR DECREASE IN AGGREGATE SHARE OWNERSHIP LIMIT. Subject to Section 5.9(ii)(a)(I)(B), the Board may from time to time
increase the Aggregate Share Ownership Limit for one (1) or more Persons and decrease the Aggregate Share Ownership Limit for all other Persons;
provided, however, that the decreased Aggregate Share Ownership Limit will not be effective for any Person whose percentage ownership of Capital Stock is
in excess of such decreased Aggregate Share Ownership Limit until such time as such Person’s percentage of Capital Stock equals or falls below the
decreased Aggregate Share Ownership Limit, but any further acquisition of Capital Stock in excess of such percentage ownership of Capital Stock will be in
violation of the Aggregate Share Ownership Limit and, provided further, that the new Aggregate Share Ownership Limit would not allow five or fewer
Persons to Beneficially Own or Constructively Own more than 49.9% in value of the outstanding shares of Capital Stock.
(i)
NOTICE TO STOCKHOLDERS UPON ISSUANCE OR TRANSFER. Upon issuance or Transfer of shares of Capital Stock prior to the Restriction
Termination Date, the Company shall provide the recipient with a notice containing information about the shares of Capital Stock purchased or otherwise
Transferred, in lieu of issuance of a share certificate, in a form substantially similar to the following:
The securities of American Realty Capital Trust V, Inc. (the “Company”) are subject to restrictions on Beneficial and Constructive
Ownership and Transfer for the purpose, among others, of the Company’s maintenance of its status as a real estate investment trust under
the Internal Revenue Code of 1986, as amended (the “Code”). Subject to certain further restrictions and except as expressly provided in the
Company’s charter, (i) no Person may Beneficially or Constructively Own shares of Capital Stock in excess of 9.8% of the value of the total
outstanding shares of Capital Stock or 9.8% (in value or in number of shares, whichever is more restrictive) of any class or series of shares
of Capital Stock unless such Person is an Excepted Holder (in which case the Excepted Holder Limit shall be applicable); (ii) no Person
may Beneficially or Constructively Own shares of Capital Stock that would result in the Company being “closely held” under Section
856(h) of the Code or otherwise cause the Company to fail to qualify as a REIT; and (iii) any Transfer of shares of Capital Stock that, if
effective, would result in the Capital Stock being beneficially owned by fewer than 100 Persons (determined under the principles of Section
856(a)(5) of the Code) shall be void ab initio and the intended transferee shall acquire no rights in such shares. Any
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Person who Beneficially or Constructively Owns or attempts to Beneficially or Constructively Own shares of Capital Stock which causes or
will cause a Person to Beneficially or Constructively Own shares of Capital Stock in excess or in violation of the above limitations must
immediately give written notice (or, in the case of an attempted transaction, give at least 15 days prior written notice) to the Company. If
any of the restrictions on transfer or ownership as set forth in (i) and (ii) above are violated, the shares of Capital Stock in excess or in
violation of such limitations will be automatically transferred to a Trustee of a Trust for the benefit of one (1) or more Charitable
Beneficiaries. In addition, the Company may redeem shares upon the terms and conditions specified by the Board in its sole discretion if the
Board determines that ownership or a Transfer or other event may violate the restrictions described in (i) and (ii) above. Furthermore, upon
the occurrence of certain events, attempted Transfers in violation of the restrictions described above may be void ab initio. All capitalized
terms in this notice have the meanings defined in the Company’s charter, as the same may be amended from time to time, a copy of which,
including the restrictions on transfer and ownership, will be furnished to each holder of Capital Stock on request and without charge.
Requests for such a copy may be directed to the Secretary of the Company at its principal office.
(j)
NON-COMPLIANT TENDER OFFERS. No Stockholder may Transfer any shares of stock held by such Stockholder to a Person making a NonCompliant Tender Offer unless such Stockholder shall have first offered such shares of stock to the Company, at a price equal to the greater of: (i) the NonCompliant Tender Offer price and (ii) the following price, as applicable: (A) if the Company has an effective Share Repurchase Program at the time of such
Non-Compliant Tender Offer, at the price at which such shares would be able to be repurchased pursuant to the Share Repurchase Program, (B) if the
Company does not have an effective Share Repurchase Program at the time of such Non-Compliant Tender Offer and it has not yet determined a net asset
value per share, at the price at which such shares would have been able to be repurchased pursuant to the Share Repurchase Program immediately prior to the
suspension or termination of the Share Repurchase Program, or (C) if the Company does not have an effective Share Repurchase Program at the time of such
Non-Compliant Tender Offer and it has determined a net asset value per share, at a price equal to net asset value per share at such time as determined by the
Board.
(iii)

TRANSFER OF SHARES IN TRUST.

(a)
OWNERSHIP IN TRUST. Upon any purported Transfer or other event described in Section 5.9(ii)(a)(II) that would result in a Transfer of shares of
Capital Stock to a Trust, such shares shall be Transferred to the Trustee as trustee of a Trust for the exclusive benefit of one (1) or more Charitable
Beneficiaries. Such Transfer to the Trustee shall be effective as of the close of business on the Business Day prior to the purported Transfer or other event that
results in the Transfer to the Trust pursuant to Section 5.9(ii)(a)(II). The Trustee shall be appointed by the Company and shall be a Person unaffiliated with the
Company and any Prohibited Owner. Each Charitable Beneficiary shall be designated by the Company as provided in Section 5.9(iii)(f).
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(b)
STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Capital Stock held by the Trustee shall be issued and outstanding shares of Capital
Stock. The Prohibited Owner shall have no rights in the shares held in trust by the Trustee. The Prohibited Owner shall not benefit economically from
ownership of any shares held in trust by the Trustee, shall have no rights to dividends or other Distributions and shall not possess any rights to vote or other
rights attributable to the shares held in the Trust.
(c)
DIVIDEND AND VOTING RIGHTS. The Trustee shall have all voting rights and rights to dividends or other Distributions with respect to shares of
Capital Stock held in the Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any dividend or other Distribution paid
prior to the discovery by the Company that the shares have been Transferred to the Trustee shall be paid by the recipient of such dividend or other
Distribution to the Trustee upon demand and any dividend or other Distribution authorized but unpaid shall be paid when due to the Trustee. Any dividend or
other Distribution so paid to the Trustee shall be held in trust for the Charitable Beneficiary. The Prohibited Owner shall have no voting rights with respect to
shares held in the Trust and, subject to Maryland law, effective as of the date that the shares have been Transferred to the Trustee, the Trustee shall have the
authority (at the Trustee’s sole discretion) (i) to rescind as void any vote cast by a Prohibited Owner prior to the discovery by the Company that the shares
have been Transferred to the Trustee and (ii) to recast such vote in accordance with the desires of the Trustee acting for the benefit of the Charitable
Beneficiary; provided, however, that if the Company has already taken irreversible corporate action, then the Trustee shall not have the authority to rescind
and recast such vote. Notwithstanding the provisions of this Section 5.9, until the Company has received notification that shares have been Transferred into a
Trust, the Company shall be entitled to rely on its stock Transfer and other stockholder records for purposes of preparing lists of Stockholders entitled to vote
at meetings, determining the validity and authority of proxies and otherwise conducting votes of Stockholders.
(d)
SALE OF SHARES BY TRUSTEE. Within twenty (20) days of receiving notice from the Company that shares of Capital Stock have been
Transferred to the Trust, the Trustee shall sell the shares held in the Trust to a Person, designated by the Trustee, whose ownership of the shares will not
violate the ownership limitations set forth in Section 5.9(ii)(a)(I) or (II). Upon such sale, the interest of the Charitable Beneficiary in the shares sold shall
terminate and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable Beneficiary as provided in this Section
5.9(iii)(d). The Prohibited Owner shall receive the lesser of (1) the price paid by the Prohibited Owner for the shares or, if the Prohibited Owner did not give
value for the shares in connection with the event causing the shares to be held in the Trust (e.g., in the case of a gift, devise or other such transaction), the
Market Price of the shares on the day of the event causing the shares to be held in the Trust and (2) the price per share received by the Trustee from the sale or
other disposition of the shares held in the Trust. The Trustee may reduce the amount payable to the Prohibited Owner by the amount of dividends and other
Distributions which have been paid to the Prohibited Owner and are owed by the Prohibited Owner to the Trustee pursuant to Section 5.9(iii)(c). Any net
sales proceeds in excess of the amount payable to the Prohibited Owner shall be immediately paid to the Charitable Beneficiary. If, prior to the discovery by
the Company that shares of Capital Stock have been Transferred to the Trustee, such shares are sold by a Prohibited Owner, then (i) such shares shall be
deemed to have been sold on behalf of the Trust and (ii) to the extent that the Prohibited Owner received an
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amount for such shares that exceeds the amount that such Prohibited Owner was entitled to receive pursuant to this Section 5.9, such excess shall be paid to
the Trustee upon demand.
(e)
PURCHASE RIGHT IN STOCK TRANSFERRED TO THE TRUSTEE. Shares of Capital Stock Transferred to the Trustee shall be deemed to have
been offered for sale to the Company, or its designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in such
Transfer to the Trust (or, in the case of a devise or gift, the Market Price at the time of such devise or gift) and (ii) the Market Price on the date the Company,
or its designee, accepts such offer. The Company may reduce the amount payable to the Prohibited Owner by the amount of dividends and other Distributions
which have been paid to the Prohibited Owner and are owed by the Prohibited Owner to the Trustee pursuant to Section 5.9(iii)(c). The Company may pay the
amount of such reduction to the Trustee for the benefit of the Charitable Beneficiary. The Company shall have the right to accept such offer until the Trustee
has sold the shares held in the Trust pursuant to Section 5.9(iii)(d). Upon such a sale to the Company, the interest of the Charitable Beneficiary in the shares
sold shall terminate and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner.
(f)
DESIGNATION OF CHARITABLE BENEFICIARIES. By written notice to the Trustee, the Company shall designate one (1) or more nonprofit
organizations to be the Charitable Beneficiary of the interest in the Trust such that (i) the shares of Capital Stock held in the Trust would not violate the
restrictions set forth in Section 5.9(ii)(a)(I) or (II) in the hands of such Charitable Beneficiary and (ii) each such organization must be described in Section
501(c)(3) of the Code and contributions to each such organization must be eligible for deduction under each of Sections 170(b)(1) (A), 2055 and 2522 of the
Code.
SECTION 5.10
SETTLEMENTS. Nothing in Section 5.9 shall preclude the settlement of any transaction entered into through the facilities of any
national securities exchange or automated inter-dealer quotation system. The fact that the settlement of any transaction occurs shall not negate the effect of
any provision of Sections 5.9, and any transfer in such a transaction shall be subject to all of the provisions and limitations set forth in Section 5.9.
SECTION 5.11
SEVERABILITY. If any provision of Section 5.9 or any application of any such provision is determined to be void, invalid or
unenforceable by any court having jurisdiction over the issue, the validity and enforceability of the remaining provisions of Section 5.9 shall not be affected
and other applications of such provision shall be affected only to the extent necessary to comply with the determination of such court.
SECTION 5.12
of Section 5.9.

ENFORCEMENT. The Company is authorized specifically to seek equitable relief, including injunctive relief, to enforce the provisions

SECTION 5.13
NON-WAIVER. No delay or failure on the part of the Company or the Board in exercising any right hereunder shall operate as a waiver
of any right of the Company or the Board, as the case may be, except to the extent specifically waived in writing.
SECTION 5.14
REPURCHASE OF SHARES. The Board may establish, from time to time, a program or programs by which the Company voluntarily
repurchases shares of Capital Stock from its Stockholders (a “Share Repurchase Program”); provided, however, that such
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repurchase does not impair the capital or operations of the Company. The Sponsor, the Advisor, the Directors or any Affiliates thereof may not receive any
fees arising out of the repurchase of stock by the Company.
SECTION 5.15
DISTRIBUTION REINVESTMENT PLANS. The Board may establish, from time to time, a Distribution reinvestment plan or plans
(each, a “Reinvestment Plan”). Under any such Reinvestment Plan, (i) all material information regarding Distributions to the Stockholders and the effect of
reinvesting such Distributions, including the tax consequences thereof, shall be provided to the Stockholders not less often than annually and (ii) each
Stockholder participating in such Reinvestment Plan shall have a reasonable opportunity to withdraw from the Reinvestment Plan not less often than annually
after receipt of the information required in clause (i) above.
SECTION 5.16
PREEMPTIVE AND APPRAISAL RIGHTS. Except as may be provided by the Board in setting the terms of classified or reclassified
shares of Capital Stock pursuant to Section 5.4 or as may otherwise be provided by contract approved by the Board, no holder of Capital Stock shall, as such
holder, have any preemptive right to purchase or subscribe for any additional shares of Capital Stock or any other Security of the Company which it may issue
or sell. Holders of Capital Stock shall not be entitled to exercise any rights of an objecting stockholder provided for under Title 3, Subtitle 2 of the MGCL or
any successor statute unless the Board, upon the affirmative vote of a majority of the Board, shall determine that such rights apply, with respect to all or any
classes or series of stock, to one (1) or more transactions occurring after the date of such determination in connection with which holders of such shares would
otherwise be entitled to exercise such rights.
ARTICLE VI.
BOARD OF DIRECTORS
SECTION 6.1
NUMBER OF DIRECTORS. The business and affairs of the Company shall be managed under the direction of the Board of Directors.
The number of Directors of the Company (the “Directors”) shall be five, which number may be increased or decreased from time to time pursuant to the
Bylaws; provided, however, that the number of Directors shall not be fewer than three nor greater than ten. From and after the Commencement of the Initial
Public Offering, a majority of the Board will be Independent Directors except for a period of up to sixty (60) days after the death, removal or resignation of an
Independent Director pending the election of such Independent Director’s successor. The Company elects, at such time as it becomes eligible to make the
election provided for under Section 3-804(c) of the MGCL, except as may be provided by the Board in setting the terms of any class or series of Preferred
Shares, that any and all vacancies on the Board, may be filled only by the affirmative vote of a majority of the Stockholders, and any Director elected to fill a
vacancy shall serve for the remainder of the full term of the directorship in which such vacancy occurred. Notwithstanding the foregoing sentence,
Independent Directors shall nominate replacements for vacancies among the Independent Directors’ positions. No reduction in the number of Directors shall
cause the removal of any Director from office prior to the expiration of his term. For the purposes of voting for Directors, each Share may be voted for as
many individuals as there are Directors to be elected and for whose election the Share is entitled to be voted. Cumulative voting for Directors is prohibited.
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The names of the Directors who shall serve on the Board until the first annual meeting of the Stockholders and until their successors are duly elected and
qualify, subject to an increase in the number of Directors prior to the first annual meeting of the Stockholders, are:
Nicholas S. Schorsch
Edward M. Weil, Jr.
David Gong
Robert H. Burns
Stanley R. Perla
or such other Directors as elected or appointed in accordance with this Charter and the Bylaws.
SECTION 6.2
EXPERIENCE. Each Director shall have at least three years of relevant experience demonstrating the knowledge and experience
required to successfully acquire and manage the type of assets being acquired by the Company. At least one (1) of the Independent Directors shall have three
years of relevant real estate experience, and at least one (1) of the Independent Directors shall be a financial expert with at least three years of relevant finance
experience.
SECTION 6.3
COMMITTEES. Subject to the MGCL, the Board may establish such committees as it deems appropriate, in its discretion, provided that
the majority of the members of each committee are Independent Directors. Any Audit Committee established by the Board shall be composed solely of
Independent Directors.
SECTION 6.4
TERM. Each Director shall hold office for one (1) year, until the next annual meeting of Stockholders and until his successor is duly
elected and qualifies. Directors may be elected to an unlimited number of successive terms.
SECTION 6.5
FIDUCIARY OBLIGATIONS. The Directors serve in a fiduciary capacity to the Company and have a fiduciary duty to the Stockholders
of the Company, including a specific fiduciary duty to supervise the relationship of the Company with the Advisor.
SECTION 6.6
RESIGNATION, REMOVAL OR DEATH. Any Director may resign by delivering his resignation to the Board, the Chairman of the
Board, the chief executive officer or the Secretary. Any resignation shall take effect immediately upon its receipt or at such later time specified in the
resignation. Any Director or the entire Board may be removed from office with or without cause, by the affirmative vote of the holders of not less than a
majority of the Shares then outstanding and entitled to vote generally in the election of directors, subject to the rights of any Preferred Shares to elect or
remove such Directors.
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ARTICLE VII.
POWERS OF THE BOARD OF DIRECTORS
SECTION 7.1
GENERAL. The business and affairs of the Company shall be managed under the direction of the Board. In accordance with the
policies on investments and borrowing set forth in this Article VII and Article IX hereof, the Board shall monitor the administrative procedures, investment
operations and performance of the Company and the Advisor to assure that such policies are carried out. The Board may take any action that, in its sole
judgment and discretion, is necessary or desirable to conduct the business of the Company. The Charter shall be construed with a presumption in favor of the
grant of power and authority to the Board. Any construction of the Charter or determination made in good faith by the Board concerning its powers and
authority hereunder shall be conclusive. The enumeration and definition of particular powers of the Board included in this Article VII shall in no way be
limited or restricted by reference to or inference from the terms of this or any other provision of the Charter or construed or deemed by inference or otherwise
in any manner to exclude or limit the powers conferred upon the Board under the general laws of the State of Maryland as now or hereafter in force.
SECTION 7.2
AUTHORIZATION BY BOARD OF STOCK ISSUANCE. The Board may authorize the issuance from time to time of shares of stock
of any class or series, whether now or hereafter authorized, or securities or rights convertible into shares of stock of any class or series, whether now or
hereafter authorized, for such consideration as the Board may deem advisable (including as compensation for the Independent Directors or without
consideration in the case of a stock split or stock dividend), subject to such restrictions or limitations, if any, as may be set forth in the Charter or the Bylaws;
provided that the issuance of Preferred Shares shall be approved by a majority of the Independent Directors not otherwise interested in the transaction, who
shall have access, at the Company’s expense, to the Company’s legal counsel or to independent legal counsel.
SECTION 7.3
FINANCINGS. The Board shall have the power and authority to borrow or, in any other manner, raise money for the purposes and on
the terms it determines, which terms may (i) include evidencing the same by issuance of Securities of the Company and (ii) have such provisions as the Board
may determine (a) to reacquire such Securities; (b) to enter into other contracts or obligations on behalf of the Company; (c) to guarantee, indemnify or act as
surety with respect to payment or performance of obligations of any Person; and (d) to mortgage, pledge, assign, grant security interests in or otherwise
encumber the Company’s assets to secure any such Securities of the Company, contracts or obligations (including guarantees, indemnifications and
suretyships); and to renew, modify, release, compromise, extend, consolidate or cancel, in whole or in part, any obligation to or of the Company or participate
in any reorganization of obligors to the Company.
SECTION 7.4
REIT QUALIFICATION. If the Company elects to qualify for federal income tax treatment as a REIT, the Board shall use its reasonable
best efforts to take such actions as are necessary or appropriate to preserve the status of the Company as a REIT; however, if the Board determines that it is no
longer in the best interests of the Company to continue to be qualified as a REIT, the Board may revoke or otherwise terminate the Company’s REIT election
pursuant to Section 856(g) of the Code. The Board also may determine that
25

compliance with any restriction or limitation on stock ownership and transfers set forth in Section 5.9 of Article V is no longer required for REIT
qualification.
SECTION 7.5
DETERMINATIONS BY BOARD. The determination as to any of the following matters, made in good faith by or pursuant to the
direction of the Board consistent with the Charter, shall be final and conclusive and shall be binding upon the Company and every Stockholder: the amount of
the net income of the Company for any period and the amount of assets at any time legally available for the payment of dividends, redemption of shares or the
payment of other Distributions on shares; the amount of paid-in surplus, net assets, other surplus, annual or other cash flow, funds from operations, adjusted
or modified funds from operations, net profit, net assets in excess of capital, undivided profits or excess of profits over losses on sales of assets; the amount,
purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or charges and the propriety thereof (whether or not any obligation or
liability for which such reserves or charges shall have been created shall have been paid or discharged); any interpretation of the terms, preferences,
conversion or other rights, voting powers or rights, restrictions, limitations as to dividends or other Distributions, qualifications or terms or conditions of
redemption of any class or series of stock; the fair value, or any sale, bid or asked price to be applied in determining the fair value, of any asset owned or held
by the Company or any shares of stock; the number of shares of stock of any class of the Company; any matter relating to the acquisition, holding and
disposition of any assets by the Company; the application of any provision of the Charter in the case of any ambiguity, including, without limitation: (i) any
provision of the definitions of any of the following: Affiliate, Independent Director and Sponsor, (ii) which amounts paid to the Advisor or its Affiliates are
property-level expenses connected with the ownership of real estate interests, loans or other property, (iii) which expenses are excluded from the definition of
Total Operating Expenses and (iv) whether expenses qualify as Organization and Offering Expenses; any conflict between the MGCL and the provisions set
forth in the NASAA REIT Guidelines; or any other matter relating to the business and affairs of the Company or required or permitted by applicable law, the
Charter or Bylaws or otherwise to be determined by the Board; provided, however, that any determination by the Board as to any of the preceding matters
shall not render invalid or improper any action taken or omitted prior to such determination and no Director shall be liable for making or failing to make such
a determination; and provided, further, that to the extent the Board determines that the MGCL conflicts with the provisions set forth in the NASAA REIT
Guidelines, the NASAA REIT Guidelines control to the extent any provisions of the MGCL are not mandatory.
SECTION 7.6
STOCKHOLDER CONCURRENCE REQUIRED. Notwithstanding the foregoing, without concurrence of a majority of the outstanding
shares of stock entitled to vote thereon, the Board may not (i) amend the Charter, except for amendments that do not adversely affect the rights, preferences
and privileges of Stockholders (including amendments to provisions relating to Director qualifications, fiduciary duty, liability and indemnification, conflicts
of interest, investment policies or investment restrictions), (ii) sell all or substantially all of the Assets other than in the ordinary course of the Company’s
business or in connection with liquidation and dissolution of the Company or as otherwise permitted by law, (iii) cause the merger or similar reorganization of
the Company except as permitted by law or (iv) dissolve or liquidate the Company, other than before the Company’s initial investment in an Asset.
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SECTION 7.7
VOTE OF MAJORITY OF INDEPENDENT DIRECTORS REQUIRED. Notwithstanding the foregoing, a majority of the Independent
Directors must approve matters relating to: (i) the requirement that a majority of Directors and of Independent Directors review and ratify the Charter at or
before the first meeting of the Board; (ii) the duty of the Board to establish written policies on investments and borrowing and to monitor the administrative
procedures, investment operations and performance of the Company and the Advisor to assure that such policies are carried out; (iii) the Company’s
minimum capitalization; (iv) the Advisory Agreement; (v) liability and indemnification; (vi) reasonableness of the Company’s fees and expenses; (vii)
limitations on Organization and Offering Expenses; (viii) limitations on Acquisition Fees and Acquisition Expenses; (viii) limitations on Total Operating
Expenses; (ix) limitations on Real Estate commissions on resale of Property; (x) limitations on incentive fees; (xi) Advisor compensation; (xii) the
Independent Directors’ periodic duty to review the Company’s investment policies; (xiii) the authority of a majority of the Independent Directors to select an
Independent Appraiser to determine the fair market value that the Company pays for Real Estate that it acquires both (a) when a majority of the Independent
Directors determines to appoint an Independent Appraiser to determine fair market value in connection with any acquisition by the Company and (b)
whenever the Company acquires Property from the Advisor, the Directors, the Sponsor or their respective Affiliates; (xiv) the restrictions and procedures
contained herein relating to meetings of Stockholders; (xv) the authority of a majority of Stockholders present in person or by proxy at an annual meeting at
which a quorum is present, without the necessity for concurrence by the Board, to vote to elect the Directors; (xvi) those requirements of any Reinvestment
Plan that the Board establishes, relating to periodic distribution of certain material information to Stockholders and opportunity for participating Stockholders
to withdraw; (xvii) the adoption of a Plan of Liquidation or a postponement thereof; and (xviii) the requirement that a majority of Independent Directors must
approve matters relating to the duties and restrictions enumerated in this Section 7.7.
ARTICLE VIII.
ADVISOR
SECTION 8.1
APPOINTMENT AND INITIAL INVESTMENT OF ADVISOR. The Board is responsible for setting the general policies of the
Company and for the general supervision of its business conducted by officers, agents, employees, advisors or independent contractors of the Company.
However, the Board is not required personally to conduct the business of the Company, and it may (but need not) appoint, employ or contract with any Person
(including a Person Affiliated with any Director) as an Advisor and may grant or delegate such authority to the Advisor as the Board may, in its sole
discretion, deem necessary or desirable. The term of retention of any Advisor shall not exceed one (1) year, although there is no limit to the number of times
that a particular Advisor may be retained. The Sponsor or its Affiliates have made an initial investment of $200,000 in the Company. The Sponsor or any such
Affiliate may not sell the Initial Investment while AR Capital, LLC remains a Sponsor but may transfer the Initial Investment to AR Capital, LLC or the
Affiliates of AR Capital, LLC or the Advisor.
SECTION 8.2
SUPERVISION OF ADVISOR. The Board shall evaluate the performance of the Advisor before entering into or renewing an Advisory
Agreement, and the criteria used in such evaluation shall be reflected in the minutes of the meetings of the Board. The Board may exercise broad discretion in
allowing the Advisor to administer and regulate the
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operations of the Company, to act as agent for the Company, to execute documents on behalf of the Company and to make executive decisions that conform
to general policies and principles established by the Board. The Board shall monitor the Advisor to assure that the administrative procedures, operations and
programs of the Company are in the best interests of the Stockholders and are fulfilled. The Independent Directors are responsible for reviewing the total fees
and expenses of the Company at least annually or with sufficient frequency to determine that the expenses incurred are reasonable in light of the investment
performance of the Company, its Net Assets, its Net Income and the fees and expenses of other comparable unaffiliated REITs. Each such determination shall
be reflected in the minutes of the meetings of the Board. The Independent Directors also will be responsible for reviewing, from time to time and at least
annually, the performance of the Advisor and determining that compensation to be paid to the Advisor is reasonable in relation to the nature and quality of
services performed and that such compensation is within the limits prescribed by the Charter. The Independent Directors shall also supervise the performance
of the Advisor and the compensation paid to the Advisor by the Company in order to determine that the provisions of the Advisory Agreement are being
carried out. Specifically, the Independent Directors will consider factors such as (i) the amount of the fee paid to the Advisor in relation to the size,
composition and performance of the Assets, (ii) the success of the Advisor in generating opportunities that meet the investment objectives of the Company,
(iii) rates charged to other REITs and to investors other than REITs by advisors performing the same or similar services, (iv) additional revenues realized by
the Advisor and its Affiliates through their relationship with the Company, including loan administration, underwriting or broker commissions, servicing,
engineering, inspection and other fees, whether paid by the Company or by others with whom the Company does business, (v) the quality and extent of
service and advice furnished by the Advisor, (vi) the performance of the Assets, including income, conservation or appreciation of capital, frequency of
problem investments and competence in dealing with distress situations, and (vii) the quality of the Assets relative to the investments generated by the
Advisor for its own account. The Independent Directors may also consider all other factors that they deem relevant, and the findings of the Independent
Directors on each of the factors considered shall be recorded in the minutes of the Board. The Board shall determine whether any successor Advisor possesses
sufficient qualifications to perform the advisory function for the Company and whether the compensation provided for in its contract with the Company is
justified.
SECTION 8.3

FIDUCIARY OBLIGATIONS. The Advisor shall have a fiduciary responsibility and duty to the Company and to the Stockholders.

SECTION 8.4
AFFILIATION AND FUNCTIONS. The Board, by resolution or in the Bylaws, may provide guidelines, provisions or requirements
concerning the affiliation and functions of the Advisor.
SECTION 8.5
TERMINATION. Either a majority of the Independent Directors or the Advisor may terminate the Advisory Agreement on sixty (60)
days’ written notice without cause or penalty, and, in such event, the Advisor will cooperate with the Company and the Board in making an orderly transition
of the advisory function.
SECTION 8.6
DISPOSITION FEE ON SALE OF PROPERTIES. The Company may pay the Advisor a real estate commission upon Sale of one (1) or
more Properties, in an amount
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equal to the lesser of (i) one-half (1/2) of the Competitive Real Estate Commission if a third party broker is also involved, or (ii) two percent (2%) of the sales
price of such Property or Properties. Payment of such fee may be made only if the Advisor provides a substantial amount of services in connection with the
Sale of a Property or Properties, as determined by a majority of the Independent Directors. In addition, the amount paid when added to all other real estate
commissions paid to unaffiliated parties in connection with such Sale shall not exceed the lesser of the Competitive Real Estate Commission or an amount
equal to six percent (6%) of the sales price of such Property or Properties.
SECTION 8.7
INCENTIVE FEES. The Company may pay (including through the issuance of an interest by the Operating Partnership) the Advisor or
its Affiliates an interest in the gain from the Sale of Assets, for which full consideration is not paid in cash or property of equivalent value, provided the
amount or percentage of such interest is reasonable. Such an interest in gain from the Sale of Assets shall be considered presumptively reasonable if it does
not exceed fifteen percent (15%) of the balance of such net proceeds remaining after payment to Stockholders, in the aggregate, of an amount equal to one
hundred percent (100%) of the Invested Capital, plus an amount equal to six percent (6%) of the Invested Capital per annum cumulative. In the case of
multiple Advisors, such Advisor and any of their Affiliates shall be allowed such fees provided such fees are distributed by a proportional method reasonably
designed to reflect the value added to the Assets by each respective Advisor or any Affiliate thereof.
SECTION 8.8
ORGANIZATION AND OFFERING EXPENSES LIMITATION. The Company shall reimburse the Advisor and its Affiliates for
Organization and Offering Expenses incurred by the Advisor or its Affiliates; provided, however, that the total amount of all Organization and Offering
Expenses shall be reasonable and shall in no event exceed fifteen percent (15%) of the Gross Proceeds of each Offering.
SECTION 8.9
ACQUISITION FEES. The Company may pay the Advisor and its Affiliates fees for the review and evaluation of potential investments
in Assets; provided, however, (i) that the total of all Acquisition Fees and Acquisition Expenses shall be reasonable, and shall not exceed an amount equal to
four and one-half percent (4.5%) of the Contract Purchase Price, or, in the case of a Mortgage, four and one-half percent (4.5%) of the funds advanced and (ii)
that once all the proceeds from the Initial Public Offering have been fully invested, the total of all Acquisition Fees shall not exceed an amount equal to one
and one-half percent (1.5%) of the Contract Purchase Price for all the Assets acquired; provided, however, that a majority of the Directors (including a
majority of the Independent Directors) not otherwise interested in the transaction may approve fees and expenses in excess of these limits if they determine
the transaction to be commercially competitive, fair and reasonable to the Company.
SECTION 8.10
ANNUAL SUBORDINATED PERFORMANCE FEE. Subject to Section 8.7, the Company may pay the Advisor an Annual
Subordinated Performance Fee (“Annual Subordinated Performance Fee”) calculated on the basis of the Company’s total return to Stockholders, payable in
arrears, for any year in which the Company’s total return to Stockholders exceeds six percent (6%) per annum, in an amount equal to fifteen percent (15%) of
the excess total return, provided, that, the Annual Subordinated Performance Fee shall not exceed ten percent (10%) of the aggregate total return for such
year.
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SECTION 8.11
REIMBURSEMENT FOR TOTAL OPERATING EXPENSES. The Company may reimburse the Advisor, at the end of each fiscal
quarter, for Total Operating Expenses incurred by the Advisor; provided, however, that the Company shall not reimburse the Advisor at the end of any fiscal
quarter for Total Operating Expenses that, in the four consecutive fiscal quarters then ended, exceed the greater of two percent (2%) of Average Invested
Assets or twenty five percent (25%) of Net Income (the “2%/25% Guidelines”) for such year. The Independent Directors shall have the fiduciary
responsibility of limiting Total Operating Expenses to amounts that do not exceed the 2%/25% Guidelines unless they have made a finding that, based on
such unusual and non-recurring factors that they deem sufficient, a higher level of expenses (an “Excess Amount”) is justified. Any such finding and the
reasons in support thereof shall be reflected in the minutes of the meetings of the Board. Within sixty (60) days after the end of any fiscal quarter of the
Company for which there is an Excess Amount which the Independent Directors conclude was justifiable and reimbursable to the Advisor, there shall be sent
to the Stockholders a written disclosure of such fact, together with an explanation of the factors the Independent Directors considered in determining that such
Excess Amount was justified. If the Independent Directors do not determine that excess expenses are justified, the Advisor shall reimburse the Company at
the end of the twelve month period the amount by which the annual expenses paid or incurred by the Company exceeded the 2%/25% Guidelines.
SECTION 8.12
REIMBURSEMENT LIMITATION. The Company shall not reimburse the Advisor or its Affiliates for services for which the Advisor
or its Affiliates are entitled to compensation in the form of a separate fee.
SECTION 8.13
NO FEES UPON INTERNALIZATION. If the Board elects to internalize any management services provided by the Advisor, neither the
Company nor the Operating Partnership shall pay any compensation or other remuneration to the Advisor or its Affiliates in connection with such
internalization of management services.
ARTICLE IX.
INVESTMENT OBJECTIVES AND LIMITATIONS
SECTION 9.1
REVIEW OF OBJECTIVES. The Independent Directors shall review the investment policies of the Company with sufficient frequency
(not less often than annually) to determine that the policies being followed by the Company are in the best interests of its Stockholders. Each such
determination and the basis therefor shall be set forth in the minutes of the meetings of the Board.
SECTION 9.2
(i)

CERTAIN PERMITTED INVESTMENTS. The following shall apply:

The Company may invest in Assets.

(ii)
The Company may invest in Joint Ventures with the Sponsor, the Advisor, one (1) or more Directors or any of their Affiliates only if a majority of
Directors (including a majority of Independent Directors) not otherwise interested in the transaction, approve such investment as being fair and reasonable to
the Company and on substantially the same terms and conditions as those received by the other joint venturers.
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(iii)
Subject to any limitations in Section 9.3, the Company may invest in equity securities, provided that such investment shall be permitted only if a
majority of Directors (including a majority of Independent Directors) not otherwise interested in the transaction approve such investment as being fair,
competitive and commercially reasonable.
SECTION 9.3
INVESTMENT LIMITATIONS. In addition to other investment restrictions imposed by the Board from time to time, consistent with the
Company’s objective of qualifying as a REIT, the following shall apply to the Company’s investments:
(i)
Not more than ten percent (10%) of the Company’s total assets shall be invested in Unimproved Real Property or mortgage loans on Unimproved
Real Property.
(ii)
The Company shall not invest in commodities or commodity future contracts. This limitation is not intended to apply to futures contracts, when used
solely for hedging purposes in connection with the Company’s ordinary business of investing in Real Estate assets and Mortgages.
(iii)
Except for those Mortgages insured or guaranteed by a government or government agency, the Company shall not invest in or make any Mortgage,
unless an appraisal is obtained concerning the underlying property. In a transaction in which a majority of the Independent Directors so determine, and in any
transaction with the Advisor, the Sponsor, any Director or any Affiliate thereof, such appraisal will be obtained from an Independent Appraiser concerning the
underlying property. Such appraisals shall be maintained in the Company’s records for at least five (5) years and shall be available for inspection and
duplication by any holder of Common Shares for a reasonable charge. In addition to the appraisal, a mortgagee’s or owner’s title insurance policy or
commitment as to the priority of the mortgage or condition of the title must be obtained.
(iv)
The Company shall not make or invest in any Mortgage, including a construction loan, on any one (1) property if the aggregate amount of all
mortgage loans outstanding on the property, including the loans of the Company, would exceed an amount equal to eighty-five percent (85%) of the appraised
value of the property as determined by appraisal, unless substantial justification exists because of the presence of other underwriting criteria. For purposes of
this subsection, the “aggregate amount of all mortgage loans outstanding on the property, including the loans of the Company” shall include all interest
(excluding contingent participation in income and/or appreciation in value of the mortgaged property), the current payment of which may be deferred
pursuant to the terms of such loans, to the extent that deferred interest on each loan exceeds five percent (5%) per annum of the principal balance of the loan.
(v)
The Company shall not invest in indebtedness secured by a mortgage on real property which is subordinate to liens or other indebtedness or equity
interests of the Advisor, the Sponsor, any Director or any Affiliate of the Company.
(vi)
The Company shall not issue (A) equity Securities redeemable solely at the option of the holder (except that Stockholders may offer their Common
Shares to the Company pursuant to any repurchase plan adopted by the Board on terms outlined in the Prospectus relating to any Offering, as such plan is
thereafter amended in accordance with its terms); (B) debt Securities
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unless the historical debt service coverage (in the most recently completed fiscal year) as adjusted for known changes is sufficient to properly service that
higher level of debt; (C) equity Securities on a deferred payment basis or under similar arrangements; (D) options or warrants to purchase shares of Capital
Stock to the Advisor, the Directors, the Sponsor or any Affiliate thereof except on the same terms as such options or warrants, if any, are sold to the general
public or (E) equity securities that are assessable after the receipt of the consideration for which the Board authorized their issuance. The foregoing
restrictions shall not prevent the Company from issuing options or warrants to the Advisor, the Directors, the Sponsor or any Affiliate thereof at exercise
prices not less than the fair market value of the underlying Securities on the date of grant and for consideration (which may include services) that in the
judgment of the Independent Directors has a market value not less than the value of such option or warrant on the date of grant. Options or warrants issuable
to the Advisor, the Directors, the Sponsor or any Affiliate thereof shall not exceed ten percent (10%) of the outstanding Shares on the date of grant. The
voting rights per Share (other than any publicly held Share) sold in a private offering shall not exceed the voting rights which bear the same relationship to the
voting rights of a publicly held Share as the consideration paid to the Company for each privately offered share bears to the book value of each outstanding
publicly held share.
(vii)
A majority of the Directors or a majority of the members of a duly authorized committee of the Board shall authorize the consideration to be paid for
Real Property, ordinarily based on the fair market value of the Real Property. If a majority of the Independent Directors on the Board or such duly authorized
committee determine, or if the Real Property is acquired from the Advisor, a Director, the Sponsor or their Affiliates, such fair market value shall be
determined by a qualified Independent Appraiser selected by such Independent Directors.
(viii)
The Company will continually review its investment activity to attempt to ensure that it is not classified as an “investment company” under the
Investment Company Act of 1940, as amended.
(ix)
The Company will not make any investment that the Company believes will be inconsistent with its objectives of qualifying and remaining qualified
as a REIT unless and until the Board determines, in its sole discretion, that REIT qualification is not in the best interests of the Company.
(x)
title.

The Company shall not invest in real estate contracts of sale unless such contracts are in recordable form and appropriately recorded in the chain of

(xi)
The Company will not, directly or indirectly, including through any subsidiary, extend or maintain credit, arrange for the extension of credit, or
renew an extension of credit, in the form of a personal loan to or for any of the Directors or any of the Company’s executive officers.
(xii)
The Company will not invest in any equity securities (including any preferred equity securities) of another entity that are not traded on a national
securities exchange or included for quotation on an inter-dealer quotation system unless a majority of disinterested Directors, including a majority of
disinterested Independent Directors, approves the transaction as being fair, competitive and commercially reasonable, other than equity securities of a REIT
or other real estate operating company. Investments in entities affiliated with the Advisor, the Sponsor,
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any Director, or any of their Affiliates shall be subject to the restrictions on joint venture investments set forth in Section 9.2(ii).
(xiii)

The Company shall not engage in any short sale.

(xiv)

The Company shall not engage in trading, as opposed to investment activities.

(xv)

The Company shall not engage in underwriting activities or distribute, as agent, securities issued by others.

(xvi)

The Company shall not invest in foreign currency or bullion.

(xvii)
The aggregate amount of borrowing shall not exceed three hundred percent (300%) of the Company’s Net Assets as of the date of the borrowing,
which is generally expected to be approximately seventy-five percent (75%) of the cost of the Company’s investments, unless the excess is approved by a
majority of the Independent Directors and disclosed to the Stockholders in the Company’s next quarterly report to Stockholders following such borrowing
along with justification for such excess. This limitation, however, shall not apply to individual Real Estate assets or investments.
(xviii) The Company shall not acquire securities in any entity holding investments or engaging in activities prohibited by the restrictions on investments set
forth in the foregoing clauses (i) through (xvii) of this Section 9.3.
ARTICLE X.
CONFLICTS OF INTEREST
SECTION 10.1
SALES AND LEASES TO THE COMPANY. The Company may purchase or lease an Asset or Assets from the Sponsor, the Advisor, a
Director, an officer or any Affiliate thereof upon a finding by a majority of Directors (including a majority of Independent Directors) not otherwise interested
in the transaction (i) that such transaction is fair and reasonable to the Company and (ii) that such transaction is at a price to the Company no greater than the
cost of the Asset to such Sponsor, Advisor, Director, officer, Affiliate or, if the price to the Company is in excess of such cost, substantial justification exists
for the excess and the excess is reasonable. In no event shall the purchase price paid by the Company for any such Asset exceed the Asset’s current appraised
value.
SECTION 10.2
SALES AND LEASES TO THE SPONSOR, ADVISOR, DIRECTORS OR AFFILIATES. An Advisor, the Sponsor, a Director, an
officer or any Affiliate thereof may only purchase or lease Assets from the Company if a majority of Directors (including a majority of Independent
Directors) not otherwise interested in the transaction determine that the transaction is fair and reasonable to the Company.
SECTION 10.3

OTHER TRANSACTIONS.

(i)
The Company shall not engage in any other transaction with the Sponsor, a Director, the Advisor or any Affiliates thereof unless a majority of the
Directors (including a majority of the Independent Directors) not otherwise interested in such transaction approve such transaction as
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fair and reasonable to the Company and on terms and conditions not less favorable to the Company than those available from unaffiliated third parties.
(ii)
The Company shall not make loans to the Sponsor, the Advisor, a Director, an officer or any Affiliates thereof except Mortgages pursuant to Section
9.3(iii) hereof or loans to wholly owned subsidiaries of the Company. The Sponsor, the Advisor, the Directors, the officers and any Affiliates thereof shall not
make loans to the Company, or to joint ventures in which the Company is a co-venturer, unless approved by a majority of the Directors (including a majority
of the Independent Directors) not otherwise interested in such transaction as fair, competitive, and commercially reasonable, and no less favorable to the
Company than comparable loans between unaffiliated parties.
(iii)
The Company may enter into joint ventures with the Sponsor, the Advisor, a Director and any Affiliates thereof, provided that (a) a majority of
Directors (including a majority of Independent Directors) not otherwise interested in the transaction approves the transaction as being fair and reasonable to
the Company and (b) the investment by the Company is on substantially the same terms as those received by other joint venturers.
ARTICLE XI.
STOCKHOLDERS
SECTION 11.1
MEETINGS OF STOCKHOLDERS. There shall be an annual meeting of the Stockholders, to be held on such date and at such time and
place as shall be determined by or in the manner prescribed in the Bylaws, at which the Directors shall be elected and any other proper business may be
conducted. The annual meeting will be held upon reasonable notice on a date that is within a reasonable period of time following the distribution of the
Company’s annual report to Stockholders, but not less than thirty (30) days after delivery of such report. The Directors, including the Independent Directors,
shall take reasonable steps to ensure that such notice is provided. The holders of a majority of Shares entitled to vote, present in person or by proxy, at an
annual meeting at which a quorum is present may, without the necessity for concurrence by the Board, vote to elect the Directors. A quorum shall be the
presence in person or by proxy of Stockholders entitled to cast at least fifty percent (50%) of all the votes entitled to be cast at such meeting on any matter.
Special meetings of Stockholders may be called in the manner provided in the Bylaws, including by the Chairman of the Board, the President, the Chief
Executive Officer, a majority of the Directors or a majority of the Independent Directors, and shall be called by the Secretary of the Company to act on any
matter that may properly be considered at a meeting of Stockholders upon written request of Stockholders entitled to cast not less than ten percent (10%) of
all votes entitled to be cast on such matter at such meeting. The written request must be delivered in person or by mail and must state the purpose of the
meeting and the matters proposed to be acted upon at the meeting. Within ten (10) days after receipt of such written request, either in person or by mail, the
secretary of the Company shall inform the Stockholders who made such request of the reasonably estimated cost of preparing and mailing a notice of the
proposed meeting; and within (10) ten days of his or her receipt of payment of such costs, the Secretary of the Company shall provide all Stockholders with
written notice, either in person or by mail, of such meeting and the purpose of such meeting. Notwithstanding anything to the contrary herein, such meeting
shall be held not less than fifteen (15) days nor more than sixty (60) days after the Secretary’s delivery of such notice. Subject to the foregoing sentence, if
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the meeting is called by written request of Stockholders as described in this Section 11.1, such meeting shall be held at the time and place specified in the
Stockholders’ request; provided, however, that if none is so specified, such meeting shall be held at a time and place convenient to the Stockholders. If there
are no Directors, the Secretary of the Company shall promptly call a special meeting of the Stockholders entitled to vote for the election of successor
Directors. Any meeting may be adjourned and reconvened as the Board may determine or as otherwise provided in the Bylaws. Without the approval of a
majority of the shares of stock entitled to vote on the matter, the Board may not (i) amend the Charter to materially and adversely affect the rights, preferences
and privileges of the Stockholders; (ii) amend provisions of the Charter relating to director qualifications, fiduciary duties, liability and indemnification,
conflicts of interest, investment policies or investment restrictions; (iii) liquidate or dissolve the Company other than before the initial investment in an Asset;
(iv) sell all or substantially all of the Company’s assets other than in the ordinary course of business or as otherwise permitted by law; or (v) cause the merger
or similar reorganization of the Company except as permitted by law.
SECTION 11.2
VOTING RIGHTS OF STOCKHOLDERS. Subject to the provisions of any class or series of shares of stock then outstanding and the
mandatory provisions of any applicable laws or regulations, the Stockholders shall be entitled to vote only on the following matters: (a) election or removal of
Directors, without the necessity for concurrence by the Board, as provided in Sections 6.1, 6.4, 6.6 and 11.1 hereof; (b) amendment of the Charter, without the
necessity for concurrence by the Board, as provided in Article XIII hereof; (c) dissolution of the Company, without the necessity for concurrence by the
Board; (d) to the extent required under Maryland law, merger or consolidation of the Company or the sale or other disposition of all or substantially all of the
Company’s assets; and (e) such other matters with respect to which the Board has adopted a resolution declaring that a proposed action is advisable and
directing that the matter be submitted to the Stockholders for approval or ratification. Except with respect to the foregoing matters, no action taken by the
Stockholders at any meeting shall in any way bind the Board. Without the approval of a majority of the shares of stock entitled to vote on the matter, the
Board may not (i) amend the Charter to materially and adversely affect the rights, preferences and privileges of the Stockholders; (ii) amend provisions of the
Charter relating to director qualifications, fiduciary duties, liability and indemnification, conflicts of interest, investment policies or investment restrictions;
(iii) liquidate or dissolve the Company other than before the initial investment in an Asset; (iv) sell all or substantially all of the Assets other than in the
ordinary course of business or as otherwise permitted by law; or (v) cause the merger or similar reorganization of the Company except as permitted by law.
SECTION 11.3
EXTRAORDINARY ACTIONS. Notwithstanding any provision of law permitting or requiring any action to be taken or approved by the
affirmative vote of the holders of shares of stock entitled to cast a greater number of votes, any such action shall be effective and valid if declared advisable
by the Board and taken or approved by the affirmative vote of holders of shares entitled to cast a majority of all the votes entitled to be cast on the matter.
SECTION 11.4
VOTING LIMITATIONS ON SHARES HELD BY THE ADVISOR, DIRECTORS AND AFFILIATES. With respect to shares of stock
owned by the Advisor, any Director or any of their Affiliates, neither the Advisor, nor such Director(s), nor any of their Affiliates may vote or consent on
matters submitted to the Stockholders regarding the removal of the Advisor, such Director(s) or any of their Affiliates or any transaction between the
Company
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and any of them. In determining the requisite percentage in interest of shares necessary to approve a matter on which the Advisor, such Director(s) and any of
their Affiliates may not vote or consent, any shares owned by any of them shall not be included.
SECTION 11.5
RIGHT OF INSPECTION. Any Stockholder and any designated representative thereof shall be permitted access to the records of the
Company and may inspect them at all reasonable times. Any Stockholder may copy any of those records for a reasonable charge. Access for the purpose of
inspecting the Company’s books and records by the office or agency administering the securities laws of a jurisdiction shall be provided upon reasonable
notice and during normal business hours.
SECTION 11.6
ACCESS TO STOCKHOLDER LIST. An alphabetical list of the names, addresses and telephone numbers of the Stockholders of the
Company, along with the number of shares of stock held by each of them (the “Stockholder List”), shall be maintained as part of the books and records of the
Company and shall be available for inspection by any Stockholder or the Stockholder’s designated agent at the home office of the Company upon the request
of the Stockholder. The Stockholder List shall be updated at least quarterly to reflect changes in the information contained therein. A copy of the Stockholder
List shall be mailed to any Stockholder so requesting within ten days of receipt by the Company of the request. The copy of the Stockholder List shall be
printed in alphabetical order, on white paper, and in a readily readable type size (in no event smaller than 10-point type). The Company may impose a
reasonable charge for expenses incurred in reproduction pursuant to the Stockholder request. The purposes for which a Stockholder may request a copy of the
Stockholder List include, without limitation, matters relating to Stockholders’ voting rights, and the exercise of Stockholder rights under federal proxy laws.
If the Advisor or the Board neglects or refuses to exhibit, produce or mail a copy of the Stockholder List as requested, the Advisor and/or the Board, as the
case may be, shall be liable to any Stockholder requesting the Stockholder List for the costs, including reasonable attorneys’ fees, incurred by that
Stockholder for compelling the production of the Stockholder List, and for actual damages suffered by any Stockholder by reason of such refusal or neglect. It
shall be a defense that the actual purpose and reason for the requests for inspection or for a copy of the Stockholder List is to secure the Stockholder List or
other information for the purpose of selling the Stockholder List or copies thereof, or of using the same for a commercial purpose, other than in the interest of
the applicant as a Stockholder relative to the affairs of the Company. The Company may require the Stockholder requesting the Stockholder List to represent
that the Stockholder List is not requested for a commercial purpose unrelated to the Stockholder’s interest in the Company. The remedies provided hereunder
to Stockholders requesting copies of the Stockholder List are in addition to, and shall not in any way limit, other remedies available to Stockholders under
federal law, or the laws of any state.
SECTION 11.7
REPORTS. The Directors, including the Independent Directors, shall take reasonable steps to insure that the Company shall cause to be
prepared and mailed or delivered to each Stockholder as of a record date after the end of the fiscal year and each holder of other publicly held Securities
within one hundred twenty (120) days after the end of the fiscal year to which it relates an annual report for each fiscal year ending after the Commencement
of the Initial Public Offering that shall include: (i) financial statements prepared in accordance with
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generally accepted accounting principles which are audited and reported on by independent certified public accountants; (ii) the ratio of the costs of raising
capital during the period to the capital raised; (iii) the aggregate amount of advisory fees and the aggregate amount of other fees paid to the Advisor and any
Affiliate of the Advisor by the Company and including fees or charges paid to the Advisor and any Affiliate of the Advisor by third parties doing business
with the Company; (iv) the Total Operating Expenses of the Company, stated as a percentage of Average Invested Assets and as a percentage of Net Income;
(v) a report from the Independent Directors that the policies being followed by the Company are in the best interests of its Stockholders and the basis for such
determination; and (vi) separately stated, full disclosure of all material terms, factors and circumstances surrounding any and all transactions involving the
Company, the Directors, the Advisors, the Sponsors and any Affiliate thereof occurring in the year for which the annual report is made, and the Independent
Directors shall be specifically charged with a duty to examine and comment in the report on the fairness of such transactions.
SECTION 11.8
TENDER OFFERS. If any Person makes a tender offer, including, without limitation, a “mini-tender” offer, such Person must comply
with all of the provisions of Regulation 14D of the Exchange Act, including, without limitation, disclosure and notice requirements, that would be applicable
if the tender offer was for more than five percent (5%) of the outstanding shares of the stock of the Company; provided, however, that unless otherwise
required by the Exchange Act, such documents are not required to be filed with the Securities and Exchange Commission. Any Person who initiates a tender
offer without complying with the provisions of Regulation 14D (such tender offer, a “Non-Compliant Tender Offer”) shall be responsible for all expenses
incurred by the Company in connection with the enforcement of the provisions of this Section 11.8, including, without limitation, expenses incurred in
connection with the review of all documents related to such tender offer. In addition, the Company may seek injunctive relief, including, without limitation, a
temporary or permanent restraining order, in connection with any Non-Compliant Tender Offer. This Section 11.8 shall be of no force or effect with respect to
any Shares that are then Listed.
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ARTICLE XII.
LIABILITY OF STOCKHOLDERS, DIRECTORS, ADVISORS AND AFFILIATES; TRANSACTIONS BETWEEN AFFILIATES AND THE COMPANY
SECTION 12.1
LIMITATION OF STOCKHOLDER LIABILITY. No Stockholder shall be liable for any debt, claim, demand, judgment or obligation of
any kind of, against or with respect to the Company by reason of being a Stockholder, nor shall any Stockholder be subject to any personal liability
whatsoever, in tort, contract or otherwise, to any Person in connection with the Company’s assets or the affairs of the Company by reason of being a
Stockholder. All Shares issued to Stockholders shall be non-assessable.
SECTION 12.2

LIMITATION OF DIRECTOR AND OFFICER LIABILITY; INDEMNIFICATION.

(a)
Subject to the limitations set forth under Maryland law or in paragraph (c) or (d) below, no Director or officer of the Company shall be liable to the
Company or its Stockholders for money damages. Neither the amendment nor repeal of this Section 12.2(a), nor the adoption or amendment of any other
provision of the Charter or Bylaws inconsistent with this Section 12.2(a), shall apply to or affect in any respect the applicability of the preceding sentence
with respect to any act or failure to act which occurred prior to such amendment, repeal or adoption.
(b)
Subject to the limitations set forth under Maryland law or in paragraph (c) or (d) below, the Company shall indemnify and, without requiring a
preliminary determination of the ultimate entitlement to indemnification, pay or reimburse reasonable expenses in advance of final disposition of a proceeding
to (i) any individual who is a present or former Director or officer of the Company and who is made or threatened to be made a party to the proceeding by
reason of his or her service in that capacity, (ii) any individual who, while a Director or officer of the Company and at the request of the Company, serves or
has served as a director, officer, partner, member, manager or trustee of another corporation, real estate investment trust, partnership, limited liability
company, joint venture, trust, employee benefit plan or other enterprise and who is made or threatened to be made a party to the proceeding by reason of his
or her service in that capacity or (iii) the Advisor of any of its Affiliates acting as an agent of the Company. The rights of a Director or officer to
indemnification and advance of expenses provided hereby shall vest immediately upon election of such Director or officer. The Company may, with the
approval of the Board or any duly authorized committee thereof, provide such indemnification and advance for expenses to a person who served a
predecessor of the Company in any of the capacities described in (i) or (ii) above and to any employee or agent of the Company or a predecessor of the
Company. The Board may take such action as is necessary to carry out this Section 12.2(b). No amendment of the Charter or repeal of any of its provisions
shall limit or eliminate the right of indemnification provided hereunder with respect to acts or omissions occurring prior to such amendment or repeal.
(c)
Notwithstanding anything to the contrary contained in paragraph (a) or (b) above, the Company shall not provide for indemnification of a Director,
the Advisor or any Affiliate of the Advisor (the “Indemnitee”) for any liability or loss suffered by any of them and the Company
38

shall not provide that an Indemnitee be held harmless for any loss or liability suffered by the Company, unless all of the following conditions are met:
(i)

The Indemnitee has determined, in good faith, that the course of conduct that caused the loss or liability was in the best interests of the Company.

(ii)

The Indemnitee was acting on behalf of or performing services for the Company.

(iii)
Such liability or loss was not the result of (A) negligence or misconduct, in the case that the Indemnitee is a Director (other than an Independent
Director), the Advisor or an Affiliate of the Advisor or (B) gross negligence or willful misconduct, in the case that the Indemnitee is an Independent Director.
(iv)

Such indemnification or agreement to hold harmless is recoverable only out of Net Assets and not from the Stockholders.

(d)
Notwithstanding anything to the contrary contained in paragraph (a) or (b) above, the Company shall not provide indemnification for any loss,
liability or expense arising from or out of an alleged violation of federal or state securities laws by an Indemnitee, unless one (1) or more of the following
conditions are met: (i) there has been a successful adjudication on the merits of each count involving alleged securities law violations as to the Indemnitee; (ii)
such claims have been dismissed with prejudice on the merits by a court of competent jurisdiction as to the Indemnitee; or (iii) a court of competent
jurisdiction approves a settlement of the claims against the Indemnitee, and finds that indemnification of the settlement and the related costs should be made,
and the court considering the request for indemnification has been advised of the position of the Securities and Exchange Commission and of the published
position of any state securities regulatory authority in which Securities were offered or sold as to indemnification for violations of securities laws.
SECTION 12.3
PAYMENT OF EXPENSES. The Company may pay or reimburse reasonable legal expenses and other costs incurred by an Indemnitee
in advance of final disposition of a proceeding only if: (i) the proceeding relates to acts or omissions with respect to the performance of duties or services on
behalf of the Company, (ii) the Indemnitee provides the Company with a written affirmation of the Indemnitee’s good faith belief that the Indemnitee has met
the standard of conduct necessary for indemnification by the Company as authorized by Section 12.2, (iii) the proceeding was initiated by a third party who is
not a Stockholder or, if by a Stockholder acting in his or her capacity as such, a court of competent jurisdiction approves such advancement and (iv) the
Indemnitee provides the Company with a written undertaking to repay the amount paid or reimbursed by the Company, together with the applicable legal rate
of interest, if it is ultimately determined that the Indemnitee did not comply with the requisite standard of conduct.
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SECTION 12.4
EXPRESS EXCULPATORY CLAUSES IN INSTRUMENTS. Neither the Stockholders nor the Directors, officers, employees or agents
of the Company shall be liable under any written instrument creating an obligation of the Company by reason of their being Stockholders, Directors, officers,
employees or agents of the Company, and all Persons shall look solely to the Company’s assets for the payment of any claim under or for the performance of
that instrument. The omission of the foregoing exculpatory language from any instrument shall not affect the validity or enforceability of such instrument and
shall not render any Stockholder, Director, officer, employee or agent of the Company liable thereunder to any third party, nor shall the Directors or any
officer, employee or agent of the Company be liable to anyone as a result of such omission.
ARTICLE XIII.
AMENDMENTS
The Company reserves the right from time to time to make any amendment to its Charter, now or hereafter authorized by law, including any amendment
altering the terms or contract rights, as expressly set forth in the Charter, of any outstanding shares of stock. All rights and powers conferred by the Charter on
Stockholders, Directors and officers are granted subject to this reservation. Except for amendments permitted to be made without Stockholder approval under
Maryland law or by specific provision in this Charter, any amendment to the Charter shall be valid only if approved by the affirmative vote of a majority of all
votes entitled to be cast on the matter, including, without limitation, (i) any amendment which would adversely affect the rights, preferences and privileges of
the Stockholders and (ii) any amendment to Sections 6.2, 6.5 and 6.6 of Article VI, Article IX, Article X, Article XII, Article XIV, Article XV and this Article
XIII (or any other amendment of the Charter that would have the effect of amending such sections).
ARTICLE XIV.
ROLL-UP TRANSACTIONS
(i)
In connection with any proposed Roll-Up Transaction, an appraisal of all of the Company’s assets shall be obtained from a competent Independent
Appraiser. The Company’s assets shall be appraised on a consistent basis, and the appraisal shall be based on the evaluation of all relevant information and
shall indicate the value of the assets as of a date immediately prior to the announcement of the proposed Roll-Up Transaction. The appraisal shall assume an
orderly liquidation of the assets over a 12-month period. If the appraisal will be included in a prospectus used to offer the securities of a Roll-Up Entity, the
appraisal shall be filed with the Securities and Exchange Commission and the states as an exhibit to the registration statement for the offering. Accordingly,
an issuer using the appraisal shall be subject to liability for violation of Section 11 of the Securities Act, and comparable provisions under state laws for any
material misrepresentations or omissions in the appraisal. The terms of the engagement of the Independent Appraiser shall clearly state that the engagement is
for the benefit of the Company and the Stockholders. A summary of the appraisal, indicating all material assumptions underlying the appraisal, shall be
included in a report to Stockholders in connection with a proposed Roll-Up Transaction. In connection with a proposed Roll-Up Transaction, the person
sponsoring the Roll-Up Transaction shall offer to holders of Common Shares who vote against the proposed Roll-Up Transaction the choice of:
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(a)

accepting the securities of a Roll-Up Entity offered in the proposed Roll-Up Transaction; or

(b)

one (1) of the following:

(I)

remaining as Stockholders of the Company and preserving their interests therein on the same terms and conditions as existed previously; or

(II)

receiving cash in an amount equal to the Stockholder’s pro rata share of the appraised value of the net assets of the Company.

(ii)

The Company is prohibited from participating in any proposed Roll-Up Transaction:

(a)
hereof;

that would result in the holders of Common Shares having voting rights in a Roll-Up Entity that are less than the rights provided for in Article XI

(b)
that includes provisions that would operate as a material impediment to, or frustration of, the accumulation of shares of stock by any purchaser of the
securities of the Roll-Up Entity (except to the minimum extent necessary to preserve the tax status of the Roll-Up Entity), or which would limit the ability of
an investor to exercise the voting rights of its securities of the Roll-Up Entity on the basis of the number of shares held by that investor;
(c)

in which investor’s rights to access of records of the Roll-Up Entity will be less than those described in Sections 11.5 and 11.6 hereof; or

(d)
in which any of the costs of the Roll-Up Transaction would be borne by the Company if the Roll-Up Transaction is rejected by the holders of
Common Shares.
ARTICLE XV.
DURATION
If the Board has not determined to pursue a Liquidity Event by the sixth anniversary of the Termination of the Initial Public Offering , the Board shall adopt a
resolution declaring that a proposed liquidation of the Company is advisable on substantially the terms and conditions set forth in, or referred to, in the
resolution (the “Plan of Liquidation”) and directing that the proposed Plan of Liquidation be submitted for consideration at either an annual or special meeting
of the Stockholders provided, however, that the adoption of a Plan of Liquidation by the Board and the submission thereof to the Stockholders may be
postponed if a majority of Directors, including a majority of Independent Directors, determines that a liquidation is not then in the best interest of the
Stockholders. If the adoption of a Plan of Liquidation and the submission thereof to the Stockholders is so postponed, the Board shall reconsider whether the
liquidation is in the best interest of the Stockholders at least annually and further postponement of the adoption of a Plan of Liquidation and the submission
thereof to the Stockholders shall only be permitted if a majority of Directors, including a majority of Independent Directors, again determines that a
liquidation would not then be in the best interest of the Stockholders. If the Board adopts a Plan of Liquidation and the Stockholders do not approve the Plan
of Liquidation, (i) the Company shall continue operating and (ii) upon the written request of Stockholders owning in the aggregate not less than ten percent
(10%) of the then outstanding Common Shares,
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the Board shall resubmit the Plan of Liquidation for consideration by proxy statement to the Stockholders up to once every two (2) years. If the Board adopts
a Plan of Liquidation and the Stockholders approve the Plan of Liquidation, the Board shall commence an orderly liquidation of the Assets pursuant to such
Plan of Liquidation. If Listing occurs on or before the sixth anniversary of the Termination of the Initial Public Offering, the Company shall continue
perpetually unless dissolved pursuant to any applicable provision of the MGCL.
THIRD: The amendment and restatement of the charter as hereinabove set forth have been duly advised by the Board of Directors of the Company and
approved by the stockholders of the Company as required by law.
FOURTH: The current address of the principal office of the Company is as set forth in Article III of the foregoing amendment and restatement of the charter.
FIFTH: The name and address of the Company’s current resident agent are as set forth in Article III of the foregoing amendment and restatement of the
charter.
SIXTH: The number of directors of the Company and the names of the directors currently in office are as set forth in Section 6.1 of Article VI of the
foregoing amendment and restatement of the charter.
SEVENTH: The total number of shares of stock which the Company had authority to issue immediately prior to the foregoing amendment and restatement of
the charter was 350,000,000 shares, $0.01 par value per share, all of one (1) class. The aggregate par value of all shares of stock having par value was
$3,500,000. The total number of shares of stock which the Company has authority to issue pursuant to the foregoing amendment and restatement of the
charter is 350,000,000, consisting of 300,000,000 shares of common stock, $0.01 par value per share, and 50,000,000 shares of preferred stock, $0.01 par
value per share. The aggregate par value of all authorized shares of stock having par value is $3,500,000.
EIGHTH: The undersigned Chief Executive Officer acknowledges these Articles of Amendment and Restatement to be the corporate act of the Company and,
as to all matters or facts required to be verified under oath, the undersigned Chief Executive Officer acknowledges that, to the best of his knowledge,
information and belief, these matters and facts are true in all material respects and that this statement is made under the penalties for perjury.
[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, American Realty Capital Trust V, Inc. has caused these Articles of Amendment and Restatement to be signed in its name and on
its behalf by its Chief Executive Officer, and attested by its President and Secretary, on this 3rd day of April, 2013.
ATTEST:
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President and Secretary

By: /s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Chief Executive Officer
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Exhibit 3.2
AMERICAN REALTY CAPITAL TRUST V, INC.
SECOND AMENDED AND RESTATED BYLAWS
ARTICLE I
OFFICES
Section 1. PRINCIPAL OFFICE. The principal office of the Corporation in the State of Maryland shall be located at such place as the Board of
Directors may designate.
Section 2. ADDITIONAL OFFICES. The Corporation may have additional offices, including a principal executive office, at such places as the
Board of Directors may from time to time determine or the business of the Corporation may require.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. PLACE. All meetings of stockholders shall be held at the principal executive office of the Corporation or at such other place as shall be
set in accordance with these Bylaws and stated in the notice of the meeting.
Section 2. ANNUAL MEETING. An annual meeting of the stockholders for the election of directors and the transaction of any business within the
powers of the Corporation shall be held on the date and at the time and place set by the Board of Directors, but in no event shall such annual meeting be held
less than 30 days after delivery of the Corporation’s annual report to its stockholders.
Section 3. SPECIAL MEETINGS. The chairman of the Board of Directors, the president, the chief executive officer, a majority of the Board of
Directors or a majority of the Independent Directors (as defined in the charter of the Corporation (the “Charter”)) may call a special meeting of the
stockholders. A special meeting of stockholders shall also be called by the secretary of the Corporation to act on any matter that may properly be considered
at a meeting of stockholders upon the written request of the stockholders entitled to cast not less than ten percent (10%) of all the votes entitled to be cast on
such matter at such meeting. The written request must be delivered in person or by mail and must state the purpose of the meeting and the matters proposed to
be acted upon at the meeting. Within ten (10) days after receipt of such written request, the Corporation shall provide all stockholders with written notice,
either in person or by mail, of such meeting and the purpose of such meeting. Simultaneously with the receipt of the request, the Corporation shall inform the
stockholders requesting the special meeting of the reasonably estimated cost of preparing and mailing a notice of the proposed meeting and request payment
accordingly. Notwithstanding anything to the contrary herein, such meeting shall be held not less than fifteen (15) days nor more than sixty (60) days after the
secretary’s delivery of such notice. Subject to the foregoing sentence, such meeting shall be held at the time and place specified in the stockholder request;
provided, however, that if none is so specified, such meeting shall be held at a time and place convenient to the stockholders.
Section 4. NOTICE. Except as provided otherwise in Section 3 of this Article II, not less than ten (10) nor more than ninety (90) days before each
meeting of stockholders, the secretary shall give to each stockholder entitled to vote at such meeting and to each stockholder not entitled to vote who is
entitled to notice of the meeting notice in writing or by electronic transmission stating the time and place of the meeting and, in the case of a special meeting
or as otherwise may be required by any statute, the purpose for which the meeting is called, either by mail, by electronic mail, by presenting it to such
stockholder personally, by leaving it at the stockholder’s residence or usual place of business or by any other means permitted by Maryland law. If mailed,
such notice shall be deemed to be given when deposited in the United States mail addressed to the stockholder at the stockholder’s address as it appears on the
records of the Corporation, with postage thereon prepaid. Electronic mail notice shall be deemed to be given upon transmission of the message to the
electronic mail address given to the Corporation by the stockholder. The Corporation may give a single notice to all stockholders who share an address, unless
a stockholder objects to receiving such single notice or revokes a prior consent to receiving such single notice. Failure to give

notice of any meeting to one or more stockholders, or any irregularity in such notice, shall not affect the validity of any meeting fixed in accordance with this
Article II, or the validity of any proceedings at any such meeting. Subject to Section 11(a) of this Article II, any business of the Corporation may be transacted
at an annual meeting of stockholders without being specifically designated in the notice, except such business as is required by any statute to be stated in such
notice. No business shall be transacted at a special meeting of stockholders except as specifically designated in the notice. The Corporation may postpone or
cancel a meeting of stockholders by making a “public announcement” (as defined in Section 11(c)(3) of this Article II) of such postponement or cancellation
prior to the meeting. Notice of the date to which the meeting is postponed shall be given not less than ten (10) days prior to such date and otherwise in the
manner set forth in this Section 4.
Section 5. ORGANIZATION AND CONDUCT. Every meeting of stockholders shall be conducted by an individual appointed by the Board of
Directors to be chairman of the meeting or, in the absence of such appointment or appointed individual, by the chairman of the board or, in the case of a
vacancy in the office or absence of the chairman of the board, by one of the following officers present at the meeting in the following order: the vice chairman
of the board, if there is one, the chief executive officer, the president, the vice presidents in their order of rank and seniority, the secretary, or, in the absence of
such officers, a chairman chosen by the stockholders by the vote of a majority of the votes cast by stockholders present in person or by proxy. The secretary,
or, in the secretary’s absence, an assistant secretary, or in the absence of both the secretary and assistant secretaries, an individual appointed by the Board of
Directors or, in the absence of such appointment, an individual appointed by the chairman of the meeting shall act as secretary. In the event that the secretary
presides at a meeting of the stockholders, an assistant secretary, or in the absence of assistant secretaries, an individual appointed by the Board of Directors or
the chairman of the meeting, shall record the minutes of the meeting. The order of business and all other matters of procedure at any meeting of stockholders
shall be determined by the chairman of the meeting. The chairman of the meeting may prescribe such rules, regulations and procedures and take such action
as, in the discretion of the chairman and without any action by the stockholders, are appropriate for the proper conduct of the meeting, including, without
limitation, (a) restricting admission to the time set for the commencement of the meeting; (b) limiting attendance at the meeting to stockholders of record of
the Corporation, their duly authorized proxies and such other individuals as the chairman of the meeting may determine; (c) limiting participation at the
meeting on any matter to stockholders of record of the Corporation entitled to vote on such matter, their duly authorized proxies and other such individuals as
the chairman of the meeting may determine; (d) limiting the time allotted to questions or comments; (e) determining when and for how long the polls should
be opened and when the polls should be closed; (f) maintaining order and security at the meeting; (g) removing any stockholder or any other individual who
refuses to comply with meeting procedures, rules or guidelines as set forth by the chairman of the meeting; (h) concluding a meeting or recessing or
adjourning the meeting to a later date and time and at a place announced at the meeting; and (i) complying with any state and local laws and regulations
concerning safety and security. Unless otherwise determined by the chairman of the meeting, meetings of stockholders shall not be required to be held in
accordance with the rules of parliamentary procedure.
Section 6. QUORUM. At any meeting of stockholders, the presence in person or by proxy of stockholders entitled to cast at least 50% of all the
votes entitled to be cast at such meeting on any matter shall constitute a quorum; but this section shall not affect any requirement under any statute or the
Charter for the vote necessary for the approval of any matter. If such quorum is not established at any meeting of the stockholders, the chairman of the
meeting may adjourn the meeting from time to time to a date not more than 120 days after the original record date without notice other than announcement at
the meeting. At such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting
as originally notified. The stockholders present either in person or by proxy, at a meeting which has been duly called and at which a quorum has been
established, may continue to transact business until adjournment, notwithstanding the withdrawal from the meeting of enough stockholders to leave fewer
than would be required to establish a quorum.
Section 7. VOTING. The holders of a majority of the shares of stock of the Corporation entitled to vote who are present in person or by proxy at an
annual meeting at which a quorum is present may, without the necessity for concurrence by the Board of Directors, vote to elect a director. Each share may be
voted for as many individuals as there are directors to be elected and for whose election the share is entitled to be voted. A majority of the votes cast at a
meeting of stockholders duly called and at which a quorum is present shall be sufficient to approve any other matter which may properly come before the
meeting, unless more than a majority of the votes cast is required by statute or by the Charter. Unless otherwise provided by statute or by the Charter, each
outstanding share,

regardless of class, shall be entitled to one vote on each matter submitted to a vote at a meeting of stockholders. Voting on any question or in any election may
be viva voce unless the chairman of the meeting shall order that voting be by ballot or otherwise.
Section 8. PROXIES. A holder of record of shares of stock of the Corporation may cast votes in person or by proxy executed by the stockholder or
by the stockholder’s duly authorized agent in any manner permitted by law. Such proxy or evidence of authorization of such proxy shall be filed with the
secretary of the Corporation before or at the meeting. No proxy shall be valid more than eleven (11) months after its date unless otherwise provided in the
proxy.
Section 9. VOTING OF STOCK BY CERTAIN HOLDERS. Stock of the Corporation registered in the name of a corporation, partnership, trust,
limited liability company or other entity, if entitled to be voted, may be voted by the president or a vice president, general partner trustee or managing member
thereof, as the case may be, or a proxy appointed by any of the foregoing individuals, unless some other person who has been appointed to vote such stock
pursuant to a bylaw or a resolution of the governing body of such corporation or other entity or agreement of the partners of a partnership presents a certified
copy of such bylaw, resolution or agreement, in which case such person may vote such stock. Any trustee or other fiduciary may vote stock registered in the
name of such person in the capacity of trustee or fiduciary, either in person or by proxy.
Shares of stock of the Corporation directly or indirectly owned by it shall not be voted at any meeting and shall not be counted in determining the total
number of outstanding shares entitled to be voted at any given time, unless they are held by it in a fiduciary capacity, in which case they may be voted and
shall be counted in determining the total number of outstanding shares at any given time.
The Board of Directors may adopt by resolution a procedure by which a stockholder may certify in writing to the Corporation that any shares of stock
registered in the name of the stockholder are held for the account of a specified person other than the stockholder. The resolution shall set forth the class of
stockholders who may make the certification, the purpose for which the certification may be made, the form of certification and the information to be
contained in it; if the certification is with respect to a record date, the time after the record date within which the certification must be received by the
Corporation; and any other provisions with respect to the procedure which the Board of Directors considers necessary or desirable. On receipt by the
Corporation of such certification, the person specified in the certification shall be regarded as, for the purposes set forth in the certification, the stockholder of
record of the specified stock in place of the stockholder who makes the certification.
Section 10. INSPECTORS. The Board of Directors or the chairman of the meeting may appoint, before or at the meeting, one or more inspectors for
the meeting and any successor thereto. The inspectors, if any, shall (i) determine the number of shares of stock represented at the meeting, in person or by
proxy and the validity and effect of proxies, (ii) receive and tabulate all votes, ballots or consents, (iii) report such tabulation to the chairman of the meeting,
(iv) hear and determine all challenges and questions arising in connection with the right to vote, and (v) do such acts as are proper to fairly conduct the
election or vote. Each such report shall be in writing and signed by the inspector or by a majority of them if there is more than one (1) inspector acting at such
meeting. If there is more than one (1) inspector, the report of a majority shall be the report of the inspectors. The report of the inspector or inspectors on the
number of shares represented at the meeting and the results of the voting shall be prima facie evidence thereof.
Section 11. ADVANCE NOTICE OF STOCKHOLDER NOMINEES FOR DIRECTOR AND OTHER STOCKHOLDER PROPOSALS.
(a) Annual Meetings of Stockholders. (1) Nominations of individuals for election to the Board of Directors and the proposal of other business to be
considered by the stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice of meeting, (ii) by or at the
direction of the Board of Directors or (iii) by any stockholder of the Corporation who was a stockholder of record both at the time of giving of notice by the
stockholder as provided for in this Section 11(a) and at the time of the annual meeting, who is entitled to vote at the meeting in the election of each individual
so nominated or any such other business and who has complied with this Section 11(a)

(2) For any nomination or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph
(a)(1) of this Section 11, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation and any such other business
must otherwise be a proper matter for action by the stockholders. To be timely, a stockholder’s notice shall set forth all information required under this
Section 11 and shall be delivered to the secretary at the principal executive office of the Corporation not earlier than the 150th day nor later than 5:00
p.m., Eastern Time, on the 120th day prior to the first anniversary of the date of the proxy statement (as defined in Section 11(c)(3) of this Article II) for
the preceding year’s annual meeting; provided, however, that in connection with the Corporation’s first annual meeting or in the event that the date of the
annual meeting is advanced or delayed by more than thirty (30) days from the first anniversary of the date of the preceding year’s annual meeting, notice
by the stockholder to be timely must be so delivered not earlier than the 150th day prior to the date of such annual meeting, as originally convened, and
not later than 5:00 p.m., Eastern Time, on the later of the 120th day prior to the date of such annual meeting or the tenth day following the day on which
public announcement of the date of such meeting is first made. The public announcement of a postponement or adjournment of an annual meeting shall
not commence a new time period for the giving of a stockholder’s notice as described above. Such stockholder’s notice shall set forth:
(i) as to each individual whom the stockholder proposes to nominate for election or reelection as a director (each a “Proposed Nominee”),
all information relating to the Proposed Nominee that would be required to be disclosed in connection with the solicitation of proxies for the election
of the Proposed Nominee as a director in an election contest (even if an election contest is not involved), or would otherwise be required in
connection with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and the rules thereunder (including the Proposed Nominee’s written consent to being named in the proxy
statement as a nominee and to serving as a director if elected);
(ii) as to any other business that the stockholder proposes to bring before the meeting, a description of such business, the stockholder’s
reasons for proposing such business at the meeting and any material interest in such business of such stockholder or any Stockholder Associated
Person (as defined below), individually or in the aggregate, including any anticipated benefit to the stockholder or the Stockholder Associated Person
therefrom;
(iii) as to the stockholder giving the notice, any Proposed Nominee and any Stockholder Associated Person, (A) the class, series and
number of all shares of stock or other securities of the Corporation (collectively, the “Company Securities”), if any, which are owned (beneficially or
of record) by such stockholder, Proposed Nominee or Stockholder Associated Person and the date on which each such Company Security was
acquired and the investment intent of such acquisition and (B) the nominee holder for, and number of, any Company Securities owned beneficially
but not of record by such stockholder, Proposed Nominee or Stockholder Associated Person;
(iv) as to the stockholder giving the notice and any Stockholder Associated Person with an interest or ownership referred to in clauses (ii) or
(iii) of this paragraph (2) of this Section 11(a) and any Proposed Nominee, (A) the name and address of such stockholder, as they appear on the
Corporation’s stock ledger, and the current name and business address, if different, of each such Stockholder Associated Person and any Proposed
Nominee and (B) the investment strategy or objective, if any, of such stockholder and each such Stockholder Associated Person who is not an
individual and a copy of the prospectus, offering memorandum or similar document, if any, provided to investors or potential investors in such
stockholder and each such Stockholder Associated Person; and
(v) to the extent known by the stockholder giving the notice, the name and address of any other stockholder supporting the nominee for
election or reelection as a director or the proposal of other business on the date of such stockholder’s notice.
(3) Such stockholder’s notice shall, with respect to any Proposed Nominee, be accompanied by a certificate executed by the Proposed Nominee
(i) certifying that such Proposed Nominee (a) is not, and will not

become a party to, any agreement, arrangement or understanding with any person or entity other than the Corporation in connection with service or
action as a director that has not been disclosed to the Corporation and (b) will serve as a director of the Corporation if elected; and (ii) attaching a
completed Proposed Nominee questionnaire (which questionnaire shall be provided by the Corporation, upon request, to the stockholder providing the
notice and shall include all information relating to the Proposed Nominee that would be required to be disclosed in connection with the solicitation of
proxies for the election of the Proposed Nominee as a director in an election contest (even if an election contest is not involved), or would otherwise be
required in connection with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the Exchange Act and the rules
thereunder, or would be required pursuant to the rules of any national securities exchange or over−the−counter market).
(4) Notwithstanding anything in this subsection (a) of this Section 11 to the contrary, in the event the number of directors to be elected to the
Board of Directors is increased, and there is no public announcement of such action at least 130 days prior to the first anniversary of the date of the proxy
statement (as defined in Section 11(c)(3) of this Article II) for the preceding year’s annual meeting, a stockholder’s notice required by this Section 11(a)
shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the secretary
at the principal executive office of the Corporation not later than 5:00 p.m., Eastern Time, on the tenth day following the day on which such public
announcement is first made by the Corporation.
(5) For purposes of this Section 11, “Stockholder Associated Person” of any stockholder shall mean (i) any person acting in concert with such
stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or beneficially by such stockholder (other than a stockholder
that is a depositary) and (iii) any person that directly, or indirectly through one or more intermediaries, controls, is controlled by or is under common
control with such stockholder or such person(s) described in clauses (i) and (ii) of this Section 11(a)(5).
(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before
the meeting pursuant to the Corporation’s notice of meeting. Nominations of individuals for election to the Board of Directors may be made at a special
meeting of stockholders at which directors are to be elected only (i) by or at the direction of the Board of Directors or (ii) provided that the special meeting
has been called in accordance with Section 3 of this Article II for the purpose of electing directors, by any stockholder of the Corporation who is a
stockholder of record both at the time of giving of notice provided for in this Section 11 and at the time of the special meeting, who is entitled to vote at the
meeting in the election of each individual so nominated and who has complied with the notice procedures set forth in this Section 11. In the event the
Corporation calls a special meeting of stockholders for the purpose of electing one (1) or more individuals to the Board of Directors, any such stockholder
may nominate an individual or individuals (as the case may be) for election as a director as specified in the Corporation’s notice of meeting, if the
stockholder’s notice containing the information required by paragraph (a)(2) of this Section 11 shall be delivered to the secretary at the principal executive
office of the Corporation not earlier than the 120th day prior to such special meeting and not later than 5:00 p.m., Eastern Time, on the later of the 90th day
prior to such special meeting or the tenth day following the day on which public announcement is first made of the date of the special meeting and of the
nominees proposed by the Board of Directors to be elected at such meeting. The public announcement of a postponement or adjournment of a special meeting
shall not commence a new time period for the giving of a stockholder’s notice as described above.
(c) General. (1) If information submitted pursuant to this Section 11 by any stockholder proposing a nominee for election as a director or any
proposal for other business at a meeting of stockholders shall be inaccurate in any material respect, such information may be deemed not to have been
provided in accordance with this Section 11. Any such stockholder shall notify the Corporation of any inaccuracy or change (within two (2) business days of
becoming aware of such inaccuracy or change) in any such information. Upon written request by the secretary or the Board of Directors, any stockholder
proposing a nominee for election as a director or any proposal for other business at a meeting of stockholders shall provide, within five (5) business days of
delivery of such request (or such other period as may be specified in such request), (A) written verification, satisfactory, in the discretion of the Board of
Directors or any authorized officer of the Corporation, to demonstrate the accuracy of any information (including, if requested by the Corporation, written
confirmation by such stockholder that it continues to intend to bring such nomination or other business proposal before the meeting) submitted by the
stockholder pursuant to this Section 11,

and (B) a written update of any information submitted by the stockholder pursuant to this Section 11 as of an earlier date. If a stockholder fails to provide
such written verification or written update within such period, the information as to which written verification or a written update was requested may be
deemed not to have been provided in accordance with this Section 11.
(2) Only such individuals who are nominated in accordance with this Section 11 shall be eligible for election by stockholders as directors, and
only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with this Section 11. The
chairman of the meeting shall have the power to determine whether a nomination or any other business proposed to be brought before the meeting was
made or proposed, as the case may be, in accordance with this Section 11.
(3) For purposes of this Section 11, “the date of the proxy statement” shall have the same meaning as “the date of the company’s proxy
statement released to shareholders” as used in Rule 14a−8(e) promulgated under the Exchange Act, as interpreted by the United States Securities and
Exchange Commission from time to time. “Public announcement” shall mean disclosure (i) in a press release reported by the Dow Jones News Service,
Associated Press, Business Wire, PR Newswire or other widely circulated news or wire service or (ii) in a document publicly filed by the Corporation
with the United States Securities and Exchange Commission pursuant to the Exchange Act.
(4) Notwithstanding the foregoing provisions of this Section 11, a stockholder shall also comply with all applicable requirements of state law
and of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 11. Nothing in this Section 11 shall
be deemed to affect any right of a stockholder to request inclusion of a proposal in, or the right of the Corporation to omit a proposal from, the
Corporation’s proxy statement pursuant to Rule 14a−8 (or any successor provision) under the Exchange Act. Nothing in this Section 11 shall require
disclosure of revocable proxies received by the stockholder or Stockholder Associated Person pursuant to a solicitation of proxies after the filing of an
effective Schedule 14A by such stockholder or Stockholder Associated Person under Section 14(a) of the Exchange Act.
Section 12. STOCKHOLDERS’ CONSENT IN LIEU OF MEETING. Any action required or permitted to be taken at any meeting of stockholders
may be taken without a meeting if a unanimous consent setting forth the action is given in writing or by electronic transmission by each stockholder entitled
to vote on the matter and filed with the minutes of proceedings of the stockholders.

Section 13. CONTROL SHARE ACQUISITION ACT. Notwithstanding any other provision of the Charter or these Bylaws, Title 3, Subtitle 7 of the
Maryland General Corporation Law (the “MGCL”) (or any successor statute) shall not apply to any acquisition by any person of shares of stock of the
Corporation. This section may be repealed, in whole or in part, at any time, whether before or after an acquisition of control shares and, upon such repeal,
may, to the extent provided by any successor bylaw, apply to any prior or subsequent control share acquisition.
ARTICLE III
DIRECTORS
Section 1. GENERAL POWERS. The business and affairs of the Corporation shall be managed under the direction of its Board of Directors.
Section 2. NUMBER, TENURE, QUALIFICATIONS AND RESIGNATION. The Board of Directors shall have at least one (1) director. At any
regular meeting or at any special meeting called for that purpose, a majority of the entire Board of Directors may establish, increase or decrease the number of
directors, provided that from and after the Commencement of the Initial Public Offering (as defined in the Charter), the number thereof shall never be less
than three (3), nor more than ten (10), and further provided that the tenure of office of a director shall not be affected by any decrease in the number of
directors. After the Commencement of the Initial Public Offering, a majority of the directors shall be Independent Directors except for a period of up to sixty
(60) days after the death, removal or resignation of an Independent Director. Any director of the Corporation may resign at any time by delivering his or her
resignation to the Board of Directors, the chairman of the board, the chief executive officer or the secretary. Any resignation shall take effect immediately
upon its receipt or at such later time specified in the resignation. The acceptance of a resignation shall not be necessary to make it effective unless otherwise
stated in the resignation.
Section 3. ANNUAL AND REGULAR MEETINGS. An annual meeting of the Board of Directors shall be held immediately after and at the same
place as the annual meeting of stockholders, no notice other than this Bylaw being necessary. In the event such meeting is not so held, the meeting may be
held at such time and place as shall be specified in a notice given as hereinafter provided for special meetings of the Board of Directors. The Board of
Directors may provide, by resolution, the time and place for the holding of regular meetings of the Board of Directors without other notice than such
resolution.
Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the chairman of the board, the
chief executive officer, the president or a majority of the directors or Independent Directors then in office. The person or persons authorized to call special
meetings of the Board of Directors may fix any place as the place for holding any special meeting of the Board of Directors called by them. The Board of
Directors may provide, by resolution, the time and place for the holding of special meetings of the Board of Directors without other notice than such
resolution.
Section 5. NOTICE. Notice of any special meeting of the Board of Directors shall be delivered personally or by telephone, electronic mail, facsimile
transmission, courier or United States mail to each director at his or her business or residence address. Notice by personal delivery, telephone, electronic mail
or facsimile transmission shall be given at least twenty−four (24) hours prior to the meeting. Notice by United States mail shall be given at least three (3) days
prior to the meeting. Notice by courier shall be given at least two (2) days prior to the meeting. Telephone notice shall be deemed to be given when the
director or his or her agent is personally given such notice in a telephone call to which the director or his or her agent is a party. Electronic mail notice shall be
deemed to be given upon transmission of the message to the electronic mail address given to the Corporation by the director. Facsimile transmission notice
shall be deemed to be given upon completion of the transmission of the message to the number given to the Corporation by the director and receipt of a
completed answer−back indicating receipt. Notice by United States mail shall be deemed to be given when deposited in the United States mail properly
addressed, with postage thereon prepaid. Notice by courier shall be deemed to be given when deposited with or delivered to a courier properly addressed.
Neither the business to be transacted at, nor the purpose of, any annual,

regular or special meeting of the Board of Directors need be stated in the notice, unless specifically required by statute or these Bylaws.
Section 6. QUORUM. A majority of the directors shall constitute a quorum for transaction of business at any meeting of the Board of Directors,
provided that, if less than a majority of such directors is present at such meeting, a majority of the directors present may adjourn the meeting from time to
time without further notice, and provided further that if, pursuant to applicable law, the Charter or these Bylaws, the vote of a majority or other percentage of
a particular group of directors is required for action, a quorum must also include a majority or such other percentage of such group.
The directors present at a meeting which has been duly called and at which a quorum has been established may continue to transact business until
adjournment, notwithstanding the withdrawal from the meeting of enough directors to leave fewer than would be required to establish a quorum.
Section 7. VOTING. The action of a majority of the directors present at a meeting at which a quorum is present shall be the action of the Board of
Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the Charter, or these Bylaws. If enough directors have
withdrawn from a meeting to leave fewer than would be required to establish a quorum but the meeting is not adjourned, the action of the majority of that
number of directors necessary to constitute a quorum at such meeting shall be the action of the Board of Directors, unless the concurrence of a greater
proportion is required for such action by applicable law, the Charter or these Bylaws. On any matter for which the Charter requires the approval of the
Independent Directors, the action of a majority of the total number of Independent Directors shall be the action of the Independent Directors.
Section 8. ORGANIZATION. At each meeting of the Board of Directors, the chairman of the board or, in the absence of the chairman, the vice
chairman of the board, if any, shall act as chairman of the meeting. In the absence of both the chairman and vice chairman of the board, the chief executive
officer or in the absence of the chief executive officer, the president or, in the absence of the president, a director chosen by a majority of the directors present,
shall act as chairman of the meeting. The secretary or, in his or her absence, an assistant secretary of the Corporation, or in the absence of the secretary and all
assistant secretaries, an individual appointed by the chairman of the meeting, shall act as secretary of the meeting.
Section 9. TELEPHONE MEETINGS. Directors may participate in a meeting by means of a conference telephone or other communications
equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by these means shall constitute presence
in person at the meeting.
Section 10. CONSENT BY DIRECTORS WITHOUT A MEETING. Any action required or permitted to be taken at any meeting of the Board of
Directors may be taken without a meeting, if a consent in writing or by electronic transmission to such action is given by each director and is filed with the
minutes of proceedings of the Board of Directors.
Section 11. VACANCIES. If for any reason any or all of the directors cease to be directors, such event shall not terminate the Corporation or affect
these Bylaws or the powers of the remaining directors hereunder. Until such time as the Corporation becomes subject to Section 3−804(c) of the MGCL, any
vacancy on the Board of Directors for any cause other than an increase in the number of directors may be filled by a majority of the remaining directors, even
if such majority is less than a quorum; any vacancy in the number of directors created by an increase in the number of directors may be filled by a majority
vote of the entire Board of Directors; and any individual so elected as director shall serve until the next annual meeting of stockholders and until his or her
successor is elected and qualifies. At such time as the Corporation becomes subject to Section 3−804(c) of the MGCL and except as may be provided by the
Board of Directors in setting the terms of any class or series of preferred stock, any vacancy on the Board of Directors may be filled only by a majority of the
remaining directors, even if the remaining directors do not constitute a quorum, and any director elected to fill a vacancy shall serve for the remainder of the
full term of the directorship in which the vacancy occurred and until a successor is elected and qualifies. Independent Directors shall nominate replacements
for vacancies among the Independent Directors’ positions.
Section 12. COMPENSATION. Directors shall not receive any stated salary for their services as directors but, by resolution of the Board of
Directors, may receive compensation per year and/or per meeting and/or per visit

to real property or other facilities owned or leased by the Corporation and for any service or activity they performed or engaged in as directors, including
under an incentive plan approved by the Board of Directors. Directors may be reimbursed for expenses of attendance, if any, at each annual, regular or special
meeting of the Board of Directors or of any committee thereof and for their expenses, if any, in connection with each property visit and any other service or
activity they perform or engage in as directors; but nothing herein contained shall be construed to preclude any directors from serving the Corporation in any
other capacity and receiving compensation therefor.
Section 13. LOSS OF DEPOSITS. No director shall be liable for any loss which may occur by reason of the failure of the bank, trust company,
savings and loan association, or other institution with whom moneys or stock have been deposited.
Section 14. SURETY BONDS. Unless required by law, no director shall be obligated to give any bond or surety or other security for the
performance of any of his or her duties.
Section 15. RELIANCE. Each director and officer of the Corporation shall, in the performance of his or her duties with respect to the Corporation,
be entitled to rely on any information, opinion, report or statement, including any financial statement or other financial data, prepared or presented by an
officer or employee of the Corporation whom the director or officer reasonably believes to be reliable and competent in the matters presented, by a lawyer,
certified public accountant or other person, as to a matter which the director or officer reasonably believes to be within the person’s professional or expert
competence, or with respect to a director, by a committee of the Board of Directors on which the director does not serve, as to a matter within its designated
authority, if the director reasonably believes the committee to merit confidence.
Section 16. RATIFICATION. The Board of Directors or the stockholders may ratify and make binding on the Corporation any action or inaction by
the Corporation or its officers to the extent that the Board of Directors or the stockholders could have originally authorized the matter. Moreover, any action
or inaction questioned in any stockholders’ derivative proceeding or any other proceeding on the ground of lack of authority, defective or irregular execution,
adverse interest of a director, officer or stockholder, non−disclosure, miscomputation, the application of improper principles or practices of accounting, or
otherwise, may be ratified, before or after judgment, by the Board of Directors or by the stockholders, and if so ratified, shall have the same force and effect
as if the questioned action or inaction had been originally duly authorized, and such ratification shall be binding upon the Corporation and its stockholders
and shall constitute a bar to any claim or execution of any judgment in respect of such questioned action or inaction.
Section 17. CERTAIN RIGHTS OF DIRECTORS. A director who is not also an officer of the Corporation shall have no responsibility to devote his
or her full time to the affairs of the Corporation. Any director or officer, in his or her personal capacity or in a capacity as an affiliate, employee, or agent of
any other person, or otherwise, may have business interests and engage in business activities similar to, in addition to or in competition with those of or
relating to the Corporation.
Section 18. EMERGENCY PROVISIONS. Notwithstanding any other provision in the Charter or these Bylaws, this Section 18 shall apply during
the existence of any catastrophe, or other similar emergency condition, as a result of which a quorum of the Board of Directors under Article III of these
Bylaws cannot readily be obtained (an "Emergency"). During any Emergency, unless otherwise provided by the Board of Directors, (i) a meeting of the Board
of Directors or a committee thereof may be called by any director or officer by any means feasible under the circumstances; (ii) notice of any meeting of the
Board of Directors during such an Emergency may be given less than twenty−four (24) hours prior to the meeting to as many directors and by such means as
may be feasible at the time, including publication, television or radio; and (iii) the number of directors necessary to constitute a quorum shall be one−third of
the entire Board of Directors.

ARTICLE IV
COMMITTEES
Section 1. NUMBER, TENURE AND QUALIFICATIONS. The Board of Directors may appoint from among its members committees, composed of
one (1) or more directors (the majority of whom shall at all times be Independent Directors) to serve at the pleasure of the Board of Directors.
Section 2. POWERS. The Board of Directors may delegate to committees appointed under Section 1 of this Article IV any of the powers of the
Board of Directors, except as prohibited by law.
Section 3. MEETINGS. Notice of committee meetings shall be given in the same manner as notice for special meetings of the Board of Directors. A
majority of the members of the committee shall constitute a quorum for the transaction of business at any meeting of the committee. The act of a majority of
the committee members present at a meeting shall be the act of such committee. The Board of Directors may designate a chairman of any committee, and
such chairman or, in the absence of a chairman, any two (2) members of any committee (if there are at least two (2) members of the committee) may fix the
time and place of its meeting unless the Board shall otherwise provide. In the absence of any member of any such committee, the members thereof present at
any meeting, whether or not they constitute a quorum, may appoint another director to act in the place of such absent member. Each committee shall keep
minutes of its proceedings.
Section 4. TELEPHONE MEETINGS. Members of a committee of the Board of Directors may participate in a meeting by means of a conference
telephone or other communications equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by
these means shall constitute presence in person at the meeting.
Section 5. CONSENT BY COMMITTEES WITHOUT A MEETING. Any action required or permitted to be taken at any meeting of a committee of
the Board of Directors may be taken without a meeting, if a consent in writing or by electronic transmission to such action is given by each member of the
committee and is filed with the minutes of proceedings of such committee.
Section 6. VACANCIES. Subject to the provisions hereof, the Board of Directors shall have the power at any time to change the membership of any
committee, to fill any vacancy, to designate an alternate member to replace any absent or disqualified member or to dissolve any such committee.
ARTICLE V
OFFICERS
Section 1. GENERAL PROVISIONS. The officers of the Corporation shall include a president, a secretary and a treasurer and may include a
chairman of the board, may include a vice chairman of the board, a chief executive officer, one or more vice presidents, a chief operating officer, a chief
financial officer, one or more assistant secretaries and one or more assistant treasurers. In addition, the Board of Directors may from time to time elect such
other officers with such powers and duties as it shall deem necessary or desirable. The officers of the Corporation shall be elected annually by the Board of
Directors, except that the chief executive officer or president may from time to time appoint one or more vice presidents, assistant secretaries and assistant
treasurers or other officers. Each officer shall serve until his or her successor is elected and qualifies or until his or her death, or his or her resignation or
removal in the manner hereinafter provided. Any two (2) or more offices, except president and vice president, may be held by the same person. Election of an
officer or agent shall not of itself create contract rights between the Corporation and such officer or agent.
Section 2. REMOVAL AND RESIGNATION. Any officer or agent of the Corporation may be removed, with or without cause, by the Board of
Directors if in its judgment the best interests of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

Any officer of the Corporation may resign at any time by delivering his or her resignation to the Board of Directors, the chairman of the board, the chief
executive officer the president or the secretary. Any resignation shall take effect immediately upon its receipt or at such later time specified in the resignation.
The acceptance of a resignation shall not be necessary to make it effective unless otherwise stated in the resignation. Such resignation shall be without
prejudice to the contract rights, if any, of the Corporation.
Section 3. VACANCIES. A vacancy in any office may be filled by the Board of Directors for the balance of the term.
Section 4. CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a chief executive officer. In the absence of such designation, the
chairman of the board shall be the chief executive officer of the Corporation. The chief executive officer shall have general responsibility for implementation
of the policies of the Corporation, as determined by the Board of Directors, and for the management of the business and affairs of the Corporation. He or she
may execute any deed, mortgage, bond, contract or other instrument, except in cases where the execution thereof shall be expressly delegated by the Board of
Directors or by these Bylaws to some other officer or agent of the Corporation or shall be required by law to be otherwise executed; and in general shall
perform all duties incident to the office of chief executive officer and such other duties as may be prescribed by the Board of Directors from time to time.
Section 5. CHIEF OPERATING OFFICER. The Board of Directors may designate a chief operating officer. The chief operating officer shall have
the responsibilities and duties as determined by the Board of Directors or the chief executive officer.
Section 6. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a chief financial officer. The chief financial officer shall have the
responsibilities and duties as determined by the Board of Directors or the chief executive officer.
Section 7. CHAIRMAN OF THE BOARD. The Board of Directors may designate from among its members a chairman of the board who shall not,
solely by reason of these Bylaws, be an officer of the Corporation. The Board of Directors may designate the chairman of the board as an executive or
non−executive chairman. The chairman of the board shall preside over the meetings of the Board of Directors and of the stockholders at which he or she shall
be present. The chairman of the board shall perform such other duties as may be assigned to him or her by these Bylaws or the Board of Directors.
Section 8. PRESIDENT. In the absence of a chief executive officer, the president shall in general supervise and control all of the business and affairs
of the Corporation. In the absence of a designation of a chief operating officer by the Board of Directors, the president shall be the chief operating officer. He
or she may execute any deed, mortgage, bond, contract or other instrument, except in cases where the execution thereof shall be expressly delegated by the
Board of Directors or by these Bylaws to some other officer or agent of the Corporation or shall be required by law to be otherwise executed; and in general
shall perform all duties incident to the office of president and such other duties as may be prescribed by the Board of Directors from time to time.
Section 9. VICE PRESIDENTS. In the absence of the president or in the event of a vacancy in such office, the vice president (or in the event there be
more than one (1) vice president, the vice presidents in the order designated at the time of their election or, in the absence of any designation, then in the order
of their election) shall perform the duties of the president and when so acting shall have all the powers of and be subject to all the restrictions upon the
president; and shall perform such other duties as from time to time may be assigned to such vice president by the chief executive officer, the president or the
Board of Directors. The Board of Directors may designate one (1) or more vice presidents as executive vice president, senior vice president or vice president
for particular areas of responsibility.
Section 10. SECRETARY. The secretary shall (a) keep the minutes of the proceedings of the stockholders, the Board of Directors and committees of
the Board of Directors in one (1) or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these
Bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the Corporation; (d) keep a register of the post office address of each
stockholder which shall be furnished to the secretary by such stockholder; (e) have general charge of the stock

transfer books of the Corporation; and (f) in general perform such other duties as from time to time may be assigned to him or her by the chief executive
officer, the president or the Board of Directors.
Section 11. TREASURER. The treasurer shall have the custody of the funds and securities of the Corporation and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Corporation, shall deposit all moneys and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the Board of Directors and in general shall perform such other duties as from time to
time may be assigned to him or her by the chief executive officer, the president or the Board of Directors. In the absence of a designation of a chief financial
officer by the Board of Directors, the treasurer shall be the chief financial officer of the Corporation. The treasurer shall disburse the funds of the Corporation
as may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the president and Board of Directors, at the
regular meetings of the Board of Directors or whenever it may so require, an account of all his or her transactions as treasurer and of the financial condition of
the Corporation.
Section 12. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The assistant secretaries and assistant treasurers, in general, shall
perform such duties as shall be assigned to them by the secretary or treasurer, respectively, or by the chief executive officer, the president or the Board of
Directors.
Section 13. COMPENSATION. The compensation of the officers shall be fixed from time to time by or under the authority of the Board of Directors
and no officer shall be prevented from receiving such compensation by reason of the fact that he or she is also a director.
ARTICLE VI
CONTRACTS, CHECKS AND DEPOSITS
Section 1. CONTRACTS. The Board of Directors may authorize any officer or agent to enter into any contract or to execute and deliver any
instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances. Any agreement, deed,
mortgage, lease or other document shall be valid and binding upon the Corporation when duly authorized or ratified by action of the Board of Directors and
executed by an authorized person.
Section 2. CHECKS AND DRAFTS. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in
the name of the Corporation shall be signed by such officer or agent of the Corporation in such manner as shall from time to time be determined by the Board
of Directors.
Section 3. DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited or invested from time to time to the credit of the
Corporation as the Board of Directors, the chief executive officer, the president, the chief financial officer or any other officer designated by the Board of
Directors may determine.

ARTICLE VII
STOCK
Section 1. CERTIFICATES. Except as may be otherwise provided by the Board of Directors or required by the Charter, stockholders of the
Corporation are not entitled to certificates representing the shares of stock held by them. In the event that the Corporation issues shares of stock represented
by certificates, such certificates shall be in such form as prescribed by the Board of Directors or a duly authorized officer, shall contain the statements and
information required by the MGCL and shall be signed by the officers of the Corporation in the manner permitted by the MGCL. In the event that the
Corporation issues shares of stock without certificates, to the extent then required by the MGCL, the Corporation shall provide to the record holders of such
shares a written statement of the information required by the MGCL to be included on stock certificates. There shall be no differences in the rights and
obligations of stockholders based on whether or not their shares are represented by certificates.
Section 2. TRANSFERS. All transfers of shares of stock shall be made on the books of the Corporation, by the holder of the shares, in person or by
his or her attorney, in such manner as the Board of Directors or any officer of the Corporation may prescribe and, if such shares are certificated, upon
surrender of certificates duly endorsed. The issuance of a new certificate upon the transfer of certificated shares is subject to the determination of the Board of
Directors that such shares shall no longer be represented by certificates. Upon the transfer of uncertificated shares, to the extent then required by the MGCL,
the Corporation shall provide to record holders of such shares a written statement of the information required by the MGCL to be included on stock
certificates. The Corporation shall be entitled to treat the holder of record of any share of stock as the holder in fact thereof and, accordingly, shall not be
bound to recognize any equitable or other claim to or interest in such share or on the part of any other person, whether or not it shall have express or other
notice thereof, except as otherwise expressly provided by the laws of the State of Maryland. Notwithstanding the foregoing, transfers of shares of any class or
series of stock will be subject in all respects to the Charter and all of the terms and conditions contained therein.
Section 3. REPLACEMENT CERTIFICATE. Any officer of the Corporation may direct a new certificate or certificates to be issued in place of any
certificate or certificates theretofore issued by the Corporation alleged to have been lost, destroyed, stolen or mutilated, upon the making of an affidavit of that
fact by the person claiming the certificate to be lost, destroyed, stolen or mutilated; provided, however, if such shares have ceased to be certificated, no new
certificate shall be issued unless requested in writing by such stockholder and the Board of Directors has determined such certificates may be issued. Unless
otherwise determined by an officer of the Corporation, the owner of such lost, destroyed, stolen or mutilated certificate or certificates, or his or her legal
representative, shall be required, as a condition precedent to the issuance of a new certificate or certificates, to give the Corporation a bond in such sums as it
may direct as indemnity against any claim that may be made against the Corporation.
Section 4. FIXING OF RECORD DATE. The Board of Directors may set, in advance, a record date for the purpose of determining stockholders
entitled to notice of or to vote at any meeting of stockholders or determining stockholders entitled to receive payment of any dividend or the allotment of any
other rights, or in order to make a determination of stockholders for any other proper purpose. Such date, in any case, shall not be prior to the close of
business on the day the record date is fixed and shall be not more than ninety (90) days and, in the case of a meeting of stockholders, not less than ten (10)
days, before the date on which the meeting or particular action requiring such determination of stockholders of record is to be held or taken. When a record
date for the determination of stockholders entitled to notice of and to vote at any meeting of stockholders has been set as provided in this section, such record
date shall continue to apply to the meeting if adjourned or postponed, except if the meeting is adjourned or postponed to a date more than 120 days after the
record date originally fixed for the meeting, in which case a new record date for such meeting may be determined as set forth herein.
Section 5. STOCK LEDGER. The Corporation shall maintain at its principal office or at the office of its counsel, accountants or transfer agent, an
original or duplicate stock ledger containing the name and address of each stockholder and the number of shares of each class held by such stockholder.

Section 6. FRACTIONAL STOCK; ISSUANCE OF UNITS. The Board of Directors may authorize the Corporation to issue fractional stock or
authorize the issuance of scrip, all on such terms and under such conditions as it may determine. Notwithstanding any other provision of the Charter or these
Bylaws, the Board of Directors may issue units consisting of different securities of the Corporation. Any security issued in a unit shall have the same
characteristics as any identical securities issued by the Corporation, except that the Board of Directors may provide that for a specified period securities of the
Corporation issued in such unit may be transferred on the books of the Corporation only in such unit.
ARTICLE VIII
ACCOUNTING YEAR
The fiscal year of the Corporation shall end on December 31st of each calendar year, unless otherwise determined by the Board of Directors by a
duly adopted resolution.
ARTICLE IX
DISTRIBUTIONS
Section 1. AUTHORIZATION. Dividends and other distributions upon the stock of the Corporation may be authorized by the Board of Directors,
subject to the provisions of law and the Charter. Dividends and other distributions may be paid in cash, property or stock of the Corporation, subject to the
provisions of law and the Charter.
Section 2. CONTINGENCIES. Before payment of any dividends or other distributions, there may be set aside out of any assets of the Corporation
available for dividends or other distributions such sum or sums as the Board of Directors may from time to time, in its absolute discretion, think proper as a
reserve fund for contingencies, for equalizing dividends, for repairing or maintaining any property of the Corporation or for such other purpose as the Board
of Directors shall determine, and the Board of Directors may modify or abolish any such reserve.
ARTICLE X
INVESTMENT POLICY
Subject to the provisions of the Charter, the Board of Directors may from time to time adopt, amend, revise or terminate any policy or policies with
respect to investments by the Corporation as it shall deem appropriate in its sole discretion.
ARTICLE XI
SEAL
Section 1. SEAL. The Board of Directors may authorize the adoption of a seal by the Corporation. The seal shall contain the name of the
Corporation and the year of its incorporation and the words “Incorporated Maryland.” The Board of Directors may authorize one or more duplicate seals and
provide for the custody thereof.
Section 2. AFFIXING SEAL. Whenever the Corporation is permitted or required to affix its seal to a document, it shall be sufficient to meet the
requirements of any law, rule or regulation relating to a seal to place the word “(SEAL)” adjacent to the signature of the person authorized to execute the
document on behalf of the Corporation.

ARTICLE XII
INDEMNIFICATION AND ADVANCE OF EXPENSES
To the maximum extent permitted by Maryland law in effect from time to time (but subject to the provisions of this Article XII and the Charter), the
Corporation shall indemnify and, without requiring a preliminary determination of the ultimate entitlement to indemnification, shall pay or reimburse
reasonable expenses in advance of final disposition of a proceeding to (a) any individual who is a present or former director or officer of the Corporation and
who is made or threatened to be made a party to the proceeding by reason of his or her service in that capacity, (b) any individual who, while a director or
officer of the Corporation and at the request of the Corporation, serves or has served as a director, officer, partner, member, manager or trustee of another
corporation, real estate investment trust, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise and who is made
or threatened to be made a party to the proceeding by reason of his or her service in that capacity, and (c) American Realty Capital Advisors V, LLC and its
affiliates from and against any claim, liability or expense to which they may become subject or which they may incur by reason of their service in any such
capacity. The rights of a director or officer to indemnification and advance of expenses provided by the Charter and these Bylaws shall vest immediately upon
election of such director or officer. The Corporation may, with the approval of its Board of Directors, provide such indemnification and advance for expenses
to an individual who served a predecessor of the Corporation in any of the capacities described in (a) or (b) above and to any employee or agent of the
Corporation or a predecessor of the Corporation or American Realty Capital Advisors V, LLC. The indemnification and payment or reimbursement of
expenses provided in these Bylaws shall not be deemed exclusive of or limit in any way other rights to which any person seeking indemnification or payment
or reimbursement of expenses may be or may become entitled under any bylaw, regulation, insurance, agreement or otherwise.
Neither the amendment nor repeal of this Article, nor the adoption or amendment of any other provision of these Bylaws or Charter inconsistent with
this Article, shall apply to or affect in any respect the applicability of the preceding paragraph with respect to any act or failure to act which occurred prior to
such amendment, repeal or adoption.
ARTICLE XIII
WAIVER OF NOTICE
Whenever any notice of a meeting is required to be given pursuant to the Charter or these Bylaws or pursuant to applicable law, a waiver thereof in writing or
by electronic transmission, given by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent
to the giving of such notice. Neither the business to be transacted at nor the purpose of any meeting need be set forth in the waiver of notice of such meeting,
unless specifically required by statute. The attendance of any person at any meeting shall constitute a waiver of notice of such meeting, except where such
person attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting has not been lawfully called or
convened.
ARTICLE XIV
AMENDMENT OF BYLAWS
The Board of Directors shall have the exclusive power to adopt, alter or repeal any provision of these Bylaws and to make new Bylaws.

Exhibit 3.3
AMERICAN REALTY CAPITAL TRUST V, INC.
ARTICLES OF AMENDMENT
American Realty Capital Trust V, Inc., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and
Taxation of Maryland that:
FIRST: The Charter is hereby amended by deleting in its entirety the paragraph under the heading “SECTION 11.1 MEETINGS OF
STOCKHOLDERS” in Article XI of the Charter and substituting in lieu thereof the following:
SECTION 11.1 MEETINGS OF STOCKHOLDERS. There shall be an annual meeting of the Stockholders, to be held on such date and at such time and
place as shall be determined by or in the manner prescribed in the Bylaws, at which the Directors shall be elected and any other proper business may be
conducted. The annual meeting will be held upon reasonable notice on a date that is within a reasonable period of time following the distribution of the
Company’s annual report to Stockholders, but not less than thirty (30) days after delivery of such report. The Directors, including the Independent Directors,
shall take reasonable steps to ensure that such notice is provided. The holders of a majority of Shares entitled to vote, present in person or by proxy, at an
annual meeting at which a quorum is present may, without the necessity for concurrence by the Board, vote to elect the Directors. A quorum shall be the
presence in person or by proxy of Stockholders entitled to cast at least fifty percent (50%) of all the votes entitled to be cast at such meeting on any matter.
Special meetings of Stockholders may be called in the manner provided in the Bylaws, including by the Chairman of the Board, the President, the Chief
Executive Officer, a majority of the Directors or a majority of the Independent Directors, and shall be called by the Secretary of the Company to act on any
matter that may properly be considered at a meeting of Stockholders upon written request of Stockholders entitled to cast not less than ten percent (10%) of
all votes entitled to be cast on such matter at such meeting. The written request must be delivered in person or by mail and must state the purpose of the
meeting and the matters proposed to be acted upon at the meeting. Within ten (10) days after receipt of such written request, either in person or by mail, the
secretary of the Company shall provide all Stockholders with written notice, either in person or by mail, of such meeting and the purpose of such meeting.
Simultaneously with the receipt of the request, the Corporation shall inform the stockholders requesting the special meeting of the reasonably estimated cost
of preparing and mailing a notice of the proposed meeting and request payment accordingly. Notwithstanding anything to the contrary herein, such meeting
shall be held not less than fifteen (15) days nor more than sixty (60) days after the Secretary’s delivery of such notice. Subject to the foregoing sentence, if the
meeting is called by written request of Stockholders as described in this Section 11.1, such meeting shall be held at the time and place specified in the
Stockholders’ request; provided, however, that if none is so specified, such meeting shall be held at a time and place convenient to the Stockholders. If there
are no Directors, the Secretary of the Company shall promptly call a special meeting of the Stockholders entitled to vote for the election of successor
Directors. Any meeting may be adjourned and reconvened as the Board may determine or as otherwise provided in the Bylaws. Without the approval of a
majority of the shares of stock entitled to vote on the matter, the Board may not (i) amend the Charter to materially and adversely affect the rights, preferences
and privileges of the Stockholders; (ii) amend provisions

of the Charter relating to director qualifications, fiduciary duties, liability and indemnification, conflicts of interest, investment policies or investment
restrictions; (iii) liquidate or dissolve the Company other than before the initial investment in an Asset; (iv) sell all or substantially all of the Company’s assets
other than in the ordinary course of business or as otherwise permitted by law; or (v) cause the merger or similar reorganization of the Company except as
permitted by law.
SECOND: The foregoing amendment has been duly advised by the Board of Directors of the Corporation and approved by the stockholders of
the Corporation as required by law.
THIRD: The undersigned officer of the Corporation acknowledges these Articles of Amendment to be the corporate act of the Corporation and,
as to all matters or facts required to be verified under oath, the undersigned officer acknowledges that, to the best of his knowledge, information and belief,
these matters and facts are true in all material respects and that this statement is made under the penalties for perjury.
-Signature page follows-2-

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be executed in its name and on its behalf by the
undersigned Chief Executive Officer and Chairman of the Board of Directors and attested by its Secretary this 10th day of April, 2013.
ATTEST:

AMERICAN REALTY CAPITAL TRUST V, INC.

By:

By:
/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: Secretary

/s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch,
Title: Chief Executive Officer
and Chairman of the Board of Directors
-3-

Exhibit 3.4
AMERICAN REALTY CAPITAL TRUST V, INC.
ARTICLES OF AMENDMENT
American Realty Capital Trust V, Inc., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments
and Taxation of Maryland that:
FIRST: The Charter is hereby amended by deleting in its entirety the paragraph “Listing” in Article IV of the Charter and substituting in
lieu thereof the following:
“LISTING” means the listing of the Common Shares on a national securities exchange. Upon such Listing, the Common Shares shall be deemed Listed.
SECOND: The foregoing amendment has been duly advised by the Board of Directors of the Corporation and approved by the stockholders
of the Corporation as required by law.
THIRD: The undersigned officer of the Corporation acknowledges these Articles of Amendment to be the corporate act of the Corporation
and, as to all matters or facts required to be verified under oath, the undersigned officer acknowledges that, to the best of his knowledge, information and
belief, these matters and facts are true in all material respects and that this statement is made under the penalties for perjury.
-Signature page follows-

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be executed in its name and on its behalf by the
undersigned Chief Executive Officer and Chairman of the Board of Directors and attested by its Secretary this 14th day of April, 2013.
ATTEST:

AMERICAN REALTY CAPITAL TRUST V, INC.

By:

By:
/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: Secretary

/s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch,
Title: Chief Executive Officer
and Chairman of the Board of Directors
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AGREEMENT OF LIMITED PARTNERSHIP
OF
AMERICAN REALTY CAPITAL OPERATING PARTNERSHIP V, L.P.
THIS AGREEMENT OF LIMITED PARTNERSHIP OF AMERICAN REALTY CAPITAL OPERATING PARTNERSHIP V, L.P. (this
“Agreement”) dated as of April 4, 2013, is entered into among AMERICAN REALTY CAPITAL TRUST V, INC., a Maryland corporation, as general partner
(the “General Partner”), and AMERICAN REALTY CAPITAL ADVISORS V, LLC, a Delaware limited liability company, as Limited Partner (the “Initial
Limited Partner”), and the Limited Partners party hereto from time to time.
RECITALS
WHEREAS, American Realty Capital Operating Partnership V, L.P. was formed on January 18, 2013, pursuant to the Revised Uniform Limited
Partnership Act of the State of Delaware and a certificate of limited partnership was filed with the Secretary of State of the State of Delaware (the
“Certificate”).
NOW THEREFORE, in consideration of the mutual covenants herein contained, and other valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties do hereby agree as follows:
ARTICLE 1
DEFINED TERMS
The following definitions shall be for all purposes, unless otherwise clearly indicated to the contrary, applied to the terms used in this Agreement.
“Acquisition Expenses” means any and all expenses, exclusive of Acquisition Fees, incurred by the General Partner, the Operating Partnership, the
Advisor or any of their Affiliates (as such term is defined in the Advisory Agreement) in connection with the selection, evaluation, acquisition, origination,
making or development of any Real Estate Assets, whether or not acquired, including legal fees and expenses, travel and communications expenses,
brokerage fees, costs of appraisals, nonrefundable option payments on property not acquired, accounting fees and expenses, title insurance premiums and the
costs of performing due diligence.
“Acquisition Fee” means the fee payable to the Advisor or its assignees pursuant to Section 10(a) of the Advisory Agreement.
“Act” means the Delaware Revised Uniform Limited Partnership Act, as amended from time to time, and any successor to such statute.
“Additional Limited Partner” means a Person that has executed and delivered an additional limited partner signature page in the form attached
hereto, has been admitted to the Partnership as a Limited Partner pursuant to Section 4.3 hereof and that is shown as such on the books and records of the
Partnership.

“Adjusted Capital Account Deficit” means with respect to any Partner, the negative balance, if any, in such Partner’s Capital Account as of the end of
any relevant fiscal year, determined after giving effect to the following adjustments:
(a)
credit to such Capital Account any portion of such negative balance which such Partner (i) is treated as obligated to restore to the
Partnership pursuant to the provisions of Section 1.704-1(b)(2)(ii)(c) of the Regulations, or (ii) is deemed to be obligated to restore to the Partnership
pursuant to the penultimate sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations; and
(b)

debit to such Capital Account the items described in Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations.

“Adjustment Event” has the meaning set forth in Section 16.1(b).
“Advisor” means the Initial Limited Partner, its successors and assignees.
“Advisory Agreement” means the Advisory Agreement dated as of April 4, 2013, by and among the Partnership and the General Partner, as advisees,
and the Initial Limited Partner, as advisor, as the same may be amended, supplemented or restated from time to time.
“Affected Gain” has the meaning set forth in subparagraph 4(b) of Exhibit B.
“Affiliate” means,
(a)
with respect to any individual Person, any member of the Immediate Family of such Person or a trust established for the benefit of
such member, or
(b)
with respect to any Entity, any Person which, directly or indirectly through one or more intermediaries, controls, is controlled by,
or is under common control with, any such Entity. For purposes of this definition, “control”, when used with respect to any Person, means the power
to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing.
“Agreement” means this Amended and Restated Agreement of Limited Partnership, as originally executed and as amended, supplemented or restated
from time to time, as the context requires.
“Articles of Incorporation” means the General Partner’s Articles of Incorporation, filed with the Maryland State Department of Assessments and
Taxation, or other organizational document governing the General Partner, as amended, supplemented or restated from time to time.
“Assignee” means a Person to whom one or more Partnership Units have been transferred in a manner permitted under this Agreement, but who has
not become a Substituted Limited Partner, and who has the rights set forth in Section 11.5.
2

“Available Cash” means, with respect to the applicable period of measurement (i.e., any period (other than the first period in which this calculation
of Available Cash is being made) beginning on the first day of the fiscal year, quarter or other period commencing immediately after the last day of the fiscal
year, quarter or other applicable period for purposes of the prior calculation of Available Cash for or with respect to which a distribution has been made, and
ending on the last day of the fiscal year, quarter or other applicable period immediately preceding the date of the calculation), the excess, if any, as of such
date, of
(a)

the gross cash receipts of the Partnership for such period from all sources whatsoever, including the following:

(i)
all rents, revenues, income and proceeds derived by the Partnership from its operations, including distributions received
by the Partnership from any Entity in which the Partnership has an interest;
(ii)
all proceeds and revenues received by the Partnership on account of any sales of any Partnership property or as a
refinancing of or payment of principal, interest, costs, fees, penalties or otherwise on account of any borrowings or loans made by the
Partnership or financings or refinancings of any property of the Partnership;
(iii)

the amount of any insurance proceeds and condemnation awards received by the Partnership;

(iv)

all capital contributions and loans received by the Partnership from its Partners;

(v)
all cash amounts previously reserved by the Partnership, to the extent such amounts are no longer needed for the specific
purposes for which such amounts were reserved; and
(vi)

the proceeds of liquidation of the Partnership’s property in accordance with this Agreement;

over
(b)

the sum of the following:

(i)
all operating costs and expenses, including taxes and other expenses of the properties directly and indirectly held by the
Partnership and capital expenditures made during such period (without deduction, however, for any capital expenditures, charges for
Depreciation or other expenses not paid in cash or expenditures from reserves described in clause (viii) below);
(ii)
all costs and expenses expended or paid during such period in connection with the sale or other disposition, or financing
or refinancing, of the property directly or indirectly held by the Partnership or the recovery of insurance or condemnation proceeds;
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(iii)

all fees provided for under this Agreement;

(iv)
all debt service, including principal and interest, paid during such period on all indebtedness (including under any line of
credit) of the Partnership;
(v)
all capital contributions, advances, reimbursements, loans or similar payments made to any Person in which the
Partnership has an interest;
(vi)

all loans made by the Partnership in accordance with the terms of this Agreement;

(vii)

all reimbursements to the General Partner or its Affiliates during such period; and

(viii) the amount of any new reserve or reserves or increase in reserves established during such period which the General
Partner determines is necessary or appropriate in its sole and absolute discretion.
Notwithstanding the foregoing, Available Cash shall not include any cash received or reductions in reserves, or take into account any disbursements made or
reserves established, after commencement of the dissolution and liquidation of the Partnership.
“Business Combination” has the meaning set forth in Section 7.1(a)(iii)(D).
“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by law to close.
“Capital Account” means with respect to any Partner, the Capital Account maintained for such Partner in accordance with the following provisions:
(a)

to each Partner’s Capital Account there shall be credited;
(i)

such Partner’s Capital Contributions;

(ii)
such Partner’s distributive share of Net Income, Net Property Gain and any items in the nature of income or gain which
are specially allocated to such Partner pursuant to paragraphs 1 and 2 of Exhibit B; and
(iii)

the amount of any Partnership liabilities assumed by such Partner or which are secured by any asset distributed to such

Partner;
(b)

to each Partner’s Capital Account there shall be debited;

(i)
Agreement;

the amount of cash and the Gross Asset Value of any property distributed to such Partner pursuant to any provision of this

(ii)
such Partner’s distributive share of Net Losses, Net Property Loss and any items in the nature of expenses or losses which
are specially allocated to such Partner pursuant to paragraphs 1 and 2 of Exhibit B; and
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(iii)
the amount of any liabilities of such Partner assumed by the Partnership or which are secured by any asset contributed by
such Partner to the Partnership; and
(c)
if all or a portion of a Partnership Interest is transferred in accordance with the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent it relates to the transferred Partnership Interest.
The foregoing provisions and the other provisions of this Agreement relating to the maintenance of Capital Accounts are intended to comply with Sections
1.704-1(b) and 1.704-2 of the Regulations, and shall be interpreted and applied in a manner consistent with such Regulations. If the General Partner shall
reasonably determine that it is prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto (including debits or credits
relating to liabilities which are secured by contributed or distributed assets or which are assumed by the Partnership, the General Partner or any Limited
Partner) are computed in order to comply with such Regulations, the General Partner may make such modification; provided, that, all allocations of
Partnership income, gain, loss and deduction continue to have “substantial economic effect” within the meaning of Section 704(b) of the Code and that no
Limited Partner is materially adversely affected by any such modification.
“Capital Contribution” means, with respect to any Partner, any cash, cash equivalents or the Gross Asset Value of property (net of any liabilities
secured by contributed property that the Partnership is considered to assume or take subject to under Section 752 of the Code) which such Partner contributes
or is deemed to contribute to the Partnership pursuant to Article 4 hereof.
“Capital Transaction” means any sale, or other disposition (other than a deemed disposition pursuant to Section 708(b)(1)(B) of the Code and the
Regulations thereunder) of all or substantially all of the assets and properties of the Partnership or a related series of transactions that, taken together, result in
the sale or other disposition of all or substantially all of the assets and properties of the Partnership.
“Cash Amount” means an amount of cash per Partnership Unit equal to the value of one share of Common Stock as determined under the applicable
Exchange Rights Agreement on the Valuation Date of the Common Stock Amount.
“Cash Available for Distribution” means the Available Cash other than Net Sales Proceeds.
“Certificate” has the meaning set forth in the Recitals.
“Claims” has the meaning set forth in Section 7.6(a)(i).
“Class B Unit” means a Partnership Unit which is designated as a Class B Unit of the Partnership.
“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to time, as interpreted by the applicable regulations
thereunder. Any reference herein to a specific
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section or sections of the Code shall be deemed to include a reference to any corresponding provision of future law.
“Common Stock” means the common stock of the General Partner, $.01 par value per share. Common Stock may be issued in one or more classes or
series in accordance with the terms of the Articles of Incorporation. If, at any time, there is more than one class or series of Common Stock, the term
“Common Stock” shall, as the context requires, be deemed to refer to the class or series of Common Stock that correspond to the class or series of Partnership
Interests for which the reference to Common Stock is made.
“Common Stock Amount” means that number of shares of Common Stock equal to the product of (a) the number of OP Units offered for exchange
by an exchanging Partner, multiplied by (b) the Exchange Factor as of the Valuation Date, provided, however, that if the General Partner or the Partnership
issues to all holders of Common Stock rights, options, warrants or convertible, exercisable or exchangeable securities entitling the stockholders to subscribe
for or purchase Common Stock, or any other securities or property (collectively, the “rights”), then the Common Stock Amount shall also include the rights
that a holder of that number of shares of Common Stock would be entitled to receive.
“Consent” means the consent or approval of a proposed action by a Partner given in accordance with Section 14.2 hereof.
“Consent of the Limited Partners” means the Consent of Limited Partners (excluding for this purpose any Partnership Interests held by the General
Partner, any other Person of which the General Partner owns or controls more than fifty percent (50%) of the voting interests and any Person directly or
indirectly owning or controlling more than fifty percent (50%) of the outstanding voting interests of the General Partner) holding Percentage Interests that are
greater than fifty percent (50%) of the aggregate Percentage Interests of all Limited Partners who are not excluded for the purposes hereof.
“Constituent Person” has the meaning set forth in Section 16.4(d) hereof.
“Contributed Property” means each property, partnership interest, contract right or other asset, in such form as may be permitted by the Act,
contributed or deemed contributed to the Partnership by any Partner, including any interest in any successor partnership occurring as a result of a termination
of the Partnership pursuant to Section 708 of Code.
“Conversion Date” has the meaning set forth in Section 16.4(a) hereof.
“Cost of Assets” means, with respect to a Real Estate Asset, the purchase price, Acquisition Expenses, capital expenditures and other customarily
capitalized costs, but shall exclude Acquisition Fees associated with such Real Estate Asset.
“Debt” means, as to any Person, as of any date of determination and without duplication, (a) all indebtedness of such Person for borrowed money or
for the deferred purchase price of property or services; (b) all amounts owed by such Person to banks or other Persons in respect of reimbursement obligations
under letters of credit, surety bonds and other similar instruments guaranteeing payment or other performance of obligations by such Person; (c) all
indebtedness
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for borrowed money or for the deferred purchase price of property or services secured by any lien on any property owned by such Person, to the extent
attributable to such Person’s interest in such property, even though such Person has not assumed or become liable for the payment thereof; and (d) obligations
of such Person incurred in connection with entering into a lease which, in accordance with generally accepted accounting principles, should be capitalized.
“Depreciation” means, with respect to any asset of the Partnership for any fiscal year or other period, the depreciation, depletion, amortization or
other cost recovery deduction, as the case may be, allowed or allowable for federal income tax purposes in respect of such asset for such fiscal year or other
period; provided, however, that except as otherwise provided in Section 1.704-2 of the Regulations, if there is a difference between the Gross Asset Value
(including the Gross Asset Value, as increased pursuant to paragraph (d) of the definition of Gross Asset Value) and the adjusted tax basis of such asset at the
beginning of such fiscal year or other period, Depreciation for such asset shall be an amount that bears the same ratio to the beginning Gross Asset Value of
such asset as the federal income tax depreciation, depletion, amortization or other cost recovery deduction for such fiscal year or other period bears to the
beginning adjusted tax basis of such asset; provided further, however, that if the federal income tax depreciation, depletion, amortization or other cost
recovery deduction for such asset for such fiscal year or other period is zero, Depreciation of such asset shall be determined with reference to the beginning
Gross Asset Value of such asset using any reasonable method selected by the General Partner.
“Distribution Date” has the meaning set forth in Section 5.1(a).
“Economic Hurdle” has the meaning set forth in Section 16.2(a)(ii)(A).
“Effective Date” means the date upon which the Registration Statement relating to the General Partner’s public offering of Common Stock has been
declared effective by the Securities and Exchange Commission.
“Entity” means any general partnership, limited partnership, corporation, joint venture, trust, business trust, real estate investment trust, limited
liability company, limited liability partnership, cooperative or association.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time (or any corresponding provisions of
succeeding laws).
“Exchange Factor” means 1.0; provided, however, that if the General Partner: (a) declares or pays a dividend on its outstanding Common Stock in
Common Stock or makes a distribution to all holders of its outstanding Common Stock in Common Stock; (b) subdivides its outstanding Common Stock; or
(c) combines its outstanding Common Stock into a smaller number of shares of Common Stock, the Exchange Factor shall be adjusted by multiplying the
Exchange Factor by a fraction, the numerator of which shall be the number of shares of Common Stock issued and outstanding on the record date for such
dividend, contribution, subdivision or combination (assuming for such purpose that such dividend, distribution, subdivision or combination has occurred as of
such time), and the denominator of which shall be the actual number of shares of Common Stock (determined without the above assumption) issued and
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outstanding on the record date for such dividend, distribution, subdivision or combination. Any adjustment to the Exchange Factor shall become effective
immediately after the effective date of such event retroactive to the record date, if any, for such event.
“Exchange Right” means the exchange right of a Limited Partner described in Section 8.6 and to be set forth in one or more Exchange Rights
Agreements.
“Exchange Rights Agreements” has the meaning set forth in Section 8.6.
“General Partner” means American Realty Capital Trust V, Inc., a Maryland corporation, and any successor as general partner of the Partnership.
“General Partner Interest” means a Partnership Interest held by the General Partner, in its capacity as general partner. A General Partner Interest
may be expressed as a number of GP Units.
“GP Unit” means a Partnership Unit which is designated as a GP Unit of the Partnership.
“Gross Asset Value” means, with respect to any asset of the Partnership, such asset’s adjusted basis for federal income tax purposes, except as
follows:
(a)
the initial Gross Asset Value of any asset contributed by a Partner to the Partnership shall be the gross fair market value of such
asset, without reduction for liabilities, as determined by the contributing Partner and the Partnership on the date of contribution thereof;
(b)
if the General Partner determines that an adjustment is necessary or appropriate to reflect the relative economic interests of the
Partners, the Gross Asset Values of all Partnership assets shall be adjusted in accordance with Sections 1.704-1(b)(2)(iv)(f) and (g) of the
Regulations to equal their respective gross fair market values, without reduction for liabilities, as reasonably determined by the General Partner, as of
the following times:
(i)
a Capital Contribution (other than a de minimis Capital Contribution) to the Partnership by a new or existing Partner as
consideration for a Partnership Interest;
(ii)
the distribution by the Partnership to a Partner of more than a de minimis amount of Partnership assets as consideration for
the repurchase or redemption of a Partnership Interest;
(iii)

the liquidation of the Partnership within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations; and

(iv)
the grant of an interest in the Partnership (other than a de minimis interest) as consideration for the provision of services
to or for the benefit of the Partnership by an existing Partner acting in a partner capacity, or by a new Partner acting in a partner capacity or
in anticipation of becoming a Partner;
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(c)
the Gross Asset Values of Partnership assets distributed to any Partner shall be the gross fair market values of such assets (taking
Section 7701(g) of the Code into account) without reduction for liabilities, as determined by the General Partner as of the date of distribution; and
(d)
the Gross Asset Values of Partnership assets shall be increased (or decreased) to reflect any adjustments to the adjusted basis of
such assets pursuant to Sections 734(b) or 743(b) of the Code, but only to the extent that such adjustments are taken into account in determining
Capital Accounts pursuant to Section 1.704-1(b)(2)(iv)(m) of the Regulations (as set forth in Exhibit B); provided, however, that Gross Asset Values
shall not be adjusted pursuant to this paragraph (d) to the extent that the General Partner determines that an adjustment pursuant to paragraph (b)
above is necessary or appropriate in connection with a transaction that would otherwise result in an adjustment pursuant to this paragraph (d).
At all times, Gross Asset Values shall be adjusted by any Depreciation taken into account with respect to the Partnership’s assets for purposes of computing
Net Income and Net Loss.
“Gross Proceeds” means the aggregate purchase price of all shares of Common Stock sold for the account of the General Partner through an
Offering, without deduction for Organization and Offering Expenses. For the purpose of computing Gross Proceeds, the purchase price of any share of
Common Stock for which reduced selling commissions are paid to (i) Realty Capital Securities, LLC or any successor dealer manager to the General Partner
or (ii) a broker-dealer (where net proceeds to the General Partner are not reduced) shall be deemed to be the full amount of the offering price per share of
Common Stock pursuant to the Registration Statement for such Offering without reduction.
“Incapacity” or “Incapacitated” means,
(a)
as to any individual who is a Partner, death, total physical disability or entry by a court of competent jurisdiction adjudicating him
incompetent to manage his person or his estate;
(b)
as to any corporation which is a Partner, the filing of a certificate of dissolution, or its equivalent, for the corporation or the
revocation of its charter;
(c)
(d)
company;

as to any partnership which is a Partner, the dissolution and commencement of winding up of the partnership;
as to any limited liability company which is a Partner, the dissolution and commencement of winding up of the limited liability

(e)

as to any estate which is a Partner, the distribution by the fiduciary of the estate’s entire interest in the Partnership;

(f)

as to any trustee of a trust which is a Partner, the termination of the trust (but not the substitution of a new trustee); or
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(g)

as to any Partner, the bankruptcy of such Partner, which shall be deemed to have occurred when:

(i)
the Partner commences a voluntary proceeding seeking liquidation, reorganization or other relief under any bankruptcy,
insolvency or other similar law now or hereafter in effect;
(ii)
the Partner is adjudged as bankrupt or insolvent, or a final and nonappealable order for relief under any bankruptcy,
insolvency or similar law now or hereafter in effect has been entered against the Partner;
(iii)

the Partner executes and delivers a general assignment for the benefit of the Partner’s creditors;

(iv)
the Partner files an answer or other pleading admitting or failing to contest the material allegations of a petition filed
against the Partner in any proceeding of the nature described in clause (ii) above;
(v)
the Partner seeks, consents to or acquiesces in the appointment of a trustee, receiver or liquidator for the Partner or for all
or any substantial part of the Partner’s properties;
(vi)
any proceeding seeking liquidation, reorganization or other relief of or against such Partner under any bankruptcy,
insolvency or other similar law now or hereafter in effect has not been dismissed within one hundred twenty (120) days after the
commencement thereof;
(vii)
the appointment without the Partner’s consent or acquiescence of a trustee, receiver or liquidator has not been vacated or
stayed within ninety (90) days of such appointment; or
(viii) an appointment referred to in clause (vii) which has been stayed is not vacated within ninety (90) days after the expiration
of any such stay.
“Include”, “includes” and “including” shall be construed as if followed by the phrase “without limitation”.
“Included Assets” means the Investments owned as of the Termination Date or the Investment Liquidity Date, as applicable, and any Investments
acquired after the Termination Date or the Investment Liquidity Date, as applicable, for which a contract to acquire such Investment had been entered into by
or on behalf of the General Partner as of the Termination Date or the Investment Liquidity Date, as applicable.
“Indemnitee” means
(a)

any Person made a party to a proceeding by reason of:
(i)

its status as the General Partner,
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(ii)

its status as a Limited Partner,

(iii)

its status as an investment advisor to the General Partner,

(iv)

its status as a trustee, director or officer of the Partnership, the General Partner, or the investment advisor to the General

Partner,
(v)
its status as a director, trustee, member or officer of any other Entity, each Person serving in such capacity at the request
of the Partnership or the General Partner, or
(vi)
his or its liabilities, pursuant to a loan guarantee or otherwise, for any indebtedness of the Partnership or any Subsidiary
of the Partnership (including any indebtedness which the Partnership or any Subsidiary of the Partnership has assumed or taken assets
subject to); and
(b)
such other Persons (including Affiliates of the General Partner, a Limited Partner or the Partnership) as the General Partner may
designate from time to time (whether before or after the event giving rise to potential liability), in its sole and absolute discretion.
“Initial Limited Partner” means American Realty Capital Advisors V, LLC.
“Investment” or “Investments” means any investment or investments by the Partnership, directly or indirectly, in Properties, Loans or other Permitted
Investments.
“Investment Liquidity Amount” has the meaning set forth in Section 5.1(e).
“Investment Liquidity Date” means the date on which an Investment Liquidity Event is consummated.
“Investment Liquidity Event” means a liquidation or the sale of all or substantially all the Investments (regardless of the form in which such sale shall
occur, including through a merger or sale of stock or other interests in an entity, and regardless of whether such transaction is taxable or tax-free). For the
avoidance of doubt, an Investment Liquidity Event includes a Business Combination and a Transaction (including a merger in which the General Partner is
the surviving entity).
“Investment Liquidity Value” has the meaning set forth in Section 5.1(e).
“IRS” means the Internal Revenue Service of the United States (or any successor organization).
“Liability Shortfall” has the meaning set forth in subparagraph 4(d) of Exhibit B.
“Lien” means any lien, security interest, mortgage, deed of trust, charge, claim, encumbrance, pledge, option, right of first offer or first refusal and
any other right or interest of
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others of any kind or nature, actual or contingent, or other similar encumbrance of any nature whatsoever.
“Limited Partner” means, prior to the admission of the first Additional Limited Partner to the Partnership, the Initial Limited Partner, and thereafter
any Person named as a Limited Partner in Exhibit A, as such Exhibit may be amended from time to time, upon the execution and delivery by such Person of
an additional limited partner signature page, or any Substituted Limited Partner or Additional Limited Partner, in such Person’s capacity as a Limited Partner
of the Partnership.
“Limited Partner Interest” means a Partnership Interest of a Limited Partner in the Partnership representing a fractional part of the Partnership
Interests of all Partners and includes any and all benefits to which the holder of such a Partnership Interest may be entitled, as provided in this Agreement,
together with all obligations of such Person to comply with the terms and provisions of this Agreement. A Limited Partner Interest may be expressed as a
number of Partnership Units (other than GP Units).
“Liquidating Event” has the meaning set forth in Section 13.1(b) hereof.
“Liquidating Gain” means net capital gain realized in connection with an actual or hypothetical Capital Transaction, including the amount of any
adjustment of the Gross Asset Value of any Real Estate Asset which requires that the Capital Accounts of the Partners be adjusted pursuant to Sections 1.7041(b)(2)(iv)(e), (f) and (g) of the Regulations.
“Liquidator” has the meaning set forth in Section 13.2(a)(iii) hereof.
“Liquidity Event” means the first to occur of the following: (i) an OP Unit Transaction, (ii) a Listing, or (iii) a Termination Without Cause.
“Listing” means the listing of the shares of Common Stock on a national securities exchange.
“Listing Note” has the meaning set forth in Section 5.1(c) hereof.
“Loans” means mortgage loans and other types of debt financing investments made by the Partnership, either directly or indirectly, including through
ownership interests in a joint venture or other entity and including mezzanine loans, B-notes, bridge loans, convertible mortgages, wraparound mortgage
loans, construction mortgage loans, loans on leasehold interests, and participations in such loans.
“Management Agreement” means the Property Management and Leasing Agreement between the General Partner, the Partnership and American
Realty Capital Properties V, LLC, a Delaware limited liability company, as the manager.
“Market Value” means the value calculated based on the average market value of the shares of Common Stock issued and outstanding at Listing over
the 30 days beginning 180 days after the shares of Common Stock are first listed or included for quotation.
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“NAV” means the General Partner’s net asset value, calculated pursuant to the valuation guidelines adopted by the General Partner’s board of
directors.
“NAV Pricing Start Date” means the first date on which the General Partner calculates its NAV, which it expects to do commencing on the first
business day of the first quarter following the earlier of (i) the General Partner’s acquisition of at least $1.4 billion in total portfolio assets, calculated on the
basis of cost, including the General Partner’s pro rata share of debt attributable to such assets, and (ii) April 4, 2015.
“Net Income” or “Net Loss” means, for each fiscal year or other applicable period, an amount equal to the Partnership’s taxable income or loss for
such year or period as determined for federal income tax purposes by the General Partner, determined in accordance with Section 703(a) of the Code (for this
purpose, all items of income, gain, loss or deduction required to be stated separately pursuant to Section 703(a) of the Code shall be included in taxable
income or loss), adjusted as follows:
(a)
by including as an item of gross income any tax-exempt income received by the Partnership and not otherwise taken into account
in computing Net Income or Net Loss;
(b)
by treating as a deductible expense any expenditure of the Partnership described in Section 705(a)(2)(B) of the Code (or which is
treated as a Section 705(a)(2)(B) expenditure pursuant to Section 1.704-1(b)(2)(iv)(i) of the Regulations) and not otherwise taken into account in
computing Net Income or Net Loss, including amounts paid or incurred to organize the Partnership (unless an election is made pursuant to Section
709(b) of the Code) or to promote the sale of interests in the Partnership and by treating deductions for any losses incurred in connection with the
sale or exchange of Partnership property disallowed pursuant to Section 267(a)(1) or 707(b) of the Code as expenditures described in Section 705(a)
(2)(B) of the Code;
(c)
by taking into account Depreciation in lieu of depreciation, depletion, amortization and other cost recovery deductions taken into
account in computing taxable income or loss;
(d)
by computing gain or loss resulting from any disposition of Partnership property with respect to which gain or loss is recognized
for federal income tax purposes by reference to the Gross Asset Value of such property rather than its adjusted tax basis;
(e)
if an adjustment of the Gross Asset Value of any Partnership asset which requires that the Capital Accounts of the Partners be
adjusted pursuant to Sections 1.704-1(b)(2)(iv)(e), (f) and (g) of the Regulations, by taking into account the amount of such adjustment as if such
adjustment represented additional Net Income or Net Loss pursuant to Exhibit B;
(f)

by excluding Net Property Gain and Net Property Loss; and

(g)
by not taking into account in computing Net Income or Net Loss items separately allocated to the Partners pursuant to paragraphs
2 and 3 of Exhibit B.
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“Net Investment” means (i) as it relates to the Stockholders, the total amount of Gross Proceeds raised in all Offerings; and (ii) as it relates to the
Limited Partners (other than the General Partner in its capacity as a Limited Partner) the total amount of Capital Contributions.
“Net Investment Balance” means the excess, if any, of: (a) the Net Investment, over (b) in each case, without duplication, (i) as it relates to the
Stockholders, all prior distributions to Stockholders of Net Sales Proceeds and any amounts paid by the General Partner to repurchase shares of Common
Stock pursuant to the General Partner’s plan for redemption of Common Stock or otherwise; and (ii) as it relates to the Limited Partners, all distributions
pursuant to Section 5.1(b)(i) (other than distributions to the General Partner in its capacity as a Limited Partner), and all proceeds or property used to redeem
Limited Partner Interests (except those held directly or indirectly the General Partner).
“Net Property Gain” or “Net Property Loss” means, for each fiscal year or other applicable period, an amount equal to the Partnership’s taxable gain
or loss for such year or period from Sales, including the amount of any adjustment of the Gross Asset Value of any Real Estate Asset which requires that the
Capital Accounts of the Partners be adjusted pursuant to Sections 1.704-1(b)(2)(iv)(e), (f) and (g) of the Regulations. For these purposes, the Gross Asset
Value of the Real Estate Assets shall reflect the market capitalization of the General Partner (increased by the amount of any Partnership liabilities).
“Net Sales Proceeds” has the meaning set forth in the Articles of Incorporation.
“Nonrecourse Deductions” has the meaning set forth in Sections 1.704-2(b)(1) and 1.704-2(c) of the Regulations.
“Nonrecourse Liabilities” has the meaning set forth in Section 1.704-2(b)(3) of the Regulations.
“Note” means a non-interest bearing promissory note which shall be repaid from the Net Sales Proceeds of each sale of an Investment that occurs
after the date of Listing or the Termination Date, as applicable. The Partnership shall be the sole obligor with respect to any Note, and may pay at its
discretion all or a portion of such Note in shares of Common Stock, which may or may not be registered under the Securities Act of 1933, as amended, or
cash. Any Note shall not represent an indebtedness of the Partnership, but rather shall be evidence of a distribution obligation of the Partnership to the Special
Limited Partner pursuant to the terms of Section 5.1.
“Offer” has the meaning set forth in Section 11.2(c)(i).
“Offering” means the public offering of shares of Common Stock pursuant to the Registration Statement on Form S-11.
“OP Unit” means a Partnership Unit which is designated as an OP Unit of the Partnership.
“OP Unit Economic Balance” has the meaning set forth in subparagraph 1(c)(ii) of Exhibit B.
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“OP Unit Transaction” means, in connection with a Class B Unit, a transaction to which the Partnership or the General Partner shall be a party,
including a merger, consolidation, unit exchange, self-tender offer for all or substantially all OP Units or other business combination or reorganization, or sale
of all or substantially all of the Partnership’s assets (but excluding any transaction which constitutes an Adjustment Event and any merger in which the
General Partner is the surviving entity) in each case as a result of which OP Units shall be exchanged for or converted into the right, or the holders of such
Units shall otherwise be entitled, to receive cash, securities or other property or any combination thereof.
“Organization and Offering Expenses” means all expenses incurred by or on behalf of the General Partner in connection with or in preparing the
General Partner for registration of and subsequently offering and distributing its shares of Common Stock to the public, whether incurred before, on or after
the date of the Advisory Agreement, which may include total underwriting and brokerage discounts and commissions (including fees of the underwriters’
attorneys); any expense allowance granted by the General Partner to the underwriter or any reimbursement of expenses of the underwriter by the General
Partner; expenses for printing, engraving and mailing; compensation of employees while engaged in sales activity; charges of transfer agents, registrars,
trustees, escrow holders, depositaries and experts; and expenses of qualification of the sale of the securities under federal and state laws, including taxes and
fees, accountants’ and attorneys’ fees.
“Partner” means the General Partner or a Limited Partner, and “Partners” means the General Partner and the Limited Partners collectively. Solely for
purposes of Exhibit B, “Partner” shall include the Special Limited Partner.
“Partner Nonrecourse Debt” has the meaning set forth in Section 1.704-2(b)(4) of the Regulations.
“Partner Nonrecourse Debt Minimum Gain” means an amount, with respect to each Partner Nonrecourse Debt, equal to the Partnership Minimum
Gain that would result if such Partner Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Section 1.704-2(i)(3) of the
Regulations.
“Partner Nonrecourse Deductions” has the meaning set forth in Sections 1.704-2(i)(1) and (2) of the Regulations, and the amount of Partner
Nonrecourse Deductions with respect to a Partner Nonrecourse Debt for a Partnership taxable year shall be determined in accordance with the rules of Section
1.704-2(i)(2) of the Regulations.
“Partnership” means the limited partnership formed under the Act and pursuant to this Agreement, and any successor thereto.
“Partnership Interest” means an ownership interest in the Partnership representing a Capital Contribution by either a Limited Partner or the General
Partner or the provision of services to or for the benefit of the Partnership by an existing Partner acting in a partner capacity, or by a new Partner acting in a
partner capacity or in anticipation of becoming a Partner, and includes any and all benefits to which the holder of such a Partnership Interest may be entitled
as provided in this Agreement, together with all obligations of such Person to comply with the
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terms and provisions of this Agreement. A Partnership Interest may be expressed as a number of Partnership Units.
“Partnership Minimum Gain” has the meaning set forth in Section 1.704-2(b)(2) of the Regulations, and the amount of Partnership Minimum Gain,
as well as any net increase or decrease in a Partnership Minimum Gain, for a Partnership taxable year shall be determined in accordance with the rules of
Section 1.704-2(d) of the Regulations.
“Partnership Record Date” means the record date established by the General Partner for a distribution pursuant to Section 5.1(a) hereof, which
record date shall be the same as the record date established by the General Partner for a distribution to its stockholders of some or all of its portion of such
distribution.
“Partnership Unit” means a fractional, undivided share of the Partnership Interests of all Partners issued hereunder. Partnership Units consist of GP
Units, OP Units, Class B Units and any classes or series of Partnership Units established after the date hereof. The number of Partnership Units outstanding
and the Percentage Interests in the Partnership represented by such Partnership Units are set forth in Exhibit A, as such Exhibit may be amended from time to
time. The ownership of Partnership Units shall be evidenced by such form of certificate for Partnership Units as the General Partner adopts from time to time
unless the General Partner determines that the Partnership Units shall be uncertificated securities.
“Partnership Year” means the fiscal year of the Partnership, as set forth in Section 9.2 hereof.
“Percentage Interest” means, as to a Partner, the fractional part of the Partnership Interests owned by such Partner and expressed as a percentage as
specified in Exhibit A, as such Exhibit may be amended from time to time.
“Permitted Investments” means all investments (other than Properties and Loans) in which the Partnership acquires an interest, either directly or
indirectly, including through ownership interests in a joint venture or other entity, pursuant to the Certificate, this Agreement and the investment objectives
and policies adopted by the General Partner from time to time, other than short-term investments acquired for purposes of cash management, and that allow
the General Partner to meet the REIT Requirements.
“Permitted Transferee” means any person to whom Partnership Units are Transferred in accordance with Section 11.3.
“Person” means an individual or Entity.
“Precontribution Gain” has the meaning set forth in subparagraph 4(c) of Exhibit B.
“Priority Return” means a 6% cumulative, non-compounded, pre-tax annual return (based on a 365-day year).
“Priority Return Balance” means, as of any date, the excess, if any, of (a) a Priority Return from the Effective Date until such Distribution Date on
the Net Investment Balance
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(calculated like simple interest on a daily basis based on a 365-day year), over (b) distributions made under Sections 5.1(a) and (b)(ii); provided, however, that
for purposes of calculating the Priority Return Balance, the Net Investment Balance shall be determined on a daily basis.
“Property” or “Properties” means any real property or properties transferred or conveyed to the Partnership or any subsidiary of the Partnership,
either directly or indirectly, and/or any real property or properties transferred or conveyed to a joint venture or partnership in which the Partnership is, directly
or indirectly, a co-venturer or partner.
“PTP Safe Harbors” has the meaning set forth in Section 11.6(f).
“Quarter” means each of the three-month periods ending on March 31, June 30, September 30 and December 31.
“Real Estate Assets” means any investment by the Partnership in unimproved and improved Real Property (including fee or leasehold interests,
options and leases), directly, through one or more subsidiaries or through a Joint Venture.
“Real Property” means (i) land, (ii) rights in land (including leasehold interests), and (iii) any buildings, structures, improvements, furnishings,
fixtures and equipment located on or used in connection with land and rights or interests in land.
“Registration Statement” means the Registration Statement on Form S-11 filed by the General Partner with the Securities and Exchange
Commission, and any amendments thereof at any time made, relating to the Common Stock.
“Regulations” means the final, temporary or proposed income tax regulations promulgated under the Code, as such regulations may be amended
from time to time (including corresponding provisions of succeeding regulations).
“Regulatory Allocations” means the allocations set forth in paragraph 2 of Exhibit B.
“REIT” means a real estate investment trust as defined in Section 856 of the Code.
“REIT Requirements” has the meaning set forth in Section 5.2.
“Restricted Class B Units” has the meaning set forth in Section 16.2(a)(i) hereof.
“Safe Harbor” has the meaning set forth in Section 10.2(d).
“Safe Harbor Election” has the meaning set forth in Section 10.2(d).
“Safe Harbor Interests” has the meaning set forth in Section 10.2(d).
“Sales” has the meaning set forth in the Articles of Incorporation.
“Securities” has the meaning set forth in Section 4.2(b).
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“Special Limited Partner” means American Realty Capital Trust V Special Limited Partner, LLC, a Delaware limited liability company, which shall
be a limited partner of the Partnership and recognized as such under applicable Delaware law, but not a “Limited Partner” within the meaning of this
Agreement.
“Special Limited Partner Interest” means the interest of the Special Limited Partner in the Partnership representing its right as the holder of an
interest in distributions described in Sections 5.1(b)(iii)(A), (c), (d), (e) and (f) (and any corresponding allocations of income, gain, loss and deduction under
this Agreement).
“Stockholder” means a holder of Common Stock.
“Stockholder Distributions” means any distributions of money or other property by the General Partner to Stockholders, including distributions that
may constitute a return of capital for U.S. federal income tax purposes.
“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company or other entity of which a majority of (a) the
voting power of the voting equity securities; or (b) the outstanding equity interests (whether or not voting), is owned, directly or indirectly, by such Person.
“Substituted Limited Partner” means a Person who is admitted as a Limited Partner to the Partnership pursuant to Section 11.4.
“Surviving General Partner” has the meaning set forth in Section 11.2(d)(i)(A).
“Tax Allocations” means the allocations set forth in paragraph 4 of Exhibit B.
“Tax Items” has the meaning set forth in subparagraph 4(a) of Exhibit B.
“Termination” means the termination of the Advisory Agreement.
“Termination Amount” means the Termination Liquidity Amount, the Termination Listing Amount or the amount distributable pursuant to Section
5.1(d)(i) in the form of a Termination Note.
“Termination Date” means the date of Termination.
“Termination Liquidity Amount” has the meaning set forth in Section 5.1(d)(ii)(B).
“Termination Listing Amount” has the meaning set forth in Section 5.1(d)(ii)(A).
“Termination Note” has the meaning set forth in Section 5.1(d)(i).
“Termination Without Cause” means the termination of the Advisory Agreement as provided in the Advisory Agreement by the Independent
Directors (as defined in the Advisory Agreement) of the General Partner without Cause (as defined in the Advisory Agreement).
“Transaction” has the meaning set forth in Section 11.2(c).
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“Transfer” as a noun, means any sale, assignment, conveyance, pledge, hypothecation, gift, encumbrance or other transfer, and as a verb, means to
sell, assign, convey, pledge, hypothecate, give, encumber or otherwise transfer.
“Unrestricted Class B Units” has the meaning set forth in Section 16.2(a)(ii) hereof.
“Valuation Date” means the date of receipt by the Partnership and the General Partner of notice from an exchanging Partner that such Partner is
exercising its Exchange Rights or, if such date is not a Business Day, the first Business Day thereafter.
“Value” means the Offering price for a share of Common Stock less any selling commissions and dealer manager fee that would be payable with
respect to the sale of a share of Common Stock.
Certain additional terms and phrases have the meanings set forth in Exhibit B.
ARTICLE 2
ORGANIZATIONAL MATTERS
2.1

Formation

The General Partner has formed the Partnership by filing the Certificate on January 18, 2013 in the office of the Delaware Secretary of State. The
Partnership is a limited partnership organized pursuant to the provision of the Act and upon the terms and conditions set forth in this Agreement. Except as
expressly provided herein to the contrary, the rights and obligations of the Partners and the administration and termination of the Partnership shall be
governed by the Act. The Partnership Interest of each Partner shall be personal property for all purposes.
2.2

Name

The name of the Partnership is American Realty Capital Operating Partnership V, L.P. The Partnership’s business may be conducted under any other
name or names deemed advisable by the General Partner, including the name of the General Partner or any Affiliate thereof. The words “Limited
Partnership”, “LP”, “Ltd.” or similar words, phrases or letters shall be included in the Partnership’s name where necessary for the purposes of complying with
the laws of any jurisdiction that so requires. The General Partner in its sole and absolute discretion may change the name of the Partnership and shall notify
the Limited Partners of such change in the next regular communication to the Limited Partners.
2.3

Registered Office and Agent; Principal Office

The address of the registered office of the Partnership in the State of Delaware and the name and address of the registered agent for service of
process on the Partnership in the State of Delaware is the Corporation Service Company, 2711 Centerville Road Suite 400, Wilmington, Delaware 19808. The
principal office of the Partnership shall be 405 Park Avenue, New York, New York 10022, or such other place as the General Partner may from time to time
designate by
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notice to the Limited Partners. The Partnership may maintain offices at such other place or places within or outside the State of Delaware as the General
Partner deems advisable.
2.4

Power of Attorney

(a)
Each Limited Partner and each Assignee who accepts Partnership Units (or any rights, benefits or privileges associated therewith) is
deemed to irrevocably constitute and appoint the General Partner, any Liquidator, and authorized officers and attorneys-in-fact of each, and each of those
acting singly, in each case with full power of substitution, as its true and lawful agent and attorney-in-fact, with full power and authority in its name, place and
stead to:
(i)

execute, swear to, acknowledge, deliver, file and record in the appropriate public offices

(A)
all certificates, documents and other instruments (including this Agreement and the Certificate and all amendments or
restatements thereof) that the General Partner or the Liquidator deems appropriate or necessary to form, qualify or continue the existence or
qualification of the Partnership as a limited partnership (or a partnership in which the Limited Partners have limited liability) in the State of
Delaware and in all other jurisdictions in which the Partnership may or plans to conduct business or own property, including any documents
necessary or advisable to convey any Contributed Property to the Partnership;
(B)
all instruments that the General Partner or any Liquidator deems appropriate or necessary to reflect any amendment,
change, modification or restatement of this Agreement in accordance with its terms;
(C)
all conveyances and other instruments or documents that the General Partner or any Liquidator deems appropriate or
necessary to reflect the dissolution and liquidation of the Partnership pursuant to the terms of this Agreement, including a certificate of
cancellation;
(D)
all instruments relating to the admission, withdrawal, removal or substitution of any Partner pursuant to, or other events
described in, Article 11, 12 or 13 hereof or the Capital Contribution of any Partner;
(E)
all certificates, documents and other instruments relating to the determination of the rights, preferences and privileges of
Partnership Interest; and
(F)

amendments to this Agreement as provided in Article 14 hereof; and

(ii)
execute, swear to, seal, acknowledge and file all ballots, consents, approvals, waivers, certificates and other instruments
appropriate or necessary, in the sole and absolute discretion of the General Partner or any Liquidator, to make, evidence, give, confirm or ratify any
vote, consent, approval, agreement or other action which is made or given by the Partners hereunder or is consistent with the terms of this Agreement
or
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appropriate or necessary, in the sole discretion of the General Partner or any Liquidator, to effectuate the terms or intent of this Agreement.
Nothing contained herein shall be construed as authorizing the General Partner or any Liquidator to amend this Agreement except in accordance with Article
14 hereof or as may be otherwise expressly provided for in this Agreement.
(b)
(i)
The foregoing power of attorney is hereby declared to be irrevocable and a power coupled with an interest, in recognition of the
fact that each of the Limited Partners will be relying upon the power of the General Partner and any Liquidator to act as contemplated by this
Agreement in any filing or other action by it on behalf of the Partnership, and it shall survive and not be affected by the subsequent Incapacity of any
Limited Partner or Assignee and the Transfer of all or any portion of such Limited Partner’s or Assignee’s Partnership Units and shall extend to such
Limited Partner’s or Assignee’s heirs, successors, assigns and personal representatives.
(ii)
Each such Limited Partner or Assignee hereby agrees to be bound by any representation made by the General Partner or any
Liquidator, acting in good faith pursuant to such power of attorney, and each such Limited Partner or Assignee hereby waives any and all defenses
which may be available to contest, negate or disaffirm the action of the General Partner or any Liquidator, taken in good faith under such power of
attorney.
(iii)
Each Limited Partner or Assignee shall execute and deliver to the General Partner or the Liquidator, within fifteen (15) days after
receipt of the General Partner’s or Liquidator’s request therefore, such further designation, powers of attorney and other instruments as the General
Partner or the Liquidator, as the case may be, deems necessary to effectuate this Agreement and the purposes of the Partnership.
(c)
For the purposes of this Section 2.4, the term “Limited Partner” shall be deemed to include the Special Limited Partner, unless the context
otherwise requires.
2.5

Term

The term of the Partnership shall commence on the date hereof and shall continue until December 31, 2099, unless the Partnership is dissolved
sooner pursuant to the provisions of Article 13 or as otherwise provided by law.
ARTICLE 3
PURPOSE
3.1

Purpose and Business

(a)
The purpose and nature of the business to be conducted by the Partnership is to conduct any business that may be lawfully conducted by a
limited partnership organized pursuant to the Act including to engage in the following activities:
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(i)
to acquire, hold, own, develop, construct, improve, maintain, operate, sell, lease, transfer, encumber, convey, exchange, and
otherwise dispose of or deal with the properties described in the prospectus contained in the Registration Statement;
(ii)
to acquire, hold, own, develop, construct, improve, maintain, operate, sell, lease, transfer, encumber, convey, exchange, and
otherwise dispose of or deal with real and personal property of all kinds;
(iii)
to enter into any partnership, joint venture, corporation, limited liability company, trust or other similar arrangement to engage in
any of the foregoing;
(iv)

to undertake such other activities as may be necessary, advisable, desirable or convenient to the business of the Partnership; and

(v)

to engage in such other ancillary activities as shall be necessary or desirable to effectuate the foregoing purposes;

provided, however, that such business shall be limited to and conducted in such a manner as to permit the General Partner at all times to be classified as a
REIT, unless the General Partner determines not to qualify as a REIT or ceases to qualify as a REIT for any reason not related to the business conducted by
the Partnership.
(b)
3.2

The Partnership shall have all powers necessary or desirable to accomplish the purposes enumerated.

Powers

(a)
The Partnership is empowered to do any and all acts and things necessary, appropriate, proper, advisable, incidental to or convenient for the
furtherance and accomplishment of the purposes and business described herein and for the protection and benefit of the Partnership including full power and
authority to enter into, perform, and carry out contracts of any kind, to borrow money and to issue evidences of indebtedness, whether or not secured by
mortgage, trust deed, pledge or other Lien, and, directly or indirectly, to acquire, own, improve, develop and construct real property, and lease, sell, transfer
and dispose of real property; provided, however, that the Partnership shall not take, or refrain from taking, any action which, in the judgment of the General
Partner, in its sole and absolute discretion,
(i)
could adversely affect the ability of the General Partner to continue to qualify as a REIT, unless the General Partner otherwise
ceases to qualify as a REIT;
(ii)

could subject the General Partner to any additional taxes under Section 857 or Section 4981 of the Code; or

(iii)
could violate any law or regulation of any governmental body or agency having jurisdiction over the General Partner or its
securities, unless such action (or inaction) shall have been specifically consented to by the General Partner in writing.
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(b)
The General Partner also is empowered to do any and all acts and things necessary, appropriate or advisable to ensure that the Partnership
will not be classified as a “publicly traded partnership” for the purposes of Section 7704 of the Code, including but not limited to imposing restrictions on
exchanges of Partnership Units.
ARTICLE 4
CAPITAL CONTRIBUTIONS
4.1

Capital Contributions of the Partners
(a)

The Partners have made the Capital Contributions as set forth in Exhibit A.

(b)
To the extent the Partnership acquires any property by the merger of any other Person into the Partnership or the contribution of assets by
any other Person, Persons who receive Partnership Interests in exchange for their interests in the Person merging into or contributing assets to the Partnership
shall become Limited Partners and shall be deemed to have made Capital Contributions as provided in the applicable merger agreement or contribution
agreement and as set forth in Exhibit A, as amended to reflect such deemed Capital Contributions.
(c)
As of the effective date of this Agreement, the Partnership shall have three classes of Partnership Units, entitled “GP Units”, “OP Units”
and “Class B Units”, respectively. The Class B Units shall have the same rights, privileges and preferences as the OP Units, except as set forth in Article 16.
Each Partner shall own Partnership Units in the amounts set forth for such Partner in Exhibit A and shall have a Percentage Interest in the Partnership as set
forth in Exhibit A, which Percentage Interest shall be adjusted in Exhibit A from time to time by the General Partner to the extent necessary to reflect
accurately exchanges, additional Capital Contributions, the issuance of additional Partnership Units, transfers of Partnership Units or similar events having an
effect on any Partner’s Percentage Interest.
(d)
The number of Partnership Units held by the General Partner, in its capacity as general partner, as evidenced by GP Units, shall be deemed
to be the General Partner Interest.
(e)
Except as otherwise may be expressly provided herein, the Partners shall have no obligation to make any additional Capital Contributions or
provide any additional funding to the Partnership (whether in the form of loans, repayments of loans or otherwise) and no Partner shall have any obligation to
restore any deficit that may exist in its Capital Account, either upon a liquidation of the Partnership or otherwise.
4.2

Additional Funds; Restrictions on the General Partner

(a)
(i)
The sums of money required to finance the business and affairs of the Partnership shall be derived from the Capital Contributions
made to the Partnership by the Partners as set forth in Section 4.1 and from funds generated from the operation and business of the Partnership, including
rents and distributions directly or indirectly received by the Partnership from any Subsidiary.
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(ii)
If additional financing is needed from sources other than as set forth in Section 4.2(a)(i) for any reason, the General Partner may,
in its sole and absolute discretion, in such amounts and at such times as it solely shall determine to be necessary or appropriate,
(A)
cause the Partnership to issue additional Partnership Interests and admit additional Limited Partners to the Partnership in
accordance with Section 4.3;
(B)

make additional Capital Contributions to the Partnership (subject to the provisions of Section 4.2(b));

(C)
cause the Partnership to borrow money, enter into loan arrangements, issue debt securities, obtain letters of credit or
otherwise borrow money on a secured or unsecured basis;
(D)

make a loan or loans to the Partnership (subject to Section 4.2(b)); or

(E)

sell any assets or properties directly or indirectly owned by the Partnership.

(iii)
In no event shall any Limited Partners be required to make any additional Capital Contributions or any loan to, or otherwise
provide any financial accommodation for the benefit of, the Partnership.
(b)
The General Partner shall not issue any debt securities, any preferred stock or any common stock (including additional Common Stock
(other than (i) as payment of the Common Stock Amount or (ii) in connection with the conversion or exchange of securities of the General Partner solely in
conversion or exchange for other securities of the General Partner)) or rights, options, warrants or convertible, exercisable or exchangeable securities
containing the right to subscribe for or purchase any of the foregoing (collectively, “Securities”), other than to all holders of Common Stock, unless the
General Partner shall:
(i)
in the case of debt securities, lend to the Partnership the proceeds of or consideration received for such Securities on the same terms
and conditions, including interest rate and repayment schedule, as shall be applicable with respect to or incurred in connection with the issuance of
such Securities and the proceeds of, or consideration received from, any subsequent exercise, exchange or conversion thereof (if applicable);
(ii)
in the case of equity Securities senior or junior to the Common Stock as to dividends and distributions on liquidation, contribute to
the Partnership the proceeds of or consideration (including any property or other non-cash assets) received for such Securities and the proceeds of, or
consideration received from, any subsequent exercise, exchange or conversion thereof (if applicable), and receive from the Partnership, interests in
the Partnership in consideration therefor with the same terms and conditions, including dividend, dividend priority and liquidation preference, as are
applicable to such Securities; and
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(iii)
in the case of Common Stock or other equity Securities on a parity with the Common Stock as to dividends and distributions on
liquidation (including Common Stock or other Securities granted as a stock award to directors and officers of the General Partner or directors,
officers or employees of its Affiliates in consideration for services or future services, and Common Stock issued pursuant to a dividend reinvestment
plan or issued to enable the General Partner to make distributions to satisfy the REIT Requirements), contribute to the Partnership the proceeds of or
consideration (including any property or other non-cash assets, including services) received for such Securities and the proceeds of, or consideration
received from, any subsequent exercise, exchange or conversion thereof (if applicable), and receive from the Partnership a number of additional
Partnership Units in consideration therefor equal to the product of
(A)
(B)
contribution.
4.3

the number of shares of Common Stock or other equity Securities issued by the General Partner, multiplied by
a fraction the numerator of which is one and the denominator of which is the Exchange Factor in effect on the date of such

Issuance of Additional Partnership Interests; Admission of Additional Limited Partners

(a)
In addition to any Partnership Interests issuable by the Partnership pursuant to Section 4.2, the General Partner is authorized to cause the
Partnership to issue additional Partnership Interests (or options therefore) in the form of Partnership Units or other Partnership Interests in one or more series
or classes, or in one or more series of any such class senior, on a parity with, or junior to the Partnership Units to any Persons at any time or from time to
time, on such terms and conditions, as the General Partner shall establish in each case in its sole and absolute discretion subject to Delaware law, including (i)
the allocations of items of Partnership income, gain, loss, deduction and credit to each class or series of Partnership Interests, (ii) the right of each class or
series of Partnership Interests to share in Partnership distributions, and (iii) the rights of each class or series of Partnership Interest upon dissolution and
liquidation of the Partnership; provided, however, that, no such Partnership Interests shall be issued to the General Partner unless either (A) the Partnership
Interests are issued in connection with the grant, award, or issuance of Common Stock or other equity interests in the General Partner having designations,
preferences and other rights such that the economic interests attributable to such Common Stock or other equity interests are substantially similar to the
designations, preferences and other rights (except voting rights) of the Partnership Interests issued to the General Partner in accordance with this Section
4.3(a) or (B) the additional Partnership Interests are issued to all Partners holding Partnership Interests in the same class in proportion to their respective
Percentage Interests in such class, without any approval being required from any Limited Partner or any other Person; provided further, however, that:
(i)
such issuance does not cause the Partnership to become, with respect to any employee benefit plan subject to Title I of ERISA or
Section 4975 of the Code, a “party in interest” (as defined in Section 3(14) of ERISA) or a “disqualified person” (as defined in Section 4975(e) of
the Code); and
25

(ii)
such issuance would not cause any portion of the assets of the Partnership to constitute assets of any employee benefit plan
pursuant to Section 2510.3-101 of the regulations of the United States Department of Labor.
(b)
Subject to the limitations set forth in Section 4.3(a), the General Partner may take such steps as it, in its sole and absolute discretion, deems
necessary or appropriate to admit any Person as a Limited Partner of the Partnership or to issue any Partnership Interests, including amending the Certificate,
Exhibit A or any other provision of this Agreement.
4.4

Contribution of Proceeds of Issuance of Common Stock

In connection with any offering, grant, award, or issuance of Common Stock or securities, rights, options, warrants or convertible or exchangeable
securities pursuant to Section 4.2, the General Partner shall make aggregate Capital Contributions to the Partnership of the proceeds raised in connection with
such offering, grant, award, or issuance, including any property issued to the General Partner pursuant to a merger or contribution agreement in exchange for
Common Stock; provided, however, that if the proceeds actually received by the General Partner are less than the gross proceeds of such offering, grant,
award, or issuance as a result of any underwriter’s discount, commission, or fee or other expenses paid or incurred in connection with such offering, grant,
award, or issuance, then the General Partner shall make a Capital Contribution to the Partnership in the amount equal to the sum of (i) the net proceeds of
such issuance plus (ii) an intangible asset in an amount equal to the capitalized costs of the General Partner relating to such issuance of Common Stock. Upon
any such Capital Contribution by the General Partner, the Capital Account of the General Partner shall be increased by the amount of its Capital Contribution
as described in the previous sentence.
4.5

Repurchase of Common Stock; Shares-In-Trust

(a)
If the General Partner shall elect to purchase from its stockholders Common Stock for the purpose of delivering such Common Stock to
satisfy an obligation under any distribution reinvestment plan adopted by the General Partner, any employee stock purchase plan adopted by the General
Partner, or for any other purpose, the purchase price paid by the General Partner for such Common Stock and any other expenses incurred by the General
Partner in connection with such purchase shall be considered expenses of the Partnership and shall be reimbursed to the General Partner, subject to the
condition that:
(i)
if such Common Stock subsequently is to be sold by the General Partner, the General Partner shall pay to the Partnership any
proceeds received by the General Partner from the sale of such Common Stock (provided that an exchange of Common Stock for Partnership Units
pursuant to the applicable Exchange Rights Agreement would not be considered a sale for such purposes); and
(ii)
if such Common Stock is not re-transferred by the General Partner within 30 days after the purchase thereof, the General Partner
shall cause the Partnership to cancel a number of Partnership Units held by the General Partner (as applicable) equal to the product of
(A)

the number of shares of such Common Stock, multiplied by
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(B)
a fraction, the numerator of which is one and the denominator of which is the Exchange Factor in effect on the date of
such cancellation.
(b)
If the General Partner purchases shares of Common Stock from the Trust (as from time to time defined in the Articles of Incorporation), the
Partnership will purchase from the General Partner a number of Partnership Units, at a price per Partnership Unit equal to the price per share of Common
Stock paid by the General Partner, equal to the product of
(i)
(ii)
purchase.
4.6

the number of shares of Common Stock purchased by the General Partner from the Trust, multiplied by
a fraction, the numerator of which is one and the denominator of which is the Exchange Factor in effect on the date of such

No Third-Party Beneficiary

No creditor or other third party having dealings with the Partnership shall have the right to enforce the right or obligations of any Partner to make
Capital Contributions or loans or to pursue any other right or remedy hereunder or at law or in equity, it being understood and agreed that the provisions of
this Agreement shall be solely for the benefit of, and may be enforced solely by, the parties hereto and their respective successors and assigns.
4.7

No Interest; No Return
(a)

(b)
Partnership.
4.8

No Partner shall be entitled to interest on its Capital Contribution or on such Partner’s Capital Account.
Except as provided herein or by law, no Partner shall have any right to demand or receive the return of its Capital Contribution from the

No Preemptive Rights.

Subject to any preemptive rights that may be granted pursuant to Section 4.3 hereof, no Person shall have any preemptive or other similar right with
respect to
(a)

additional Capital Contributions or loans to the Partnership; or

(b)

issuance or sale of any Partnership Units or other Partnership Interests.
ARTICLE 5
DISTRIBUTIONS

5.1

Distributions

(a)
Cash Available for Distribution. Subject to the provisions of Sections 5.3, 5.4, 12.2(c) and 13.2, the General Partner shall cause the
Partnership to distribute, at such times as the General Partner shall determine (each a “Distribution Date”), an amount of Cash Available for Distribution,
determined by the General Partner in its sole discretion to the Partners holding
27

GP Units, OP Units and/or Class B Units who are Partners on the applicable Partnership Record Date, in accordance with each such Partner’s respective
Percentage Interest.
(b)

Net Sales Proceeds. Subject to the provisions of Sections 5.1(f), 5.3, 5.4, 12.2(c) and 13.2, Net Sales Proceeds shall be distributed as

follows:
(i)
First, 100% to the Partners holding GP Units and/or OP Units in proportion to each such Partner’s respective Percentage Interest
with respect to such GP Units and/or OP Units until the Net Investment Balance is zero;
(ii)
Second, 100% to the Partners holding GP Units and/or OP Units in proportion to each such Partner’s respective Percentage Interest
with respect to such GP Units and/or OP Units until such Partners have received in the aggregate, pursuant to this Section 5.1(b)(ii) and Section
5.1(a), an amount such that the Priority Return Balance is zero; and
(iii)
Thereafter, (A) 15% to the Special Limited Partner, and (B) 85% to be distributed to the Partners holding GP Units, OP Units
and/or Class B Units in proportion to their respective Percentage Interests with respect to such GP Units, OP Units and/or Class B Units.
(c)
Listing Amounts. Upon a Listing and subject to Section 5.1(f), the General Partner shall cause the Partnership to distribute an amount to the
Special Limited Partner in redemption of the Special Limited Partner Interest in the form of a Note (the “Listing Note”) equal to 15% of the amount, if any,
by which (i) the sum of (A) the Market Value of all issued and outstanding shares of Common Stock plus (B) the sum of all Stockholder Distributions paid by
the General Partner prior to Listing, exceeds (ii) the sum of (Y) the total Gross Proceeds in all Offerings plus (Z) the total amount of cash that, if distributed to
those Stockholders who purchased shares of Common Stock in an Offering, would have provided such Stockholders a Priority Return on the Gross Proceeds
raised in all such Offerings. The Listing Note will only be paid to the Special Limited Partner if the Advisory Agreement has not been terminated by the
General Partner or the Advisor prior to the Listing. Notwithstanding anything herein to the contrary, in accordance with Section 736 of the Code, the Listing
Note shall be disregarded for applicable income tax purposes and the Special Limited Partner shall continue to be treated as a partner of the Partnership in
respect of its Special Limited Partner Interest for such purposes until the Partnership has satisfied all of its obligations under the Listing Note. Without
limiting the foregoing, the Special Limited Partner shall not be required to accrue interest on the Listing Note in income and the Partnership shall not deduct
such interest for such purposes; provided, that, any cash or property paid to the Special Limited Partner with respect to such interest shall be reported to the
Special Limited Partner on Internal Revenue Service Schedule K-1 to Form 1065 (or such successor schedule or form).
(d)

Termination Amounts.

(i)
Upon a Termination and subject to Sections 5.1(d)(ii) and (f), the General Partner shall cause the Partnership to distribute
an amount to the Special Limited Partner in redemption of the Special Limited Partner Interest in the form of a Note (the
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“Termination Note”) equal to 15% of the amount, if any, by which (A) the sum of (1) the fair market value (determined by appraisal as of the
Termination Date) of the Investments on the Termination Date, minus (2) any Loans secured by such Investments, plus (3) the sum of all
Stockholder Distributions paid by the General Partner through the Termination Date on shares of Common Stock issued in all Offerings through the
Termination Date, minus (4) any amounts distributable as of the Termination Date to the Limited Partners who received Partnership Units in
connection with the contribution of any Investments (including cash used to acquire Investments) to the Partnership, upon the liquidation or sale of
such Investments (assuming the liquidation or sale of such Investments on the Termination Date), exceeds (B) the sum of (1) the Gross Proceeds
raised in all Offerings through the Termination Date (less amounts paid on or prior to the Termination Date to purchase or redeem any shares of
Common Stock purchased in an Offering pursuant to the General Partner’s share repurchase plan) plus (2) the total amount of cash that, if distributed
to those Stockholders who purchased shares of Common Stock in an Offering on or prior to the Termination Date, would have provided such
Stockholders a Priority Return on the Gross Proceeds raised in all Offerings through the Termination Date, measured for the period from inception
through the Termination Date. Notwithstanding anything herein to the contrary, in accordance with Section 736 of the Code, the Termination Note
shall be disregarded for applicable income tax purposes and the Special Limited Partner shall continue to be treated as a partner of the Partnership in
respect of its Special Limited Partner Interest for such purposes until the Partnership has satisfied all of its obligations under the Termination Note.
Without limiting the foregoing, the Special Limited Partner shall not be required to accrue interest on the Termination Note in income and the
Partnership shall not deduct such interest for such purposes; provided, that, any cash or property paid to the Special Limited Partner with respect to
such interest shall be reported to the Special Limited Partner on Internal Revenue Service Schedule K-1 to Form 1065 (or such successor schedule or
form).
(ii)
Upon a Termination and subject to Section 5.1(f), the Special Limited Partner may elect to receive, in lieu of its right to
receive the Termination Note, either:
(A)
If there is a Listing subsequent to the Termination Date, then the General Partner shall cause the Partnership to distribute
an amount to the Special Limited Partner in redemption of the Special Limited Partner Interest, payable in one or more payments solely out
of Net Sales Proceeds (the “Termination Listing Amount”), equal to 15% of the amount, if any, by which (1) the sum of (w) the fair market
value (determined by appraisal as of the date of Listing) of the Included Assets, minus (x) any Loans secured by the Included Assets, plus
(y) the sum of all Stockholder Distributions paid by the General Partner through the date of Listing on shares of Common Stock issued in
Offerings through the Termination Date, minus (z) any amounts distributable as of the date of Listing to the Limited Partners who received
Partnership Units in connection with the contribution of any Included Assets (including cash used to acquire Included Assets) to the
Partnership, upon the liquidation or sale of such Included Assets (assuming the liquidation or sale of such Included Assets on the date of
Listing), exceeds (2) the sum of (y) the Gross Proceeds raised in all Offerings through the
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Termination Date (less amounts paid on or prior to the date of Listing to purchase or redeem any shares of Common Stock purchased in an
Offering on or prior to the Termination Date pursuant to the General Partner’s share repurchase plan), plus (z) the total amount of cash that,
if distributed to those Stockholders who purchased shares of Common Stock in an Offering on or prior to the Termination Date, would have
provided such Stockholders a Priority Return on the Gross Proceeds raised in all Offerings through the Termination Date, measured for the
period from inception of the General Partner through the date of Listing.
(B)
If there is an Investment Liquidity Event subsequent to the Termination Date, then the General Partner shall cause the
Partnership to distribute an amount to the Special Limited Partner in redemption of the Special Limited Partner Interest, payable in one or
more payments solely out of Net Sales Proceeds (the “Termination Liquidity Amount”), equal to 15% of the amount, if any, by which (1)
the sum of (w) the fair market value (determined by appraisal as of the Investment Liquidity Date) of the Included Assets, minus (x) any
Loans secured by the Included Assets, plus (y) the sum of all Stockholder Distributions paid by the General Partner through the Investment
Liquidity Date on shares of Common Stock issued in Offerings through the Termination Date, minus (z) any amounts distributable as of the
Investment Liquidity Date to the Limited Partners who received Partnership Units in connection with the contribution of any Included
Assets (including cash used to acquire Included Assets) to the Partnership, upon the liquidation or sale of such Included Assets (assuming
the liquidation or sale of such Included Assets on the Investment Liquidity Date), exceeds (2) the sum of (y) the Gross Proceeds raised in all
Offerings through the Termination Date (less amounts paid on or prior to the Investment Liquidity Date to purchase or redeem any shares of
Common Stock purchased in an Offering on or prior to the Termination Date pursuant to the General Partner’s share repurchase plan), plus
(z) the total amount of cash that, if distributed to those Stockholders who purchased shares of Common Stock in an Offering on or prior to
the Termination Date, would have provided such Stockholders Priority Return on the Gross Proceeds raised in all Offerings through the
Termination Date, measured for the period from inception of the General Partner through the Investment Liquidity Date.
(e)
Investment Liquidity Amounts. Upon an Investment Liquidity Event and subject to Section 5.1(f), the General Partner shall cause the
Partnership to distribute an amount to the Special Limited Partner in redemption of the Special Limited Partner Interest, payable in one or more payments
solely out of Net Sales Proceeds (the “Investment Liquidity Amount”), equal to 15% of the amount, if any, by which (A) the sum of (1) the fair market value
of the Included Assets or all issued and outstanding shares of Common Stock as determined in good faith by the General Partner as of the Investment
Liquidity Date (the “Investment Liquidity Value”), plus (2) the sum of all Stockholder Distributions paid by the General Partner through the Investment
Liquidity Date, exceeds (B) the sum of (1) the Gross Proceeds raised in all Offerings through the Investment Liquidity Date (less amounts paid on or prior to
the Investment Liquidity Date to purchase or redeem any shares of Common Stock purchased in an Offering pursuant to the General Partner’s share
repurchase plan) plus (2) the total amount of cash that, if distributed to
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those Stockholders who purchased shares of Common Stock in an Offering on or prior to the Investment Liquidity Date, would have provided such
Stockholders a Priority Return on the Gross Proceeds raised in all Offerings through the Investment Liquidity Date, measured for the period from inception of
the General Partner through the Investment Liquidity Date.
(f)

Coordination.

(i)
Any Net Sales Proceeds paid to the Special Limited Partner pursuant to Section 5.1(b)(iii)(A) prior to a Listing shall
reduce dollar for dollar the amount of a Listing Note to be issued and distributed pursuant to Section 5.1(c). If the Special Limited Partner receives a
Listing Note pursuant to Section 5.1(c), (A) the Special Limited Partner would no longer be entitled to receive distributions of Net Sales Proceeds
pursuant to Section 5.1(b)(iii)(A), a Termination Amount pursuant to Section 5.1(d) or the Investment Liquidity Amount pursuant to Section 5.1(e)
and (B) any Net Sales Proceeds received by the Partnership after the Listing shall be applied first to satisfy the Partnership’s obligation to make
distributions pursuant to the Listing Note.
(ii)
Any Net Sales Proceeds paid to the Special Limited Partner pursuant to Section 5.1(b)(iii)(A) prior to the Termination
Date shall reduce dollar for dollar the Termination Amount to be distributed pursuant to Section 5.1(d). If the Special Limited Partner receives, or is
entitled to receive, a Termination Amount pursuant to Section 5.1(d), (A) the Special Limited Partner would no longer be entitled to receive
distributions of Net Sales Proceeds pursuant to Section 5.1(b)(iii)(A), a Listing Note pursuant to Section 5.1(c) or the Investment Liquidity Amount
pursuant to Section 5.1(e) and (B) any Net Sales Proceeds received by the Partnership after the Termination Date, in connection with a Termination
Note, the date of the subsequent Listing, in connection with the Termination Listing Amount, and the Investment Liquidity Date, in connection with
the Termination Liquidity Amount, shall be applied first to satisfy the Partnership’s obligation to make distributions pursuant to Section 5.1(d).
(iii)
Any Net Sales Proceeds paid to the Special Limited Partner pursuant to Section 5.1(b)(iii)(A) prior to an Investment
Liquidity Date shall reduce dollar for dollar the Investment Liquidity Amount to be issued and distributed pursuant to Section 5.1(e). If the Special
Limited Partner is entitled to receive an Investment Liquidation Amount pursuant to Section 5.1(e), (A) the Special Limited Partner would no longer
be entitled to receive distributions of Net Sales Proceeds pursuant to Section 5.1(b)(iii)(A), a Listing Note pursuant to Section 5.1(c) or a
Termination Amount pursuant to Section 5.1(d) and (B) any Net Sales Proceeds received by the Partnership as a result of or after the Investment
Liquidity Event shall be applied first to satisfy the Partnership’s obligation to make distributions pursuant to Section 5.1(e).
(iv)
If the General Partner chooses in its discretion to satisfy all or a portion of the distributions required to be made to the
Special Limited Partner pursuant to a Listing Note or Termination Note with shares of Common Stock, the amount of the Listing Note or
Termination Note due to the Special Limited Partner shall be reduced by (y) the Market Value, with respect to the Listing Note, and (z) the fair
market value, with
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respect to the Termination Note, of the Common Stock on the date such Common Stock is issued to the Special Limited Partner.
(v)
If the Special Limited Partner converts all or a portion of its Special Limited Partner Interest into OP Units pursuant to
Section 8.7(a), the amount of the Listing Note or Termination Note due to the Special Limited Partner shall be reduced by an amount equal to the
product of (i) the number of OP Units issued in the conversion multiplied by (ii) the product of (A) the Value of one share of Common Stock on the
date of conversion multiplied by (B) the Exchange Factor. If the Special Limited Partner contributes its Special Limited Partner Interest to the
Partnership in exchange for OP Units pursuant to Section 8.7(b), the Special Limited Partner shall no longer be entitled the Termination Listing
Amount, the Termination Liquidity Amount or the Investment Liquidity Amount or distributions of Net Sales Proceeds in respect of such
Termination Listing Amount, the Termination Liquidity Amount or the Investment Liquidity Amount pursuant to Sections 5.1(f)(ii) or (iii), as the
case may be.
(vi)
If the priority distribution of Net Sales Proceeds to the Special Limited Partner pursuant to this Section 5.1(f) prevents the
Partnership from being able to distribute sufficient amounts to the General Partner pursuant to Section 5.1(b) to enable the General Partner to satisfy
the REIT Requirement, the General Partner may in its sole discretion cause the Partnership to distribute some or all of the Net Sales Proceeds subject
to a priority distribution pursuant to this Section 5.1(f) to the General Partner in an amount sufficient to enable the General Partner to pay dividends
to the Stockholders in order to satisfy the REIT Requirements.
(g)
In no event may any Partner receive a distribution pursuant to Sections 5.1(a) or (b) with respect to a Partnership Unit if such Partner is
entitled to receive a distribution with respect to Common Stock for which such a Partnership Unit has been exchanged.
5.2

Qualification as a REIT

The General Partner shall use its best efforts to cause the Partnership to distribute sufficient amounts under this Article 5 to enable the General
Partner to pay dividends to the Stockholders that will enable the General Partner to
(a)

satisfy the requirements for qualification as a REIT under the Code and Regulations (“REIT Requirements”), and

(b)

avoid any federal income or excise tax liability;

provided, however, that the General Partner shall not be bound to comply with this covenant to the extent such distributions would
(i)

violate applicable Delaware law, or

(ii)
contravene the terms of any notes, mortgages or other types of debt obligations to which the Partnership may be subject in
conjunction with borrowed funds.
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5.3

Withholding

With respect to any withholding tax or other similar tax liability or obligation to which the Partnership may be subject as a result of any act or status
of any Partner or the Special Limited Partner or to which the Partnership becomes subject with respect to any Partnership Unit or the Special Limited Partner
Interest, the Partnership shall have the right to withhold amounts distributable pursuant to this Article V to such Partner or the Special Limited Partner or with
respect to such Partnership Units or the Special Limited Partner Interest, to the extent of the amount of such withholding tax or other similar tax liability or
obligation pursuant to the provisions contained in Section 10.5, and the amount of any withholding shall reduce the right of such Partner or the Special
Limited Partner to future distribution to the extent provided in Section 10.5.
5.4

Additional Partnership Interests

If the Partnership issues Partnership Interests in accordance with Section 4.2 or 4.3, the distribution priorities set forth in Section 5.1 shall be
amended, as necessary, to reflect the distribution priority of such Partnership Interests and corresponding amendments shall be made to the provisions of
Exhibit B.
ARTICLE 6
ALLOCATIONS
6.1

Allocations
The Net Income, Net Loss, Net Property Gain, Net Property Loss and other Partnership items shall be allocated pursuant to the provisions of Exhibit

B.
6.2

Revisions to Allocations to Reflect Issuance of Partnership Interests

If the Partnership issues Partnership Interests to the General Partner or any additional Limited Partner pursuant to Article IV, the General Partner
shall make such revisions to this Article 6 and Exhibit B as it deems necessary to reflect the terms of the issuance of such Partnership Interests, including
making preferential allocations to classes of Partnership Interests that are entitled thereto. Such revisions shall not require the consent or approval of any other
Partner.
ARTICLE 7
MANAGEMENT AND OPERATIONS OF BUSINESS
7.1

Management

(a)
(i)
Except as otherwise expressly provided in this Agreement, full, complete and exclusive discretion to manage and control the
business and affairs of the Partnership are and shall be vested in the General Partner, and no Limited Partner shall have any right to participate in or exercise
control or management power over the business and affairs of the Partnership.
33

(ii)

The General Partner may not be removed by the Limited Partners with or without cause.

(iii)
In addition to the powers now or hereafter granted a general partner of a limited partnership under applicable law or which are
granted to the General Partner under any other provision of this Agreement, the General Partner, subject to Section 7.11, shall have full power and
authority to do all things deemed necessary or desirable by it to conduct the business of the Partnership, to exercise all powers set forth in Section 3.2
hereof and to effectuate the purposes set forth in Section 3.1 hereof, including:
(A)
(1)
the making of any expenditures, the lending or borrowing of money, including making prepayments on loans and
borrowing money to permit the Partnership to make distributions to its Partners in such amounts as will permit the General Partner
(so long as the General Partner qualifies as a REIT) to avoid the payment of any federal income tax (including, for this purpose,
any excise tax pursuant to Section 4981 of the Code) and to make distributions to its Stockholders in amounts sufficient to permit
the General Partner to maintain REIT status,
(2)

the assumption or guarantee of, or other contracting for, indebtedness and other liabilities,

(3)
the issuance of evidence of indebtedness (including the securing of the same by deed, mortgage, deed of trust or
other lien or encumbrance on the Partnership’s assets) and
(4)
the incurring of any obligations it deems necessary for the conduct of the activities of the Partnership, including
the payment of all expenses associated with the General Partner;
(B)
the acquisition, purchase, ownership, operating, leasing and disposition of any real property and any other property or
assets, including mortgages and real estate-related notes, whether directly or indirectly;
(C)
the making of tax, regulatory and other filings, or rendering of periodic or other reports to governmental or other agencies
having jurisdiction over the business or assets of the Partnership or the General Partner;
(D)
the acquisition, disposition, mortgage, pledge, encumbrance, hypothecation or exchange of all or substantially all of the
assets of the Partnership (including the exercise or grant of any conversion, option, privilege, or subscription right or other right available in
connection with any assets at any time held by the Partnership) or the merger, consolidation or other combination (each a “Business
Combination”) of the Partnership with or into another Entity on such terms as the General Partner deems proper, provided, however, that the
General Partner shall be required to send to each Limited Partner a notice of such proposed Business Combination no less than 15 days
prior to the record date for
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the vote of the General Partner’s Stockholders on such Business Combination, if any;
(E)
the use of the assets of the Partnership (including cash on hand) for any purpose consistent with the terms of this
Agreement and on any terms it sees fit, including,
(1)
Subsidiaries,

the financing of the conduct of the operations of the General Partner, the Partnership or any of the Partnership’s

(2)
the lending of funds to other Persons (including the Subsidiaries of the Partnership and/or the General Partner)
and the repayment of obligations of the Partnership and its Subsidiaries and any other Person in which it has an equity investment,
and
(3)

the making of capital contributions to its Subsidiaries;

(F)
the expansion, development, redevelopment, construction, leasing, repair, rehabilitation, repositioning, alteration,
demolition or improvement of any property in which the Partnership or any Subsidiary of the Partnership owns an interest;
(G)
the negotiation, execution, and performance of any contracts, conveyances or other instruments that the General Partner
considers useful or necessary to the conduct of the Partnership’s operations or the implementation of the General Partner’s powers under
this Agreement, including contracting with contractors, developers, consultants, accountants, legal counsel, other professional advisors and
other agents and the payment of their expenses and compensation out of the Partnership’s assets;
(H)

the distribution of Partnership cash or other Partnership assets in accordance with this Agreement;

(I)

holding, managing, investing and reinvesting cash and other assets of the Partnership;

(J)

the collection and receipt of revenues and income of the Partnership;

(K)
the establishment of one or more divisions of the Partnership, the selection and dismissal of employees of the Partnership
(including employees having titles such as “president”, “vice president”, “secretary” and “treasurer” of the Partnership), and agents, outside
attorneys, accountants, consultants and contractors of the Partnership, and the determination of their compensation and other terms of
employment or engagement;
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(L)
the maintenance of such insurance for the benefit of the Partnership and the Partners and directors and officers thereof as
it deems necessary or appropriate;
(M)
the formation of, or acquisition of an interest (including non-voting interests in entities controlled by Affiliates of the
Partnership or third parties) in, and the contribution of property to, any further Entities or other relationships that it deems desirable,
including the acquisition of interests in, and the contributions of funds or property to, or making of loans to, its Subsidiaries and any other
Person from time to time, or the incurrence of indebtedness on behalf of such Persons or the guarantee of the obligations of such Persons;
provided, however, that as long as the General Partner has determined to elect to qualify as a REIT or to continue to qualify as a REIT, the
Partnership may not engage in any such formation, acquisition or contribution that would cause the General Partner to fail to qualify as a
REIT;
(N)

the control of any matters affecting the rights and obligations of the Partnership, including

(1)
the settlement, compromise, submission to arbitration or any other form of dispute resolution, or abandonment of,
any claim, cause of action, liability, debt or damages, due or owing to or from the Partnership,
(2)
the commencement or defense of suits, legal proceedings, administrative proceedings, arbitration or other forms
of dispute resolution, and
(3)
the representation of the Partnership in all suits or legal proceedings, administrative proceedings, arbitrations or
other forms of dispute resolution, the incurring of legal expenses, and the indemnification of any Person against liabilities and
contingencies to the extent permitted by law;
(O)
the undertaking of any action in connection with the Partnership’s direct or indirect investment in its Subsidiaries or any
other Person (including the contribution or loan of funds by the Partnership to such Persons);
(P)
the determination of the fair market value of any Partnership property distributed in kind using such reasonable method of
valuation as the General Partner, in its sole discretion, may adopt;
(Q)
the exercise, directly or indirectly, through any attorney-in-fact acting under a general or limited power of attorney, of any
right, including the right to vote, appurtenant to any asset or investment held by the Partnership;
(R)
the exercise of any of the powers of the General Partner enumerated in this Agreement on behalf of or in connection with
any Subsidiary of
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the Partnership or any other Person in which the Partnership has a direct or indirect interest, or jointly with any such Subsidiary or other
Person;
(S)
the exercise of any of the powers of the General Partner enumerated in this Agreement on behalf of any Person in which
the Partnership does not have an interest pursuant to contractual or other arrangements with such Person;
(T)
the making, execution and delivery of any and all deeds, leases, notes, mortgages, deeds of trust, security agreements,
conveyances, contracts, guarantees, warranties, indemnities, waivers, releases or legal instruments or agreements in writing necessary or
appropriate, in the judgment of the General Partner, for the accomplishment of any of the foregoing;
(U)
the issuance of additional Partnership Units in connection with Capital Contributions by Additional Limited Partners and
additional Capital Contributions by Partners pursuant to Article 4 hereof;
(V)

the authorization, issuance, sale, redemption or purchase of any Partnership Units or any securities of the Partnership;

(W)

the opening of bank accounts on behalf of, and in the name of, the Partnership and its Subsidiaries; and

(X)
the amendment and restatement of Exhibit A to reflect accurately at all times the Capital Contributions and Percentage
Interests of the Partners as the same are adjusted from time to time to the extent necessary to reflect redemptions, Capital Contributions, the
issuance of Partnership Units, the admission of any Additional Limited Partner or any Substituted Limited Partner or otherwise, which
amendment and restatement, notwithstanding anything in this Agreement to the contrary, shall not be deemed an amendment of this
Agreement, as long as the matter or event being reflected in Exhibit A otherwise is authorized by this Agreement.
(b)
(i)
Each of the Limited Partners agree that the General Partner is authorized to execute, deliver and perform the above-mentioned
agreements and transactions on behalf of the Partnership without any further act, approval or vote of the Partners, notwithstanding any other provision of this
Agreement to the fullest extent permitted under the Act or other applicable law, rule or regulation.
(ii)
The execution, delivery or performance by the General Partner or the Partnership of any agreement authorized or permitted under
this Agreement shall not constitute a breach by the General Partner of any duty that the General Partner may owe the Partnership or the Limited
Partners or any other Persons under this Agreement or of any duty stated or implied by law or equity.
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(c)
At all times from and after the date hereof, the General Partner at the expense of the Partnership, may or may not, cause the Partnership to
obtain and maintain
(i)

casualty, liability and other insurance on the properties of the Partnership;

(ii)

liability insurance for the Indemnitees hereunder; and

(iii)

such other insurance as the General Partner, in its sole and absolute discretion, determines to be appropriate and reasonable.

(d)
At all times from and after the date hereof, the General Partner may cause the Partnership to establish and maintain at any and all times
working capital accounts and other cash or similar balances in such amount as the General Partner, in its sole and absolute discretion, deems appropriate and
reasonable from time to time.
(e)
(i)
In exercising its authority under this Agreement, the General Partner may, but shall be under no obligation to, take into account the
tax consequences to any Partner (including the General Partner) of any action taken (or not taken) by it. The General Partner and the Partnership shall not
have liability to any Limited Partner for monetary damages or otherwise for losses sustained, liabilities incurred or benefits not derived by such Limited
Partner in connection with such decisions; provided, that the General Partner has acted in good faith pursuant to its authority under this Agreement. The
Limited Partners expressly acknowledge that the General Partner is acting on behalf of the Partnership, the General Partner, and the General Partner’s
Stockholders, collectively.
(ii)
The General Partner and the Partnership shall not have liability to the any Limited Partner or the Special Limited Partner under any
circumstances as a result of an income tax liability incurred by such Limited Partner or the Special Limited Partner as a result of an action (or
inaction) by the General Partner taken pursuant to its authority under and in accordance with this Agreement.
7.2

Certificate of Limited Partnership
(a)

The General Partner has previously filed the Certificate with the Secretary of State of Delaware as required by the Act.

(b)
(i)
The General Partner shall use all reasonable efforts to cause to be filed such other certificates or documents as may be reasonable
and necessary or appropriate for the formation, continuation, qualification and operation of a limited partnership (or a partnership in which the limited
partners have limited liability) in the State of Delaware and any other state, or the District of Columbia, in which the Partnership may elect to do business or
own property.
(ii)
To the extent that such action is determined by the General Partner to be reasonable and necessary or appropriate, the General
Partner shall file amendments to and restatements of the Certificate and do all of the things to maintain the Partnership as a limited partnership (or a
partnership in which the limited partners have limited liability) under the laws of the State of Delaware and each other state, or the District of
Columbia, in which the Partnership may elect to do business or own property.
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(iii)
The General Partner shall not be required, before or after filing, to deliver or mail a copy of the Certificate or any amendment
thereto to any Limited Partner.
7.3

Reimbursement of the General Partner

(a)
Except as provided in this Section 7.3 and elsewhere in this Agreement (including the provisions of Articles 5 and 6 regarding distributions,
payments, and allocations to which it may be entitled), the General Partner shall not be compensated for its services as general partner of the Partnership.
(b)
(i)
The Partnership shall be responsible for and shall pay all expenses relating to the Partnership’s organization, the ownership of its
assets and its operations. The General Partner shall be reimbursed on a monthly basis, or such other basis as it may determine in its sole and absolute
discretion, for all expenses that it incurs on behalf of the Partnership relating to the ownership and operation of the Partnership’s assets, or for the benefit of
the Partnership, including all expenses associated with compliance by the General Partner and the Initial Limited Partner with laws, rules and regulations
promulgated by any regulatory body, expenses related to the operations of the General Partner and to the management and administration of any Subsidiaries
of the General Partner or the Partnership or Affiliates of the Partnership, such as auditing expenses and filing fees and any and all salaries, compensation and
expenses of officers and employees of the General Partner, but excluding any portion of expenses reasonably attributable to assets not owned by or for the
benefit of, or to operations not for the benefit of, the Partnership or Affiliates of the Partnership; provided, however, that the amount of any such
reimbursement shall be reduced by any interest earned by the General Partner with respect to bank accounts or other instruments or accounts held by it in its
name.
(ii)

Such reimbursement shall be in addition to any reimbursement made as a result of indemnification pursuant to Section 7.6 hereof.

(iii)
The General Partner shall determine in good faith the amount of expenses incurred by it related to the ownership and operation of,
or for the benefit of, the Partnership. If certain expenses are incurred for the benefit of the Partnership and other entities (including the General
Partner), such expenses will be allocated to the Partnership and such other entities in such a manner as the General Partner in its reasonable
discretion deems fair and reasonable. All payments and reimbursements hereunder shall be characterized for federal income tax purposes as
expenses of the Partnership incurred on its behalf, and not as expenses of the General Partner.
(c)
(i)
Expenses incurred by the General Partner relating to the organization or reorganization of the Partnership and the General Partner
the issuance of Common Stock in connection with an Offering and any issuance of additional Partnership Interests, Common Stock or rights, options,
warrants, or convertible or exchangeable securities pursuant to Section 4.2 hereof and all costs and expenses associated with the preparation and filing of any
periodic reports by the General Partner under federal, state or local laws or regulations (including all costs, expenses, damages, and other payments resulting
from or arising in connection with litigation related to any of the foregoing) are primarily obligations of the Partnership.
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(ii)
7.4

To the extent the General Partner pays or incurs such expenses, the General Partner shall be reimbursed for such expenses.

Outside Activities of the General Partner

(a)
Without the Consent of the Limited Partners, the General Partner shall not directly or indirectly enter into or conduct any business other
than in connection with the ownership, acquisition, and disposition of Partnership Interests and the management of its business and the business of the
Partnership, and such activities as are incidental thereto.
(b)
The General Partner and any Affiliates of the General Partner may acquire Limited Partner Interests and shall be entitled to exercise all
rights of a Limited Partner relating to such Limited Partner Interests.
7.5

Contracts with Affiliates

(a)
(i)
The Partnership may lend or contribute funds or other assets to its Subsidiaries or other Persons in which it has an equity
investment and such Subsidiaries and Persons may borrow funds from the Partnership, on terms and conditions established in the sole and absolute discretion
of the General Partner.
(ii)

The foregoing authority shall not create any right or benefit in favor of any Subsidiary or any other Person.

(b)
Except as provided in Section 7.4, the Partnership may Transfer assets to Entities in which it is or thereby becomes a participant upon such
terms and subject to such conditions consistent with this Agreement and applicable law as the General Partner, in its sole and absolute discretion, may
determine.
(c)
Except as expressly permitted by this Agreement, neither the General Partner nor any of its Affiliates shall sell, Transfer or convey any
property to, or purchase any property from, the Partnership, directly or indirectly, except pursuant to transactions that are determined by the General Partner in
good faith to be fair and reasonable.
(d)
The General Partner, in its sole and absolute discretion and without the approval the Limited Partners, may propose and adopt, on behalf of
the Partnership, employee benefit plans, stock option plans, and similar plans funded by the Partnership for the benefit of employees of the Partnership, the
General Partner, any Subsidiaries of the Partnership or any Affiliate of any of them in respect of services performed, directly or indirectly, for the benefit of
the Partnership, the General Partner, any Subsidiaries of the Partnership or any Affiliate of any of them.
(e)
The General Partner is expressly authorized to enter into, in the name and on behalf of the Partnership, a “right of first opportunity” or
“right of first offer” arrangement, non-competition agreements and other conflict avoidance agreements with various Affiliates of the Partnership and the
General Partner, on such terms as the General Partner, in its sole and absolute discretion, believes are advisable.
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7.6

Indemnification

(a)
(i)
To the fullest extent permitted by Delaware law or as provided herein, the Partnership shall indemnify each Indemnitee from and
against any and all losses, claims, damages, liabilities, joint or several, expenses (including reasonable attorneys’ fees and other legal fees and expenses),
judgments, fines, settlements, and other amounts arising from any and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or
investigative (collectively, “Claims”), that relate to the operations of the Partnership or the General Partner as set forth in this Agreement, in which such
Indemnitee may be involved, or is threatened to be involved, as a party or otherwise, so long as (A) the course of conduct which gave rise to the Claim was
taken, in the reasonable determination of the Indemnitee made in good faith, in the best interests of the Partnership or the General Partner, (B) such Claim was
not the result of negligence or misconduct by the Indemnitee, (C) the Indemnitee (if other than the General Partner) was acting on behalf of or performing
services for the Partnership and (D) such indemnification is not satisfied or recoverable from the assets of the Stockholders of the General Partner.
Notwithstanding the foregoing, no Indemnitee (other than the General Partner) shall be indemnified for any Claim arising from or out of an alleged violation
of federal or state securities laws unless (1) there has been a successful adjudication on the merits of each count involving alleged securities law violations as
to such Indemnitee, (2) such allegations have been dismissed with prejudice on the merits by a court of competent jurisdiction as to such Indemnitee, or (3) a
court of competent jurisdiction approves a settlement of such allegations against such Indemnitee and finds that indemnification of the settlement and the
related costs should be made, and the court considering the request for indemnification has been advised of the position of the Securities and Exchange
Commission and of the published position of any state securities regulatory authority in which the Common Stock was offered or sold as to indemnification
for violations of securities law.
(ii)
Without limitation, the foregoing indemnity shall extend to any liability of any Indemnitee, pursuant to a loan guaranty (except a
guaranty by a limited partner of nonrecourse indebtedness of the Partnership or as otherwise provided in any such loan guaranty), contractual
obligation for any indebtedness or other obligation or otherwise for any indebtedness of the Partnership or any Subsidiary of the Partnership
(including any indebtedness which the Partnership or any Subsidiary of the Partnership has assumed or taken subject to), and the General Partner is
hereby authorized and empowered, on behalf of the Partnership, to enter into one or more indemnity agreements consistent with the provisions of
this Section 7.6 in favor of any Indemnitee having or potentially having liability for any such indebtedness.
(iii)
Any indemnification pursuant to this Section 7.6 shall be made only out of the assets of the Partnership, and neither the General
Partner nor any Limited Partner shall have any obligation to contribute to the capital of the Partnership, or otherwise provide funds, to enable the
Partnership to fund its obligations under this Section 7.6.
(b)
Reasonable expenses incurred by an Indemnitee who is a party to a proceeding shall be paid or reimbursed by the Partnership in advance of
the final disposition of any and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or investigative made or threatened against an
Indemnitee upon receipt by the Partnership of (i) a written
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affirmation by the Indemnitee of the Indemnitee’s good faith belief that the standard of conduct necessary for indemnification by the Partnership as authorized
in this Section 7.6 has been met; and (ii) a written undertaking by or on behalf of the Indemnitee to repay the amount if it shall ultimately be determined that
the standard of conduct has not been met.
(c)
The indemnification provided by this Section 7.6 shall be in addition to any other rights to which an Indemnitee or any other Person may be
entitled under any agreement, pursuant to any vote of the Partners, as a matter of law or otherwise, and shall continue as to an Indemnitee who has ceased to
serve in such capacity unless otherwise provided in a written agreement pursuant to which such Indemnities are indemnified.
(d)
The Partnership may, but shall not be obligated to, purchase and maintain insurance, on behalf of the Indemnities and such other Persons as
the General Partner shall determine, against any liability that may be asserted against or expenses that may be incurred by such Person in connection with the
Partnership’s activities, regardless of whether the Partnership would have the power to indemnify such Person against such liability under the provisions of
this Agreement.
(e)
For purposes of this Section 7.6, the Partnership shall be deemed to have requested an Indemnitee to serve as fiduciary of an employee
benefit plan whenever the performance by such Indemnitee of its duties to the Partnership also imposes duties on, or otherwise involves services by, such
Indemnitee to the plan or participants or beneficiaries of the plan; excise taxes assessed on an Indemnitee with respect to an employee benefit plan pursuant to
applicable law shall constitute fines within the meaning of this Section 7.6. Actions taken or omitted by the Indemnitee with respect to an employee benefit
plan in the performance of its duties for a purpose reasonably believed by it to be in the interest of the participants and beneficiaries of the plan shall be
deemed to be for a purpose which is not opposed to the best interests of the Partnership.
(f)
In no event may an Indemnitee subject any of the Partners (other than the General Partner) to personal liability by reason of the
indemnification provisions set forth in this Agreement.
(g)
An Indemnitee shall not be denied indemnification in whole or in part under this Section 7.6 because the Indemnitee had an interest in the
transaction with respect to which the indemnification applies if the transaction was otherwise permitted by the terms of this Agreement.
(h)
(i)
The provisions of this Section 7.6 are for the benefit of the Indemnitees, their heirs, successors, assigns and administrators and
shall not be deemed to create any rights for the benefit of any other Persons.
(ii)
Any amendment, modification or repeal of this Section 7.6 or any provision hereof shall be prospective only and shall not in any
way affect the Partnership’s liability to any Indemnitee under this Section 7.6, as in effect immediately prior to such amendment, modification, or
repeal with respect to claims arising from or
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relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such claims may arise or be
asserted.
(i)
If and to the extent any payments to the General Partner pursuant to this Section 7.6 constitute gross income to the General Partner (as
opposed to the repayment of advances made on behalf of the Partnership), such amounts shall constitute guaranteed payments within the meaning of Section
707(c) of the Code, shall be treated consistently therewith by the Partnership and all Partners, and shall not be treated as distributions for purposes of
computing the Partners’ Capital Accounts.
(j)
Notwithstanding anything to the contrary in this Agreement, the General Partner shall not be entitled to indemnification hereunder for any
loss, claim, damage, liability or expense for which the General Partner is obligated to indemnify the Partnership under any other agreement between the
General Partner and the Partnership.
7.7

Liability of the General Partner

(a)
Notwithstanding anything to the contrary set forth in this Agreement, neither the General Partner nor the investment advisor of the General
Partner, nor any of their respective officers and directors, shall be liable for monetary damages to the Partnership, any Partners or any Assignees for losses
sustained or liabilities incurred as a result of errors in judgment or mistakes of fact or law or of any act or omission unless the General Partner or its
investment advisor, as the case may be, acted in bad faith and the act or omission was material to the matter giving rise to the loss, liability or benefit not
derived.
(b)
(i)
The Limited Partners and the Special Limited Partner expressly acknowledge that the General Partner (and its investment advisor)
is acting on behalf of the Partnership and the Stockholders of the General Partner collectively, that the General Partner (and its investment advisor), subject to
the provisions of Section 7.1(e) hereof, is under no obligation to consider the separate interest of the Limited Partners or the Special Limited Partner
(including the tax consequences to any Limited Partner, the Special Limited Partner or any Assignees) in deciding whether to cause the Partnership to take (or
decline to take) any actions, and that the General Partner (and its investment advisor) shall not be liable for monetary damages for losses sustained, liabilities
incurred, or benefits not derived by Limited Partners or the Special Limited Partner in connection with such decisions; provided that the General Partner (and
its investment advisor) has acted in good faith.
(ii)
With respect to any indebtedness of the Partnership which any Limited Partner or the Special Limited Partner may have
guaranteed, the General Partner (and its investment advisor) shall have no duty to keep such indebtedness outstanding.
(c)
(i)
Subject to its obligations and duties as General Partner set forth in Section 7.1(a) hereof, the General Partner may exercise any of
the powers granted to it by this Agreement and perform any of the duties imposed upon it hereunder either directly or by or through its agent, including its
investment advisor.
(ii)
The General Partner shall not be responsible for any misconduct or negligence on the part of any such agent appointed by the
General Partner in good faith.
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(d)
The Limited Partners expressly acknowledge that if any conflict in the fiduciary duties owed by the General Partner to its Stockholders and
by the General Partner, in its capacity as a general partner of the Partnership, to the Limited Partners or the Special Limited Partner, the General Partner may
act in the best interests of the General Partner’s Stockholders without violating its fiduciary duties to the Limited Partners or the Special Limited Partner, and
that the General Partner shall not be liable for monetary damages for losses sustained, liabilities incurred, or benefits not derived by the Limited Partners or
the Special Limited Partner in connection with any such violation.
(e)
Any amendment, modification or repeal of this Section 7.7 or any provision hereof shall be prospective only and shall not in any way affect
the limitations on the General Partner’s and its officers’ and directors’ liability to the Partnership, the Special Limited Partner and the Limited Partners under
this Section 7.7 as in effect immediately prior to such amendment, modification or repeal with respect to claims arising from or relating to matters occurring,
in whole or in part, prior to such amendment, modification or repeal, regardless of when such claims may arise or be asserted.
7.8

Other Matters Concerning the General Partner

(a)
The General Partner may rely and shall be protected in acting, or refraining from acting, upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, bond, debenture, or other paper or document believed by it in good faith to be genuine and to have
been signed or presented by the proper party or parties.
(b)
The General Partner may consult with legal counsel, accountants, appraisers, management consultants, investment bankers, architects,
engineers, environmental consultants and other consultants and advisers selected by it, and any act taken or omitted to be taken in reliance upon the opinion of
such Persons as to matters which such General Partner reasonably believes to be within such Person’s professional or expert competence shall be conclusively
presumed to have been done or omitted in good faith and in accordance with such opinion.
(c)
(i)
The General Partner shall have the right, in respect of any of its powers or obligations hereunder, to act through any of its duly
authorized officers and duly appointed attorneys-in-fact.
(ii)
Each such attorney shall, to the extent provided by the General Partner in the power of attorney, have full power and authority to do
and perform each and every act and duty which is permitted or required to be done by the General Partner hereunder.
(d)
Notwithstanding any other provisions of this Agreement or the Act, any action of the General Partner on behalf of the Partnership or any
decision of the General Partner to refrain from acting on behalf of the Partnership, undertaken in the good faith belief that such action or omission is
necessary or advisable in order
(i)

to protect the ability of the General Partner to continue to qualify as a REIT; or
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(ii)

to avoid the General Partner incurring any taxes under Section 857 or Section 4981 of the Code,

is expressly authorized under this Agreement and is deemed approved by all of the Limited Partners and the Special Limited Partner.
7.9

Title to Partnership Assets

(a)
Title to Partnership assets, whether real, personal or mixed and whether tangible or intangible, shall be deemed to be owned by the
Partnership as an entity, and no Partner, individually or collectively, shall have any ownership interest in such Partnership assets or any portion thereof.
(b)
(i)
Title to any or all of the Partnership assets may be held in the name of the Partnership, the General Partner or one or more
nominees, as the General Partner may determine, including Affiliates of the General Partner.
(ii)
The General Partner hereby declares and warrants that any Partnership asset for which legal title is held in the name of the General
Partner or any nominee or Affiliate of the General Partner shall be held by the General Partner for the use and benefit of the Partnership in
accordance with the provisions of this Agreement; provided, however, that the General Partner shall use its best efforts to cause beneficial and record
title to such assets to be vested in the Partnership as soon as reasonably practicable.
(iii)
All Partnership assets shall be recorded as the property of the Partnership in its books and records, irrespective of the name in
which legal title to such Partnership assets is held.
7.10

Reliance by Third Parties

(a)
Notwithstanding anything to the contrary in this Agreement, any Person dealing with the Partnership shall be entitled to assume that the
General Partner has full power and authority, without consent or approval of any other Partner or Person, to encumber, sell or otherwise use in any manner
any and all assets of the Partnership and to enter into any contracts on behalf of the Partnership, and take any and all actions on behalf of the Partnership, and
such Person shall be entitled to deal with the General Partner as if the General Partner were the Partnership’s sole party in interest, both legally and
beneficially.
(b)
Each Limited Partner and the Special Limited Partner hereby waive any and all defenses or other remedies which may be available against
such Person to contest, negate or disaffirm any action of the General Partner in connection with any such dealing.
(c)
In no event shall any Person dealing with the General Partner or its representatives be obligated to ascertain that the terms of this Agreement
have been complied with or to inquire into the necessity or expediency of any act or action of the General Partner or its representatives.
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(d)
Each and every certificate, document or other instrument executed on behalf of the Partnership by the General Partner or its representatives
shall be conclusive evidence in favor of any and every Person relying thereon or claiming thereunder that
(i)

at the time of the execution and delivery of such certificate, document or instrument, this Agreement was in full force and effect;

(ii)
the Person executing and delivering such certificate, document or instrument was duly authorized and empowered to do so for and
on behalf of the Partnership; and
(iii)
such certificate, document or instrument was duly executed and delivered in accordance with the terms and provisions of this
Agreement and is binding upon the Partnership.
7.11

Loans By Third Parties

The Partnership may incur Debt, or enter into similar credit, guarantee, financing or refinancing arrangements for any purpose (including in
connection with any acquisition of property) with any Person upon such terms as the General Partner determines appropriate.
ARTICLE 8
RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS
8.1

Limitation of Liability

No Limited Partner shall have any liability under this Agreement except as expressly provided in this Agreement, including Section 10.5 hereof, or
under the Act.
8.2

Management of Business

(a)
No Limited Partner or Assignee (other than the General Partner, any of its Affiliates or any officer, director, employee, agent or trustee of
the General Partner, the Partnership or any of their Affiliates, in their capacity as such) shall take part in the operation, management or control (within the
meaning of the Act) of the Partnership’s business, transact any business in the Partnership’s name or have the power to sign documents for or otherwise bind
the Partnership.
(b)
The transaction of any such business by the General Partner, any of its Affiliates or any officer, director, employee, partner, agent or trustee
of the General Partner, the Partnership or any of their Affiliates, in their capacity as such, shall not affect, impair or eliminate the limitations on the liability of
the Limited Partners or Assignees under this Agreement.
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8.3

Outside Activities of Limited Partners

(a)
Subject to any agreements entered into pursuant to Section 7.5 hereof and any other agreements entered into by a Limited Partner , the
Special Limited Partner, or any of their Affiliates with the Partnership or any of its Subsidiaries, any Limited Partner, the Special Limited Partner and any
officer, director, employee, agent, trustee, Affiliate or shareholder of any Limited Partner or the Special Limited Partner shall be entitled to and may have
business interests and engage in business activities in addition to those relating to the Partnership, including business interests and activities that are in direct
competition with the Partnership or that are enhanced by the activities of the Partnership.
(b)
Neither the Partnership nor any Partners shall have any rights by virtue of this Agreement in any business ventures of any Limited Partner,
the Special Limited Partner, any Assignee or any of their Affiliates.
(c)
No Limited Partner nor any other Person shall have any rights by virtue of this Agreement or the Partnership relationship established hereby
in any business ventures of any other Person and such Person shall have no obligation pursuant to this Agreement to offer any interest in any such business
ventures to the Partnership, any Limited Partner or any such other Person, even if such opportunity is of a character which, if presented to the Partnership, any
Limited Partner or such other Person, could be taken by such Person.
8.4

Return of Capital

(a)
Except pursuant to the Exchange Rights Agreements, no Limited Partner shall be entitled to the withdrawal or return of its Capital
Contribution, except to the extent of distributions made pursuant to this Agreement or upon termination of the Partnership as provided herein.
(b)
Except as provided in Articles 5, 6 and 13 hereof, no Limited Partner or Assignee shall have priority over any other Limited Partner or
Assignee, either as to the return of Capital Contributions or as to profits, losses or distributions.
8.5

Rights of Limited Partners Relating to the Partnership

(a)
In addition to the other rights provided by this Agreement or by the Act, and except as limited by Section 8.5(b) hereof, each Limited
Partner and the Special Limited Partner shall have the right, for a purpose reasonably related to such Person’s interest as a limited partner in the Partnership,
upon written demand with a statement of the purpose of such demand and at such Person’s own expense (including such reasonable copying and
administrative charges as the General Partner may establish from time to time):
(i)
to obtain a copy of the most recent annual and quarterly reports filed with the Securities and Exchange Commission by the General
Partner pursuant to the Securities Exchange Act of 1934; and
(ii)

to obtain a copy of the Partnership’s federal, state and local income tax returns for each Partnership Year.
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(b)
Notwithstanding any other provision of this Section 8.5, the General Partner may keep confidential from the Limited Partners and the
Special Limited Partner, for such period of time as the General Partner determines in its sole and absolute discretion to be reasonable, any information that:
(i)
the General Partner reasonably believes to be in the nature of trade secrets or other information, the disclosure of which the General
Partner in good faith believes is not in the best interests of the Partnership or could damage the Partnership or its business; or
(ii)
8.6

the Partnership is required by law or by agreements with an unaffiliated third party to keep confidential.

Exchange Rights Agreements

(a)
The Limited Partners (other than the General Partner in its capacity as a Limited Partner) will be granted the right, but not the obligation, to
exchange all or a portion of their Partnership Units for cash or, at the option of the Partnership, for shares of Common Stock on such terms and subject to such
conditions and restrictions as will be contained in one or more exchange rights agreements among the General Partner, the Partnership and one or more
Limited Partners (as amended from time to time, the “Exchange Rights Agreements”); provided, however, that such Partnership Units shall have been
outstanding for at least one year. The form of each Exchange Rights Agreement governing the exchange of Partnership Units hereafter shall be determined by
the General Partner.
(b)
The Limited Partners and all successors, assignees and transferees (whether by operation of law, including by merger or consolidation,
dissolution or liquidation of an entity that is a Limited Partner, or otherwise) shall be bound by the provisions of the Exchange Rights Agreement to which
they are parties.
8.7

Conversion and Exchange of Special Limited Partner Interests.
(a)

Conversion of Listing Note or Termination Note.

(i)
If the Special Limited Partner is entitled to receive distributions of Net Sales Proceeds pursuant to the Partnership’s obligation
under a Listing Note or a Termination Note, at such time as the Capital Account balance of the Special Limited Partner attributable to the Special
Limited Partner Interest is equal to the remaining amount of Net Sales Proceeds distributable to the Special Limited Partner pursuant to the Listing
Note or Termination Note, respectively, the Special Limited Partner shall have the right, but not the obligation, to convert all or a portion of the
Special Limited Partner Interest into OP Units. The Special Limited Partner shall provide written notice to the General Partner of its intention to
convert all or a portion of its Special Limited Partner Interest at least ten (10) days prior to the date on which the conversion is to occur, and such
notice shall indicate the amount of the Special Limited Partner Interest that the Special Limited Partner intends to convert. The maximum number of
OP Units issuable upon a conversion of the Special Limited Partner Interest shall be equal to the quotient of (i) the net amount of the Partnership’s
remaining obligation pursuant to the Listing Note
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or Termination Note on the date of conversion divided by (ii) the product of (A) the Value of one share of Common Stock on the date of conversion
multiplied by (B) the Exchange Factor. Only a whole number of OP Units may be issuable upon a conversion of the Special Limited Partner Interest.
The Special Limited Partner covenants and agrees with the Partnership that the Special Limited Partner Interest shall be free and clear of all liens.
The conversion of all or a portion of the Special Limited Partner Interest shall occur automatically after the close of business on the applicable date
of conversion, as of which time the Special Limited Partner shall be credited on the books and records of the Partnership with the issuance as of the
opening of business on the next day of the number of OP Units issuable upon such conversion.
(ii)
Exchange. OP Units issuable upon a conversion of the Special Limited Partner Interest as set forth in this Section 8.7(a) shall be
exchangeable for cash or, at the option of the Partnership, for shares of Common Stock pursuant to Section 8.6.
(iii)
Impact of Conversion for Purposes of Subparagraph 1(c)(iii) of Exhibit B. For purposes of making future allocations under
subparagraph 1(c)(iii) of Exhibit B, the Special Limited Partner’s Capital Account balance shall be reduced, as of the date of conversion, by an
amount equal to the product of (i) the number of OP Units issued in the conversion multiplied by (ii) the product of (A) the Value of one share of
Common Stock on the date of conversion multiplied by (B) the Exchange Factor.
(b)
Conversion of Termination Listing Amount, Termination Liquidity Amount or Investment Liquidity Amount. At such time as the Special
Limited Partner is entitled to the Termination Listing Amount, Termination Liquidity Amount or Investment Liquidity Amount, the Special Limited Partner
shall have the right, but not the obligation, to contribute the entire Special Limited Partner Interest to the Partnership in exchange for OP Units in a transaction
intended to qualify as a contribution of property pursuant to Section 721 of the Code. The Special Limited Partner shall notify the General Partner of its
intention to exchange its Special Limited Partner Interest as soon as reasonably practicable after learning of the event that will give rise to its right to receive
the Termination Listing Amount, Termination Liquidity Amount or Investment Liquidity Amount. The number of OP Units issuable upon a conversion of the
Special Limited Partner Interest shall be equal to the quotient of (i) the Termination Listing Amount, Termination Liquidity Amount or Investment Liquidity
Amount, as the case may be, divided by (ii) the product of (A) in the case of the Termination Listing Amount or the Termination Liquidity Amount, the Value
of one share of Common Stock, and in the case of the Investment Liquidity Amount, the Investment Liquidity Value per one share of Common Stock
multiplied by (B) the Exchange Factor. The Special Limited Partner covenants and agrees with the Partnership that the Special Limited Partner Interest shall
be free and clear of all liens. The conversion of all or a portion of the Special Limited Partner Interest shall occur automatically after the close of business on
the applicable date of conversion, as of which time the Special Limited Partner shall be credited on the books and records of the Partnership with the issuance
as of the opening of business on the next day of the number of OP Units issuable upon such conversion.
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ARTICLE 9
BOOKS, RECORDS, ACCOUNTING AND REPORTS
9.1

Records and Accounting

(a)
The General Partner shall keep or cause to be kept at the principal office of the Partnership those records and documents required to be
maintained by the Act and other books and records deemed by the General Partner to be appropriate with respect to the Partnership’s business, including all
books and records necessary for the General Partner to comply with applicable REIT Requirements and to provide to the Limited Partners and the Special
Limited Partner any information, lists and copies of documents required to be provided pursuant to Sections 8.5(a) and 9.3 hereof.
(b)
Any records maintained by or on behalf of the Partnership in the regular course of its business may be kept on, or be in the form of, punch
cards, magnetic tape, photographs, micrographics or any other information storage device, provided that the records so maintained are convertible into clearly
legible written form within a reasonable period of time.
(c)
The books of the Partnership shall be maintained, for financial and tax reporting purposes, on an accrual basis in accordance with generally
accepted accounting principles, or such other basis as the General Partner determines to be necessary or appropriate.
9.2

Fiscal Year
The fiscal year of the Partnership shall be the calendar year.

9.3

Reports

(a)
As soon as practicable, but in no event later than the date on which the General Partner mails its annual report to its Stockholders, the
General Partner shall cause to be mailed to each Limited Partner and the Special Limited Partner as of the close of the Partnership Year, an annual report
containing financial statements of the Partnership, or of the General Partner, if such statements are prepared on a consolidated basis with the Partnership, for
such Partnership Year, presented in accordance with the standards of the Public Accounting Oversight Board (United States), such statements to be audited by
a nationally recognized firm of independent public accountants selected by the General Partner in its sole discretion.
(b)
If and to the extent that the General Partner mails quarterly reports to its Stockholders, then as soon as practicable, but in no event later than
the date such reports are mailed, the General Partner shall cause to be mailed to each Limited Partner and the Special Limited Partner a report containing
unaudited financial statements as of the last day of the calendar quarter of the Partnership, or of the General Partner, if such statements are prepared on a
consolidated basis with the Partnership, and such other information as may be required by applicable law or regulation, or as the General Partner determines
to be appropriate.
(c)
Notwithstanding the foregoing, the General Partner may deliver to the Limited Partners and the Special Limited Partner each of the reports
described above, as well as any other communications that it may provide hereunder, by e-mail or by any other electronic means.
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ARTICLE 10
TAX MATTERS
10.1

Preparation of Tax Returns

(a)
The General Partner shall arrange for the preparation and timely filing of all returns of Partnership income, gains, deductions,
losses and other items required of the Partnership for federal and state income tax purposes and shall use all reasonable efforts to furnish, within ninety (90)
days of the close of each taxable year, the tax information reasonably required by the Limited Partners and the Special Limited Partner for federal and state
income tax reporting purposes. The federal income tax return of the Partnership shall be filed annually on IRS Form 1065 (or such other successor form) or
on any other IRS form as may be required.
(b)
If required under the Code or applicable state or local income tax law, the General Partner shall also arrange for the preparation
and timely filing of all returns of income, gains, deductions, losses and other items required of the Subsidiaries of the Partnership for federal and state income
tax purposes and shall use all reasonable efforts to furnish, within ninety (90) days of the close of each taxable year, the tax information reasonably required
by the Limited Partners and the Special Limited Partner for federal and state income tax reporting purposes.
10.2

Tax Elections

(a)
Except as otherwise provided herein, the General Partner shall, in its sole and absolute discretion, determine whether to make any available
election pursuant to the Code.
(b)
The General Partner shall elect a permissible method (which need not be the same method for each item or property) of eliminating the
disparity between the Gross Asset Value and the tax basis for each item of property contributed to the Partnership or to a Subsidiary of the Partnership
pursuant to the Regulations promulgated under the provisions of Section 704(c) of the Code.
(c)
The General Partner shall have the right to seek to revoke any tax election it makes, including the election under Section 754 of the Code,
upon the General Partner’s determination, in its sole and absolute discretion, that such revocation is in the best interests of the Partners.
(d)
The Partners, intending to be legally bound, hereby authorize the Partnership to make an election (the “Safe Harbor Election”) to have the
“liquidation value” safe harbor provided in Proposed Treasury Regulation Section 1.83-3(1) and the Proposed Revenue Procedure set forth in Internal
Revenue Service Notice 2005-43, as such safe harbor may be modified when such proposed guidance is issued in final form or as amended by subsequently
issued guidance (the “Safe Harbor”), apply to any interest in the Partnership transferred to a service provider while the Safe Harbor Election remains
effective, to the extent such interest meets the Safe Harbor requirements (collectively, such interests are referred to as “Safe Harbor Interests”). The tax
matters partner is authorized and directed to execute and file the Safe Harbor Election on behalf of the Partnership and the Partners if and when the Safe
Harbor Election becomes available. The Partnership and the Partners (including any person to whom an interest
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in the Partnership is transferred in connection with the performance of services) hereby agree to comply with all requirements of the Safe Harbor (including
forfeiture allocations) with respect to all Safe Harbor Interests and to prepare and file all U.S. federal income tax returns reporting the tax consequences of the
issuance and vesting of Safe Harbor Interests consistent with such final Safe Harbor guidance. The General Partner is authorized to take such actions as are
necessary to achieve, under the Safe Harbor, the effect that the election and compliance with all requirements of the Safe Harbor referred to above would be
intended to achieve under Proposed Treasury Regulation Section 1.83-3, including amending this Agreement.
10.3

Tax Matters Partner
(a)

(i)

The General Partner shall be the “tax matters partner” of the Partnership for federal income tax purposes.

(ii)
Pursuant to Section 6230(e) of the Code, upon receipt of notice from the Internal Revenue Service of the beginning of an
administrative proceeding with respect to the Partnership, the tax matters partner shall furnish the Internal Revenue Service with the name, address,
taxpayer identification number, and profit interest of each of the Limited Partners, the Special Limited Partner and the Assignees; provided, however,
that such information is provided to the Partnership by the Limited Partners, the Special Limited Partner and the Assignees.
(iii)

The tax matters partner is authorized, but not required:

(A)
to enter into any settlement with the Internal Revenue Service with respect to any administrative or judicial proceedings
for the adjustment of Partnership items required to be taken into account by a Partner (including the Special Limited Partner) for income tax
purposes (such administrative proceedings being referred to as a “tax audit” and such judicial proceedings being referred to as “judicial
review”), and in the settlement agreement the tax matters partner may expressly state that such agreement shall bind all Partners (including
the Special Limited Partner), except that such settlement agreement shall not bind any Partner or the Special Limited Partner
(1)
who (within the time prescribed pursuant to the Code and Regulations) files a statement with the
Internal Revenue Service providing that the tax matters partner shall not have the authority to enter into a settlement agreement on
behalf of such Partner or the Special Limited Partner; or
(2)
who is a “notice partner” (as defined in Section 6231(a)(8) of the Code) or a member of a “notice group”
(as defined in Section 6223(b)(2) of the Code);
(B)
if a notice of a final administrative adjustment at the Partnership level of any item required to be taken into account by a
Partner or the Special Limited Partner for tax purposes (a “final adjustment”) is mailed to the tax matters partner, to seek judicial review of
such final adjustment, including the
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filing of a petition for readjustment with the Tax Court or the filing of a complaint for refund with the United States Claims Court or the
District Court of the United States for the district in which the Partnership’s principal place of business is located;
(C)
adjustment;

to intervene in any action brought by any other Partner or the Special Limited Partner for judicial review of a final

(D)
to file a request for an administrative adjustment with the Internal Revenue Service and, if any part of such request is not
allowed by the Internal Revenue Service, to file an appropriate pleading (petition or complaint) for judicial review with respect to such
request;
(E)
to enter into an agreement with the Internal Revenue Service to extend the period for assessing any tax which is
attributable to any item required to be taken account of by a Partner or the Special Limited Partner for tax purposes, or an item affected by
such item; and
(F)
to take any other action on behalf of the Partners, the Special Limited Partner or the Partnership in connection with any
tax audit or judicial review proceeding to the extent permitted by applicable law or regulations.
The taking of any action and the incurring of any expense by the tax matters partner in connection with any such proceeding, except to the extent
required by law, is a matter in the sole and absolute discretion of the tax matters partner and the provisions relating to indemnification of the General
Partner set forth in Section 7.6 of this Agreement shall be fully applicable to the tax matters partner in its capacity as such.
(b)

(i)

The tax matters partner shall receive no compensation for its services.

(ii)
All third party costs and expenses incurred by the tax matters partner in performing its duties as such (including legal and
accounting fees and expenses) shall be borne by the Partnership.
(iii)
Nothing herein shall be construed to restrict the Partnership from engaging an accounting firm to assist the tax matters partner in
discharging its duties hereunder, so long as the compensation paid by the Partnership for such services is reasonable.
10.4

Organizational Expenses

The Partnership shall elect to deduct expenses, if any, incurred by it in organizing the Partnership ratably over a one hundred eighty (180) month
period as provided in Section 709 of the Code.
10.5

Withholding

(a)
Each Limited Partner and the Special Limited Partner hereby authorizes the Partnership to withhold from, or pay on behalf of or with
respect to, such Limited Partner or the
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Special Limited Partner any amount of federal, state, local, or foreign taxes that the General Partner determines that the Partnership is required to withhold or
pay with respect to any amount distributable or allocable to such Limited Partner or the Special Limited Partner pursuant to this Agreement, including any
taxes required to be withheld or paid by the Partnership pursuant to Sections 1441, 1442, 1445, or 1446 of the Code.
(b)
(i)
Any amount paid on behalf of or with respect to a Limited Partner or the Special Limited Partner shall constitute a loan by the
Partnership to such Limited Partner or the Special Limited Partner, which loan shall be repaid by such Limited Partner or the Special Limited Partner as the
case may be within fifteen (15) days after notice from the General Partner that such payment must be made unless
(A)
the Partnership withholds such payment from a distribution which would otherwise be made to the Limited Partner or the
Special Limited Partner; or
(B)
the General Partner determines, in its sole and absolute discretion, that such payment may be satisfied out of the available
funds of the Partnership which would, but for such payment, be distributed to the Limited Partner or the Special Limited Partner.
(ii)
Any amounts withheld pursuant to the foregoing clauses (i)(A) or (B) shall be treated as having been distributed to the Limited
Partner or the Special Limited Partner.
(c)
(i)
Each Limited Partner and the Special Limited Partner hereby unconditionally and irrevocably grant to the Partnership a security
interest in such Limited Partner’s Partnership Interest and such Special Limited Partner’s Special Limited Partner Interest, as the case may be, to secure such
Limited Partner’s or Special Limited Partner’s obligation to pay to the Partnership any amounts required to be paid pursuant to this Section 10.5.
(ii)
(A)
If a Limited Partner or the Special Limited Partner fails to pay when due any amounts owed to the Partnership pursuant to
this Section 10.5, the General Partner may, in its sole and absolute discretion, elect to make the payment to the Partnership on behalf of
such defaulting Limited Partner or Special Limited Partner, and in such event shall be deemed to have loaned such amount to such
defaulting Limited Partner or Special Limited Partner and shall succeed to all rights and remedies of the Partnership as against such
defaulting Limited Partner or Special Limited Partner.
(B)
Without limitation, in such event, the General Partner shall have the right to receive distributions that would otherwise be
distributable to such defaulting Limited Partner or Special Limited Partner until such time as such loan, together with all interest thereon,
has been paid in full, and any such distributions so received by the General Partner shall be treated as having been distributed to the
defaulting Limited Partner or Special Limited Partner and
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immediately paid by the defaulting Limited Partner or Special Limited Partner to the General Partner in repayment of such loan.
(iii)
Any amount payable by a Limited Partner or the Special Limited Partner hereunder shall bear interest at the highest base or prime
rate of interest published from time to time by The Wall Street Journal, plus four (4) percentage points, but in no event higher than the maximum
lawful rate of interest on such obligation, such interest to accrue from the date such amount is due (i.e., fifteen (15) days after demand) until such
amount is paid in full.
(iv)
Each Limited Partner or the Special Limited Partner shall take such actions as the Partnership or the General Partner shall request
in order to perfect or enforce the security interest created hereunder.
ARTICLE 11
TRANSFERS AND WITHDRAWALS
11.1

Transfer

(a)
(i)
The term “Transfer,” when used in this Article 11 with respect to a Partnership Interest or a Partnership Unit, shall be deemed to
refer to a transaction by which the General Partner purports to assign all or any part of its General Partner Interest to another Person, or a Limited Partner
purports to assign all or any part of its Limited Partner Interest to another Person, and includes a sale, assignment, gift, pledge, encumbrance, hypothecation,
mortgage, exchange or any other disposition by law or otherwise.
(ii)
The term “Transfer” when used in this Article 11 does not include any exchange of Partnership Units for cash or Common Stock
pursuant to the Exchange Rights Agreement.
(b)
this Article 11.

11.2

(i)

No Partnership Interest shall be Transferred, in whole or in part, except in accordance with the terms and conditions set forth in

(ii)

Any Transfer or purported Transfer of a Partnership Interest not made in accordance with this Article 11 shall be null and void.

Transfer of the General Partner’s General Partner Interest

(a)
The General Partner may not Transfer any of its General Partner Interest or withdraw as General Partner, or Transfer any of its Limited
Partner Interest, except
(i)

if holders of at least two-thirds of the Limited Partner Interests consent to such Transfer or withdrawal;

(ii)
if such Transfer is to an entity which is wholly owned by the General Partner and is a Qualified REIT Subsidiary as defined in
Section 856(i) of the Code; or
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(iii)

in connection with a transaction described in Section 11.2(c) or 11.2(d) (as applicable)

(b)
If the General Partner withdraws as general partner of the Partnership in accordance with Section 11.2(a), the General Partner’s General
Partner Interest shall immediately be converted into a Limited Partner Interest.
(c)
Except as otherwise provided in Section 11.2(d), the General Partner shall not engage in any merger, consolidation or other combination of
the General Partner with or into another Person (other than a merger in which the General Partner is the surviving entity) or sale of all or substantially all of
its assets, or any reclassification, or any recapitalization of outstanding Common Stock (other than a change in par value, or from par value to no par value, or
as a result of a subdivision or combination of Common Stock) (a “Transaction”), unless
(i)
in connection with the Transaction all Limited Partners will either receive, or will have the right to elect to receive, for each
Partnership Unit an amount of cash, securities, or other property equal to the product of the Exchange Factor and the amount of cash, securities or
other property or value paid in the Transaction to or received by a holder of one share of Common Stock corresponding to such Partnership Unit in
consideration of one share of Common Stock at any time during the period from and after the date on which the Transaction is consummated;
provided, however, that if, in connection with the Transaction, a purchase, tender or exchange offer (“Offer”) shall have been made to and accepted
by the holders of more than 50% of the outstanding Common Stock, each holder of Partnership Units shall be given the option to exchange its
Partnership Units for the amount of cash, securities, or other property which a Limited Partner would have received had it
(A)

exercised its Exchange Right and

(B)
sold, tendered or exchanged pursuant to the Offer the Common Stock received upon exercise of the Exchange Right
immediately prior to the expiration of the Offer.
The foregoing is not intended to, and does not, affect the ability of (i) a Stockholder of the General Partner to sell its stock in the General
Partner or (ii) the General Partner to perform its obligations (under agreement or otherwise) to such Stockholders (including the fulfillment of any
obligations with respect to registering the sale of stock under applicable securities laws).
(d)
(i)
merger or consolidation

Notwithstanding Section 11.2(c), the General Partner may merge into or consolidate with another entity if immediately after such

(A)
substantially all of the assets of the successor or surviving entity (the “Surviving General Partner”), other than Partnership
Units held by the General Partner, are contributed to the Partnership as a Capital Contribution in exchange for Partnership Units with a fair
market value equal to the value of the assets so contributed as determined by the Surviving General Partner in good faith and
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(B)

the Surviving General Partner expressly agrees to assume all obligations of the General Partner hereunder.

(ii)
(A)
Upon such contribution and assumption, the Surviving General Partner shall have the right and duty to amend this
Agreement and the Exchange Rights Agreement as set forth in this Section 11.2(d).
(B)
(1)
The Surviving General Partner shall in good faith arrive at a new method for the calculation of the Exchange
Factor for a Partnership Unit after any such merger or consolidation so as to approximate the existing method for such calculation
as closely as reasonably possible.
(2)
Such calculation shall take into account, among other things, the kind and amount of securities, cash and other
property that was receivable upon such merger or consolidation by a holder of Common Stock or options, warrants or other rights
relating thereto, and which a holder of Partnership Units could have acquired had such Partnership Units been redeemed for
Common Stock immediately prior to such merger or consolidation.
(C)
Such amendment to this Agreement shall provide for adjustment to such method of calculation, which shall be as nearly
equivalent as may be practicable to the adjustments provided for with respect to the Exchange Factor.
(iii)
11.3

The above provisions of this Section 11.2(d) shall similarly apply to successive mergers or consolidations permitted hereunder.

Limited Partners’ Rights to Transfer

(a)
Subject to the provisions of Sections 11.3(c), 11.3(d), 11.3(e), 11.4 and 11.6, a Limited Partner may, without the consent of the General
Partner, Transfer all or any portion of its Limited Partner Interest, or any of such Limited Partner’s economic right as a Limited Partner. In order to effect such
transfer, the Limited Partner must deliver to the General Partner a duly executed copy of the instrument making such transfer and such instrument must
evidence the written acceptance by the assignee of all of the terms and conditions of this Agreement and represent that such assignment was made in
accordance with all applicable laws and regulations.
(b)
(i)
If a Limited Partner is Incapacitated, the executor, administrator, trustee, committee, guardian, conservator or receiver of such
Limited Partner’s estate shall have all of the rights of a Limited Partner, but not more rights than those enjoyed by other Limited Partners, for the purpose of
settling or managing the estate and such power as the Incapacitated Limited Partner possessed to Transfer all or any part of his or its interest in the
Partnership.
(ii)

The Incapacity of a Limited Partner, in and of itself, shall not dissolve or terminate the Partnership.

(c)
The General Partner may prohibit any Transfer by a Limited Partner of its Partnership Units if it reasonably believes (based on the advice of
counsel) such Transfer would
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require filing of a registration statement under the Securities Act of 1933, as amended, or would otherwise violate any federal or state securities laws or
regulations applicable to the Partnership or the Partnership Units.
(d)

No Transfer by a Limited Partner of its Partnership Units may be made to any Person if

(i)
it would adversely affect the ability of the General Partner to continue to qualify as a REIT or would subject the General Partner to
any additional taxes under Section 857 or Section 4981 of the Code;
(ii)

it would result in the Partnership being treated as an association taxable as a corporation for federal income tax purposes;

(iii)
such Transfer would cause the Partnership to become, with respect to any employee benefit plan subject to Title I of ERISA, a
“party-in-interest” (as defined in Section 3(14) of ERISA) or a “disqualified person” (as defined in Section 4975(c) of the Code);
(iv)
such Transfer would, in the opinion of legal counsel for the Partnership, cause any portion of the assets of the Partnership to
constitute assets of any employee benefit plan pursuant to Department of Labor Regulations Section 2510.2-101;
(v)
such Transfer would subject the Partnership to regulation under the Investment Company Act of 1940, the Investment Advisors Act
of 1940 or the Employee Retirement Income Security Act of 1974, each as amended;
(vi)
such Transfer is a sale or exchange, and such sale or exchange would, when aggregated with all other sales and exchanges during
the 12-month period ending on the date of the proposed Transfer, result in 50% or more of the interests in Partnership capital and profits being sold
or exchanged during such 12-month period without the consent of the General Partner, which consent may be withheld in its sole and absolute
discretion; or
(vii) such Transfer is effectuated through an “established securities market” or a “secondary market (or the substantial equivalent
thereof)” within the meaning of Section 7704 of the Code.
(e)
No transfer of any Partnership Units may be made to a lender to the Partnership or any Person who is related (within the meaning of Section
1.752-4(b) of the Regulations) to any lender to the Partnership whose loan constitutes a nonrecourse liability (within the meaning of Section 1.752-1(a)(2) of
the Regulations), without the consent of the General Partner, which may be withheld in its sole and absolute discretion; provided, however, that as a condition
to such consent the lender will be required to enter into an arrangement with the Partnership and the General Partner to exchange for the Cash Amount any
Partnership Units in which a security interest is held simultaneously with the time at which such lender would be deemed to be a partner in the Partnership for
purposes of allocating liabilities to such lender under Section 752 of the Code.
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(f)
Any Transfer in contravention of any of the provisions of this Section 11.3 shall be void and ineffectual and shall not be binding upon, or
recognized by, the Partnership.
11.4

Substituted Limited Partners
(a)

(i)

No Limited Partner shall have the right to substitute a Permitted Transferee for a Limited Partner in its place.

(ii)
The General Partner shall, however, have the right to consent to the admission of a Permitted Transferee of the Partnership Interest
of a Limited Partner pursuant to this Section 11.4 as a Substituted Limited Partner, which consent may be given or withheld by the General Partner in
its sole and absolute discretion.
(iii)
The General Partner’s failure or refusal to permit such transferee to become a Substituted Limited Partner shall not give rise to any
cause of action against the Partnership or any Partner.
(b)
A transferee who has been admitted as a Substituted Limited Partner in accordance with this Article 11 shall have all the rights and powers
and be subject to all the restrictions and liabilities of a Limited Partner under this Agreement.
(c)
(i)
No Permitted Transferee will be admitted as a Substituted Limited Partner, unless such transferee has furnished to the General
Partner evidence of acceptance in form satisfactory to the General Partner of all of the terms and conditions of this Agreement and, as it relates to the
Substituted Limited Partners, the Exchange Rights Agreement, including the power of attorney granted in Section 2.4 hereof.
(ii)
Upon the admission of a Substituted Limited Partner, the General Partner shall amend Exhibit A to reflect the name, address,
number of Partnership Units, and Percentage Interest of such Substituted Limited Partner, and to eliminate or adjust, if necessary, the name, address
and interest of the predecessor of such Substituted Limited Partner.
11.5

Assignees

(a)
If the General Partner, in its sole and absolute discretion, does not consent to the admission of any transferee as a Substituted Limited
Partner, as described in Section 11.4(a), such transferee shall be considered an Assignee for purposes of this Agreement.
(b)
An Assignee shall be deemed to have had assigned to it, and shall be entitled to receive distributions from the Partnership and the share of
Net Income, Net Losses, Net Property Gain, Net Property Loss, and any other items of gain, loss, deduction or credit of the Partnership attributable to the
Partnership Units assigned to such transferee, but shall not be deemed to be a holder of Partnership Units for any other purpose under this Agreement, and
shall not be entitled to vote such Partnership Units in any matter presented to the Limited Partners, for a vote (such Partnership Units being deemed to have
been voted on such matter in the same proportion as all other Partnership Units held by Limited Partners are voted).
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(c)
If any such transferee desires to make a further assignment of any such Partnership Units, such transferee shall be subject to all of the
provisions of this Article 11 to the same extent and in the same manner as any Limited Partner desiring to make an assignment of Partnership Units.
11.6

General Provisions

(a)
No Limited Partner may withdraw from the Partnership other than as a result of a permitted Transfer of all of such Limited Partner’s
Partnership Units in accordance with this Article 11 or, as it relates to the Limited Partners, pursuant to exchange of all of its Partnership Units pursuant to the
applicable Exchange Rights Agreement.
(b)
(i)
Any Limited Partner which shall Transfer all of its Partnership Units in a Transfer permitted pursuant to this Article 11 shall cease
to be a Limited Partner upon the admission of all Assignees of such Partnership Units as Substituted Limited Partners.
(ii)
Similarly, any Limited Partner which shall Transfer all of its Partnership Units pursuant to an exchange of all of its Partnership
Units pursuant to an Exchange Rights Agreement shall cease to be a Limited Partner.
(c)
Other than pursuant to the Exchange Rights Agreement or with the consent of the General Partner, transfers pursuant to this Article 11 may
only be made as of the first day of a fiscal quarter of the Partnership.
(d)
(i)
If any Partnership Interest is transferred or assigned during the Partnership’s fiscal year in compliance with the provisions of this
Article 11 or exchanged pursuant to the applicable Exchange Rights Agreement on any day other than the first day of a Partnership Year, then Net Income,
Net Losses, Net Property Gain, Net Property Loss, each item thereof and all other items attributable to such interest for such Partnership Year shall be divided
and allocated between the transferor Partner and the transferee Partner by taking into account their varying interests during the Partnership Year in accordance
with Section 706(d) of the Code, using the interim closing of the books method or such other method permitted by the Code as the General Partner may
select.
(ii)
Solely for purposes of making such allocations, each of such items for the calendar month in which the Transfer or assignment
occurs shall be allocated to the transferee Partner, and none of such items for the calendar month in which an exchange occurs shall be allocated to
the exchanging Partner, provided, however, that the General Partner may adopt such other conventions relating to allocations in connection with
transfers, assignments, or exchanges as it determines are necessary or appropriate.
(iii)
All distributions pursuant to Section 5.1(a) and Section 5.1(b) attributable to Partnership Units, with respect to which the
Partnership Record Date is before the date of such Transfer, assignment, or exchange of such Partnership Units, shall be made to the transferor
Partner or the exchanging Partner, as the case may be, and in the case of a Transfer or assignment other than an exchange, all distributions pursuant
to Section 5.1(a) and Section 5.1(b) thereafter attributable to such Partnership Units shall be made to the transferee Partner.
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(e)
In addition to any other restrictions on transfer herein contained, including the provisions of this Article 11, in no event may any Transfer or
assignment of a Partnership Interest by any Partner (including pursuant to Section 8.6) be made without the express consent of the General Partner, in its sole
and absolute discretion, (i) to any person or entity who lacks the legal right, power or capacity to own a Partnership Interest; (ii) in violation of applicable law;
(iii) of any component portion of a Partnership Interest, such as the Capital Account, or rights to distributions, separate and apart from all other components of
a Partnership Interest; (iv) if in the opinion of legal counsel to the Partnership such transfer would cause a termination of the Partnership for federal or state
income tax purposes (except as a result of the exchange for Common Stock of all Partnership Units held by all Limited Partners or pursuant to a transaction
expressly permitted under Section 11.2); (v) if in the opinion of counsel to the Partnership, there would be a significant risk that such transfer would cause the
Partnership to cease to be classified as a partnership for federal income tax purposes (except as a result of the exchange for Common Stock of all Partnership
Units held by all Limited Partners or pursuant to a transaction expressly permitted under Section 11.2); (vi) if such transfer requires the registration of such
Partnership Interest pursuant to any applicable federal or state securities laws; (vii) if such transfer is effectuated through an “established securities market” or
a “secondary market (or the substantial equivalent thereof)” within the meaning of Section 7704 of the Code or such transfer causes the Partnership to become
a “publicly traded partnership,” as such term is defined in Section 469(k)(2) or Section 7704(b) of the Code (provided, however, that this clause (vii) shall not
be the basis for limiting or restricting in any manner the exercise of the Exchange Right under Section 8.6 unless, and only to the extent that, outside tax
counsel provides to the General Partner an opinion to the effect that, in the absence of such limitation or restriction, there is a significant risk that the
Partnership will be treated as a “publicly traded partnership” and, by reason thereof, taxable as a corporation); (viii) such transfer could adversely affect the
ability of the General Partner to remain qualified as a REIT; or (ix) if in the opinion of legal counsel of the transferring Partner (which opinion and counsel
are reasonably satisfactory to the Partnership), or legal counsel of the Partnership, such transfer would adversely affect the ability of the General Partner to
continue to qualify as a REIT or subject the General Partner to any additional taxes under Section 857 or Section 4981 of the Code, if the General Partner has
elected to be qualified as a REIT.
(f)
The General Partner shall monitor the transfers of interests in the Partnership to determine (i) if such interests are being traded on an
“established securities market” or a “secondary market (or the substantial equivalent thereof)” within the meaning of Section 7704 of the Code; and (ii)
whether additional transfers of interests would result in the Partnership being unable to qualify for at least one of the “safe harbors” set forth in Section
1.7704-1 of the Regulations (or such other guidance subsequently published by the IRS setting forth safe harbors under which interests will not be treated as
“readily tradable on a secondary market (or the substantial equivalent thereof)” within the meaning of Section 7704 of the Code) (the “PTP Safe Harbors”).
The General Partner shall take all steps reasonably necessary or appropriate to prevent any trading of interests or any recognition by the Partnership of
transfers made on such markets and, except as otherwise provided herein, to insure that at least one of the PTP Safe Harbors is met; provided, however, that
the foregoing shall not authorize the General Partner to limit or restrict in any manner the right of any holder of a Partnership Unit to exercise the Exchange
Right in accordance with the terms of the applicable Exchange Rights Agreement unless, and only to the extent that, outside tax counsel provides to the
General Partner an opinion
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to the effect that, in the absence of such limitation or restriction, there is a significant risk that the Partnership will be treated as a “publicly traded partnership”
and, by reason thereof, taxable as a corporation.
ARTICLE 12
ADMISSION OF PARTNERS
12.1

Admission of Successor General Partner

(a)
(i)
A successor to all of the General Partner Interest pursuant to Article 11 hereof who is proposed to be admitted as a successor
General Partner shall be admitted to the Partnership as the General Partner, effective immediately following such transfer and the admission of such successor
General Partner as a general partner of the Partnership upon the satisfaction of the terms and conditions set forth in Section 12.1(b).
(ii)
(b)
satisfied:

Any such transferee shall carry on the business of the Partnership without dissolution.

A Person shall be admitted as a substitute or successor General Partner of the Partnership only if the following terms and conditions are

(i)
the Person to be admitted as a substitute or additional General Partner shall have accepted and agreed to be bound by all the terms
and provisions of this Agreement by executing a counterpart thereof and such other documents or instruments as may be required or appropriate in
order to effect the admission of such Person as a General Partner;
(ii)
if the Person to be admitted as a substitute or additional General Partner is a corporation or a partnership it shall have provided the
Partnership with evidence satisfactory to counsel for the Partnership of such Person’s authority to become a General Partner and to be bound by the
terms and provisions of this Agreement; and
(iii)
counsel for the Partnership shall have rendered an opinion (relying on such opinions from other counsel as may be necessary) that
the admission of the person to be admitted as a substitute or additional General Partner is in conformity with the Act, that none of the actions taken
in connection with the admission of such Person as a substitute or additional General Partner will cause
(A)

the Partnership to be classified other than as a partnership for federal income tax purposes, or

(B)

the loss of any Limited Partner’s limited liability.

(c)
In the case of such admission on any day other than the first day of a Partnership Year, all items attributable to the General Partner Interest
for such Partnership Year shall be allocated between the transferring General Partner and such successor as provided in Section 11.6(d) hereof.
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12.2

Admission of Additional Limited Partners

(a)
A Person who makes a Capital Contribution to the Partnership in accordance with this Agreement shall be admitted to the Partnership as an
Additional Limited Partner only upon furnishing to the General Partner
(i)
evidence of acceptance in form satisfactory to the General Partner of all of the terms and conditions of this Agreement and the
applicable Exchange Rights Agreement, including the power of attorney granted in Section 2.4 hereof, and
(ii)
such other documents or instruments as may be required in the discretion of the General Partner in order to effect such Person’s
admission as an Additional Limited Partner.
(b)
(i)
Notwithstanding anything to the contrary in this Section 12.2, no Person shall be admitted as an Additional Limited Partner
without the consent of the General Partner, which consent may be given or withheld in the General Partner’s sole and absolute discretion.
(ii)
The admission of any Person as an Additional Limited Partner shall become effective on the date upon which the name of such
Person is recorded on the books and records of the Partnership, following the consent of the General Partner to such admission.
(c)
(i)
If any Additional Limited Partner is admitted to the Partnership on any day other than the first day of a Partnership Year, then Net
Income, Net Losses, Net Property Gain, Net Property Loss, each item thereof and all other items allocable among Partners and Assignees for such Partnership
Year shall be allocated among such Additional Limited Partner and all other Partners and Assignees by taking into account their varying interests during the
Partnership Year in accordance with Section 706(d) of the Code, using the interim closing of the books method or such other method permitted by the Code as
the General Partner may select.
(ii)
(A)
Solely for purposes of making such allocations, each of such items for the calendar month in which an admission of any
Additional Limited Partner occurs shall be allocated among all of the Partners and Assignees, including such Additional Limited Partner.
(B)
distributions pursuant to Section 5.1(a) and Section 5.1(b) with respect to which the Partnership Record Date is before the
date of such admission shall be made solely to Partners and Assignees, other than the Additional Limited Partner, and all distributions
pursuant to Section 5.1(a) and Section 5.1(b) thereafter shall be made to all of the Partners and Assignees, including such Additional
Limited Partner.
12.3

Amendment of Agreement and Certificate of Limited Partnership

For the admission to the Partnership of any Partner, the General Partner shall take all steps necessary and appropriate under the Act to amend the
records of the Partnership and, if necessary, to prepare as soon as practical an amendment of this Agreement (including an
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amendment of Exhibit A) and, if required by law, shall prepare and file an amendment to the Certificate and may for this purpose exercise the power of
attorney granted pursuant to Section 2.4 hereof.
ARTICLE 13
DISSOLUTION, LIQUIDATION AND TERMINATION
13.1

Dissolution

(a)
The Partnership shall not be dissolved by the admission of Substituted Limited Partners, Additional Limited Partners or by the admission of
a successor General Partner in accordance with the terms of this Agreement. Upon the withdrawal of the General Partner, any successor General Partner shall
continue the business of the Partnership.
(b)

The Partnership shall dissolve, and its affairs shall be wound up, only upon the first to occur of any of the following (each, a “Liquidating

Event”):
(i)

the expiration of its term as provided in Section 2.5 hereof;

(ii)
an event of withdrawal of the General Partner, as defined in the Act (other than an event of bankruptcy), unless, within ninety (90)
days after such event of withdrawal, a “majority in interest” (as defined below) of the remaining Partners Consent in writing to continue the business
of the Partnership and to the appointment, effective as of the date of withdrawal, of a successor General Partner;
(iii)
an election to dissolve the Partnership made by the General Partner, with the Consent of the Limited Partners holding at least a
majority of the Percentage Interest of the Limited Partners (including Limited Partner Interests held by the General Partner);
(iv)

entry of a decree of judicial dissolution of the Partnership pursuant to the provisions of the Act;

(v)

a Capital Transaction;

(vi)
a final and non-appealable judgment is entered by a court of competent jurisdiction ruling that the General Partner is bankrupt or
insolvent, or a final and non-appealable order for relief is entered by a court with appropriate jurisdiction against the General Partner, in each case
under any federal or state bankruptcy or insolvency laws as now or hereafter in effect, unless prior to the entry of such order or judgment a “majority
in interest” (as defined below) of the remaining Partners Consent in writing to continue the business of the Partnership and to the appointment,
effective as of a date prior to the date of such order or judgment, of a substitute General Partner.
As used herein, a “majority in interest” shall refer to Partners (excluding the General Partner) who hold more than fifty percent (50%) of the
outstanding Percentage Interests not held by the General Partner.
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13.2

Winding Up

(a)
(i)
Upon the occurrence of a Liquidating Event, the Partnership shall continue solely for the purposes of winding up its affairs in an
orderly manner, liquidating its assets, and satisfying the claims of its creditors and Partners.
(ii)
No Partner shall take any action that is inconsistent with, or not necessary to or appropriate for, the winding up of the Partnership’s
business and affairs.
(iii)
The General Partner, or, if there is no remaining General Partner, any Person elected by the Limited Partners holding at least a
“majority in interest” (the General Partner or such other Person being referred to herein as the “Liquidator”), shall be responsible for overseeing the
winding up and dissolution of the Partnership and shall take full account of the Partnership’s liabilities and property and the Partnership property
shall be liquidated as promptly as is consistent with obtaining the fair value thereof, and the proceeds therefrom (which may, to the extent determined
by the General Partner, include shares of common stock or other securities of the General Partner) shall be applied and distributed in the following
order:
(A)

First, to the payment and discharge of all of the Partnership’s debts and liabilities to creditors other than the Partners;

(B)

Second, to the payment and discharge of all of the Partnership’s debts and liabilities to the General Partner;

(C)

Third, to the payment and discharge of all of the Partnership’s debts and liabilities to the other Partners; and

(D)
the balance, if any, shall be distributed to all Partners (including the Special Limited Partner) with positive Capital
Accounts in accordance with their respective positive Capital Account balances after giving effect to all allocations in Exhibit B and all
prior distributions under Section 5.1.
(iv)

The General Partner shall not receive any additional compensation for any services performed pursuant to this Article 13.

(v)
Any distributions pursuant to this Section 13.2(a) shall be made by the end of the Partnership’s taxable year in which the
liquidation occurs (or, if later, within 90 days after the date of the liquidation).
(b)
(i)
Notwithstanding the provisions of Section 13.2(a) hereof which require liquidation of the assets of the Partnership, but subject to
the order of priorities set forth therein, if prior to or upon dissolution of the Partnership the Liquidator determines that an immediate sale of part or all of the
Partnership’s assets would be impractical or would cause undue loss to the Partners (including the Special Limited Partner), the Liquidator may, in its sole and
absolute discretion, defer for a reasonable time the liquidation of any asset except those necessary to satisfy liabilities of the Partnership (including to those
Partners, including the Special Limited Partner, as creditors) or distribute to the Partners (including the Special Limited Partner), in lieu
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of cash, as tenants in common and in accordance with the provisions of Section 13.2(a) hereof, undivided interests in such Partnership assets as the Liquidator
deems not suitable for liquidation.
(ii)
Any such distributions in kind shall be made only if, in the good faith judgment of the Liquidator, such distributions in kind are in
the best interests of the Partners (including the Special Limited Partner), and shall be subject to such conditions relating to the disposition and
management of such properties as the Liquidator deems reasonable and equitable and to any agreements governing the operation of such properties
at such time.
(iii)
The Liquidator shall determine the fair market value of any property distributed in kind using such reasonable method of valuation
as it may adopt.
(c)
In the discretion of the Liquidator, a pro rata portion of the distributions that would otherwise be made to the General Partner, the Limited
Partners and the Special Limited Partner pursuant to this Article 13 may be:
(A)
distributed to a trust established for the benefit of the General Partner, the Limited Partners and the Special Limited
Partner for the purposes of liquidating Partnership assets, collecting amounts owed to the Partnership, and paying any contingent or
unforeseen liabilities or obligations of the Partnership or the General Partner arising out of or in connection with the Partnership; the assets
of any such trust shall be distributed to the General Partner, the Limited Partners and the Special Limited Partner from time to time, in the
reasonable discretion of the Liquidator, in the same proportions as the amount distributed to such trust by the Partnership would otherwise
have been distributed to the General Partner, the Limited Partners and the Special Limited Partner pursuant to this Agreement; or
(B)
withheld or escrowed to provide a reasonable reserve for Partnership liabilities (contingent or otherwise) and to reflect the
unrealized portion of any installment obligations owed to the Partnership, provided that such withheld or escrowed amounts shall be
distributed to the General Partner, the Limited Partners and the Special Limited Partner in the manner and order of priority set forth in
Section 13.2(a), as soon as practicable.
13.3

Obligation to Contribute Deficit

If any Partner (other than a holder of Restricted Class B Units) has a deficit balance in his Capital Account (after giving effect to all contributions,
distributions and allocations for all taxable years, including the year during which such liquidation occurs), such Partner shall have no obligation to make any
contribution to the capital of the Partnership with respect to such deficit, and such deficit shall not be considered a debt owed to the Partnership or to any
other Person for any purpose whatsoever. If a holder of Restricted Class B Units has a deficit balance in its Capital Account attributable to such Restricted
Class B Units (after giving effect to all contributions, distributions and allocations for all taxable years, including the year during with such liquidation
occurs), such holder of Restricted Class B Units shall restore and contribute to
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the capital of the Partnership the amount necessary to restore such deficit balance to zero, but not to exceed an amount equal to the excess of the cash
distributions of Net Sales Proceeds made (if any) to such holder of Restricted Class B Units over the amount of Net Property Gain (including, to the extent
necessary, individual items of income and gain comprising Net Property Gain) and Liquidating Gain allocated to such holder of Restricted Class B Units in
accordance with subparagraph 1(c)(ii) of Exhibit B, in compliance with Section 1.704-1(b)(2)(ii)(b)(3) of the Regulations, which restoration and contribution
shall be before the later to occur of (x) the end of the taxable year in which the Partnership is liquidated, or (y) ninety (90) days after the date of the
liquidation of the Partnership, which amount shall be paid to creditors of the Partnership or, if the amount contributed exceeds the amount due to creditors,
shall be distributed to the Partners with positive Capital Account balances.
13.4

Rights of Limited Partners

(a)
Except as otherwise provided in this Agreement, each Limited Partner shall look solely to the assets of the Partnership for the return of its
Capital Contributions and shall have no right or power to demand or receive property other than cash from the Partnership.
(b)
Except as otherwise provided in this Agreement, no Limited Partner shall have priority over any other Partner as to the return of its Capital
Contributions, distributions, or allocations.
13.5

Notice of Dissolution

If a Liquidating Event occurs or an event occurs that would, but for the provisions of an election or objection by one or more Partners pursuant to
Section 13.1, result in a dissolution of the Partnership, the General Partner shall, within thirty (30) days thereafter, provide written notice thereof to each of
the Partners (including the Special Limited Partner).
13.6

Termination of Partnership and Cancellation of Certificate of Limited Partnership

Upon the completion of the liquidation of the Partnership’s assets, as provided in Section 13.2 hereof, the Partnership shall be terminated, a
certificate of cancellation shall be filed, and all qualifications of the Partnership as a foreign limited partnership in jurisdictions other than the state of
Delaware shall be canceled and such other actions as may be necessary to terminate the Partnership shall be taken.
13.7

Reasonable Time for Winding-Up

A reasonable time shall be allowed for the orderly winding-up of the business and affairs of the Partnership and the liquidation of its assets pursuant
to Section 13.2 hereof in order to minimize any losses otherwise attendant upon such winding-up, and the provisions of this Agreement shall remain in effect
among the Partners (including the Special Limited Partner) during the period of liquidation.
13.8

Waiver of Partition
Each Partner hereby waives any right to partition of the Partnership property.
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ARTICLE 14
AMENDMENT OF PARTNERSHIP AGREEMENT; MEETINGS
14.1

Amendments

(a)
The General Partner shall have the power, without the consent of the Limited Partners or the Special Limited Partner, to amend this
Agreement except as set forth in Section 14.1(b) hereof. The General Partner shall provide notice to the Limited Partners and the Special Limited Partner
when any action under this Section 14.1(a) is taken in the next regular communication to the Limited Partners.
(b)

Notwithstanding Section 14.1(a) hereof, this Agreement shall not be amended with respect to:

(i)
any Partner, including the Special Limited Partner, adversely affected without the Consent of such Partner adversely affected if
such amendment would:
(A)

convert a Limited Partner’s or the Special Limited Partner’s interest in the Partnership into a General Partner Interest;

(B)
modify the limited liability of a Limited Partner or the Special Limited Partner in a manner adverse to such Limited
Partner or the Special Limited Partner; or
(C)

amend this Section 14.1(b)(i);

(ii)
any Limited Partner adversely affected without the Consent of Limited Partners holding more than fifty percent (50%) of the
outstanding Percentage Interests of the Limited Partners adversely affected if such amendment would:
(A)

alter or change Exchange Rights;

(B)

create an obligation to make Capital Contributions not contemplated in this Agreement;

(C)
alter or change the terms of this Agreement or the Exchange Rights Agreement regarding the rights of the limited partners
with respect to Business Combinations;
(D)
alter or change the distribution and liquidation rights provided in Section 5 and 13 hereto, except as otherwise permitted
under this Agreement; or
(E)

amend this Section 14.1(b)(ii).

(c)
Section 14.1(b)(i) does not require unanimous consent of all Partners adversely affected unless the amendment is to be effective against all
Partners adversely affected.
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(d)
Notwithstanding Section 14.1(a) hereof, no provision of this Agreement shall be amended or modified without the Special Limited
Partner’s prior written consent if such amendment or modification (i) relates to the distributions, allocations or other rights and privileges of the Special
Limited Partner or (ii) would amend this Section 14.1(d).
14.2

Meetings of the Partners

(a)
(i)
Meetings of the Partners may be called by the General Partner and shall be called upon the receipt by the General Partner of a
written request by Limited Partners holding 25 percent or more of the Partnership Interests.
(ii)

The request shall state the nature of the business to be transacted.

(iii)
Notice of any such meeting shall be given to all Partners not less than seven (7) days nor more than thirty (30) days prior to the
date of such meeting.
(iv)

Partners may vote in person or by proxy at such meeting.

(v)
Whenever the vote or Consent of the Limited Partners is permitted or required under this Agreement, such vote or Consent may be
given at a meeting of the Partners or may be given in accordance with the procedure prescribed in Section 14.1(a).
(vi)
Except as otherwise expressly provided in this Agreement, the Consent of holders of a majority of the Percentage Interests held by
Partners (including the General Partner) shall control.
(b)
(i)
Subject to Section 14.2(a)(vi), any action required or permitted to be taken at a meeting of the Partners may be taken without a
meeting if a written consent setting forth the action so taken is signed by a majority of the Percentage Interests of the Partners (or such other percentage as is
expressly required by this Agreement).
(ii)
Such Consent may be in one instrument or in several instruments, and shall have the same force and effect as a vote of a majority
of the Percentage Interests of the Partners (or such other percentage as is expressly required by this Agreement).
(iii)

Such Consent shall be filed with the General Partner.

(iv)
An action so taken shall be deemed to have been taken at a meeting held on the effective date of the Consent as certified by the
General Partner.
(c)
(i)
Each Limited Partner may authorize any Person or Persons to act for him by proxy on all matters in which a Limited Partner is
entitled to participate, including waiving notice of any meeting, or voting or participating at a meeting.
(ii)

Every proxy must be signed by the Partner or an attorney-in-fact and a copy thereof delivered to the Partnership.
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(iii)

No proxy shall be valid after the expiration of eleven (11) months from the date thereof unless otherwise provided in the proxy.

(iv)
Every proxy shall be revocable at the pleasure of the Partner executing it, such revocation to be effective upon the General
Partner’s receipt of written notice of such revocation from the Partner executing such proxy.
(d)
(i)
Each meeting of the Partners shall be conducted by the General Partner or such other Person as the General Partner may appoint
pursuant to such rules for the conduct of the meeting as the General Partner or such other Person deems appropriate.
(ii)
Meetings of Partners may be conducted in the same manner as meetings of the Stockholders of the General Partner and may be
held at the same time, and as part of, meetings of the Stockholders of the General Partner.
ARTICLE 15
GENERAL PROVISIONS
15.1

Addresses and Notice

Any notice, demand, request or report required or permitted to be given or made to a Partner, the Special Limited Partner, Indemnitee or Assignee
under this Agreement shall be in writing and shall be deemed given or made when delivered in person or five days after being sent by first class United States
mail or by overnight delivery or via facsimile to the Partner or Assignee at the address set forth in Exhibit A or such other address of which the Partner shall
notify the General Partner in writing. Notwithstanding the foregoing, the General Partner may elect to deliver any such notice, demand, request or report by
E-mail or by any other electronic means, in which case such communication shall be deemed given or made one day after being sent.
15.2

Titles and Captions

All article or section titles or captions in this Agreement are for convenience of reference only, shall not be deemed part of this Agreement and shall
in no way define, limit, extend or describe the scope or intent of any provisions hereof. Except as specifically provided otherwise, references to “Articles” and
“Sections” are to Articles and Sections of this Agreement.
15.3

Pronouns and Plurals

Whenever the context may require, any pronoun used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns, pronouns and verbs shall include the plural and vice versa.
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15.4

Further Action

The parties shall execute and deliver all documents, provide all information and take or refrain from taking action as may be necessary or appropriate
to achieve the purposes of this Agreement.
15.5

Binding Effect

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs, executors, administrators, successors, legal
representatives and permitted assigns.
15.6

Creditors

Other than as expressly set forth herein with respect to the Indemnities, none of the provisions of this Agreement shall be for the benefit of, or shall
be enforceable by, any creditor of the Partnership.
15.7

Waiver

No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement or to exercise any right
or remedy consequent upon a breach thereof shall constitute waiver of any such breach or any other covenant, duty, agreement or condition.
15.8

Counterparts

This Agreement may be executed (including by facsimile transmission) with counterpart signature pages or in counterparts, all of which together
shall constitute one agreement binding on all of the parties hereto, notwithstanding that all such parties are not signatories to the original or the same
counterpart. Each party shall become bound by this Agreement immediately upon affixing its signature hereto.
15.9

Applicable Law

This Agreement shall be construed and enforced in accordance with and governed by the laws of the State of Delaware, without regard to the
principles of conflicts of laws thereof.
15.10

Invalidity of Provisions

If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions contained herein shall not be affected thereby.
15.11

Entire Agreement

This Agreement contains the entire understanding and agreement among the Partners with respect to the subject matter hereof and supersedes any
other prior written or oral understandings or agreements among them with respect thereto.
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15.12

Merger

Notwithstanding any provision of this Agreement, the General Partner, without the consent of the Limited Partners or any other Person, may (i)
merge or consolidate the Partnership with or into any other domestic or foreign partnership, limited partnership, limited liability company, corporation or
other Person or (ii) sell all or substantially all of the assets of the Partnership and may amend this Agreement in any manner or adopt a new limited
partnership agreement for the Partnership in connection with any such transaction consistent with the provisions of this Section 15.12.
15.13

No Rights as Stockholders

Nothing contained in this Agreement shall be construed as conferring upon the holders of the Partnership Units any rights whatsoever as
Stockholders of the General Partner, including any right to receive dividends or other distributions made to Stockholders or to vote or to consent or receive
notice as Stockholders in respect to any meeting of Stockholders for the election of directors of the General Partner or any other matter.
ARTICLE 16
CLASS B UNITS
16.1

Designation and Number

(a)
A series of Partnership Units in the Partnership, designated as the “Class B Units,” is hereby established. Except as set forth in this Article
16, Class B Units shall have the same rights, privileges and preferences as the OP Units. Subject to the provisions of this Article 16 and the special provisions
of subparagraph 1(c)(ii) of Exhibit B, Class B Units shall be treated as Partnership Units, with all of the rights, privileges and obligations attendant thereto. In
connection with services provided by the Advisor under the Advisory Agreement, the General Partner shall cause the Partnership to issue to the Initial
Limited Partner within thirty (30) days after the end of each Quarter a number of Class B Units equal to the quotient of:
(i)
Prior to the NAV Pricing Start Date, (i) the product of the Cost of Assets multiplied by 0.1875% divided by (ii) the Value of one
share of Common Stock as of the last day of such Quarter; provided, that each quarterly issuance of Class B Units shall be subject to the approval of
the General Partner’s board of directors.
(ii)
After the NAV Pricing Start Date. (i) the product of the lower of the Cost of Assets and the General Partner’s quarterly NAV
multiplied by 0.1875% divided by (ii) the NAV per share of Common Stock as of the last day of such Quarter; provided, that each quarterly issuance
of Class B Units shall be subject to the approval of the General Partner’s board of directors.
(b)
It is intended that the Partnership shall maintain at all times a one-to-one correspondence between Class B Units and OP Units for
conversion and other purposes. If an Adjustment Event (as defined below) occurs, then the General Partner shall make a corresponding adjustment to the
Class B Units to maintain a one-for-one conversion and
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economic equivalence ratio between OP Units and Class B Units. The following shall be “Adjustment Events:” (A) the Partnership makes a distribution on all
outstanding OP Units in Partnership Units, (B) the Partnership subdivides the outstanding OP Units into a greater number of units or combines the
outstanding OP Units into a smaller number of units, or (C) the Partnership issues any Partnership Units in exchange for its outstanding OP Units by way of a
reclassification or recapitalization of its OP Units. If more than one Adjustment Event occurs, the adjustment to the Class B Units need be made only once
using a single formula that takes into account each and every Adjustment Event as if all Adjustment Events occurred simultaneously. For the avoidance of
doubt, the following events shall not be Adjustment Events: (x) the issuance of Partnership Units in a financing, reorganization, acquisition or other similar
business transaction, (y) the issuance of Partnership Units pursuant to any employee benefit or compensation plan or distribution reinvestment plan, or (z) the
issuance of any Partnership Units in respect of a capital contribution to the Partnership, including a contribution by the General Partner of proceeds from the
sale of securities by the General Partner. If the Partnership takes an action affecting the OP Units other than actions specifically described above as
Adjustment Events and, in the opinion of the General Partner such action would require an adjustment to the Class B Units to maintain the one-to-one
correspondence described above, the General Partner shall have the right to make such adjustment to the Class B Units, to the extent permitted by law, in such
manner and at such time as the General Partner, in its sole discretion, may determine to be appropriate under the circumstances. If an adjustment is made to
the Class B Units as herein provided, the Partnership shall promptly file in the books and records of the Partnership an officer’s certificate setting forth such
adjustment and a brief statement of the facts requiring such adjustment, which certificate shall be conclusive evidence of the correctness of such adjustment
absent manifest error. Promptly after the filing of such certificate, the Partnership shall mail a notice to each holder of Class B Units setting forth the
adjustment to his, her or its Class B Units and the effective date of such adjustment.
16.2

Special Provisions. Class B Units shall be subject to the following special provisions:
(a)

Restrictions and Forfeiture.

(i)
All Class B Units when issued shall be subject to forfeiture and shall constitute “Restricted Class B Units” and shall remain subject
to forfeiture as provided in this Section 16.2(a) until the requirements of this Section 16.2(a) have been satisfied.
(ii)
One hundred percent (100%) of the outstanding Restricted Class B Units shall no longer be subject to forfeiture and shall constitute
“Unrestricted Class B Units” at such time as:
(A)
the value of the Partnership’s assets (as determined by the General Partner) plus all distributions made under Sections
5.1(a), 5.1(b)(i) and 5.1(b)(ii) equals the cumulative Net Investment plus the Priority Return on such cumulative Net Investment (the
“Economic Hurdle”); provided, that in the event of an OP Unit Transaction the determination of the value of the Partnership’s assets shall
take into account the offering price or transaction value of the Common Stock, as appropriate; and
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(B)

a Liquidity Event occurs concurrently with or subsequent to the Economic Hurdle being met.

(iii)
If the Advisory Agreement is terminated for any reason other than pursuant to a Termination Without Cause, any outstanding
Restricted Class B Units shall be forfeited immediately. If the Advisory Agreement is terminated pursuant to a Termination Without Cause prior to
the date on which the Economic Hurdle has been met, any outstanding Restricted Class B Units shall be forfeited immediately. Upon such forfeiture,
such Restricted Class B Units shall immediately, and without any further action, be treated as cancelled and no longer outstanding for any purpose.
No consideration or other payment shall be due with respect to any Class B Units that have been forfeited. In connection with any forfeiture of Class
B Units, the balance of the Capital Account of a holder of Class B Units, if any, shall be reduced by the amount of the Capital Account attributable to
the forfeited Class B Units, and such reduction shall be reallocated to all holders of OP Units, pro rata in accordance with their respective Percentage
Interests with respect to OP Units.
(iv)
The General Partner may in its sole discretion provide for the acceleration, waiver or change of the forfeiture provisions contained
in this Section 16.2(a), in whole or in part, based on such factors or criteria as the General Partner may determine.
(b)
Distributions. The holders of Class B Units shall be entitled to (i) current distributions of Cash Available for Distribution pursuant to
Section 5.1(a), (ii) distributions, if any, of Net Sales Proceeds pursuant to Section 5.1(b)(iii), and (iii) distributions in liquidation of the Partnership pursuant to
Section 13.2.
(c)

Allocations. Holders of Class B Units shall be entitled to certain special allocations of gain under subparagraph 1(c)(ii) of Exhibit B.

(d)
Exchange Right. The right to exchange all or a portion of Partnership Units for cash or, at the option of the Partnership, for shares of
Common Stock provided to Limited Partners under Section 8.6 hereof shall not apply with respect to Class B Units unless and until the Class B Units are
converted to OP Units as provided in clause (e) below and Section 16.4 hereof.
(e)
16.3

Conversion to OP Units. Unrestricted Class B Units are eligible to be converted into OP Units in accordance with Section 16.4 hereof.

Voting

(a)
Holders of Class B Units shall (a) have the same voting rights as the Limited Partners, with the Class B Units voting as a single class with
the OP Units and having one vote per Class B Unit; and (b) have the additional voting rights that are expressly set forth below. So long as any Class B Units
remain outstanding, the Partnership shall not, without the affirmative vote of the holders of at least a majority of the Class B Units outstanding at the time,
given in person or by proxy, either in writing or at a meeting (voting separately as a class), amend, alter or repeal, whether by merger, consolidation or
otherwise, the provisions of this Agreement applicable to Class B Units so as to materially and adversely affect any right, privilege or voting
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power of the Class B Units or the holders of Class B Units as such, unless such amendment, alteration, or repeal affects equally, ratably and proportionately
the rights, privileges and voting powers of the Limited Partners; but subject, in any event, to the following provisions:
(i)
With respect to any OP Unit Transaction, so long as the Class B Units are treated in accordance with Section 16.4(c) hereof, the
consummation of such OP Unit Transaction shall not be deemed to materially and adversely affect such rights, preferences, privileges or voting
powers of the Class B Units or the holders of Class B Units as such; and
(ii)
Any creation or issuance of any Partnership Units or of any class or series of Partnership Interest including additional OP Units or
Class B Units whether ranking senior to, junior to, or on a parity with the Class B Units with respect to distributions and the distribution of assets
upon liquidation, dissolution or winding up, shall not be deemed to materially and adversely affect such rights, preferences, privileges or voting
powers of the Class B Units or the holders of Class B Units as such.
(b)
The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required, all outstanding Class B Units shall have been converted into OP Units.
16.4

Conversion of Class B Units

(a)
Conversion. Restricted Class B Units shall not be convertible into OP Units until they become Unrestricted Class B Units. At such time as
the Economic Capital Account Balance attributable to an Unrestricted Class B Unit is equal to the OP Unit Economic Balance, each such balance determined
on a per unit basis as of the effective date of conversion (the “Conversion Date”), such Unrestricted Class B Unit shall automatically convert into one fully
paid and non-assessable OP Unit, giving effect to all adjustments (if any) made pursuant to Section 16.1 hereof; provided, that an Unrestricted Class B Unit
shall not be convertible into OP Units if the Economic Capital Account Balance attributable to such Unrestricted Class B Unit is negative. Each holder of
Class B Units covenants and agrees with the Partnership that all Unrestricted Class B Units to be converted pursuant to this Section 16.4 shall be free and
clear of all liens. The conversion of Unrestricted Class B Units shall occur automatically after the close of business on the applicable Conversion Date without
any action on the part of such holder of Unrestricted Class B Units, as of which time such holder of Unrestricted Class B Units shall be credited on the books
and records of the Partnership with the issuance as of the opening of business on the next day of the number of OP Units issuable upon such conversion. For
purposes of determining the Economic Capital Account Balance attributable to an Unrestricted Class B Unit, allocations pursuant to subparagraph 1(c)(ii) of
Exhibit B shall be made in such a manner so as to allow the greatest number of Class B Units to convert pursuant to this Section 16.4 at any time.
(b)

Adjustment to Gross Asset Value.

(i)
The General Partner shall provide the holders of Class B Units the opportunity but not the obligation to make Capital Contributions
to the Partnership in
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exchange for OP Units in order to cause an adjustment to the Gross Asset Value of the Partnership’s assets within the meaning of paragraph (b)(i) of
the definition of Gross Asset Value up to two (2) times each fiscal year including:
(A)
if the Partnership or the General Partner shall be a party to any OP Unit Transaction; provided, that the General Partner
shall give each holder of Class B Units written notice of such OP Unit Transaction at least thirty (30) days prior to entering into any
definitive agreement pursuant to which the OP Unit Transaction would be consummated;
(B)
upon a Listing; provided, that the General Partner shall give each holder of Class B Units written notice of such Listing at
least thirty (30) days prior to such Listing; or
(C)
upon a Termination Without Cause; provided, that the General Partner shall give each holder of Class B Units written
notice of such Termination Without Cause at least thirty (30) days prior to such Termination Without Cause.
(ii)
For purposes of clause (i) of this Section 16.4(b), the value of each OP Unit issued in order to cause an adjustment to the Gross
Asset Value of the Partnership’s assets shall be an amount equal to the product of (y) the Value of a share of Common Stock as of the date the holder
of Class B Units makes a Capital Contribution to the Partnership multiplied by (z) the Exchange Factor.
(iii)
For the avoidance of doubt, the issuance of Class B Units shall be treated as an event allowing for an adjustment to the Gross Asset
Value of the Partnership’s assets within the meaning of paragraph (b)(iv) of the definition of Gross Asset Value.
(c)
Impact of Conversion for Purposes of Subparagraph 1(c)(ii) of Exhibit B. For purposes of making future allocations under subparagraph
1(c)(ii) of Exhibit B, the portion of the Economic Capital Account Balance of the applicable holder of Unrestricted Class B Units that is treated as attributable
to his, her or its Class B Units shall be reduced, as of the date of conversion, by the product of the number of Unrestricted Class B Units converted and the OP
Unit Economic Balance.
(d)
OP Unit Transactions. Immediately prior to or concurrent with an OP Unit Transaction the maximum number of Class B Units then eligible
for conversion (in accordance with the provisions of Section 16.4(a)) shall automatically be converted into an equal number of OP Units, giving effect to all
adjustments (if any) made pursuant to Section 16.1 hereof, taking into account any allocations that occur in connection with the OP Unit Transaction or that
would occur in connection with the OP Unit Transaction if the assets of the Partnership were sold at the OP Unit Transaction price or, if applicable, at a value
determined by the General Partner in good faith using the value attributed to the Partnership Units in the context of the OP Unit Transaction (in which case
the Conversion Date shall be the effective date of the OP Unit Transaction). In anticipation of such OP Unit Transaction, the Partnership shall use
commercially reasonable efforts to cause each holder of Class B Units to be afforded the right to receive in connection with such OP Unit Transaction in
consideration for the OP Units into which his, her or its Class
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B Units will be converted the same kind and amount of cash, securities and other property (or any combination thereof) receivable upon the consummation of
such OP Unit Transaction by a holder of the same number of OP Units, assuming such holder of OP Units is not a Person with which the Partnership
consolidated or into which the Partnership merged or which merged into the Partnership or to which such sale or transfer was made, as the case may be (a
“Constituent Person”), or an affiliate of a Constituent Person. In the event that holders of OP Units have the opportunity to elect the form or type of
consideration to be received upon consummation of the OP Unit Transaction, prior to such OP Unit Transaction the General Partner shall give prompt written
notice to each holder of Class B Units of such election, and shall use commercially reasonable efforts to afford the holders of Class B Units the right to elect,
by written notice to the General Partner, the form or type of consideration to be received upon conversion of each Class B Unit held by such holder into OP
Units in connection with such OP Unit Transaction. If a holder of Class B Units fails to make such an election, such holder (and any of its transferees) shall
receive upon conversion of each Class B Unit held by him, her or it (or by any of his, her or its transferees) the same kind and amount of consideration that a
holder of an OP Unit would receive if such OP Unit holder failed to make such an election. The Partnership shall use commercially reasonable effort to cause
the terms of any OP Unit Transaction to be consistent with the provisions of this Section 16.4(d) and to enter into an agreement with the successor or
purchasing entity, as the case may be, for the benefit of any holders of Class B Units whose Class B Units will not be converted into OP Units in connection
with the OP Unit Transaction that will (i) contain provisions enabling the holders of Class B Units that remain outstanding after such OP Unit Transaction to
convert their Class B Units into securities as comparable as reasonably possible under the circumstances to the OP Units and (ii) preserve as far as reasonably
possible under the circumstances the distribution, special allocation, conversion, and other rights set forth in this Agreement for the benefit of the holders of
Class B Units.
16.5

Profits Interests

(a)
Class B Units are intended to qualify as a “profits interest” in the Partnership issued to a new or existing Partner in a partner capacity for
services performed or to be performed to or for the benefit of the Partnership within the meaning of Rev. Proc. 93-27, 1993-2 C.B. 343, and Rev. Proc. 200143, 2001-2 C.B. 191, the Code, the Regulations, and other future guidance provided by the IRS with respect thereto, and the allocations under subparagraph
1(c)(ii) of Exhibit B shall be interpreted in a manner that is consistent therewith.
(b)
The Partners agree that the General Partner may make a Safe Harbor Election (if and when the Safe Harbor Election becomes available), on
behalf of itself and of all Partners, to have the Safe Harbor apply irrevocably with respect to Class B Units transferred in connection with the performance of
services by a Partner in a partner capacity. The Safe Harbor Election (if and when the Safe Harbor Election becomes available) shall be effective as of the date
of issuance of such Class B Units. If such election is made, (i) the Partnership and each Partner agree to comply with all requirements of the Safe Harbor with
respect to all interests in the Partnership transferred in connection with the performance of services by a Partner in a partner capacity, whether such Partner
was admitted as a Partner or as the transferee of a previous Partner, and (ii) the General Partner shall cause the Partnership to comply with all record-keeping
requirements and other administrative requirements with respect to the Safe Harbor as shall be required by proposed or final regulations relating thereto.
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(c)
The Partners agree that if a Safe Harbor Election is made by the General Partner, (A) each Class B Unit issued hereunder with respect to
which the Safe Harbor Election is available is a Safe Harbor Interest, (B) each Class B Unit represents a profits interest received for services rendered or to be
rendered to or for the benefit of the Partnership by such holder of Class B Units in his, her or its capacity as a Partner or in anticipation of becoming a Partner,
and (C) the fair market value of each Class B Unit issued by the Partnership upon receipt by such holder of Class B Units as of the date of issuance is zero
(plus the amount, if any, of any Capital Contributions made to the Partnership by such holder of Class B Units in connection with the issuance of such Class B
Unit), representing the liquidation value of such interest upon receipt (with such valuation being consented to and hereby approved by all Partners).
(d)
Each Partner, by signing this Agreement or by accepting such transfer, hereby agrees (A) to comply with all requirements of any Safe
Harbor Election made by the General Partner with respect to each holder of Class B Units’ Safe Harbor Interest, (B) that each holder of Class B Units shall
take into account of all items of income, gain, loss, deduction and credit associated with its Class B Units as if they were fully vested in computing its federal
income tax liability for the entire period during which it holds the Class B Units, (C) that neither the Partnership nor any Partner shall claim a deduction (as
wages, compensation or otherwise) for the fair market value of such Class B Units issued to a holder of such Class B Units, either at the time of grant of the
Class B Units or at the time the Class B Units becomes substantially vested, and (D) that to the extent that such profits interest is forfeited after the date
hereof, the Partnership shall make special forfeiture allocations of gross items of income, deduction or loss (including, as may be permitted by or under
Regulations (or other rules promulgated) to be adopted, notional items of income, deduction or loss) in accordance with the Regulations to be adopted under
Sections 704(b) and 83 of the Code.
(e)
The General Partner shall file or cause the Partnership to file all returns, reports and other documentation as may be required, as reasonably
determined by the General Partner, to perfect and maintain any Safe Harbor Election made by the General Partner with respect to granting of each holder of
Class B Units’ Safe Harbor Interest.
(f)
The General Partner is hereby authorized and empowered, without further vote or action of the Partners, to amend this Agreement to the
extent necessary or helpful in accordance with the advice of Partnership tax counsel or accountants to sustain the Partnership’s position that (A) it has
complied with the Safe Harbor requirements in order to provide for a Safe Harbor Election and it has ability to maintain the same, or (B) the issuance of the
Class B Units is not a taxable event with respect to the holders of Class B Units, and the General Partner shall have the authority to execute any such
amendment by and on behalf of each Partner pursuant to the power of attorney granted by this Agreement. Any undertaking by any Partner necessary or
desirable to (A) enable or preserve a Safe Harbor Election or (B) otherwise to prevent the issuance of Class B Units from being a taxable event with respect to
the holders of Class B Units may be reflected in such amendments and, to the extent so reflected, shall be binding on each Partner.
(g)
Each Partner agrees to cooperate with the General Partner to perfect and maintain any Safe Harbor Election, and to timely execute and
deliver any documentation with respect thereto reasonably requested by the General Partner, at the expense of the Partnership.
78

(h)
No Transfer of any interest in the Partnership by a Partner shall be effective unless prior to such Transfer, the assignee or intended recipient
of such interest shall have agreed in writing to be bound by the provisions of Section 10.2(d) and this Section 16.5, in a form reasonably satisfactory to the
General Partner.
(i)
The provisions of this Section 16.5 shall apply regardless of whether or not a holder of Class B Units files an election pursuant to Section
83(b) of the Code.
(j)
The General Partner may amend this Section 16.5 as it deems necessary or appropriate to maximize the tax benefit of the issuance of Class
B Units to any holder of Class B Units if there are changes in the law or Regulations concerning the issuance of partnership interests for services.
[SIGNATURE PAGE FOLLOWS]
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Signature Page to Agreement of Limited Partnership of American Realty Capital Operating Partnership V, L.P., among the undersigned and the other
parties thereto.
GENERAL PARTNER:
AMERICAN REALTY CAPITAL TRUST V, INC.
By:

/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President

INITIAL LIMITED PARTNER:
AMERICAN REALTY CAPITAL ADVISORS V, LLC
By:

American Realty Capital Trust V Special Limited Partner, LLC, its
Member

By:

AR Capital, LLC, its Managing Member

By:

/s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Manager

SPECIAL LIMITED PARTNER:
AMERICAN REALTY CAPITAL TRUST VSPECIAL LIMITED PARTNER,
LLC
By:

AR Capital, LLC,
its Managing Member

By:

/s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Manager

Corporate/Limited Liability Company Additional Limited Partner Signature Page to Agreement of Limited Partnership of American Realty Capital Operating
Partnership V, L.P., among the undersigned and the other parties thereto.
Dated: ____________ __, 20___

[Name of Corporation/LLC]
By:
Name:
Title:

Individual Additional Limited Partner Signature Page to Agreement of Limited Partnership of American Realty Capital Operating Partnership V, L.P., among
the undersigned and the other parties thereto.
Dated: ____________ __, 20___

Partnership Limited Partner Signature Page to Agreement of Limited Partnership of American Realty Capital Operating Partnership V, L.P., among the
undersigned and the other parties thereto.
Dated: ____________ __, 20___

[Name of LP]
By:
Name:
Title:

Exhibit A
Partners’ Contributions and Partnership Interests
Name and Address of Partner
American Realty Capital Trust V, Inc.
405 Park Avenue
New York, New York 10022
American Realty Capital Advisors V, LLC
405 Park Avenue
New York, New York 10022
American Realty Capital Trust V Special Limited Partner,
LLC
405 Park Avenue
New York, New York 10022

Type of Interest
General Partner
Interest
Limited Partner
Interest

Type of Unit
GP Units

Capital
Contribution
$200,000

Number of
Partnership Units
8,888

Percentage
Interest
[l]%

OP Units

$[l]

[l]

[l]%

Limited Partner
Interest
Limited Partner
Interest

OP Units

$2,020
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[l]%

Class B
Units

None

[l]

[l]%

Special Limited Partner
Interest

A-1

None

None

Not applicable

Not applicable

Exhibit B
Allocations
For purposes of this Exhibit B, the term “Partner” shall include the Special Limited Partner.
1.

Allocations.

(a)
Allocations of Net Income and Net Loss. Except as otherwise provided in this Agreement, after giving effect to the special allocations in
subparagraph 1(c) and paragraph 2, Net Income, Net Loss and, to the extent necessary, individual items of income, gain, loss or deduction, of the Partnership
for each fiscal year or other applicable period of the Partnership shall be allocated among the General Partner and Limited Partners in accordance with their
respective Percentage Interests.
(b)
Allocations of Net Property Gain and Net Property Loss. Except as otherwise provided in this Agreement, after giving effect to the special
allocations in subparagraphs 1(c) and paragraph 2, Net Property Gain, Net Property Loss and, to the extent necessary, individual items of income, gain, credit,
loss and deduction comprising Net Property Gain and Net Property Loss of the Partnership for each fiscal year or other applicable period shall be allocated
among the Partners in a manner determined in the reasonable discretion of the General Partner that will, as nearly as possible cause the Capital Account
balance of each Partner at the end of such fiscal year or other applicable period to equal (i) the amount of the distributions that would be made to such Partner
pursuant to Section 5.1(b) of the Agreement if the Partnership were dissolved, its affairs wound up and its assets were sold for cash equal to their Gross Asset
Value, taking into account any adjustments thereto for such period, all Partnership liabilities were satisfied in full in cash according to their terms (limited
with respect to each nonrecourse liability to the Gross Asset Value of the assets securing such liability), and Net Sales Proceeds (after satisfaction of such
liabilities) were distributed in full in accordance with Section 5.1(b) to the Partners immediately after making such allocations, minus (ii) the sum of such
Partner’s share of Partnership Minimum Gain and Partner Nonrecourse Debt Minimum Gain and the amount, if any and without duplication, that the Partner
would be obligated to contribute to the capital of the Partnership, all computed immediately prior to the hypothetical sale of assets.
(c)

Special Allocations.

(i)
General Partner Gross Income Allocation. After giving effect to the special allocations in paragraph 2 but prior to any
allocations under subparagraphs 1(a) or 1(b), there shall be specially allocated to the General Partner an amount of (i) first, items of Partnership
income and (ii) second, items of Partnership gain during each fiscal year or other applicable period in an amount equal to the excess, if any, of
(A) the cumulative distributions made to the General Partner under Section 7.3(b) of the Agreement, other than distributions which would properly
be treated as “guaranteed payments” or which are attributable to the reimbursement of expenses which would properly be either deductible by the
Partnership or added to the tax basis of any Partnership asset, over (B) the cumulative allocations of Partnership income and gain to the General
Partner under this subparagraph 1(c)(i).

(ii)
Special Allocations Regarding Class B Units. After giving effect to the special allocations in subparagraph 1(c)(i) and
paragraph 2 but prior to any allocations under subparagraphs 1(a) or 1(b), Net Property Gain and Liquidating Gain and, to the extent necessary,
individual items of income and gain comprising Net Property Gain and Liquidating Gain of the Partnership shall be allocated to the holders of Class
B Units until their Economic Capital Account Balances are equal to (A) the OP Unit Economic Balance, multiplied by (B) the number of their Class
B Units; provided, that no such Net Property Gain or Liquidating Gain or individual items of income and gain comprising Net Property Gain or
Liquidating Gain will be allocated with respect to any particular Class B Unit unless and to the extent that the OP Unit Economic Balance exceeds
the OP Unit Economic Balance in existence at the time such Class B Unit was issued. The “Economic Capital Account Balances” of the Class B
Unit holders will be equal to their Capital Account balances to the extent attributable to their ownership of Class B Units. The “OP Unit Economic
Balance” shall mean (Y) the aggregate Capital Account balance attributable to the OP Units outstanding, plus the amount of any Partner Minimum
Gain or Partnership Minimum Gain, in either case to the extent attributable to the ownership of OP Units and computed on a hypothetical basis after
taking into account all allocations through the date on which any allocation is made under this subparagraph 1(c)(ii), divided by (Z) the number of
OP Units outstanding. Any allocations made pursuant to the first sentence of this subparagraph 1(c)(ii) shall be made among the holders of Class B
Units in proportion to the amounts required to be allocated to each under this subparagraph 1(c)(ii). The parties agree that the intent of this
subparagraph 1(c)(ii) is to make the Capital Account balance associated with each Class B Unit to be economically equivalent to the Capital Account
balance associated with the OP Units outstanding (on a per-Unit basis), but only if and to the extent that the Capital Account balance associated with
the OP Units outstanding, without regard to the allocations under this subparagraph 1(c)(ii), has increased on a per-Unit basis since the issuance of
the relevant Class B Unit. Any remaining Net Property Gain or Liquidating Gain not allocated pursuant to this subparagraph 1(c)(ii) shall be
included in the calculation of Net Income, Net Loss, Net Property Gain and Net Property Loss and will be allocated pursuant to subparagraphs 1(a)
and 1(b).
(iii)
Special Allocations Regarding the Special Limited Partner Interest. After giving effect to the special allocations in
subparagraphs 1(c)(i) and 1(c)(ii) and paragraph 2 but prior to any allocations under subparagraph 1(a) and 1(b), Net Property Gain and Liquidating
Gain and, to the extent necessary, individual items of income and gain comprising Net Property Gain and Liquidating Gain of the Partnership shall
be allocated to the Special Limited Partner until the Special Limited Partner has received aggregate allocations of income for all fiscal years equal to
the aggregate amount of distributions the Special Limited Partner is entitled to receive or has received with respect to the Special Limited Partner
Interest for such fiscal year and all prior fiscal years. Notwithstanding the foregoing, if the Special Limited Partner is entitled to receive distributions
of Net Sales Proceeds pursuant to the Partnership’s obligation under a Listing Note or a Termination Amount, Liquidating Gain shall be allocated to
the Special Limited Partner until the Special Limited Partner has received aggregate allocations equal to the aggregate amount of distributions the
Special Limited Partner is entitled to receive pursuant to such Listing Note or Termination Amount.

2.

Regulatory Allocations. Notwithstanding any provisions of paragraph 1 of this Exhibit B, the following special allocations shall be made.

(a)
Minimum Gain Chargeback (Nonrecourse Liabilities). Except as otherwise provided in Section 1.704-2(f) of the Regulations, if there is a
net decrease in Partnership Minimum Gain for any Partnership fiscal year, each Partner shall be specially allocated items of Partnership income and gain for
such year (and, if necessary, subsequent years) in an amount equal to such Partner’s share of the net decrease in Partnership Minimum Gain to the extent
required by Section 1.704-2(f) of the Regulations. The items to be so allocated shall be determined in accordance with Sections 1.704-2(f) and (i) of the
Regulations. This subparagraph 2(a) is intended to comply with the minimum gain chargeback requirement in said section of the Regulations and shall be
interpreted consistently therewith. Allocations pursuant to this subparagraph 2(a) shall be made in proportion to the respective amounts required to be
allocated to each Partner pursuant hereto.
(b)
Partner Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(i)(4) of the Regulations, if there is a net decrease in
Partner Nonrecourse Debt Minimum Gain during any fiscal year, each Partner who has a share of the Partner Nonrecourse Debt Minimum Gain, determined
in accordance with Section 1.704-2(i)(5) of the Regulations, shall be specially allocated items of Partnership income and gain for such year (and, if necessary,
subsequent years) in an amount equal to that Partner’s share of the net decrease in the Partner Nonrecourse Debt Minimum Gain to the extent and in the
manner required by Section 1.704-2(i) of the Regulations. The items to be so allocated shall be determined in accordance with Sections 1.704-2(i)(4) and (j)
(2) of the Regulations. This subparagraph 2(b) is intended to comply with the minimum gain chargeback requirement with respect to Partner Nonrecourse
Debt contained in said section of the Regulations and shall be interpreted consistently therewith. Allocations pursuant to this subparagraph 2(b) shall be made
in proportion to the respective amounts required to be allocated to each Partner pursuant hereto.
(c)
Qualified Income Offset. If a Partner unexpectedly receives any adjustments, allocations or distributions described in Sections 1.704-1(b)(2)
(ii)(d)(4), (5) or (6) of the Regulations, and such Partner has an Adjusted Capital Account Deficit, items of Partnership income (including gross income) and
gain shall be specially allocated to such Partner in an amount and manner sufficient to eliminate the Adjusted Capital Account Deficit as quickly as possible
as required by the Regulations. This subparagraph 2(c) is intended to constitute a “qualified income offset” under Section 1.704-1(b)(2)(ii)(d) of the
Regulations and shall be interpreted consistently therewith.
(d)
Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year or other applicable period shall be allocated to the Partners in
accordance with their respective Percentage Interests.
(e)
Partner Nonrecourse Deductions. Partner Nonrecourse Deductions for any fiscal year or other applicable period with respect to a Partner
Nonrecourse Debt shall be specially allocated to the Partner that bears the economic risk of loss for such Partner Nonrecourse Debt (as determined under
Sections 1.704-2(b)(4) and 1.704-2(i)(1) of the Regulations).

(f)
Section 754 Adjustment. To the extent an adjustment to the adjusted tax basis of any asset of the Partnership pursuant to Section 734(b) of
the Code or Section 743(b) of the Code is required, pursuant to Section 1.704-1(b)(2)(iv)(m) of the Regulations, to be taken into account in determining
Capital Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset)
or loss (if the adjustment decreases such basis) and such gain or loss shall be specially allocated among the Partners in a manner consistent with the manner in
which each of their respective Capital Accounts are required to be adjusted pursuant to such section of the Regulations.
(g)
Gross Income Allocation. If any Partner has an Adjusted Capital Account Deficit at the end of any fiscal year or other applicable period
which is in excess of the amount such Partner is obligated to restore pursuant to the penultimate sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the
Regulations, such Partner shall be specially allocated items of Partnership income (including gross income) and gain in the amount of such excess as quickly
as possible, provided that an allocation pursuant to this subparagraph 2(g) shall be made if and only to the extent that such Partner would have an Adjusted
Capital Account Deficit in excess of such amount after all other allocations provided for under this Agreement have been tentatively made as if subparagraph
2(c) and this subparagraph 2(g) were not in this Agreement.
3.
Curative Allocations. The General Partner is authorized to offset all Regulatory Allocations either with other Regulatory Allocations or with special
allocations of other items of Partnership income, gain, loss, or deduction pursuant to this paragraph 3. Therefore, notwithstanding any other provision of this
Exhibit B (other than the Regulatory Allocations and Tax Allocations), the General Partner shall make such offsetting allocations of Partnership income, gain,
loss or deduction in whatever manner the General Partner determines appropriate so that, after such offsetting allocations are made, each Partner’s Capital
Account balance is, to the extent possible, equal to the Capital Account balance such Partner would have had if the Regulatory Allocations were not part of
this Agreement.
4.

Tax Allocations.

(a)
Items of Income or Loss. Except as is otherwise provided in this Exhibit B, an allocation of Partnership Net Income, Net Loss, Net Property
Gain, Net Property Loss or Liquidating Gain to a Partner shall be treated as an allocation to such Partner of the same share of each item of income, gain, loss,
deduction and item of tax-exempt income or Section 705(a)(2)(B) expenditure (or item treated as such expenditure pursuant to Section 1.704-1(b)(2)(iv)(i) of
the Regulations) (“Tax Items”) that is taken into account in computing Net Income, Net Loss, Net Property Gain, Net Property Loss or Liquidating Gain.
(b)
Section 1245/1250 Recapture. Subject to subparagraph 4(c) below, if any portion of gain from the sale of Partnership assets is treated as
gain which is ordinary income by virtue of the application of Sections 1245 or 1250 of the Code or is gain described in Section 1(h)(1)(D) of the Code
(“Affected Gain”), then such Affected Gain shall be allocated among the Partners in the same proportion that the depreciation and amortization deductions
giving rise to the Affected Gain were allocated. This subparagraph 4(b) shall not alter the amount of Net Income, Net Property Gain or Liquidating Gain (or
items thereof) allocated among the Partners, but merely the character of such Net Income, Net Property Gain or Liquidating Gain (or items

thereof). For purposes hereof, in order to determine the proportionate allocations of depreciation and amortization deductions for each fiscal year or other
applicable period, such deductions shall be deemed allocated on the same basis as Net Income, Net Loss, Net Property Gain, Net Property Loss and
Liquidating Gain for such respective period.
(c)
Precontribution Gain, Revaluations. With respect to any Contributed Property, the Partnership shall use any permissible method contained
in the Regulations promulgated under Section 704(c) of the Code selected by the General Partner, in its sole discretion, to take into account any variation
between the adjusted basis of such asset and the fair market value of such asset as of the time of the contribution (“Precontribution Gain”). Each Partner
hereby agrees to report income, gain, loss and deduction on such Partner’s federal income tax return in a manner consistent with the method used by the
Partnership. If any asset has a Gross Asset Value which is different from the Partnership’s adjusted basis for such asset for federal income tax purposes
because the Partnership has revalued such asset pursuant to Section 1.704-1(b)(2)(iv)(f) of the Regulations, the allocations of Tax Items shall be made in
accordance with the principles of Section 704(c) of the Code and the Regulations and the methods of allocation promulgated thereunder. The intent of this
subparagraph 4(c) is that each Partner who contributed to the capital of the Partnership a Contributed Property will bear, through reduced allocations of
depreciation, increased allocations of gain or other items, the tax detriments associated with any Precontribution Gain. This subparagraph 4(c) is to be
interpreted consistently with such intent.
(d)
Excess Nonrecourse Liability Safe Harbor. Pursuant to Section 1.752-3(a)(3) of the Regulations, solely for purposes of determining each
Partner’s proportionate share of the “excess nonrecourse liabilities” of the Partnership (as defined in Section 1.752-3(a)(3) of the Regulations), the Partners’
respective interests in Partnership profits shall be determined under any permissible method reasonably determined by the General Partner; provided,
however, that each Partner who has contributed an asset to the Partnership shall be allocated, to the extent possible, a share of “excess nonrecourse liabilities”
of the Partnership which results in such Partner being allocated nonrecourse liabilities in an amount which is at least equal to the amount of income pursuant
to Section 704(c) of the Code and the Regulations promulgated thereunder (the “Liability Shortfall”). If there is an insufficient amount of nonrecourse
liabilities to allocate to each Partner an amount of nonrecourse liabilities equal to the Liability Shortfall, then an amount of nonrecourse liabilities in
proportion to, and to the extent of, the Liability Shortfall shall be allocated to each Partner.
(e)
References to Regulations. Any reference in this Exhibit B or the Agreement to a provision of proposed and/or temporary Regulations shall,
if such provision is modified or renumbered, be deemed to refer to the successor provision as so modified or renumbered, but only to the extent such
successor provision applies to the Partnership under the effective date rules applicable to such successor provision.)
(f)
Successor Partners. For purposes of this Exhibit B, a transferee of a Partnership Interest shall be deemed to have been allocated the Net
Income, Net Loss, Net Property Gain, Net Property Loss and other items of Partnership income, gain, loss, deduction and credit allocable to the transferred
Partnership Interest that previously have been allocated to the transferor Partner pursuant to this Agreement.

Exhibit C
Certificate of Limited Partnership

Exhibit 10.1
AMENDED AND RESTATED SUBSCRIPTION ESCROW AGREEMENT
THIS AMENDED AND RESTATED SUBSCRIPTION ESCROW AGREEMENT dated as of May 7, 2013 (this “Agreement”), is entered into
among Realty Capital Securities, LLC (the “Dealer Manager”), American Realty Capital Trust V, Inc. (the “Company”) and UMB Bank, N.A., as escrow
agent (the “Escrow Agent”).
WHEREAS, the Company intends to raise funds from Investors (as defined below) pursuant to a public offering (the “Offering”) for gross proceeds
of not less than $2,000,000 (the “Minimum Amount”) from the sale of shares of common stock, par value $0.01 per share, of the Company (the “Securities”),
pursuant to the registration statement on Form S-11 of the Company (No. 333-187092) (as amended, the “Offering Document”) a copy of which is attached as
Exhibit A hereto.
WHEREAS, the Company desires to establish an escrow account with the Escrow Agent for funds contributed by the Investors with the Escrow
Agent in accordance with the Offering Document, to be held for the benefit of the Investors and the Company until such time as (i) in the case of
subscriptions received from residents of Pennsylvania (“Pennsylvania Investors”), Securities sold in the Offering to all Investors equal, in the aggregate, to
$85,000,000 (the “Pennsylvania Minimum Amount”), (ii) in the case of subscriptions received from residents of Ohio (“Ohio Investors”), Securities sold in
the Offering to all Investors equal, in the aggregate, to $20,000,000 (the “Ohio Minimum Amount”) , (iii) in the case of subscriptions received from residents
of Washington (“Washington Investors”), Securities sold in the Offering to all investors equal, in the aggregate, to $85,000,000 (the “Washington Minimum
Amount”) and (iv) in the case of subscriptions received from all other Investors, Securities sold in the Offering equal the Minimum Amount, in each case in
accordance with the terms and subject to the conditions of this Agreement.
WHEREAS, the Escrow Agent is willing to accept appointment as escrow agent only for the express duties set forth herein.
NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, the parties hereto, intending to
be legally bound, hereby agree as follows:
1.
Proceeds to be Escrowed. On or before the first date of the Offering, the Company shall establish an escrow account with the Escrow Agent
to be invested in accordance with Section 6 hereof entitled “ESCROW ACCOUNT FOR THE BENEFIT OF INVESTORS OF COMMON STOCK OF
AMERICAN REALTY CAPITAL TRUST V, INC.” (including such abbreviations as are required for the Escrow Agent’s systems) (the “Escrow Account”).
All checks, wire transfers and other funds received from subscribers of Securities (“Investors”, which term shall also include Ohio Investors, Pennsylvania
Investors and Washington Investors unless the context otherwise requires) in payment for the Securities (“Investor Funds”) will be delivered to the Escrow
Agent within one (1) business day following the day upon which such Investor Funds are received by the Company or its agents, and shall, upon receipt by
the Escrow Agent, be retained in escrow by the Escrow Agent and invested as stated herein. During the term of this Agreement, the Company or its agents
shall cause all checks received by and made payable to it in payment for the Securities to be endorsed for favor of the Escrow Agent and delivered to the
Escrow Agent for deposit in the Escrow Account.
The Company shall, and shall cause its agents to, cooperate with the Escrow Agent in separately accounting for Investor Funds from Ohio Investors,
Pennsylvania Investors and Washington Investors in the Escrow Account, and the Escrow Agent shall be entitled to rely upon information provided by the
Company or its agents in this regard.
The Escrow Agent shall have no duty to make any disbursement, investment or other use of Investor Funds until and unless it has good and collected
funds. If any checks deposited in the Escrow Account are returned or prove uncollectible after the funds represented thereby have been released by the
Escrow Agent, then the Company shall promptly reimburse the Escrow Agent for any and all costs incurred for such, upon request, and the Escrow Agent
shall deliver the returned checks to the Company. The Escrow Agent shall be under no duty or responsibility to enforce collection of any check delivered to it
hereunder. The Escrow Agent reserves the right to deny, suspend or terminate participation by an Investor to the extent the Escrow Agent deems it advisable
or necessary to comply with applicable laws or to eliminate practices that are not consistent with the purposes of the Offering.

2.
Investors. Investors will be instructed by the Dealer Manager or any soliciting dealers retained by the Dealer Manager in connection with the
Offering (the “Soliciting Dealers”) to remit the purchase price in the form of checks (hereinafter “instruments of payment”) payable to the order of, or funds
wired in favor of, “UMB BANK, N.A., ESCROW AGENT FOR AMERICAN REALTY CAPITAL TRUST V, INC.” Any checks made payable to a party
other than the Escrow Agent shall be returned to the Dealer Manager or Soliciting Dealer that submitted the check. By 12:00 p.m. (EST) the next business day
after receipt of instruments of payment from the Offering, the Company or the Dealer Manager shall furnish the Escrow Agent with a list of the Investors who
have paid for the Securities showing the name, address, tax identification number, the amount of Securities subscribed for purchase, the amount paid and
whether such Investors are Ohio Investors, Pennsylvania Investors or Washington Investors. The information comprising the identity of Investors shall be
provided to the Escrow Agent in substantially the format set forth in the list of investors attached hereto as Exhibit B (the “List of Investors”). The Escrow
Agent shall be entitled to conclusively rely upon the List of Investors in determining whether Investors are Ohio Investors, Pennsylvania Investors or
Washington Investors, and shall have no duty to independently determine or verify the same.
When a Soliciting Dealer’s internal supervisory procedures are conducted at the site at which the subscription agreement and the check for the
purchase of Securities were initially received by Soliciting Dealer from the subscriber, such Soliciting Dealer shall transmit the subscription agreement and
such check to the Escrow Agent by the end of the next business day following receipt of the check for the purchase of Securities and subscription agreement.
When, pursuant to such Soliciting Dealer’s internal supervisory procedures, such Soliciting Dealer’s final internal supervisory procedures are conducted at a
different location (the “Final Review Office”), such Soliciting Dealer shall transmit the check for the purchase of Securities and subscription agreement to the
Final Review Office by the end of the next business day following Soliciting Dealer’s receipt of the subscription agreement and the check for the purchase of
Securities. The Final Review Office will, by the end of the next business day following its receipt of the subscription agreement and the check for the
purchase of Securities, forward both the subscription agreement and such check to the Escrow Agent. If any subscription agreement solicited by a Soliciting
Dealer is rejected by the Dealer Manager or the Company, then the subscription agreement and check for the purchase of Securities will be returned to the
rejected subscriber within ten (10) business days from the date of rejection.
All Investor Funds deposited in the Escrow Account shall not be subject to any liens or charges by the Company or the Escrow Agent, or judgments
or creditors’ claims against the Company, until and unless released to the Company as hereinafter provided. The Company understands and agrees that the
Company shall not be entitled to any Investor Funds on deposit in the Escrow Account and no such funds shall become the property of the Company, or any
other entity except as released to the Company pursuant to Sections 3 or 4 hereto. The Escrow Agent will not use the information provided to it by the
Company for any purpose other than to fulfill its obligations as Escrow Agent hereunder. The Company and the Escrow Agent will treat all Investor
information as confidential. The Escrow Agent shall not be required to accept any Investor Funds which are not accompanied by the information on the List
of Investors.
3.
Disbursement of Funds. Once proceeds from the sale of Securities equal the Minimum Amount (excluding Securities sold to Ohio Investors,
Pennsylvania Investors and Washington Investors), the Company shall notify the Escrow Agent of the same in writing. Further, if the Minimum Amount has
not been sold on or prior to the Termination Date, the Company shall notify the Escrow Agent in writing of such. At the end of the third business day
following the Termination Date (as defined in Section 7), the Escrow Agent shall notify the Company of the amount of the Investor Funds received. If the
Minimum Amount has been obtained on or before the Termination Date, the Escrow Agent shall promptly notify the Company and, upon receiving
acknowledgement of such notice and written instructions from the Company’s Chief Executive Officer, President or Chief Financial Officer to disburse the
Investor Funds, subject to Section 4, the Escrow Agent shall disburse to the Company, by check or wire transfer, the funds in the Escrow Account, except for
amounts payable by the Company to the Escrow Agent pursuant to Exhibit D to this Agreement that remain outstanding. The Escrow Agent agrees that funds
in the Escrow Account shall not be released to the Company until and unless the Escrow Agent receives written instructions to release the funds from the
Company’s Chief Executive Officer, President or Chief Financial Officer.

If the Company notifies the Escrow Agent in writing that the Minimum Amount has not been obtained prior to the Termination Date, the Escrow
Agent shall, promptly following the Termination Date, but in no event more than ten (10) business days after the Termination Date, refund to each Investor by
check, funds deposited in the Escrow Account, or shall return the instruments of payment delivered to Escrow Agent if such instruments have not been
processed for collection prior to such time, directly to each Investor at the address provided on the List of Investors. Included in the remittance shall be a
proportionate share of the income earned in the account allocable to each Investor’s investment in accordance with the terms and conditions specified herein,
except that in the case of Investors who have not provided an executed Form W-9 or substitute Form W-9 (or the applicable substitute Form W-8 for foreign
investors), the Escrow Agent shall withhold the applicable percentage of the earnings attributable to those Investors in accordance with Internal Revenue
Service (“IRS”) regulations. Notwithstanding the foregoing, the Escrow Agent shall not be required to remit any payments until funds represented by such
payments have been collected by the Escrow Agent.
If the Escrow Agent receives written notice from the Company that the Company intends to reject an Investor’s subscription, the Escrow Agent shall
pay to the applicable Investor(s), within a reasonable time not to exceed ten (10) business days after receiving notice of the rejection, by first class United
States Mail at the address provided on the List of Investors, or at such other address as shall be furnished to the Escrow Agent by the Investor in writing, all
collected sums paid by the Investor for Securities and received by the Escrow Agent, together with the interest earned on such Investor Funds (determined in
accordance with the terms and conditions specified herein).
4.
Disbursement of Proceeds for Pennsylvania Investors. Notwithstanding the foregoing, proceeds from sales of Securities to Pennsylvania
Investors will not count towards meeting the Minimum Amount for purposes of Section 3. Proceeds received from sales of Securities to Pennsylvania
Investors will not be released from the Escrow Account until the Pennsylvania Minimum Amount is obtained. If the Pennsylvania Minimum Amount is
obtained at any time prior to the Termination Date, the Escrow Agent shall promptly notify the Company and, upon receiving acknowledgement of such
notice and written instructions from the Company’s Chief Executive Officer, President or Chief Financial Officer, the Escrow Agent shall disburse to the
Company, by check or wire transfer, the funds in the Escrow Account representing proceeds from Pennsylvania Investors, except for amounts payable by the
Company to the Escrow Agent pursuant to Exhibit D to this Agreement that remain outstanding. The Escrow Agent agrees that the Pennsylvania Minimum
Amount in the Escrow Account shall not be released to the Company until and unless the Escrow Agent receives written instructions to release the funds from
the Company’s Chief Executive Officer, President or Chief Financial Officer.
If the Pennsylvania Minimum Amount has not been obtained prior to the Termination Date, upon written instructions from the Company’s Chief
Executive Officer, President or Chief Financial Officer, the Escrow Agent shall promptly refund to each Pennsylvania Investor by check funds deposited in
the Escrow Account, or shall return the instruments of payment delivered to Escrow Agent if such instruments have not been processed for collection prior to
such time, directly to each Pennsylvania Investor at the address provided on the List of Investors. Included in the remittance shall be a proportionate share of
the income earned in the account allocable to each Pennsylvania Investor’s investment in accordance with the terms and conditions specified herein, except
that in the case of Investors who have not provided an executed Form W-9 or substitute Form W-9, the Escrow Agent shall withhold the applicable percentage
of the earnings attributable to those Investors in accordance with IRS regulations. Notwithstanding the foregoing, the Escrow Agent shall not be required to
remit any payments until funds represented by such payments have been collected by Escrow Agent.
If the Escrow Agent is not in receipt of evidence of subscriptions accepted on or before the close of business on such date that is 120 days after the
initial effective date of the Offering Document by the Securities and Exchange Commission (the “SEC”) (the “Initial Escrow Period”), and instruments of
payment dated not later than that date, for the purchase of Securities providing for total purchase proceeds from all nonaffiliated sources that equal or exceed
the Pennsylvania Minimum Amount, the Escrow Agent shall promptly notify the Company. Thereafter, the Company or its agents shall send to each
Pennsylvania Investor by certified mail within ten (10) calendar days after the end of the Initial Escrow Period a notification substantially in the form of
Exhibit F. If, pursuant to such notification, a Pennsylvania Investor requests the return of his or her Investor Funds within ten (10) calendar days after receipt
of the notification (the “Request Period”), the Escrow Agent shall promptly refund directly to each Pennsylvania Investor the collected funds deposited in the
Escrow Account on behalf of such Pennsylvania Investor or shall return the instruments of payment delivered, but not yet processed for collection prior

to such time, to the address provided on the List of Investors, upon which the Escrow Agent shall be entitled to rely, together with interest income earned as
determined in accordance with the terms and conditions specified herein (which interest shall be paid within five business days after the first business day of
the succeeding month). Notwithstanding the above, if the Escrow Agent has not received an executed Form W-9 or substitute Form W-9 for such
Pennsylvania Investor, the Escrow Agent shall thereupon remit an amount to such Pennsylvania Investor in accordance with the provisions hereof,
withholding the applicable percentage for backup withholding in accordance with IRS regulations, as then in effect, from any interest income earned on
Investor Funds (determined in accordance with the terms and conditions specified herein) attributable to such Pennsylvania Investor. However, the Escrow
Agent shall not be required to remit such payments until the Escrow Agent has collected funds represented by such payments.
The Investor Funds of Pennsylvania Investors who do not request the return of their Investor Funds within the Request Period shall remain in the
Escrow Account for successive 120-day escrow periods (each a “Successive Escrow Period”), each commencing automatically upon the termination of the
prior Successive Escrow Period, and the Company and Escrow Agent shall follow the notification and payment procedure set forth above with respect to the
Initial Escrow Period for each Successive Escrow Period until the occurrence of the earliest of (i) the Termination Date, (ii) the receipt and acceptance by the
Company of subscriptions for the purchase of Securities with total purchase proceeds that equal or exceed the Pennsylvania Minimum Amount and the
disbursement of the Escrow Account on the terms specified herein, and (iii) all funds held in the Escrow Account having been returned to the Pennsylvania
Investors in accordance with the provisions hereof.
5.
Disbursement of Proceeds for Ohio Investors. Notwithstanding the foregoing, proceeds from sales of Securities to Ohio Investors will not
count towards meeting the Minimum Amount for purposes of Section 3. Proceeds received from sales of Securities to Ohio Investors will not be released
from the Escrow Account until the Ohio Minimum Amount is obtained. If the Ohio Minimum Amount is obtained at any time prior to the Termination Date,
the Escrow Agent shall promptly notify the Company and, upon receiving acknowledgement of such notice and written instructions from the Company’s
Chief Executive Officer, President or Chief Financial Officer, the Escrow Agent shall disburse to the Company, by check or wire transfer, the funds in the
Escrow Account representing proceeds from Ohio Investors, except for amounts payable by the Company to the Escrow Agent pursuant to Exhibit D to this
Agreement that remain outstanding. The Escrow Agent agrees that the Ohio Minimum Amount in the Escrow Account shall not be released to the Company
until and unless the Escrow Agent receives written instructions to release the funds from the Company’s Chief Executive Officer, President or Chief Financial
Officer.
If the Ohio Minimum Amount has not been obtained prior to the Termination Date, upon written instructions from the Company’s Chief Executive
Officer, President or Chief Financial Officer, the Escrow Agent shall promptly refund to each Ohio Investor by check funds deposited in the Escrow Account,
or shall return the instruments of payment delivered to Escrow Agent if such instruments have not been processed for collection prior to such time, directly to
each Ohio Investor at the address provided on the List of Investors. Included in the remittance shall be a proportionate share of the income earned in the
account allocable to each Ohio Investor’s investment in accordance with the terms and conditions specified herein, except that in the case of Investors who
have not provided an executed Form W-9 or substitute Form W-9, the Escrow Agent shall withhold the applicable percentage of the earnings attributable to
those Investors in accordance with IRS regulations. Notwithstanding the foregoing, the Escrow Agent shall not be required to remit any payments until funds
represented by such payments have been collected by Escrow Agent.
6.
Disbursement of Proceeds for Washington Investors. Notwithstanding the foregoing, proceeds from sales of Securities to Washington
Investors will not count towards meeting the Minimum Amount for purposes of Section 3. Proceeds received from sales of Securities to Washington Investors
will not be released from the Escrow Account until the Washington Minimum Amount is obtained. If the Washington Minimum Amount is obtained at any
time prior to the Termination Date, the Escrow Agent shall promptly notify the Company and, upon receiving acknowledgement of such notice and written
instructions from the Company’s Chief Executive Officer, President or Chief Financial Officer, the Escrow Agent shall disburse to the Company, by check or
wire transfer, the funds in the Escrow Account representing proceeds from Washington Investors, except for amounts payable by the Company to the Escrow
Agent pursuant to Exhibit D to this Agreement that remain outstanding. The Escrow Agent agrees that the Washington Minimum Amount in the

Escrow Account shall not be released to the Company until and unless the Escrow Agent receives written instructions to release the funds from the
Company’s Chief Executive Officer, President or Chief Financial Officer.
If the Washington Minimum Amount has not been obtained prior to the Termination Date, upon written instructions from the Company’s Chief
Executive Officer, President or Chief Financial Officer, the Escrow Agent shall promptly refund to each Washington Investor by check funds deposited in the
Escrow Account, or shall return the instruments of payment delivered to Escrow Agent if such instruments have not been processed for collection prior to
such time, directly to each Washington Investor at the address provided on the List of Investors. Included in the remittance shall be a proportionate share of
the income earned in the account allocable to each Washington Investor’s investment in accordance with the terms and conditions specified herein, except that
in the case of Investors who have not provided an executed Form W-9 or substitute Form W-9, the Escrow Agent shall withhold the applicable percentage of
the earnings attributable to those Investors in accordance with IRS regulations. Notwithstanding the foregoing, the Escrow Agent shall not be required to
remit any payments until funds represented by such payments have been collected by Escrow Agent.
7.
Term of Escrow. The “Termination Date” shall be the earliest of: (i) April 4, 2014, the one year anniversary of the date the Offering
Document was initially declared effective by the SEC, if the Minimum Amount has not been obtained prior to such date; (ii) the close of business on April 4,
2015, the two year anniversary of the date the Offering Document was initially declared effective by the SEC; (iii) the date on which all funds held in the
Escrow Account are distributed to the Company or to Investors pursuant to Section 3 and for Pennsylvania Investors, Section 4, for Ohio Investors, Section 5,
for Washington Investors, Section 6 and the Company has informed the Escrow Agent in writing to close the Escrow Account; (iv) the date the Escrow Agent
receives written notice from the Company that it is abandoning the sale of the Securities; and (v) the date the Escrow Agent receives notice from the SEC or
any other federal regulatory authority that a stop or similar order has been issued with respect to the Offering Document and has remained in effect for at least
twenty (20) days. After the Termination Date, the Company and its agents shall not deposit, and the Escrow Agent shall not accept, any additional amounts
representing payments by prospective Investors.
8.
Duty and Liability of the Escrow Agent. The sole duty of the Escrow Agent shall be to receive Investor Funds and hold them subject to
release, in accordance herewith, and the Escrow Agent shall be under no duty to determine whether the Company or the Dealer Manager is complying with
requirements of this Agreement, the Offering or applicable securities or other laws in tendering the Investor Funds to the Escrow Agent. No other agreement
entered into between the parties, or any of them, shall be considered as adopted or binding, in whole or in part, upon the Escrow Agent notwithstanding that
any such other agreement may be referred to herein or deposited with the Escrow Agent or the Escrow Agent may have knowledge thereof, including
specifically but without limitation, the Offering Document or any other document related to the Offering (including the subscription agreement and exhibits
thereto), and the Escrow Agent’s rights and responsibilities shall be governed solely by this Agreement. The Escrow Agent shall not be responsible for or be
required to enforce any of the terms or conditions of the Offering Document or any other document related to the Offering (including the subscription
agreement and exhibits thereto) or other agreement between the Company and any other party. The Escrow Agent may conclusively rely upon and shall be
protected in acting upon any statement, certificate, notice, request, consent, order or other document believed by it to be genuine and to have been signed or
presented by the proper party or parties. The Escrow Agent shall have no duty or liability to verify any such statement, certificate, notice, request, consent,
order or other document, and its sole responsibility shall be to act only as expressly set forth in this Agreement. Concurrent with the execution of this
Agreement, the Company and the Dealer Manager shall each deliver to the Escrow Agent an authorized signers form in the form of Exhibit C or Exhibit C-1
to this Agreement, as applicable. The Escrow Agent shall be under no obligation to institute or defend any action, suit or proceeding in connection with this
Agreement unless first indemnified to its satisfaction. The Escrow Agent may consult counsel of its own choice with respect to any question arising under this
Agreement and the Escrow Agent shall not be liable for any action taken or omitted in good faith upon advice of such counsel. The Escrow Agent shall not be
liable for any action taken or omitted by it in good faith except to the extent that a court of competent jurisdiction determines that the Escrow Agent’s gross
negligence or willful misconduct was the primary cause of loss. The Escrow Agent is acting solely as escrow agent hereunder and owes no duties, covenants
or obligations, fiduciary or otherwise, to any other person by reason of this Agreement, except as otherwise stated herein, and no implied duties, covenants or
obligations, fiduciary or otherwise, shall be read into this Agreement against the Escrow Agent. If any disagreement between any of the parties to this
Agreement, or between any of them and any other person, including any Investor,

resulting in adverse claims or demands being made in connection with the matters covered by this Agreement, or if the Escrow Agent is in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims or demands on it, or refuse to take any other action
hereunder, so long as such disagreement continues or such doubt exists, and in any such event, the Escrow Agent shall not be or become liable in any way or
to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to continue so to refrain from acting until (i) the rights of all interested
parties shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been adjudged and all doubt resolved
by agreement among all of the interested persons, and the Escrow Agent shall have been notified thereof in writing signed by all such persons.
Notwithstanding the foregoing, the Escrow Agent may in its discretion obey the order, judgment, decree or levy of any court, whether with or without
jurisdiction and the Escrow Agent is hereby authorized in its sole discretion to comply with and obey any such orders, judgments, decrees or levies. If any
controversy should arise with respect to this Agreement, the Escrow Agent shall have the right, at its option, to institute an interpleader action in any court of
competent jurisdiction to determine the rights of the parties. IN NO EVENT SHALL THE ESCROW AGENT BE LIABLE, DIRECTLY OR INDIRECTLY,
FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL LOSSES OR DAMAGES OF ANY KIND WHATSOEVER (INCLUDING WITHOUT
LIMITATION LOST PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES
AND REGARDLESS OF THE FORM OF ACTION. The parties hereto agree that the Escrow Agent has no role in the preparation of the Offering Document
or any other document related to the Offering (including the subscription agreement and exhibits thereto) and makes no representations or warranties with
respect to the information contained therein or omitted therefrom. The Escrow Agent shall have no obligation, duty or liability with respect to compliance
with any federal or state securities, disclosure or tax laws concerning the Offering Document or any other document related to the Offering (including the
subscription agreement and exhibits thereto) or the issuance, offering or sale of the Securities. The Escrow Agent shall have no duty or obligation to monitor
the application and use of the Investor Funds once transferred to the Company, that being the sole obligation and responsibility of the Company.
9.
Escrow Agent’s Fee. The Escrow Agent shall be entitled to compensation for its services as stated in the fee schedule attached hereto as
Exhibit D, which compensation shall be paid by the Company. The fee agreed upon for the services rendered hereunder is intended as full compensation for
the Escrow Agent’s services as contemplated by this Agreement; provided, however, that if (i) the conditions for the disbursement of funds under this
Agreement are not fulfilled, (ii) the Escrow Agent renders any material service not contemplated in this Agreement, (iii) there is any assignment of interest in
the subject matter of this Agreement, (iv) there is any material modification hereof, (v) if any material controversy arises hereunder, or (vi) the Escrow Agent
is made a party to any litigation pertaining to this Agreement, or the subject matter hereof, then the Escrow Agent shall be reasonably compensated for such
extraordinary services and reimbursed for all costs and expenses, including reasonable attorney’s fees, occasioned by any delay, controversy, litigation or
event, and the same shall be recoverable from the Company. The Company’s obligations under this Section 8 shall survive the resignation or removal of the
Escrow Agent and the assignment or termination of this Agreement.
10.
Investment of Investor Funds. The Investor Funds shall be deposited in the Escrow Account in accordance with Section 1. The Escrow
Agent is hereby directed to invest all funds received under this Agreement, including principal and interest in, the UMB Bank Money Market Deposit
Account, as directed in writing in the form of Exhibit E to this Agreement. In the absence of written investment instructions from the Company to the
contrary, the Escrow Agent is hereby directed to invest the Investor Funds in the UMB Bank Money Market Deposit Account. Notwithstanding the foregoing,
Investor Funds shall not be invested in anything other than “Short Term Investments” in compliance with Rule 15c2-4 of the Securities Exchange Act of
1934, as amended. The following are not permissible investments: (a) money market mutual funds; (b) corporate debt or equity securities; (c) repurchase
agreements; (d) banker’s acceptance; (e) commercial paper; and (f) municipal securities. Any interest received by the Escrow Agent with respect to the
Investor Funds, including reinvested interest shall become part of the Investor Funds, and shall be disbursed pursuant to Section 3, for Pennsylvania Investors,
Section 4, for Ohio Investors, Section 5 and for Washington Investors, Section 6.
The Escrow Agent shall be entitled to sell or redeem any such investments as necessary to make any payments or distributions required under this
Agreement. The Escrow Agent shall have no responsibility or liability for any loss which may result from any investment made pursuant to this Agreement,
or for any loss resulting from

the sale of such investment. The parties acknowledge that the Escrow Agent is not providing investment supervision, recommendations, or advice.
On or prior to the date of this Agreement, the Company shall provide the Escrow Agent with a certified tax identification number by furnishing an
appropriate IRS form W-9 or W-8 (or substitute Form W-9 or W-8) and other forms and documents that the Escrow Agent may reasonably request, including
without limitation a tax form for each Investor. The Company understands that if such tax reporting documentation is not so certified to the Escrow Agent, the
Escrow Agent may be required by the Internal Revenue Code of 1986, as amended, to withhold a portion of any interest or other income earned on the
Investor Funds pursuant to this Agreement. For tax reporting purposes, all interest and other income from investment of the Investor Funds shall, as of the end
of each calendar year and to the extent required by the IRS, be reported as having been earned by the party to whom such interest or other income is
distributed, in the year in which it is distributed.
The Company agrees to indemnify and hold the Escrow Agent harmless from and against any taxes, additions for late payment, interest, penalties
and other expenses that may be assessed against the Escrow Agent on or with respect to any payment or other activities under this Agreement unless any such
tax, addition for late payment, interest, penalties and other expenses shall be determined by a court of competent jurisdiction to have been caused by the
Escrow Agent’s gross negligence or willful misconduct. The terms of this Section shall survive the termination of this Agreement and the resignation or
removal of the Escrow Agent.
11.
Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be deemed to have
been duly given (a) on the date of service if served personally on the party to whom notice is to be given, (b) on the day of transmission if sent by
facsimile/email transmission bearing an authorized signature to the facsimile number/email address given below, and written confirmation of receipt is
obtained promptly after completion of transmission, (c) on the day after delivery to Federal Express or similar overnight courier or the Express Mail service
maintained by the United States Postal Service, or (d) on the fifth day after mailing, if mailed to the party to whom notice is to be given, by first class mail,
registered or certified, postage prepaid, and properly addressed, return receipt requested, to the party as follows:

If to the Company:
American Realty Capital
Trust V, Inc.
405 Park Avenue, 15th Floor
New York, New York 10022
Fax: (212) 421-5799
Attention: Edward M. Weil, Jr., President, Chief Operating Officer, Treasurer and Secretary
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, NY 10036-8299
Telephone: (212) 969-3000
Fax: (212) 969-2900
Attention: Peter M. Fass, Esq.
If to the Dealer Manager:
Realty Capital Securities, LLC
Three Copley Place
Suite 3300
Boston, Massachusetts 02116
Attention: Louisa Quarto, President
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, NY 10036-8299
Telephone: (212) 969-3000
Fax: (212) 969-2900
Attention: Peter M. Fass, Esq.
and:
American Realty Capital Trust V, Inc.
405 Park Avenue, 15th Floor
New York, New York 10022
Fax: (212) 421-5799
Attention: Edward M. Weil, Jr., President, Chief Operating Officer, Treasurer and Secretary
If to Escrow Agent:
UMB Bank, N.A.
1010 Grand Blvd., 4th Floor
Mail Stop: 1020409
Kansas City, Missouri 64106
Attention: Lara Stevens, Corporate Trust
Telephone: (816) 860-3017
Facsimile: (816) 860-3029
Email: lara.stevens@umb.com

Any party may change its address for purposes of this Section by giving the other party written notice of the new address in the manner set forth above.
12.
Indemnification of Escrow Agent. The Company and the Dealer Manager hereby agree to, jointly and severally, indemnify, defend and hold
harmless the Escrow Agent from and against, any and all loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees and
expenses, which the Escrow Agent may suffer or incur by reason of any action, claim or proceeding brought against the Escrow Agent arising out of or
relating in any way to this Agreement or any transaction to which this Agreement relates unless such loss, liability, cost, damage or expense is finally
determined by a court of competent jurisdiction to have been primarily caused by the gross negligence or willful misconduct of the Escrow Agent. The terms
of this Section shall survive the termination of this Agreement and the resignation or removal of the Escrow Agent.
13.
Successors and Assigns. Except as otherwise provided in this Agreement, no party hereto shall assign this Agreement or any rights or
obligations hereunder without the prior written consent of the other parties hereto and any such attempted assignment without such prior written consent shall
be void and of no force and effect. This Agreement shall inure to the benefit of and shall be binding upon the successors and permitted assigns of the parties
hereto. Any corporation or association into which the Escrow Agent may be converted or merged, or with which it may be consolidated, or to which it may
sell or transfer all or substantially all of its corporate trust business and assets as a whole or substantially as a whole, or any corporation or association
resulting from any such conversion, sale, merger, consolidation or transfer to which the Escrow Agent is a party, shall be and become the successor Escrow
Agent under this Agreement and shall have and succeed to the rights, powers, duties, immunities and privileges as its predecessor, without the execution or
filing of any instrument or paper or the performance of any further act.
14.
Governing Law; Jurisdiction. This Agreement shall be construed, performed, and enforced in accordance with, and governed by, the internal
laws of the State of New York, without giving effect to the principles of conflicts of laws thereof.
15.
Severability. If any provision of this Agreement is declared by any court or other judicial or administrative body to be null, void, or
unenforceable, said provision shall survive to the extent it is not so declared, and all of the other provisions of this Agreement shall remain in full force and
effect.
16.
Amendments; Waivers. This Agreement may be amended or modified, and any of the terms, covenants, representations, warranties, or
conditions hereof may be waived, only by a written instrument executed by the parties hereto, or in the case of a waiver, by the party waiving compliance.
Any waiver by any party of any condition, or of the breach of any provision, term, covenant, representation, or warranty contained in this Agreement, in any
one or more instances, shall not be deemed to be nor construed as further or continuing waiver of any such condition, or of the breach of any other provision,
term, covenant, representation, or warranty of this Agreement. The Company and the Dealer Manager agree that any requested waiver, modification or
amendment of this Agreement shall be consistent with the terms of the Offering.
17.
Entire Agreement. This Agreement contains the entire agreement and understanding among the parties hereto with respect to the escrow
contemplated hereby and supersedes and replaces all prior and contemporaneous agreements and understandings, oral or written, with regard to such escrow.
18.
Section Headings. The section headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation
of this Agreement.
19.
Counterparts. This Agreement may be executed (including by facsimile transmission) with counterpart signature pages or in counterparts,
each of which shall be deemed an original, but all of which shall constitute the same instrument. Copies, telecopies, facsimiles, electronic files and other
reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including
the filing of any claim, action or suit in the appropriate court of law.
20.
Resignation. The Escrow Agent may resign upon 30 days’ advance written notice to the parties hereto. If a successor escrow agent is not
appointed by the Company within the 30-day period following such notice,

the Escrow Agent may petition any court of competent jurisdiction to name a successor escrow agent, or may interplead the Investor Funds with such court,
whereupon the Escrow Agent’s duties hereunder shall terminate.
21.
References to Escrow Agent. Other than the Offering Document, any of the other documents related to the Offering (including the
subscription agreement and exhibits thereto) and any amendments thereof or supplements thereto, no printed or other matter in any language (including,
without limitation, notices, reports and promotional material) which mentions the Escrow Agent’s name or the rights, powers, or duties of the Escrow Agent
shall be issued by the Company or the Dealer Manager, or on the Company’s or the Dealer Manager’s behalf, unless the Escrow Agent shall first have given
its specific written consent thereto. Notwithstanding the foregoing, any amendment or supplement to the Offering Document or any other document related to
the Offering (including the subscription agreement and exhibits thereto) that revises, alters, modifies, changes or adds to the description of the Escrow Agent
or its rights, powers or duties hereunder shall not be issued by the Company or the Dealer Manager, or on the Company’s or Dealer Manager’s behalf, unless
the Escrow Agent has first given specific written consent thereto.
22.
Patriot Act Compliance; OFAC Search Duties. The Company shall provide to the Escrow Agent upon the execution of this Agreement any
documentation requested and any information reasonably requested by the Escrow Agent to comply with the USA Patriot Act of 2001, as amended from time
to time. The Escrow Agent, or its agent, shall complete a search with the Office of Foreign Assets Control (“OFAC Search”), in compliance with its policy
and procedures, of each subscription check for the purchase of Securities and shall inform the Company if a subscription check for the purchase of Securities
fails the OFAC Search.
[Signature page follows]

IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Escrow Agreement to be executed the date and year first set
forth above.
AMERICAN REALTY CAPITAL TRUST V, INC.
By:

/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President, Chief Operating Officer, Treasurer and Secretary

REALTY CAPITAL SECURITIES, LLC
By:

/s/ Louisa Quarto
Name: Louisa Quarto
Title: President

UMB BANK, N.A., as Escrow Agent
By:

/s/ Lara L. Stevens
Name: Lara L. Stevens
Title: Vice President

Exhibit A
Copy of Offering Document

Exhibit B
List of Investors
Pursuant to the Amended and Restated Subscription Escrow Agreement dated as of May 7, 2013, among Realty Capital Securities, LLC, American Realty
Capital Trust V, Inc. (the “Company”), and UMB Bank, N.A. (the “Escrow Agent”), the Company or its agents hereby certifies that the following Investors
have paid money for the purchase of shares of the Company’s common stock, par value $0.01 (“Securities”), and the money has been deposited with the
Escrow Agent:
1.

Name of Investor
Address
Tax Identification Number
Amount of Securities subscribed for
Amount of money paid and deposited with Escrow Agent
Is Investor a resident of Pennsylvania (Yes or No)?
Is Investor a resident of Ohio (Yes or No)?
Is Investor a resident of Washington (Yes or No)?

2.

Name of Investor
Address
Tax Identification Number
Amount of Securities subscribed for
Amount of money paid and deposited with Escrow Agent
Is Investor a resident of Pennsylvania (Yes or No)?
Is Investor a resident of Ohio (Yes or No)?
Is Investor a resident of Washington (Yes or No)?

Dated:
REALTY CAPITAL SECURITIES, LLC
By:
Name: Louisa Quarto
Title: President

Exhibit C
CERTIFICATE AS TO AUTHORIZED SIGNATURES
Account Name:
Account Number:
The specimen signatures shown below are the specimen signatures of the individuals who have been designated as Authorized Representatives of American
Realty Capital Trust V, Inc. and are authorized to initiate and approve transactions of all types for the above-mentioned account on behalf of American Realty
Capital Trust V, Inc.
Name/Title

Specimen Signature

Nicholas S. Schorsch
Chief Executive Officer

/s/ Nicholas S. Schorsch
Signature

Edward M. Weil, Jr.
President, Chief Operating Officer, Treasurer and Secretary

/s/ Edward M. Weil, Jr.
Signature

Brian S. Block
Executive Vice President and Chief Financial Officer

/s/ Brian S. Block
Signature

Exhibit C-1
CERTIFICATE AS TO AUTHORIZED SIGNATURES
Account Name:
Account Number:
The specimen signatures shown below are the specimen signatures of the individuals who have been designated as Authorized Representatives of Realty
Capital Securities, LLC and are authorized to initiate and approve transactions of all types for the above-mentioned account on behalf of Realty Capital
Securities, LLC.
Name/Title
Edward M. Weil, Jr.
Chief Executive Officer

Specimen Signature
/s/ Edward M. Weil, Jr.
Signature

Louisa Quarto
President

/s/ Louisa Quarto
Signature

John H. Grady
Chief Operating Officer and Chief Compliance Officer

/s/ John H. Grady
Signature

Exhibit D
ESCROW FEES AND EXPENSES
Acceptance Fee
Review escrow agreement, establish account $3,000
DST Agency Engagement (if applicable) $250
Annual Fees
Annual Escrow Agent $2,500
BAI Files $50 per month
Outgoing Wire Transfer $15 each
Daily Recon File to Transfer Agent $2.50 per Bus. Day
Web Exchange Access $15 per month
Overnight Delivery/Mailings $16.50 each
IRS Tax Reporting $10 per 1099
Fees specified are for the regular, routine services contemplated by the Amended and Restated Escrow Agreement, and any additional or extraordinary
services, including, but not limited to disbursements involving a dispute or arbitration, or administration while a dispute, controversy or adverse claim is in
existence, will be charged based upon time required at the then standard hourly rate. In addition to the specified fees, all expenses related to the administration
of the Amended and Restated Escrow Agreement (other than normal overhead expenses of the regular staff) such as, but not limited to, travel, postage,
shipping, courier, telephone, facsimile, supplies, legal fees, accounting fees, etc., will be reimbursable.
Acceptance fee and first year Annual Escrow Agent fee will be payable at the initiation of the escrow. Thereafter, the Annual Escrow Agent fees will be billed
in advance and transactional fees will be billed in arrears. Other fees and expenses will be billed as incurred.

Exhibit E
Agency and Custody Account Direction
For Cash Balances
UMB Bank Money Market Deposit Accounts
Direction to use the following UMB Bank Money Market Deposit Accounts for Cash Balances for the escrow account (the “Account”) created under the
Amended and Restated Escrow Agreement to which this Exhibit E is attached.
You are hereby directed to deposit, as indicated below, or as we shall direct further in writing from time to time, all cash in the Account in the following
money market deposit account of UMB Bank, N.A. (“Bank”):
UMB Bank Money Market Deposit Account (“MMDA”)
We acknowledge that we have full power to direct investments in the Account.
We understand that we may change this direction at any time and that it shall continue in effect until revoked or modified by us by written notice to you.
American Realty Capital Trust V, Inc.
By:

/s/ Edward M. Weil, Jr.
Signature

05/07/2013
Date

Exhibit F
[Form of Notice to Pennsylvania Investors]
You have tendered a subscription to purchase shares of common stock of American Realty Capital Trust V, Inc. (the “Company”). Your subscription is
currently being held in escrow. The guidelines of the Pennsylvania Securities Commission do not permit the Company to accept subscriptions from
Pennsylvania residents until an aggregate of $85,000,000 of gross offering proceeds have been received by the Company. The Pennsylvania guidelines
provide that until this minimum amount of offering proceeds is received by the Company, every 120 days during the offering period Pennsylvania Investors
may request that their subscription be returned. If you wish to continue your subscription in escrow until the Pennsylvania minimum subscription amount is
received, nothing further is required.
If you wish to terminate your subscription for the Company’s common stock and have your subscription returned please so indicate below, sign, date, and
return to the Escrow Agent, UMB Bank, N.A. at 1010 Grand Blvd., 4th Floor, Mail Stop: 1020409, Kansas City, Missouri 64106, Attn: Lara Stevens,
Corporate Trust.
I hereby terminate my prior subscription to purchase shares of common stock of American Realty Capital Trust V, Inc. and request the return of my
subscription funds. I certify to American Realty Capital Trust V, Inc. that I am a resident of Pennsylvania.
Signature:
Name:
(please print)
Date:
Please send the subscription refund to:

Exhibit 10.2
ADVISORY AGREEMENT
BY AND AMONG
AMERICAN REALTY CAPITAL TRUST V, INC.,
AMERICAN REALTY CAPITAL OPERATING PARTNERSHIP V, L.P.,
AND
AMERICAN REALTY CAPITAL ADVISORS V, LLC
Dated as of April 4, 2013
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ADVISORY AGREEMENT
THIS ADVISORY AGREEMENT (this “Agreement”) dated as of April 4, 2013, is entered into among American Realty Capital Trust V, Inc., a
Maryland corporation (the “Company”), American Realty Capital Operating Partnership V, L.P., a Delaware limited partnership (the “Operating
Partnership”), and American Realty Capital Advisors V, LLC, a Delaware limited liability company.
WITNESSETH
WHEREAS, the Company is a Maryland corporation created in accordance with Maryland General Corporation Law and intends to qualify as a
REIT (as defined below);
WHEREAS, the Company is the general partner of the Operating Partnership;
WHEREAS, the Company and the Operating Partnership desire to avail themselves of the experience, sources of information, advice, assistance and
certain facilities of the Advisor and to have the Advisor undertake the duties and responsibilities hereinafter set forth, on behalf of, and subject to the
supervision of the Board of Directors of the Company, all as provided herein; and
WHEREAS, the Advisor is willing to render such services, subject to the supervision of the Board of Directors of the Company, on the terms and
subject to the conditions hereinafter set forth;
NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, the parties hereto, intending to
be legally bound, hereby agree as follows:
1.

DEFINITIONS. As used in this Agreement, the following terms have the definitions set forth below:

“ Acquisition Expenses” means any and all expenses, exclusive of Acquisition Fees, incurred by the Company, the Operating Partnership, the
Advisor or any of their Affiliates in connection with the selection, evaluation, acquisition, origination, making or development of any Investments, whether or
not acquired, including, without limitation, legal fees and expenses, travel and communications expenses, brokerage fees, costs of appraisals, nonrefundable
option payments on property not acquired, accounting fees and expenses, title insurance premiums and the costs of performing due diligence.
“Acquisition Fee” means the fee payable to the Advisor or its Affiliates pursuant to Section 10(a).
“Advisor” means American Realty Capital Advisors V, LLC, a Delaware limited liability company, any successor advisor to the Company and the
Operating Partnership, or any Person to which American Realty Capital Advisors V, LLC or any successor advisor subcontracts substantially all its
functions. Notwithstanding the foregoing, a Person hired or retained by American Realty Capital Advisors V, LLC to perform property management and
related services for the Company or the Operating Partnership that is not hired or retained to perform substantially all the functions of American Realty
Capital Advisors V, LLC with respect to the Company and the Operating Partnership as a whole shall not be deemed to be an Advisor.
“ Affiliate” or “ Affiliated” means with respect to any Person, (i) any other Person directly or indirectly owning, controlling or holding, with the
power to vote, ten percent (10%) or more of the outstanding voting securities of such Person; (ii) any other Person ten percent (10%) or more of whose
outstanding voting securities are directly or indirectly owned, controlled or held, with the power to vote, by such Person; (iii) any other Person directly or
indirectly controlling, controlled by or under common control with such Person; (iv) any executive officer, director, trustee or general partner of such Person;
and (v) any legal entity for which such Person acts as an executive officer, director, trustee or general partner. For purposes of this definition, the terms
“controls,” “is controlled by,” or “is under common control with” shall mean the possession, direct or indirect, of the power to

direct or cause the direction of the management and policies of an entity, whether through ownership or voting rights, by contract or otherwise.
“Agreement” has the meaning set forth in the preamble, and such term shall include any amendment or supplement hereto from time to time.
“Annual Subordinated Performance Fee” means the fees payable to the Advisor or its assignees pursuant to Section 10(e).
“Articles of Incorporation” means the charter of the Company, as the same may be amended from time to time.
“Average Invested Assets ” has the meaning set forth in the Articles of Incorporation. For an equity interest owned in a Joint Venture, the calculation
of Average Invested Assets shall take into consideration the underlying Joint Venture’s aggregate book value for the equity interest.
“Board of Directors” or “Board” means the Board of Directors of the Company.
“By-laws” means the by-laws of the Company, as amended and as the same are in effect from time to time.
“ Cause” means (i) fraud, criminal conduct, willful misconduct or illegal or negligent breach of fiduciary duty by the Advisor, or (ii) if any of the
following events occur: (A) the Advisor shall breach any material provision of this Agreement, and after written notice of such breach, shall not cure such
default within thirty (30) days or have begun action within thirty (30) days to cure the default which shall be completed with reasonable diligence; (B) the
Advisor shall be adjudged bankrupt or insolvent by a court of competent jurisdiction, or an order shall be made by a court of competent jurisdiction for the
appointment of a receiver, liquidator, or trustee of the Advisor, for all or substantially all its property by reason of the foregoing, or if a court of competent
jurisdiction approves any petition filed against the Advisor for reorganization, and such adjudication or order shall remain in force or unstayed for a period of
thirty (30) days; or (C) the Advisor shall institute proceedings for voluntary bankruptcy or shall file a petition seeking reorganization under the federal
bankruptcy laws, or for relief under any law for relief of debtors, or shall consent to the appointment of a receiver for itself or for all or substantially all its
property, or shall make a general assignment for the benefit of its creditors, or shall admit in writing its inability to pay its debts, generally, as they become
due.
“ Change of Control ” means a change of control of the Company of a nature that would be required to be reported in response to the disclosure
requirements of Schedule 14A of Regulation 14A promulgated under the Exchange Act, as enacted and in force on the date hereof, whether or not the
Company is then subject to such reporting requirements; provided, however, that, without limitation, a Change of Control shall be deemed to have occurred
if: (i) any “person” (within the meaning of Section 13(d) of the Exchange Act, as enacted and in force on the date hereof) is or becomes the “beneficial
owner” (as that term is defined in Rule 13d-3, as enacted and in force on the date hereof, under the Exchange Act) of securities of the Company representing
9.8% or more of the combined voting power of the Company’s securities then outstanding; (ii) there occurs a merger, consolidation or other reorganization of
the Company which is not approved by the Board of Directors; (iii) there occurs a sale, exchange, transfer or other disposition of substantially all the assets of
the Company to another Person, which disposition is not approved by the Board of Directors; or (iv) there occurs a contested proxy solicitation of the
Stockholders that results in the contesting party electing candidates to a majority of the Board of Directors’ positions next up for election.
“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto. Reference to any provision of the
Code shall mean such provision as in effect from time to time, as the same may be amended, and any successor provision thereto, as interpreted by any
applicable regulations as in effect from time to time.
“Common Stock” means the shares of the Company’s common stock, par value $0.01 per share.
“Company” has the meaning set forth in the preamble.
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“Competitive Real Estate Commission” means a real estate or brokerage commission for the purchase or sale of an asset which is reasonable,
customary and competitive in light of the size, type and location of the asset.
“Contract Purchase Price” has the meaning set forth in the Articles of Incorporation.
“Contract Sales Price” means the total consideration received by the Company for the sale of an Investment.
“Cost of Assets” means, with respect to a Real Estate Asset, the purchase price,
Acquisition Expenses, capital expenditures and other customarily capitalized costs, but shall exclude Acquisition Fees associated with such Real Estate Asset.
“Dealer Manager” means Realty Capital Securities, LLC, or such other Person selected by the Board of Directors to act as the dealer manager for
the Offering.
“Dealer Manager Fee” means the fee from the sale of Shares in a Primary Offering, payable to the Dealer Manager for serving as the dealer
manager of such Primary Offering.
“Director” means a director of the Company.
“Distributions” means any distributions of money or other property by the Company to Stockholders, including distributions that may constitute a
return of capital for U.S. federal income tax purposes.
“Excess Amount” has the meaning set forth in Section 13.
“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or any successor statute thereto. Reference to any
provision of the Exchange Act shall mean such provision as in effect from time to time, as the same may be amended, and any successor provision thereto, as
interpreted by any applicable regulations as in effect from time to time.
“Expense Year” has the meaning set forth in Section 13.
“Financing Coordination Fee” means the fee payable to the Advisor or its Affiliates pursuant to Section 10(d).
“FINRA” means the Financial Industry Regulatory Authority, Inc.
“GAAP” means United States generally accepted accounting principles, consistently applied.
“Good Reason ” means: (i) any failure to obtain a satisfactory agreement from any successor to the Company or the Operating Partnership to
assume and agree to perform obligations under this Agreement; or (ii) any material breach of this Agreement of any nature whatsoever by the Company or the
Operating Partnership.
“Gross Proceeds” means the aggregate purchase price of all Shares sold for the account of the Company through an Offering, without deduction for
Selling Commissions, volume discounts, any marketing support and due diligence expense reimbursement or Organization and Offering Expenses. For the
purpose of computing Gross Proceeds, the purchase price of any Share for which reduced Selling Commissions are paid to the Dealer Manager or a Soliciting
Dealer (where net proceeds to the Company are not reduced) shall be deemed to be the full amount of the offering price per Share pursuant to the Prospectus
for such Offering without reduction.
“Indemnitee” has the meaning set forth in Section 21.
“Independent Director” has the meaning set forth in the Articles of Incorporation.
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“Independent Valuation Advisor” means a firm that is (i) engaged in the business of conducting appraisals on real estate properties, (ii) not an
affiliate of the Advisor and (iii) engaged by the Company with the Board’s approval to appraise the Real Properties and other Investments pursuant to the
Valuation Guidelines.
“Investments” means any investments by the Company or the Operating Partnership, directly or indirectly, in Real Estate Assets, Real Estate Related
Loans or any other asset.
“Joint Ventures” means the joint venture or partnership or other similar arrangements (other than between the Company and the Operating
Partnership) in which the Company or the Operating Partnership or any of their subsidiaries is a co-venturer, limited liability company member, limited
partner or general partner, which are established to acquire or hold Investments.
“Listing” means the listing of the Common Stock on a national securities exchange, or the inclusion of the Common Stock for trading in the overthe-counter-market.
“Loans” means any indebtedness or obligations in respect of borrowed money or evidenced by bonds, notes, debentures, deeds of trust, letters of
credit or similar instruments, including mortgages and mezzanine loans.
“Management Agreement” means the Property Management and Leasing Agreement, dated as of April 4, 2013, among the Company, the Operating
Partnership and American Realty Capital Properties V, LLC, as the same may be amended from time to time.
“NAREIT FFO” means funds from operations (“FFO”), consistent with the standards established by the White Paper on FFO approved by the
Board of Governors of the National Association of Real Estate Investment Trusts (“NAREIT”), as revised in February 2004 and as modified by NAREIT
from time to time.
“NASAA REIT Guidelines” means the Statement of Policy Regarding Real Estate Investment Trusts as revised and adopted by the North American
Securities Administrators Association on May 7, 2007, as the same may be amended from time to time.
“NAV” means the Company’s net asset value, calculated pursuant to the Valuation Guidelines.
“NAV Pricing Start Date” means the first date on which the Company calculates NAV.
“Net Income” means, for any period, the Company’s total revenues applicable to such period, less the total expenses applicable to such period other
than additions to reserves for depreciation, bad debts or other similar non-cash reserves and excluding any gain from the sale of the Company’s assets.
“Notice” has the meaning set forth in Section 23.
“Offering” means any public offering and sale of Shares pursuant to an effective registration statement filed under the Securities Act.
“Operating Partnership” has the meaning set forth in the preamble.
“Operating Partnership Agreement” means the Agreement of Limited Partnership of the Operating Partnership, dated as of April 4, 2013, among
the Company, American Realty Capital Trust V Special Limited Partner, LLC, and the Advisor, as the same may be amended from time to time.
“OP Units” means units of limited partnership interest in the Operating Partnership.
“Organization and Offering Expenses” means all expenses (other than the Selling Commission and the Dealer Manager Fee) to be paid by the
Company in connection with an Offering, including legal, accounting, printing, mailing and filing fees, charges of the escrow holder and transfer agent,
charges of the Advisor for administrative services related to the issuance of Shares in an Offering, reimbursement of the Advisor for costs in connection with
preparing supplemental sales materials, the cost of bona fide training and education meetings held
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by the Company (primarily the travel, meal and lodging costs of the registered representatives of broker-dealers), attendance and sponsorship fees and cost
reimbursement for employees of the Company’s Affiliates to attend retail seminars conducted by broker-dealers and, in special cases, reimbursement to
soliciting broker-dealers for technology costs associated with an Offering, costs and expenses related to such technology costs, and costs and expenses
associated with facilitation of the marketing of the Shares and the ownership of Shares by such broker-dealer’s customers.
“Person” has the meaning set forth in the Articles of Incorporation.
“Primary Offering” means the portion of an Offering other than the Shares offered pursuant to the Company’s distribution reinvestment plan.
“Prospectus” means a final prospectus of the Company filed pursuant to Rule 424(b) of the Securities Act, as the same may be amended or
supplemented from time to time.
“Real Estate Assets” means any investment by the Company or the Operating Partnership in unimproved and improved Real Property (including fee
or leasehold interests, options and leases), directly, through one or more subsidiaries or through a Joint Venture.
“Real Estate Commission” means the fees payable to the Advisor pursuant to Section 10(c).
“Real Estate Related Loans” means any investments in mortgage loans and other types of real estate related debt financing, including, mezzanine
loans, bridge loans, convertible mortgages, wraparound mortgage loans, construction mortgage loans, loans on leasehold interests and participations in such
loans, by the Company or the Operating Partnership, directly, through one or more subsidiaries or through a Joint Venture.
“Real Property” means (i) land, (ii) rights in land (including leasehold interests), and (iii) any buildings, structures, improvements, furnishings,
fixtures and equipment located on or used in connection with land and rights or interests in land.
“Registration Statement” means the Company’s registration statement on Form S-11 (File No. 333-180274) and the prospectus contained therein.
“REIT” means a corporation, trust, association or other legal entity (other than a real estate syndication) that is engaged primarily in investing in
equity interests in real estate (including fee ownership and leasehold interests) or in loans secured by real estate or both, as defined pursuant to Sections 856
through 860 of the Code and any successor or other provisions of the Code relating to real estate investment trusts (including provisions as to the attribution
of ownership of beneficial interests therein) and the regulations promulgated thereunder.
“Sale” or “Sales” means any transaction or series of transactions whereby: (i) the Company or the Operating Partnership directly or indirectly
(except as described in other subsections of this definition) sells, grants, transfers, conveys, or relinquishes its direct or indirect ownership of any Real Estate
Assets, Loan or other Investment or portion thereof, including the lease of any Real Estate Assets consisting of a building only, and including any event with
respect to any Real Estate Assets that gives rise to a significant amount of insurance proceeds or condemnation awards; (ii) the Company or the Operating
Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants, transfers, conveys, or relinquishes its ownership of
all or substantially all the direct or indirect interest of the Company or the Operating Partnership in any Joint Venture in which it is a co-venturer, member or
partner; (iii) any Joint Venture directly or indirectly (except as described in other subsections of this definition) in which the Company or the Operating
Partnership as a co-venturer, member or partner sells, grants, transfers, conveys, or relinquishes its direct or indirect ownership of any Real Estate Assets or
portion thereof, including any event with respect to any Real Estate Assets which gives rise to insurance claims or condemnation awards; or (iv) the Company
or the Operating Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants, conveys or relinquishes its direct or
indirect interest in any Real Estate Related Loans or portion thereof (including with respect to any Real Estate Related Loan, all payments thereunder or in
satisfaction thereof other than regularly scheduled interest payments) and any event which gives
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rise to a significant amount of insurance proceeds or similar awards; or (v) the Company or the Operating Partnership directly or indirectly (except as
described in other subsections of this definition) sells, grants, transfers, conveys, or relinquishes its direct or indirect ownership of any other asset not
previously described in this definition or any portion thereof, but not including any transaction or series of transactions specified in clauses (i) through
(v) above in which the proceeds of such transaction or series of transactions are reinvested by the Company in one or more assets within 180 days thereafter.
“Securities Act” means the Securities Act of 1933, as amended from time to time, or any successor statute thereto. Reference to any provision of the
Securities Act shall mean such provision as in effect from time to time, as the same may be amended, and any successor provision thereto, as interpreted by
any applicable regulations as in effect from time to time.
“Selling Commission” means the fee payable to the Dealer Manager and reallowable to Soliciting Dealers with respect to Shares sold by them in a
Primary Offering.
“Shares” means the shares of beneficial interest or of common stock of the Company of any class or series, including Common Stock, that has the
right to elect the Directors of the Company.
“Soliciting Dealers” means broker-dealers that are members of FINRA, or that are exempt from broker-dealer registration, and that, in either case,
have executed soliciting dealer or other agreements with the Dealer Manager to sell Shares.
“Sponsor” means AR Capital, LLC, a Delaware limited liability company.
“Stockholders” means the holders of record of the Shares as maintained on the books and records of the Company or its transfer agent.
“Subordinated Participation Interest” means a profits interest in the Operating Partnership designated as a Class B Unit in accordance with the
terms of the Operating Partnership Agreement.
“Termination Date” means the date of termination of this Agreement.
“Total Operating Expenses” has the meaning set forth in the Articles of Incorporation. The definition of “Total Operating Expenses” set forth above
is intended to encompass only those expenses which are required to be treated as Total Operating Expenses under the NASAA REIT Guidelines. As a result,
and notwithstanding the definition set forth above, any expense of the Company which is not part of Total Operating Expenses under the NASAA REIT
Guidelines shall not be treated as part of Total Operating Expenses for purposes hereof.
“Valuation Guidelines” means the valuation guidelines adopted by the Board, as may be amended from time to time.
“2%/25% Guidelines” has the meaning set forth in Section 13.
2.
APPOINTMENT. The Company and the Operating Partnership hereby appoint the Advisor to serve as their advisor to perform the
services set forth herein on the terms and subject to the conditions set forth in this Agreement and subject to the supervision of the Board, and the Advisor
hereby accepts such appointment.
3.
DUTIES OF THE ADVISOR. The Advisor will use its reasonable best efforts to present to the Company and the Operating Partnership
potential investment opportunities and to provide a continuing and suitable investment program consistent with the investment objectives and policies of the
Company as determined and adopted from time to time by the Board. In performance of this undertaking, subject to the supervision of the Board and
consistent with the provisions of the Articles of Incorporation, By-laws and the Operating Partnership Agreement, the Advisor, directly or indirectly, will:
(a)

serve as the Company’s and the Operating Partnership’s investment and financial advisor;
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(b)
provide the daily management for the Company and the Operating Partnership and perform and supervise the various administrative
functions necessary for the day-to-day management of the operations of the Company and the Operating Partnership;
(c)
investigate, select and, on behalf of the Company and the Operating Partnership, engage and conduct business with and supervise the
performance of such Persons as the Advisor deems necessary to the proper performance of its obligations hereunder (including consultants, accountants,
correspondents, lenders, technical advisors, attorneys, brokers, underwriters, corporate fiduciaries, escrow agents, depositaries, custodians, agents for
collection, insurers, insurance agents, banks, builders, developers, property owners, property managers, real estate management companies, real estate
operating companies, securities investment advisors, mortgagors, the registrar and the transfer agent and any and all agents for any of the foregoing),
including Affiliates of the Advisor and Persons acting in any other capacity deemed by the Advisor necessary or desirable for the performance of any of the
foregoing services (including entering into contracts in the name of the Company and the Operating Partnership with any of the foregoing);
(d)
consult with the officers and Directors of the Company and assist the Directors in the formulation and implementation of the Company’s
financial policies, and, as necessary, furnish the Board with advice and recommendations with respect to the making of investments consistent with the
investment objectives and policies of the Company and in connection with any borrowings proposed to be undertaken by the Company or the Operating
Partnership;
(e)
subject to the provisions of Section 4 , (i) participate in formulating an investment strategy and asset allocation framework; (ii) locate,
analyze and select potential Investments; (iii) structure and negotiate the terms and conditions of transactions pursuant to which acquisitions and dispositions
of Investments will be made; (iv) research, identify, review and recommend acquisitions and dispositions of Investments to the Board and make Investments
on behalf of the Company and the Operating Partnership in compliance with the investment objectives and policies of the Company; (v) arrange for financing
and refinancing and make other changes in the asset or capital structure of, and dispose of, reinvest the proceeds from the sale of, or otherwise deal with,
Investments; (vi) enter into leases and service contracts for Real Estate Assets and, to the extent necessary, perform all other operational functions for the
maintenance and administration of such Real Estate Assets; (vii) actively oversee and manage Investments for purposes of meeting the Company’s investment
objectives and reviewing and analyzing financial information for each of the Investments and the overall portfolio; (viii) select Joint Venture partners,
structure corresponding agreements and oversee and monitor these relationships; (ix) oversee, supervise and evaluate Affiliated and non-Affiliated property
managers who perform services for the Company or the Operating Partnership; (x) oversee Affiliated and non-Affiliated Persons with whom the Advisor
contracts to perform certain of the services required to be performed under this Agreement; (xi) manage accounting and other record-keeping functions for the
Company and the Operating Partnership, including reviewing and analyzing the capital and operating budgets for the Real Estate Assets and generating an
annual budget for the Company; (xii) recommend various liquidity events to the Board when appropriate; and (xiii) source and structure Real Estate Related
Loans;
(f)

upon request, provide the Board with periodic reports regarding prospective investments;

(g)

make investments in, and dispositions of, Investments within the discretionary limits and authority as granted by the Board;

(h)
negotiate on behalf of the Company and the Operating Partnership with banks or other lenders for Loans to be made to the Company, the
Operating Partnership or any of their subsidiaries, and negotiate with investment banking firms and broker-dealers on behalf of the Company, the Operating
Partnership or any of their subsidiaries, or negotiate private sales of Shares or obtain Loans for the Company, the Operating Partnership or any of their
subsidiaries, but in no event in such a manner so that the Advisor shall be acting as broker-dealer or underwriter; provided , however , that any fees and costs
payable to third parties incurred by the Advisor in connection with the foregoing shall be the responsibility of the Company, the Operating Partnership or any
of their subsidiaries;
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(i)
obtain reports (which may, but are not required to, be prepared by the Advisor or its Affiliates), where appropriate, concerning the value of
Investments or contemplated investments of the Company and the Operating Partnership;
(j)
from time to time, or at any time reasonably requested by the Board, make reports to the Board of its performance of services to the
Company and the Operating Partnership under this Agreement, including reports with respect to potential conflicts of interest involving the Advisor or any of
its Affiliates;
(k)

provide the Company and the Operating Partnership with all necessary cash management services;

(l)
deliver to, or maintain on behalf of, the Company copies of all appraisals obtained in connection with the investments in any Real Estate
Assets as may be required to be obtained by the Board;
(m)

notify the Board of all proposed material transactions before they are completed;

(n)

effect any private placement of OP Units, tenancy-in-common (TIC) or other interests in Investments as may be approved by the Board;

(o)

perform investor-relations and Stockholder communications functions for the Company;

(p)

render such services as may be reasonably determined by the Board of Directors consistent with the terms and conditions herein;

(q)
maintain the Company’s accounting and other records and assist the Company in filing all reports required to be filed by it with the
Securities and Exchange Commission, the Internal Revenue Service and other regulatory agencies;
(r)

do all things reasonably necessary to assure its ability to render the services described in this Agreement;

(s)
at the end of each quarter, calculate the NAV as provided in the Registration Statement, and in connection therewith, obtain appraisals
performed by the Independent Valuation Advisor; and
(t)

supervise one or more Independent Valuation Advisor and, if and when necessary, recommend to the Board its replacement.

Notwithstanding the foregoing or anything else that may be to the contrary in this Agreement, the Advisor may delegate any of the foregoing duties
to any Person so long as the Advisor or its Affiliate remains responsible for the performance of the duties set forth in this Section 3.
4.

AUTHORITY OF ADVISOR.

(a)
Pursuant to the terms of this Agreement (including the restrictions included in this Section 4 and in Section 9), and subject to the
continuing and exclusive authority of the Board over the supervision of the Company, the Company, acting on the authority of the Board of Directors, hereby
delegates to the Advisor the authority to perform the services described in Section 3.
(b)
Notwithstanding anything herein to the contrary, all Investments will require the prior approval of the Board, any particular Directors
specified by the Board or any committee of the Board specified by the Board, as the case may be.
(c)
If a transaction requires approval by the Independent Directors, the Advisor will deliver to the Independent Directors all documents and
other information reasonably required by them to evaluate properly the proposed transaction.
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(d)
The Board may, at any time upon the giving of Notice to the Advisor, modify or revoke the authority set forth in this Section 4; provided,
however, that such modification or revocation shall be effective upon receipt by the Advisor and shall not be applicable to investment transactions to which
the Advisor has committed the Company or the Operating Partnership prior to the date of receipt by the Advisor of such notification.
5.
FIDUCIARY RELATIONSHIP. The Advisor, as a result of its relationship with the Company and the Operating Partnership pursuant to
this Agreement, has a fiduciary responsibility and duty to the Company, the Stockholders and the partners in the Operating Partnership.
6.
NO PARTNERSHIP OR JOINT VENTURE. Except as provided in Section 10(g), the parties to this Agreement are not partners or
joint venturers with each other and nothing herein shall be construed to make them partners or joint venturers or impose any liability as such on either of
them.
7.
BANK ACCOUNTS. The Advisor may establish and maintain one or more bank accounts in the name of the Company or the Operating
Partnership and may collect and deposit into any such account or accounts, and disburse from any such account or accounts, any money on behalf of the
Company or the Operating Partnership, under such terms and conditions as the Board may approve; provided, that no funds shall be commingled with the
funds of the Advisor; and, upon request, the Advisor shall render appropriate accountings of such collections and payments to the Board and to the auditors of
the Company.
8.
RECORDS; ACCESS. The Advisor shall maintain appropriate records of all its activities hereunder and make such records available for
inspection by the Directors and by counsel, auditors and authorized agents of the Company, at any time and from time to time. The Advisor shall at all
reasonable times have access to the books and records of the Company and the Operating Partnership.
9.
LIMITATIONS ON ACTIVITIES Notwithstanding anything herein to the contrary, the Advisor shall refrain from taking any action
which, in its sole judgment, or in the sole judgment of the Company, made in good faith, would (a) adversely affect the status of the Company as a REIT,
unless the Board has determined that REIT qualification is not in the best interests of the Company and its Stockholders, (b) subject the Company to
regulation under the Investment Company Act of 1940, as amended, or (c) violate any law, rule, regulation or statement of policy of any governmental body
or agency having jurisdiction over the Company, the Operating Partnership or the Shares, or otherwise not be permitted by the Articles of Incorporation or
By-laws, except if such action shall be ordered by the Board, in which case the Advisor shall notify promptly the Board of the Advisor’s judgment of the
potential impact of such action and shall refrain from taking such action until it receives further clarification or instructions from the Board. In such event,
the Advisor shall have no liability for acting in accordance with the specific instructions of the Board so given.
10.

FEES.

(a)
Acquisition Fee. Subject to Section 10(b), the Company shall pay an Acquisition Fee to the Advisor or its Affiliates as compensation for
services rendered in connection with the investigation, selection and acquisition (by purchase, investment or exchange) of Investments. If the Advisor
is terminated without Cause pursuant to Section 17(a), the Advisor or its Affiliates shall be entitled to an Acquisition Fee for any Investments acquired after
the Termination Date for which a contract to acquire any such Investment had been entered into at or prior to the Termination Date. The total Acquisition Fee
payable to the Advisor or its Affiliates shall equal one percent (1.0%) of the Contract Purchase Price of each Investment. The purchase price allocable for an
Investment held through a Joint Venture shall equal the product of (i) the Contract Purchase Price of the Investment and (ii) the direct or indirect ownership
percentage in the Joint Venture held directly or indirectly by the Company or the Operating Partnership. For purposes of this Section 10(a), “ownership
percentage” shall be the percentage of capital stock, membership interests, partnership interests or other equity interests held by the Company or the
Operating Partnership, without regard to classification of such equity interests. The Company shall pay to the Advisor or its Affiliates the Acquisition Fee
promptly upon the closing of the Investment. In addition, if during the period ending two years after the close of the initial Offering, the Company sells an
Investment and then reinvests in other Investments, the Company will pay to the Advisor or its Affiliates one percent (1.0%) of the Contract Purchase Price of
the Investments.
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(b)
Limitation on Total Acquisition Fees, Financing Coordination Fees and Acquisition Expenses. The total of all “Acquisition Fees” (as
defined in the Articles of Incorporation), Financing Coordination Fees and Acquisition Expenses payable in connection with any Investment or any
reinvestment shall be reasonable and shall not exceed an amount equal to four and one-half percent (4.5%) of the Contract Purchase Price of the Investment
acquired or four and one-half percent (4.5%) of the amount advanced for an Investment; provided, however, that once all the proceeds from the initial
Offering have been fully invested, the total of all Acquisition Fees and Financing Coordination Fees shall not exceed one and one-half percent (1.5%) of the
Contract Purchase Price of all the Investments acquired; provided, further, however, that a majority of the Directors (including a majority of the Independent
Directors) not otherwise interested in the transaction may approve fees and expenses in excess of these limits if they determine the transaction to be
commercially competitive, fair and reasonable to the Company.
(c)
Real Estate Commission. In connection with a Sale of a Real Estate Asset in which the Advisor or any Affiliate of the Advisor provides a
substantial amount of services, as determined by the Independent Directors, the Company shall pay to the Advisor or its assignees a Real Estate Commission
up to the lesser of (i) two percent (2.0%) of the Contract Sales Price of such Real Estate Asset or (ii) one-half of the Competitive Real Estate Commission
paid if a non-Affiliate broker is also involved; provided, however, that in no event may the Real Estate Commission paid to the Advisor, its Affiliates and nonAffiliates, exceed the lesser of six percent (6.0%) of the Contract Sales Price and a Competitive Real Estate Commission.
(d)
Financing Coordination Fee. The Company shall pay a Financing Coordination Fee to the Advisor or its assignees in connection with the
financing of any Investment, assumption of any Loans with respect to any Investment or refinancing of any Loan in an amount equal to 0.75% of the amount
made available and/or outstanding under any such Loan, including any assumed Loan. The Advisor may reallow some of or all this Financing Coordination
Fee to reimburse third parties with whom it may subcontract to procure any such Loan.
(e)
Annual Subordinated Performance Fee. The Company may pay the Advisor an Annual Subordinated Performance Fee calculated on the
basis of the total return to Stockholders, payable monthly in arrears in any year in which the Company’s total return on Stockholders’ capital contributions
exceeds six percent (6%) per annum, in an amount equal to fifteen percent (15%) of the excess total return, provided, that the Annual Subordinated
Performance Fee shall not exceed ten percent (10%) of the aggregate total return for such year.
(f)
Payment of Fees. In connection with the Acquisition Fee, Real Estate Commission, Annual Subordinated Performance Fee and Financing
Coordination Fee, the Company shall pay such fees to the Advisor or its assignees in cash, in Shares, or a combination of both, the form of payment to be
determined in the sole discretion of the Advisor. For the purposes of the payment of any fees in Shares, (i) if at the applicable time an Offering is underway,
(a) prior to the NAV Pricing Start Date, each Share shall be valued at the per-share offering price of the Shares in such Offering minus the maximum Selling
Commissions and Dealer Manager Fee allowed in such Offering, and (b) after the NAV Pricing Start Date, each Share shall be valued at the then-current NAV
per Share; and (ii) at all other times, each Share shall be valued by the Board in good faith (A) at the estimated value thereof, calculated in accordance with
the provisions of NASD Rule 2340(c)(1) (or any successor or similar FINRA rule), or (B) if no such rule shall then exist, at the fair market value thereof;
provided, however, that in the case of Asset Management Fees payable in grants of restricted Shares, each Share shall be valued in accordance with the
provisions of the equity incentive plan of the Company pursuant to which such grants are to be made.
(g)

Exclusion of Certain Transactions.

(i)
If the Company or the Operating Partnership shall propose to enter into any transaction in which the Advisor, any Affiliate of the
Advisor or any of the Advisor’s directors or officers has a direct or indirect interest, then such transaction shall be approved by a majority of the Board not
otherwise interested in such transaction, including a majority of the Independent Directors.
(ii)
Neither the Company nor the Operating Partnership shall make Loans to the Advisor or any Affiliate thereof or certain of the
Stockholders except Mortgages (as defined in the Articles of Incorporation) pursuant to Section 9.3(iii) of the Articles of Incorporation (or any successor
provision) or loans to wholly owned subsidiaries of the Company. None of the Advisor nor any Affiliate thereof, or certain of the Stockholders shall
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make loans to the Company or the Operating Partnership, or to Joint Ventures, unless approved by a majority of the Directors (including a majority of the
Independent Directors) not otherwise interested in such transaction as fair, competitive, and commercially reasonable, and no less favorable to the Company
or Operating Partnership, as applicable, than comparable loans between unaffiliated parties.
(iii)
The Company and the Operating Partnership may enter into Joint Ventures with the Advisor or its Affiliates provided that (a) a
majority of Directors (including a majority of Independent Directors) not otherwise interested in the transaction approves the transaction as being fair and
reasonable to the Company or Operating Partnership, as applicable, and (b) the investment by the Company or Operating Partnership, as applicable, is on
substantially the same terms as those received by other joint venturers.
(iv)
If the Board elects to internalize any management services provided by the Advisor, neither the Company nor the Operating
Partnership shall pay any compensation or other remuneration to the Advisor or its Affiliates in connection with such internalization of management services.
(h)
Subordinated Participation Interests. The Company shall cause the Operating Partnership to periodically issue Subordinated
Participation Interests in the Operating Partnership to the Advisor or its assignees, pursuant to the terms and conditions contained in the Operating Partnership
Agreement, in connection with the Advisor’s (or its assignees’) management of the Operating Partnership’s assets.
11.

EXPENSES.

(a)
In addition to the compensation paid to the Advisor pursuant to Section 10, the Company or the Operating Partnership shall pay directly or
reimburse the Advisor for all the expenses paid or incurred by the Advisor or its Affiliates in connection with the services it provides to the Company and the
Operating Partnership pursuant to this Agreement, including, the following:
(i)
Organization and Offering Expenses, including third-party due diligence fees related to the Primary Offering, as set forth in
detailed and itemized invoices; provided, however, that the Company shall not reimburse the Advisor to the extent such reimbursement would cause the total
amount of Organization and Offering Expenses paid by the Company and the Operating Partnership to exceed two percent (2.0%) of the Gross Proceeds
raised in all Primary Offerings;
(ii)

Acquisition Expenses, subject to the limitation set forth in Section 10(b) ;

(iii)

the actual cost of goods and services used by the Company and obtained from entities not Affiliated with the Advisor;

(iv)

interest and other costs for Loans, including discounts, points and other similar fees;

(v)

taxes and assessments on income of the Company or Investments;

(vi)

costs associated with insurance required in connection with the business of the Company or by the Board;

(vii)
non-affiliated Person;
(viii)

expenses of managing and operating Investments owned by the Company, whether payable to an Affiliate of the Company or a
all expenses in connection with payments to the Directors for attending meetings of the Board and Stockholders;

(ix)
expenses associated with a Listing, if applicable, or with the issuance and distribution of Shares, such as selling commissions and
fees, advertising expenses, taxes, legal and accounting fees, listing and registration fees;
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(x)

expenses connected with payments of Distributions;

(xi)
expenses of organizing, revising, amending, converting, modifying or terminating the Company, the Operating Partnership or any
subsidiary thereof or the Articles of Incorporation, By-laws or governing documents of the Operating Partnership or any subsidiary of the Company or the
Operating Partnership;
(xii)
expenses of maintaining communications with Stockholders, including the cost of preparation, printing, and mailing annual
reports and other Stockholder reports, proxy statements and other reports required by governmental entities;
(xiii)
administrative service expenses, including all costs and expenses incurred by the Advisor or its Affiliates in fulfilling its duties
hereunder, including reasonable salaries and wages, benefits and overhead of all employees directly involved in the performance of such services; provided ,
however , that no reimbursement shall be made for costs of such employees of the Advisor or its Affiliates to the extent that such employees perform services
for which the Advisor receives a separate fee; and
(xiv)

audit, accounting and legal fees.

(b)
Commencing upon the earlier to occur of (i) the fifth fiscal quarter after the Company makes its first Investment and (ii) six (6) months
after the commencement of the initial Offering, expenses incurred by the Advisor on behalf of the Company and the Operating Partnership or in connection
with the services provided by the Advisor hereunder and payable pursuant to this Section 11 shall be reimbursed, no less than monthly, to the Advisor.
12.
OTHER SERVICES. Should the Board request that the Advisor or any director, officer or employee thereof render services for the
Company and the Operating Partnership other than set forth in Section 3 , such services shall be separately compensated at such customary rates and in such
customary amounts as are agreed upon by the Advisor and the Board, including a majority of the Independent Directors, subject to the limitations contained
in the Articles of Incorporation, and shall not be deemed to be services pursuant to the terms of this Agreement.
13.
REIMBURSEMENT TO THE ADVISOR. The Company shall not reimburse the Advisor at the end of any fiscal quarter in which
Total Operating Expenses incurred by the Advisor for the four (4) consecutive fiscal quarters then ended (the “Expense Year”) exceed (the “Excess Amount”)
the greater of two percent (2%) of Average Invested Assets or twenty-five percent (25%) of Net Income (the “2%/25% Guidelines”) for such year. Any
Excess Amount paid to the Advisor during a fiscal quarter shall be repaid to the Company or, at the option of the Company, subtracted from the Total
Operating Expenses reimbursed during the subsequent fiscal quarter. If there is an Excess Amount in any Expense Year and the Independent Directors
determine that such excess was justified based on unusual and nonrecurring factors which they deem sufficient, then the Excess Amount may be carried over
and included in Total Operating Expenses in subsequent Expense Years and reimbursed to the Advisor in one or more of such years, provided that there shall
be sent to the Stockholders a written disclosure of such fact, together with an explanation of the factors the Independent Directors considered in determining
that such excess expenses were justified. Such determination shall be reflected in the minutes of the meetings of the Board. All figures used in the foregoing
computation shall be determined in accordance with GAAP applied on a consistent basis.
14.
OTHER ACTIVITIES OF THE ADVISOR. Except as set forth in this Section 14 , nothing herein contained shall prevent the Advisor
or any of its Affiliates from engaging in or earning fees from other activities, including the rendering of advice to other Persons (including other REITs) and
the management of other programs advised, sponsored or organized by the Sponsor or its Affiliates; nor shall this Agreement limit or restrict the right of any
director, officer, member, partner, employee or stockholder of the Advisor or any of its Affiliates to engage in or earn fees from any other business or to
render services of any kind to any other Person and earn fees for rendering such services; provided, however , that the Advisor must devote sufficient
resources to the Company’s business to discharge its obligations to the Company under this Agreement. The Advisor may, with respect to any investment in
which the Company is a participant, also render advice and service to each and every other participant therein, and earn fees for rendering such advice and
service. Specifically, it is contemplated that the Company may enter into Joint Ventures or other similar co-investment arrangements with certain Persons,
and pursuant to the
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agreements governing such Joint Ventures or arrangements, the Advisor may be engaged to provide advice and service to such Persons, in which case the
Advisor will earn fees for rendering such advice and service.
The Advisor shall report to the Board the existence of any condition or circumstance, existing or anticipated, of which it has knowledge, which
creates or could create a conflict of interest between the Advisor’s obligations to the Company and its obligations to or its interest in any other Person. If the
Advisor, Director or Affiliates thereof have sponsored other investment programs with similar investment objectives which have investment funds available at
the same time as the Company, the Advisor shall inform the Board of the method to be applied by the Advisor in allocating investment opportunities among
the Company and competing investment entities and shall provide regular updates to the Board of the investment opportunities provided by the Advisor to
competing programs in order for the Board (including the Independent Directors) to fulfill its duty to ensure that the Advisor and its Affiliates use their
reasonable best efforts to apply such method fairly to the Company.
15.
THE AMERICAN REALTY CAPITAL NAME. The Advisor and its Affiliates have or may have a proprietary interest in the names
“American Realty Capital,” “ARC” and “AR Capital.” The Advisor hereby grants to the Company, to the extent of any proprietary interest the Advisor may
have in any of the names “American Realty Capital,” “ARC” and “AR Capital,” a non-transferable, non-assignable, non-exclusive, royalty-free right and
license to use the names “American Realty Capital,” “ARC” and “AR Capital” during the term of this Agreement. The Company agrees that the Advisor and
its Affiliates will have the right to approve of any use by the Company of the names “American Realty Capital,” “ARC” and “AR Capital,” such approval not
to be unreasonably withheld or delayed. Accordingly, and in recognition of this right, if at any time the Company ceases to retain the Advisor or one of its
Affiliates to perform advisory services for the Company, the Company will, promptly after receipt of written request from the Advisor, cease to conduct
business under or use the names “American Realty Capital,” “ARC” and “AR Capital” or any derivative thereof and the Company shall change its name and
the names of any of its subsidiaries to a name that does not contain the names “American Realty Capital,” “ARC” and “AR Capital” or any other word or
words that might, in the reasonable discretion of the Advisor, be susceptible of indication of some form of relationship between the Company and the Advisor
or any its Affiliates. At such time, the Company will also make any changes to any trademarks, servicemarks or other marks necessary to remove any
references to the words “American Realty Capital,” “ARC” and “AR Capital.” Consistent with the foregoing, it is specifically recognized that the Advisor or
one or more of its Affiliates has in the past and may in the future organize, sponsor or otherwise permit to exist other investment vehicles (including vehicles
for investment in real estate) and financial and service organizations having any of the names “American Realty Capital,” “ARC” and “AR Capital” as a part
of their name, all without the need for any consent (and without the right to object thereto) by the Company. Neither the Advisor nor any of its Affiliates
makes any representation or warranty, express or implied, with respect to the names “American Realty Capital,” “ARC” and “AR Capital” licensed hereunder
or the use thereof (including without limitation as to whether the use of the names “American Realty Capital,” “ARC” and “AR Capital” will be free from
infringement of the intellectual property rights of third parties. Notwithstanding the preceding, the Advisor represents and warrants that it is not aware of any
pending claims or litigation or of any claims threatened in writing regarding the use or ownership of the names “American Realty Capital,” “ARC” and “AR
Capital.”
16.
TERM OF AGREEMENT. This Agreement shall continue in force for a period of one year from the date hereof. Thereafter, the term
may be renewed for an unlimited number of successive one-year terms upon mutual consent of the parties.
17.
TERMINATION BY THE PARTIES. This Agreement may be terminated upon sixty (60) days’ prior written notice (a) by the
Independent Directors of the Company or the Advisor, without Cause and without penalty, (b) by the Advisor for Good Reason, or (c) by the Advisor upon a
Change of Control; provided, that termination of this Agreement with Cause shall be upon forty-five (45) days’ prior written notice. The provisions of
Sections 15 and 19 through 31 (inclusive) of this Agreement shall survive any expiration or earlier termination of this Agreement.
18.
ASSIGNMENT TO AN AFFILIATE. This Agreement may be assigned by the Advisor to an Affiliate with the approval of a majority of
the Directors (including a majority of the Independent Directors). The Advisor may assign any rights to receive fees or other payments under this Agreement
to any Person without obtaining the approval of the Directors. This Agreement shall not be assigned by the Company or the Operating
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Partnership without the consent of the Advisor, except in the case of an assignment by the Company or the Operating Partnership to a Person which is a
successor to all the assets, rights and obligations of the Company or the Operating Partnership, in which case such successor Person shall be bound hereunder
and by the terms of said assignment in the same manner as the Company or the Operating Partnership, as applicable, is bound by this Agreement.
19.

PAYMENTS TO AND DUTIES OF ADVISOR UPON TERMINATION.

(a)
Amounts Owed . After the Termination Date, the Advisor shall be entitled to receive from the Company or the Operating Partnership
within thirty (30) days after the effective date of such termination all amounts then accrued and owing to the Advisor, including all its interest in the
Company’s income, losses, distributions and capital by payment of an amount equal to the then-present fair market value of the Advisor’s interest, subject to
the 2%/25% Guidelines to the extent applicable.
(b)

Advisor’s Duties. The Advisor shall promptly upon termination of this Agreement:

(i)
pay over to the Company and the Operating Partnership all money collected and held for the account of the Company and the
Operating Partnership pursuant to this Agreement, after deducting any accrued compensation and reimbursement for its expenses to which it is then entitled;
(ii)
deliver to the Board a full accounting, including a statement showing all payments collected by it and a statement of all money
held by it, covering the period following the date of the last accounting furnished to the Board;
(iii)
deliver to the Board all assets, including all Investments, and documents of the Company and the Operating Partnership then in the
custody of the Advisor; and
(iv)

cooperate with the Company and the Operating Partnership to provide an orderly management transition.

20.
INCORPORATION OF THE ARTICLES OF INCORPORATION AND THE OPERATING PARTNERSHIP AGREEMENT. To
the extent that the Articles of Incorporation or the Operating Partnership Agreement as in effect on the date hereof impose obligations or restrictions on the
Advisor or grant the Advisor certain rights which are not set forth in this Agreement, the Advisor shall abide by such obligations or restrictions and such
rights shall inure to the benefit of the Advisor with the same force and effect as if they were set forth herein.
21.

INDEMNIFICATION BY THE COMPANY AND THE OPERATING PARTNERSHIP.

(a)
The Company and the Operating Partnership, jointly and severally, shall indemnify and hold harmless the Advisor and its Affiliates, as well
as their respective officers, directors, equity holders, members, partners, stockholders, other equity holders and employees (collectively, the “Indemnitees,”
and each, an “Indemnitee”), from and against all losses, claims, damages, losses, joint or several, expenses (including reasonable attorneys’ fees and other
legal fees and expenses), judgments, fines, settlements, and other amounts (collectively, “Losses,” and each, a “Loss”) arising in the performance of their
duties hereunder, including reasonable attorneys’ fees, to the extent such Losses are not fully reimbursed by insurance, and to the extent that such
indemnification would not be inconsistent with the laws of the State of New York, the Articles of Incorporation or the provisions of Section II.G of the
NASAA REIT Guidelines. Notwithstanding the foregoing, the Company and the Operating Partnership shall not provide for indemnification of an Indemnitee
for any Loss suffered by such Indemnitee, nor shall they provide that an Indemnitee be held harmless for any Loss suffered by the Company and the
Operating Partnership, unless all the following conditions are met:
(i)
the Indemnitee has determined, in good faith, that the course of conduct that caused the loss or liability was in the best interest of the
Company and the Operating Partnership;
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(ii)

the Indemnitee was acting on behalf of, or performing services for, the Company or the Operating Partnership;

(iii)

such Loss was not the result of negligence or willful misconduct by the Indemnitee; and

(iv)

such indemnification or agreement to hold harmless is recoverable only out of the Company’s net assets and not from the Stockholders.

(b)
Notwithstanding the foregoing, an Indemnitee shall not be indemnified by the Company and the Operating Partnership for any Losses
arising from or out of an alleged violation of federal or state securities laws by such Indemnitee unless one or more of the following conditions are met:
(i)

there has been a successful adjudication on the merits of each count involving alleged securities law violations as to the Indemnitee;

(ii)

such claims have been dismissed with prejudice on the merits by a court of competent jurisdiction as to the Indemnitee; or

(iii)
a court of competent jurisdiction approves a settlement of the claims against the Indemnitee and finds that indemnification of the settlement
and the related costs should be made, and the court considering the request for indemnification has been advised of the position of the Securities and
Exchange Commission and of the published position of any state securities regulatory authority in which securities of the Company or the Operating
Partnership were offered or sold as to indemnification for violation of securities laws.
(c)
In addition, the advancement of the Company’s or the Operating Partnership’s funds to an Indemnitee for legal expenses and other costs
incurred as a result of any legal action for which indemnification is being sought is permissible only if all the following conditions are satisfied:
(i)
Partnership;

the legal action relates to acts or omissions with respect to the performance of duties or services on behalf of the Company or the Operating

(ii)
the legal action is initiated by a third party who is not a Stockholder or the legal action is initiated by a Stockholder acting in such
Stockholder’s capacity as such and a court of competent jurisdiction specifically approves such advancement; and
(iii)
the Indemnitee undertakes to repay the advanced funds to the Company or the Operating Partnership, together with the applicable legal rate
of interest thereon, in cases in which such Indemnitee is found not to be entitled to indemnification.
22.
INDEMNIFICATION BY ADVISOR. The Advisor shall indemnify and hold harmless the Company and the Operating Partnership
from Losses, including reasonable attorneys’ fees to the extent that such Losses are not fully reimbursed by insurance and are incurred by reason of the
Advisor’s bad faith, fraud, willful misfeasance, intentional misconduct, gross negligence or reckless disregard of its duties; provided, however, that the
Advisor shall not be held responsible for any action of the Board in following or declining to follow any advice or recommendation given by the Advisor.
23.
NOTICES. Any notice, report or other communication (each a “ Notice ”) required or permitted to be given hereunder shall be in writing
unless some other method of giving such Notice is required by the Articles of Incorporation, the By-laws, and shall be given by being delivered by hand, by
courier or overnight carrier or by registered or certified mail to the addresses set forth below:
To the Company:

American Realty Capital Trust V, Inc.
405 Park Avenue
New York, New York 10022
Attention:
Edward M. Weil, Jr.
President
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with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Attention: James P. Gerkis, Esq.
To the Operating Partnership:

American Realty Capital Operating Partnership V, L.P.
405 Park Avenue
New York, New York 10022
Attention: Edward M. Weil, Jr.
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Attention: James P. Gerkis, Esq.

To the Advisor:

American Realty Capital Advisors V, LLC
405 Park Avenue
New York, New York 10022
Attention: Edward M. Weil, Jr.
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Attention: James P. Gerkis, Esq.

Any party may at any time give Notice in writing to the other parties of a change in its address for the purposes of this Section 23 .
24.
MODIFICATION. This Agreement shall not be amended, supplemented, terminated, or discharged, in whole or in part, except by an
instrument in writing signed by the parties hereto, or their respective successors or assignees.
25.
SEVERABILITY. The provisions of this Agreement are independent of and severable from each other, and no provision shall be affected
or rendered invalid or unenforceable by virtue of the fact that for any reason any other or others of them may be invalid or unenforceable in whole or in part.
26.
GOVERNING LAW. The provisions of this Agreement shall be construed and interpreted in accordance with the laws of the State of
New York as at the time in effect, without regard to the principles of conflicts of laws thereof.
27.
ENTIRE AGREEMENT. This Agreement contains the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions, express or implied, oral or
written, of any nature whatsoever with respect to the subject matter hereof. The express terms hereof control and supersede any course of performance or
usage of the trade inconsistent with any of the terms hereof.
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28.
NO WAIVER. Neither the failure nor any delay on the part of a party to exercise any right, remedy, power or privilege under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or privilege with respect to any
occurrence be construed as a waiver of such right, remedy, power or privilege with respect to any other occurrence. No waiver shall be effective unless it is in
writing and is signed by the party asserted to have granted such waiver.
29.
PRONOUNS AND PLURALS. Whenever the context may require, any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa.
30.
HEADINGS. The titles of sections and subsections contained in this Agreement are for convenience only, and they neither form a part of
this Agreement nor are they to be used in the construction or interpretation hereof.
31.
EXECUTION IN COUNTERPARTS. This Agreement may be executed (including by facsimile transmission) with counterpart
signature pages or in any number of counterparts, each of which shall be deemed to be an original as against any party whose signature appears thereon, and
all of which shall together constitute one and the same instrument.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above.
AMERICAN REALTY CAPITAL TRUST V, INC.
By:

/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President

AMERICAN REALTY CAPITAL OPERATING PARTNERSHIP V, L.P.
By:

American Realty Capital Trust V, Inc.
its General Partner

By:

/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President

AMERICAN REALTY CAPITAL ADVISORS V, LLC
By:

American Realty Capital Trust V Special Limited Partner, LLC
its Member

By:

AR Capital, LLC
its Managing Member

By:

/s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Authorized Signatory
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Exhibit 10.3
PROPERTY MANAGEMENT AND LEASING AGREEMENT
This property management and leasing agreement (this “Management Agreement”) is made and entered into as of the 4th day of April, 2013, by and
among AMERICAN REALTY CAPITAL TRUST V, INC., a Maryland corporation (the “Company”), AMERICAN REALTY CAPITAL OPERATING
PARTNERSHIP V, L.P., a Delaware limited partnership (the “OP”), and AMERICAN REALTY CAPITAL PROPERTIES V, LLC, a Delaware limited
liability company (the “Manager”).
WHEREAS, the OP was organized to acquire, own, operate, lease and manage real estate properties on behalf of the Company; and
WHEREAS, the Company intends to continue to raise money from the sale of its common stock to be used, net of payment of certain offering costs
and expenses, for investment in the acquisition and rehabilitation of income-producing real estate and other real-estate related investments, which are to be
acquired and held by the Company or by the OP on behalf of the Company; and
WHEREAS, the Owner desires to retain the Manager to manage and coordinate the leasing of the real estate properties acquired by the Owner, and
the Manager desires to be so retained, all under the terms and conditions set forth in this Management Agreement.
NOW, THEREFORE, in consideration of the foregoing and of the premises and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties do hereby agree as follows:
ARTICLE I
DEFINITIONS
Except as otherwise specified or as the context may otherwise require, the following terms have the respective meanings set forth below for all purposes of
this Management Agreement:
1.1

“Account” has the meaning set forth in Section 2.3(i) hereof.

1.2
“Affiliate” means with respect to any Person, (i) any Person directly or indirectly owning, controlling or holding, with the power to vote, ten percent
(10%) or more of the outstanding voting securities of such other Person; (ii) any Person ten percent (10%) or more of whose outstanding voting securities are
directly or indirectly owned, controlled or held, with the power to vote, by such other Person; (iii) any Person directly or indirectly controlling, controlled by
or under common control with such other Person; (iv) any executive officer, director, trustee or general partner of such other Person; and (v) any legal entity
for which such Person acts as an executive officer, director, trustee or general partner. For purposes of this definition, the terms “controls,” “is controlled by,”
or “is under common control with” shall mean the possession, direct or indirect, of the power to direct or cause the direction of the management and policies
of an entity, whether through ownership or voting rights, by contract or otherwise.
1.3

“Articles of Incorporation” means the Articles of Incorporation of the Company, as amended from time to time.

1.4

“Budget” has the meaning set forth in Section 2.5(c) hereof.

1.5
“Gross Revenues” means all amounts actually collected as rents or other charges for the use and occupancy of the Properties, but shall exclude
interest and other investment income of the Owner and proceeds received by the Owner for a sale, exchange, condemnation, eminent domain taking, casualty
or other disposition of assets of the Owner.
1.6
“Improvements” means buildings, structures, equipment from time to time located on the Properties and all parking and common areas located on
the Properties.

1.7

“Independent Director” has the meaning set forth in the Articles of Incorporation.

1.8
“Joint Venture” means the joint venture or partnership arrangements (other than between the Company and the OP) in which the Company or the OP
or any of their subsidiaries is a co-venturer or general partner which are established to own Properties.
1.9

“Owner” means the Company, the OP and any Joint Venture that owns, in whole or in part, any Properties.

1.10

“Ownership Agreements” has the meaning set forth in Section 2.3(k) hereof.

1.11
“Person” means an individual, corporation, partnership, joint venture, association, company (whether of limited liability or otherwise), trust, bank or
other entity, or government or any agency or political subdivision of a government.
1.12

“Plan” has the meaning set forth in Section 2.5(c) hereof.

1.13
“Properties” means all real estate properties owned by the Owner and all tracts as yet unspecified but to be acquired by the Owner containing
income-producing Improvements or on which the Owner will develop or rehabilitate income-producing Improvements.
ARTICLE II
APPOINTMENT OF THE MANAGER; SERVICES TO BE PERFORMED
2.1
Appointment of the Manager. The Owner hereby engages and retains the Manager as the sole and exclusive manager and agent of the Properties,
and the Manager hereby accepts such appointment, all on the terms and conditions hereinafter set forth, it being understood that this Management Agreement
shall cause the Manager to be, at law, the Owner’s agent upon the terms contained herein.
2.2
General Duties. The Manager shall use commercially reasonable efforts in performing its duties hereunder to manage, operate, maintain and lease
the Properties in a diligent, careful and vigilant manner. The services of the Manager are to be of scope and quality not less than those generally performed by
professional property managers of other similar properties in the area. The Manager shall make available to the Owner the full benefit of the judgment,
experience and advice of its members and staff with respect to the policies to be pursued by the Owner relating to the operation and leasing of the Properties.
2.3

Specific Duties. The Manager’s duties include the following:
(a)

Lease Obligations. The Manager shall perform all duties of the landlord under all leases insofar as such duties relate to the operation,
maintenance, and day-to-day management of the Properties. The Manager shall also provide or cause to be provided, at the Owner’s
expense, all services normally provided to tenants of like premises, including, where applicable and without limitation, gas, electricity or
other utilities required to be furnished to tenants under leases, normal repairs and maintenance, and cleaning and janitorial service. The
Manager shall arrange for and supervise the performance of all installations and improvements in space leased to any tenant which are
either expressly required under the terms of the lease of such space or which are customarily provided to tenants.

(b)

Maintenance. The Manager shall cause the Properties to be maintained in the same manner as similar properties in the area. The Manager’s
duties and supervision in this respect shall include, without limitation, cleaning of the interior and the exterior of the Improvements and the
public common areas on the Properties and the making and supervision of repair, alterations, and decoration of the Improvements, subject to
and in strict compliance with this Management Agreement and any applicable leases. Construction and rehabilitation activities undertaken
by the Manager, if any, will be limited to activities related to the management, operation, maintenance,

and leasing of the Property (e.g., repairs, renovations, and leasehold improvements).
(c)

Leasing Functions. The Manager shall coordinate the leasing of the Properties and shall negotiate and use its best efforts to secure executed
leases from qualified tenants, and to execute same on behalf of the Owner, if requested, for available space in the Properties, such leases to
be in form and on terms approved by the Owner and the Manager, and to bring about complete leasing of the Properties. The Manager shall
be responsible for the hiring of all leasing agents, as necessary for the leasing of the Properties, and to otherwise oversee and manage the
leasing process on behalf of the Owner.

(d)

Notice of Violations. The Manager shall forward to the Owner, promptly upon receipt, all notices of violation or other notices from any
governmental authority, and board of fire underwriters or any insurance company, and shall make such recommendations regarding
compliance with such notice as shall be appropriate.

(e)

Personnel. Any personnel hired by the Manager to maintain, operate and lease the Property shall be the employees or independent
contractors of the Manager and not of the Owner. The Manager shall use due care in the selection and supervision of such employees or
independent contractors. The Manager shall be responsible for the preparation of and shall timely file all payroll tax reports and timely
make payments of all withholding and other payroll taxes with respect to each employee.

(f)

Utilities and Supplies. The Manager shall enter into or renew contracts for electricity, gas, steam, landscaping, fuel, oil, maintenance and
other services as are customarily furnished or rendered in connection with the operation of similar rental property in the area.

(g)

Expenses. The Manager shall analyze all bills received for services, work and supplies in connection with maintaining and operating the
Properties, pay all such bills, and, if requested by the Owner, pay, when due, utility and water charges, sewer rent and assessments, any
applicable taxes, including, without limitation, any real estate taxes, and any other amount payable in respect to the Properties. All bills
shall be paid by the Manager within the time required to obtain discounts, if any. The Owner may from time to time request that the
Manager forward certain bills to the Owner promptly after receipt, and the Manager shall comply with any such request. The payment of all
bills, real property taxes, assessments, insurance premiums and any other amounts payable with respect to the Properties shall be paid out of
the Account by the Manager. All expenses shall be billed at net cost (i.e., less all rebates, commissions, discounts and allowances, however
designed).

(h)

Monies Collected. The Manager shall collect all rent and other monies from tenants and any sums otherwise due to the Owner with respect
to the Properties in the ordinary course of business. In collecting such monies, the Manager shall inform tenants of the Properties that all
remittances are to be in the form of a check or money order. The Owner authorizes the Manager to request, demand, collect and provide
receipts for all such rent and other monies and to institute legal proceedings in the name of the Owner for the collection thereof and for the
dispossession of any tenant in default under its lease.

(i)

Banking Accommodations. The Manager shall establish and maintain a separate checking account (the “Account”) for funds relating to the
Properties. All monies deposited from time to time in the Account shall be deemed to be trust funds and shall be and remain the property of
the Owner and shall be withdrawn and disbursed by the Manager for the account of the Owner only as expressly permitted by this
Management Agreement for the purposes of performing the obligations of the Manager hereunder. No monies collected by the Manager on
the Owner’s behalf shall be commingled with funds of the Manager. The Account shall be maintained, and monies shall be deposited
therein and withdrawn therefrom, in accordance with the following:
(i)

All sums received from rents and other income from the Properties shall be promptly

deposited by the Manager in the Account. The Manager shall have the right to designate two (2) or more persons who shall be
authorized to draw against the Account, but only for purposes authorized by this Management Agreement.
(ii)

All sums due to the Manager hereunder, whether for compensation, reimbursement for expenditures, or otherwise, as herein
provided, shall be a charge against the operating revenues of the Properties and shall be paid and/or withdrawn by the Manager
from the Account prior to the making of any other disbursements therefrom.

(iii)

On or before the 30th day following the end of each calendar quarter during the term of this Management Agreement, the Manager
shall forward to the Owner all net operating proceeds from the preceding quarter, retaining at all times, however, a reserve of
$5,000, in addition to any other amounts otherwise provided in the Budget.

(j)

Tenant Complaints. The Manager shall maintain business-like relations with the tenants of the Properties.

(k)

Ownership Agreements. The Manager has received copies of the Agreement of Limited Partnership of the OP, Articles of Incorporation and
the other constitutive documents of the Owner (collectively, the “Ownership Agreements”) and is familiar with the terms thereof. The
Manager shall use reasonable care to avoid any act or omission which, in the performance of its duties hereunder, shall in any way conflict
with the terms of the Ownership Agreements.

(l)

Signs. The Manager shall place and remove, or cause to be placed and removed, such signs upon the Properties as the Manager deems
appropriate, subject, however, to the terms and conditions of the leases and to any applicable ordinances and regulations.

2.4
Approval of Leases, Contracts, Etc. In fulfilling its duties to the Owner, the Manager may and hereby is authorized to enter into any leases, contracts
or agreements on behalf of the Owner in the ordinary course of the management, operation, maintenance and leasing of the Properties.
2.5

Accounting, Records and Reports.
(a)

Records. The Manager shall maintain all office records and books of account and shall record therein, and keep copies of, each invoice
received from services, work and supplies ordered in connection with the maintenance and operation of the Properties. Such records shall
be maintained on a double entry basis. The Owner and persons designated by the Owner shall at all reasonable times have access to and the
right to audit and make independent examinations of such records, books and accounts and all vouchers, files and all other material
pertaining to the Properties and this Management Agreement, all of which the Manager agrees to keep safe, available and separate from any
records not pertaining to the Properties, at a place recommended by the Manager and approved by the Owner.

(b)

Quarterly Reports. On or before the 30th day following the end of each calendar quarter during the term of this Management Agreement,
the Manager shall prepare and submit to the Owner the following reports and statements:
(i)

Rental collection record;

(ii)

Quarterly operating statement;

(iii)

Copy of cash disbursements ledger entries for such period, if requested;

(iv)

Copy of cash receipts ledger entries for such period, if requested;

(c)

(v)

The original copies of all contracts entered into by the Manager on behalf of the Owner during such period, if requested; and

(vi)

Copy of ledger entries for such period relating to security deposits maintained by the Manager, if requested.

Budgets and Leasing Plans. On or before November 15 of each calendar year, the Manager shall prepare and submit to the Owner for its
approval an operating budget (a “Budget”) and a marketing and leasing plan (a “Plan”) on the Properties for the calendar year immediately
following such submission. Each Budget and Plan shall be in the form approved by the Owner prior to the date thereof. As often as
reasonably necessary during the period covered by any Budget or Plan, the Manager may submit to the Owner for its approval an updated
Budget or Plan incorporating such changes as shall be necessary to reflect cost overruns and the like during such period. If the Owner does
not disapprove a Budget or Plan within thirty (30) days after receipt thereof by the Owner, such Budget or Plan shall be deemed approved.
If the Owner shall disapprove any Budget or Plan, it shall so notify the Manager within said thirty (30) day period and explain the reasons
therefor. The Manager will not incur any costs other than those estimated in an approved Budget except for:
(i)

maintenance or repair costs under $5,000 per Property;

(ii)

costs incurred in emergency situations in which action is immediately necessary for the preservation or safety of the Property, or
for the safety of occupants or other persons on the Property (or to avoid the suspension of any necessary service of the Property);

(iii)

expenditures for real estate taxes and assessments; and

(iv)

maintenance supplies calling for an aggregate purchase price of less than $25,000 for all Properties.

(d)

Returns Required by Law. The Manager shall execute and file when due all forms, reports, and returns required by law relating to the
employment of its personnel.

(e)

Notices. Promptly after receipt, the Manager shall deliver to the Owner all notices, from any tenant, or any governmental authority, that are
not of a routine nature. The Manager shall also report expeditiously to the Owner notice of any extensive damage to any part of the
Properties.

2.6
Subcontracting. Notwithstanding anything to the contrary contained in this Agreement, the Manager may subcontract any of its duties hereunder,
without the consent of the Owner, for a fee. In the event that the Manager does so subcontract any its duties hereunder, such fees payable to such third parties
will be paid by the Owner to such parties.
ARTICLE III
EXPENSES
3.1
Owner’s Expenses. Except as otherwise specifically provided, all costs and expenses incurred hereunder by the Manager in fulfilling its duties to the
Owner shall be for the account of and on behalf of the Owner. Such costs and expenses may include, without limitation, reasonable wages and salaries and
other employee-related expenses of all on-site and off-site employees of the Manager who are engaged in the operation, management, maintenance and
leasing of the Properties, including taxes, insurance and benefits relating to such employees, and legal, travel and other out-of-pocket expenses which are
directly related to the operation, management, maintenance and leasing of specific Properties. All costs and expenses for which the Owner is responsible
under this Management Agreement shall be paid by the Manager out of the Account. In the event the Account does not contain sufficient funds to pay all of
the costs and expenses, the Owner shall fund all sums necessary to meet such additional costs and expenses.

3.2

Manager’s Expenses. The Manager shall, out of its own funds, pay all of its general overhead and administrative expenses.
ARTICLE IV
INSURANCE AND INDEMNIFICATION

4.1

Insurance to be Carried.
(a)

The Manager shall obtain and keep in full force and effect insurance on the Properties against such hazards as the Owner and the Manager
shall deem appropriate, but in any event, insurance sufficient to comply with the leases and the Ownership Agreements shall be maintained.
All liability policies shall provide sufficient insurance satisfactory to both the Owner and the Manager and shall contain waivers of
subrogation for the benefit of the Manager.

(b)

The Manager shall obtain and keep in full force and effect, in accordance with the laws of the state in which each Property is located,
employer’s liability insurance applicable to and covering all employees of the Manager at the Properties and all persons engaged in the
performance of any work required hereunder, and the Manager shall furnish the Owner certificates of insurers naming the Owner as a coinsured and evidencing that such insurance is in effect. If any of the Manager’s duties hereunder are subcontracted as permitted under
Section 2.6, the Manager shall include in each subcontract a provision that the subcontractor shall also furnish the Owner with such a
certificate.

4.2
Cooperation with Insurers. The Manager shall cooperate with and provide reasonable access to the Properties to representatives of insurance
companies and insurance brokers or agents with respect to insurance which is in effect or for which application has been made. The Manager shall use its best
efforts to comply with all requirements of insurers.
4.3
Accidents and Claims. The Manager shall promptly investigate and report in detail to the Owner all accidents, claims for damage relating to the
ownership, operation or maintenance of the Properties, and any damage or destruction to the Properties and the estimated costs of repair thereof, and shall
prepare for approval by the Owner all reports required by an insurance company in connection with any such accident, claim, damage, or destruction. Such
reports shall be given to the Owner promptly and any report not so given within ten (10) days after the occurrence of any such accident, claim, damage or
destruction shall be noted in the report delivered to the Owner pursuant to Section 2.5(b). The Manager is authorized to settle any claim against an insurance
company arising out of any policy and, in connection with such claim, to execute proofs of loss and adjustments of loss and to collect and provide receipts for
loss proceeds.
4.4
Indemnification. The Manager shall hold the Owner harmless from and indemnify and defend the Owner against any and all claims or liability for
any injury or damage to any person or property whatsoever for which the Manager is responsible occurring in, on, or about the Properties, including, without
limitation, the Improvements when such injury or damage is caused by the negligence or misconduct of the Manager, its agents, servants, or employees,
except to the extent that the Owner recovers insurance proceeds with respect to such matter. The Owner will indemnify and hold the Manager harmless
against all liability for injury to persons and damage to property caused by the Owner’s negligence and which did not result from the negligence or
misconduct of the Manager, except to the extent the Manager recovers insurance proceeds with respect to such matter.
ARTICLE V
TERM; TERMINATION
5.1
Term. This Management Agreement shall commence on the date first above written and shall continue until terminated in accordance with the
earliest to occur of the following:
(a)

One year from the date of the commencement of the term hereof. However, this Management

Agreement will be automatically extended for an unlimited number of successive one year terms at the end of each year unless any
party gives sixty (60) days’ written notice to the other parties of its intention to terminate this Management Agreement;
(b)

(c)

Immediately upon the occurrence of any of the following:
(i)

A decree or order is rendered by a court having jurisdiction (A) adjudging the Manager as bankrupt or insolvent, (B) approving as
properly filed a petition seeking reorganization, readjustment, arrangement, composition or similar relief for the Manager under the
federal bankruptcy laws or any similar applicable law or practice, or (C) appointing a receiver, liquidator, trustee or assignee in
bankruptcy or insolvency of the Manager or a substantial part of the Manager’s assets, or for the winding up or liquidation of its
affairs, or

(ii)

The Manager (A) voluntarily institutes proceedings to be adjudicated bankrupt or insolvent, (B) consents to the filing of a
bankruptcy proceeding against it, (C) files a petition, answer or consent seeking reorganization, readjustment, arrangement,
composition or relief under any similar applicable law or practice, (D) consents to the filing of any such petition, or to the
appointment of a receiver, liquidator, trustee or assignee in bankruptcy or insolvency for it or for a substantial part of its assets, (E)
makes an assignment for the benefit of creditors, (F) is unable to or admits in writing its inability to pay its debts generally as they
become due, unless such inability shall be the fault of the Owner, or (G) takes corporate or other action in furtherance of any of the
aforesaid purposes; and

Upon written notice from the Owner in the event that the Manager commits an act of gross negligence or willful misconduct in the
performance of its duties hereunder.

Upon termination, the obligations of the parties hereto shall cease; provided, however; that the Manager shall comply with the provisions hereof applicable in
the event of termination and shall be entitled to receive all compensation which may be due to the Manager hereunder up to the date of such termination;
provided, further, however; that if this Management Agreement terminates pursuant to clauses (b) or (c) of this Section 6.1, the Owner shall have other
remedies as may be available at law or in equity.
5.2

Manager’s Obligations after Termination. Upon the termination of this Management Agreement, the Manager shall have the following duties:
(a)

The Manager shall deliver to the Owner, or its designee, all books and records with respect to the Properties.

(b)

The Manager shall transfer and assign to the Owner, or its designee, all service contracts and personal property relating to or used in the
operation and maintenance of the Properties, except personal property paid for and owned by the Manager. Manager shall also, for a period
of sixty (60) days immediately following the date of such termination, make itself available to consult with and advise the Owner, or its
designee, regarding the operation, maintenance and leasing of the Properties.

(c)

The Manager shall render to the Owner an accounting of all funds of the Owner in its possession and shall shall cause funds of the Owner
held by the Manager relating to the Properties to be paid to the Owner or its designee.

(d)

The Manager shall cooperate with the Owner to provide an orderly transition of the Manager’s duties hereunder.

ARTICLE VI
MISCELLANEOUS
6.1
Notices. All notices, approvals, consents and other communications hereunder shall be in writing, and, except when receipt is required to start the
running of a period of time, shall be deemed given when delivered in person or on the fifth day after its mailing by either party by registered or certified
United States mail, postage prepaid and return receipt requested, to the other party, at the addresses set forth after their respect name below or at such different
addresses as either party shall have theretofore advised the other party in writing in accordance with this Section 7.1.
To the Owner:

American Realty Capital Trust V, Inc.
405 Park Avenue
New York, NY 10022
Attention: Edward M. Weil, Jr., President
with a copy to:
American Realty Capital Operating Partnership V, L.P.
405 Park Avenue
New York, NY 10022
Attention: Edward M. Weil, Jr.
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.

To the Manager:

American Realty Capital Properties V, LLC
405 Park Avenue
New York, NY 10022
Attention: W Edward M. Weil, Jr., Chief Operating Officer
with a copy to:
Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.

6.2
Governing Law. This Management Agreement shall be governed by and construed in accordance with the laws of the State of New York, without
regard to the principles of conflicts of law thereof.
6.3
Assignment. Except as permitted in Section 2.6 hereof, this Management Agreement may not be assigned by the Manager, except to an Affiliate of
the Manager, and then only upon the consent of the Owner and the approval of a majority of the Independent Directors. Any assignee of the Manager shall be
bound hereunder to the same extent as the Manager. This Agreement shall not be assigned by the Owner without the written consent of the Manager, except to
a Person which is a successor to such Owner. Such successor shall be bound hereunder to the same extent as such Owner. Notwithstanding anything to the
contrary contained herein, the economic rights of the Manager hereunder, including the right to receive all compensation hereunder, may be sold, transferred
or assigned by the Manager without the consent of the Owner.

6.4
No Waiver. Neither the failure nor any delay on the part of a party to exercise any right, remedy, power or privilege under this Management
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or privilege with respect to any
occurrence be construed as a waiver of such right, remedy, power or privilege with respect to any other occurrences. No waiver shall be effective unless it is
in writing and is signed by the party asserted to have granted such waiver.
6.5
Amendments. This Management Agreement may be amended only by an instrument in writing signed by the party against whom enforcement of the
amendment is sought.
6.6
Headings. The headings of the various subdivisions of this Management Agreement are for reference only and shall not define or limit any of the
terms or provisions hereof.
6.7
Counterparts. This Management Agreement may be executed (including by facsimile transmission) with counterpart signature pages or in any
number of counterparts, each of which shall be deemed to be an original as against any party whose signature appears thereon, and all of which shall together
constitute one and the same instrument.
6.8
Entire Agreement. This Management Agreement contains the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions, express or implied, oral or
written, of any nature whatsoever with respect to the subject matter hereof.
6.9
Disputes. If there shall be a dispute between the Owner and the Manager relating to this Management Agreement resulting in litigation, the
prevailing party in such litigation shall be entitled to recover from the other party to such litigation such amount as the court shall fix as reasonable attorneys’
fees.
6.10
Activities of the Manager. The obligations of the Manager pursuant to the terms and provisions of this Management Agreement shall not be
construed to preclude the Manager from engaging in other activities or business ventures, whether or not such other activities or ventures are in competition
with the Owner or the business of the Owner.
6.11
Independent Contractor. The Manager and the Owner shall not be construed as joint venturers or partners of each other pursuant to this Management
Agreement, and neither party shall have the power to bind or obligate the other except as set forth herein. In all respects, the status of the Manager to the
Owner under this Management Agreement is that of an independent contractor.
6.12
Pronouns and Plurals. Whenever the context may require, any pronoun used in this Management Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa.
[Remainder of page intentionally left blank]

IN WITNESS WHEREOF, the parties have executed this Management Agreement as of the date first above written.
AMERICAN REALTY CAPITAL TRUST V, INC.
By: /s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Chairman and Chief Executive Officer
AMERICAN REALTY CAPITAL OPERATING PARTNERSHIP V, L.P.
By:

American Realty Capital Trust V, Inc.
its General Partner

By: /s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Authorized Signatory
AMERICAN REALTY CAPITAL PROPERTIES V,
LLC
By:

American Realty Capital Trust V Special Limited
Partner, LLC, its sole Member

By:

AR Capital, LLC, its Managing Member

By:

/s/ Nicholas S. Schorsch
Name: Nicholas S. Schorsch
Title: Manager
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EMPLOYEE AND DIRECTOR
INCENTIVE RESTRICTED SHARE PLAN
OF
AMERICAN REALTY CAPITAL TRUST V, INC.
SECTION 1.

PURPOSES OF THE PLAN AND DEFINITIONS

1.1
Purposes. The purposes of the Employee and Director Incentive Restricted Share Plan (this “Plan”) of American Realty Capital Trust V,
Inc. (the “Company”) are to:
(1)
provide incentives to selected Persons chosen to receive share-based awards because of their ability to improve operations and
increase profits of the Company;
(2)
encourage the Advisor and other selected Persons to accept positions with or continue to provide services to the Company, the
Advisor and Affiliates of the Company, as applicable; and
(3)

increase the interest of Directors in the Company’s welfare through their participation in the growth in value of the Company’s

Shares.
To accomplish these purposes, this Plan provides a means whereby the Advisor and Affiliates of the Company, employees and officers of the
Company, the Advisor and Affiliates of the Company, Directors, and other enumerated Persons may receive Awards.
1.2

Definitions. For purposes of this Plan, the following terms have the following meanings:

“Advisor” means the Person or Persons, if any, appointed, employed or contracted with by the Company to be responsible for directing or
performing the day-to-day business affairs of the Company, including any Person to whom the Advisor subcontracts substantially all such functions. The
initial Advisor is American Realty Capital Advisors V, LLC.
“Advisory Agreement” shall mean that agreement dated April 4, 2013, by and among, the Company, the Advisor and American Realty Capital
Operating Partnership V, L.P.
“Affiliate” means any Person (other than an Advisor), whose employees, directors or officers are eligible to receive Awards under this Plan. The
determination of whether a Person is an Affiliate shall be made by the Board acting in its sole and absolute discretion.
“Applicable Laws” means the requirements relating to the administration of Awards under state corporation laws, U.S. federal and state securities
laws, the Code, any stock exchange or quotation system on which the Shares are listed or quoted and the applicable laws of any foreign country or jurisdiction
where Awards are, or will be, granted under this Plan.
“Articles of Incorporation” means the articles of incorporation of the Company, as the same may be amended from time to time.
“Award” means any award of Restricted Shares under this Plan.
“Award Agreement” means, with respect to each Award, the written agreement executed by the Company and the Participant or other written
document approved by the Board setting forth the terms and conditions of the Award.
“Board” means the Board of Directors of the Company.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
“Committee” means the Board or a duly appointed committee of the Board to which the Board has delegated its powers and functions hereunder.
“Company” means American Realty Capital Trust V, Inc.
“Director” means a person elected or appointed and serving as a member of the Board in accordance with the Articles of Incorporation and the
Maryland General Corporation Law.
“Director Shares” has the meaning set forth in Section 6.
“Effective Date” has the meaning set forth in Section 15.
“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
“Fair Market Value” means with respect to Shares:
(i)
If the Shares are listed on any established stock exchange or a national market system, their Fair Market Value shall be the closing
sales price for the Shares, or the mean between the high bid and low asked prices if no sales were reported, as quoted on such system or exchange (or, if the
Shares are listed on more than one exchange, then on the largest such exchange) for the date the value is to be determined (or if there are no sales or bids for
such date, then for the last preceding business day on which there were sales or bids), as reported in The Wall Street Journal.
(ii)
If the Shares are regularly quoted by a recognized securities dealer but selling prices are not reported, or if there is no secondary
trading market for the Shares, their Fair Market Value shall be determined in good faith by the Board.
“Grant Date” has the meaning set forth in Section 5.1(c).
“Non-Employee Director” means a person who is a Director of the Company, but who is not also an employee or officer of the Company or the
Advisor.
“Participant” means an eligible person who is granted an Award.
“Person” means an individual, a corporation, partnership, trust, association, or any other entity.
“Plan” means this Employee and Director Incentive Restricted Share Plan.
“Restricted Shares” means an Award granted under Section 5.2.
“Retainer” has the meaning set forth in Section 6.3.
“Rule 16b-3” means Rule 16b-3 adopted under Section 16(b) or any successor rule, as it may be amended from time to time, and references to
paragraphs or clauses of Rule 16b-3 refer to the corresponding paragraphs or clauses of Rule 16b-3 as it exists at the Effective Date or the comparable
paragraph or clause of Rule 16b-3 or successor rule, as that paragraph or clause may thereafter be amended.
“Section 16(b)” means Section 16(b) of the Exchange Act.
“Section 409A of the Code” means the nonqualified deferred compensation rules under Section 409A of the Code and any applicable Treasury
regulation or other official guidance promulgated thereunder.
“Securities Act” means the Securities Act of 1933, as amended from time to time.

“Shares” means shares of common stock of the Company, $0.01 par value per share.
“Termination” means that a Participant has ceased, for any reason and with or without cause, to be an employee or Director of, or a consultant to, the
Company, the Advisor or any Affiliate of the Company. However, the term “Termination” shall not include a transfer of a Participant from the Company to
the Advisor or any Affiliate of the Company or the Advisor or vice versa, or from any such Affiliate to another, or a leave of absence duly authorized by the
Company unless the Board has provided otherwise.
SECTION 2.

ELIGIBLE PERSONS

Every Person who, at or as of the Grant Date, is:
(a)

a full-time employee of the Advisor, the Company or any Affiliate of the Company;

(b)

an officer of the Company, the Advisor or any Affiliate of the Company;

(c)

a Director of the Company;

(d)

a director of the Advisor or any Affiliate of the Company; or

(e)

a Person that the Board designates as eligible for an Award because such Person:

(i)
performs bona fide consulting or advisory services for the Company, the Advisor or any Affiliate of the Company pursuant to a
written agreement (other than services in connection with the offer or sale of securities in a capital-raising transaction), and
(ii)

has a direct and significant effect on the financial development of the Company or any Affiliate of the Company,

shall be eligible to receive Awards hereunder.
Non-Employee Directors are only eligible to receive Awards under Section 6.
SECTION 3.

SHARES SUBJECT TO THIS PLAN

The total number of Shares that may be issued pursuant to Awards shall not exceed 5.0% of the Company’s outstanding Shares on a fully diluted
basis at any time and in any event will not exceed 3,400,000 Shares. The number of Shares reserved for issuance under this Plan is subject to adjustment in
accordance with the provisions for adjustment in Section 5.1. If any Shares awarded under this Plan are forfeited for any reason, the number of forfeited
Shares shall again be available for purposes of granting Awards under this Plan.
SECTION 4.

ADMINISTRATION

4.1

Administration. This Plan shall be administered by the Committee.

4.2

Committee’s Powers. Subject to the express provisions of this Plan, the Committee shall have the authority, in its sole discretion:

(a)

to adopt, amend and rescind administrative and interpretive rules and regulations relating to this Plan;

(b)

to determine the eligible Persons to whom, and the time or times at which, Awards shall be granted;

(c)

to determine the number of Shares that shall be the subject of each Award;

(d)
to determine the terms and provisions of each Award (which need not be identical) and any amendments thereto, including provisions
defining or otherwise relating to:
(i)

the extent to which the transferability of Shares issued or transferred pursuant to any Award is restricted;

(ii)

the effect of Termination on an Award;

(iii)

the effect of approved leaves of absence; and

(iv)

to construe the respective Award Agreements and this Plan.

(e)

to make determinations of the Fair Market Value of Shares;

(f)

to waive any provision, condition or limitation set forth in an Award Agreement;

(g)

to delegate its duties under this Plan to such agents as it may appoint from time to time; and

(h)
to make all other determinations, perform all other acts and exercise all other powers and authority necessary or advisable for
administering this Plan, including the delegation of those ministerial acts and responsibilities as the Committee deems appropriate.
The Committee may correct any defect, supply any omission or reconcile any inconsistency in this Plan, in any Award or in any Award Agreement in
the manner and to the extent it deems necessary or desirable to implement this Plan, and the Committee shall be the sole and final judge of that necessity or
desirability. The determinations of the Committee on the matters referred to in this Section 4.2 shall be final and conclusive. Notwithstanding any provision in
this Plan to the contrary, Awards will be made to Non-Employee Directors only under Section 6 of this Plan. In addition, except as provided in Section 5.1(b)
herein, the Committee may not in any manner exercise discretion under this Plan with respect to any Awards made to Non-Employee Directors.
4.3
SECTION 5.
5.1

Term of Plan. No Awards shall be granted under this Plan after 10 years from the Effective Date of this Plan.
CERTAIN TERMS AND CONDITIONS OF AWARDS
All Awards. All Awards shall be subject to the following terms and conditions:

(a)
Changes in Capital Structure. If the number of outstanding Shares is increased by means of a share dividend payable in Shares, a share split
or other subdivision or by a reclassification of Shares, then, from and after the record date for such dividend, subdivision or reclassification, the number and
class of Shares subject to this Plan shall be increased or adjusted, as applicable, in proportion to such increase in outstanding Shares. If the number of
outstanding Shares is decreased by means of a reverse share split or other combination or by a reclassification of Shares, then, from and after the record date
for such combination or reclassification, the number and class of Shares subject to this Plan shall be decreased or adjusted, as applicable, in proportion to such
decrease in outstanding Shares.
(b)
Certain Corporate Transactions. In the event of any change in the capital structure or business of the Company by reason of any
recapitalization, reorganization, merger, consolidation, split-up, subdivision, combination, exchange of Shares or any similar change affecting the Company’s
capital structure or business, then the aggregate number and kind of Shares which thereafter may be issued under this Plan shall be appropriately adjusted
consistent with such change in such manner as the Committee may deem equitable to prevent substantial dilution or enlargement of the rights granted to, or
available for, Participants under this Plan, and any such adjustment determined by the Committee in good faith shall be binding and conclusive on the
Company and all Participants and employees and their respective heirs, executors, administrators, successors and assigns.

(c)

Grant Date. Each Award Agreement shall specify the date as of which it shall be effective (the “Grant Date”).

(d)
Vesting. Each Award shall vest, and any restrictions thereunder shall lapse, as the case may be, at such times and in such amounts as may
be specified by the Committee in the applicable Award Agreement.
(e)
Nonassignability of Rights. Awards shall not be transferable other than with the consent of the Committee or by will or the laws of descent
and distribution.
(f)
Termination from the Company, the Advisor or any Affiliate of the Company or Termination of the Advisory Agreement. The Committee
shall establish, in respect of each Award when granted, the effect of a Termination or termination of the Advisory Agreement on the rights and benefits
thereunder and in so doing may, but need not, make distinctions based upon the cause of termination (such as retirement, death, disability or other factors) or
which party effected the termination (the employer, the employee or the Advisor).
(g)
Minimum Purchase Price. Notwithstanding any provision of this Plan to the contrary, if authorized but previously unissued Shares are
issued under this Plan, such Shares shall not be issued for a consideration which is less than as permitted under Applicable Laws, and in no event, shall such
consideration be less than the par value per Share multiplied by the number of Shares to be issued.
(h)
Other Provisions. Each Award Agreement may contain such other terms, provisions and conditions not inconsistent with this Plan, as may
be determined by the Committee.
5.2

Restricted Shares. Restricted Shares shall be subject to the following terms and conditions:

(a)
Grant. The Committee may grant one or more Awards of Restricted Shares to any Participant. Each Award of Restricted Shares shall
specify the number of Shares to be issued to the Participant, the date of issuance and the restrictions imposed on the Shares including the conditions of release
or lapse of such restrictions. Upon the issuance of Restricted Shares, the Participant may be required to furnish such additional documentation or other
assurances as the Committee may require to enforce restrictions applicable thereto.
(b)
Restrictions. Except as specifically provided elsewhere in this Plan or the Award Agreement regarding Restricted Shares, Restricted Shares
may not be sold, assigned, transferred, pledged or otherwise disposed of or encumbered, either voluntarily or involuntarily, until the restrictions have lapsed
and the rights to the Shares have vested. The Committee may in its sole discretion provide for the lapse of such restrictions in installments and may accelerate
or waive such restrictions, in whole or in part, based on service, performance or such other factors or criteria as the Committee may determine.
(c)
Dividends. Unless otherwise determined by the Committee, cash dividends with respect to Restricted Shares shall be paid to the recipient
of the Award of Restricted Shares on the normal dividend payment dates, and dividends payable in Shares shall be paid in the form of Restricted Shares
having the same terms as the Restricted Shares upon which such dividend is paid. Each Award Agreement for Awards of Restricted Shares shall specify
whether and, if so, the extent to which the Participant shall be obligated to return to the Company any cash dividends paid with respect to any Restricted
Shares which are subsequently forfeited.
(d)
Forfeiture of Restricted Shares. Except to the extent otherwise provided in the applicable Award Agreement, when a Participant’s
Termination occurs, the Participant shall automatically forfeit all Restricted Shares still subject to restriction.
SECTION 6.

DIRECTOR SHARES

6.1
Automatic Grant. Without further action of the Board or the Committee, Non-Employee Directors shall receive an Award of 1,333
Restricted Shares on each of (i) the date of such Non-Employee Director’s initial election to the Board and (ii) on the date of each annual stockholders’
meeting thereafter and, in each case, notwithstanding Section 5.1(c), each such date will be the Grant Date of such Award.

6.2
Vesting. Notwithstanding the provisions of Section 5.1(d), Awards of Restricted Shares made to Non-Employee Directors shall vest over a
five-year period following the first anniversary of the Grant Date in increments of 20% per annum.
6.3
Election. The Company shall pay to each individual who is a Non-Employee Director an annual fee in the amount set from time to time by
the Board (the “Retainer”). Each Non-Employee Director shall be entitled to receive his or her Retainer exclusively in cash, exclusively in unrestricted
Shares (“Director Shares”) or any portion in cash and Director Shares. Each Non-Employee Director shall be given the opportunity, during the month in
which the Non-Employee Director first becomes a Non-Employee Director, and during each December thereafter, to elect among these choices for the
balance of the calendar year (in the case of the election made during the month the Non-Employee Director first becomes a Non-Employee Director) and for
the ensuing calendar year (in the case of a subsequent election made during any December). If the Non-Employee Director chooses to receive at least some of
his or her Retainer in Director Shares, the election shall also indicate the percentage of the Retainer to be paid in Director Shares. If a Non-Employee Director
makes no election during his or her first opportunity to make an election, the Non-Employee Director shall be assumed to have elected to receive his or her
entire Retainer in cash.
6.4
Issuance. The Company shall make the first issuance of Director Shares to electing Directors on the first business day following the last
day of the full calendar quarter following such election. Subsequent issuances of Director Shares shall be made on the first business day of each subsequent
calendar quarter and shall be made to all persons who are Non-Employee Directors on that day except any Non-Employee Director whose Retainer is to be
paid entirely in cash. The number of Shares issuable to those Non-Employee Directors on the relevant date indicated above shall equal:
(% x R/4)/P, where:
% = the percentage of the Non-Employee Director’s Retainer that the Non-Employee Director elected or is deemed to have elected to receive in the
form of Director Shares, expressed as a decimal;
R = the Non-Employee Director’s Retainer for the year during which the issuance occurs; and
P = the Fair Market Value.
Director Shares shall not include any fractional Shares. Fractions shall be rounded to the nearest whole Share (with one-half being rounded upward).
SECTION 7.

SECURITIES LAWS

Nothing in this Plan or in any Award or Award Agreement shall require the Company to issue any Shares with respect to any Award if, in the opinion
of counsel for the Company, that issuance could constitute a violation of any Applicable Laws. As a condition to the grant of any Award, the Company may
require the Participant (or, in the event of the Participant’s death, the Participant’s legal representatives, heirs, legatees or distributees) to provide written
representations concerning the Participant’s (or such other person’s) intentions with regard to the retention or disposition of the Shares covered by the Award
and written covenants as to the manner of disposal of such Shares as may be necessary or useful to ensure that the grant or disposition thereof will not violate
the Securities Act, any other law or any rule of any applicable securities exchange or securities association then in effect. The Company shall not be required
to register any Shares under the Securities Act or register or qualify any Shares under any state or other securities laws.
SECTION 8.

EMPLOYMENT OR OTHER RELATIONSHIP

Nothing in this Plan or any Award shall in any way interfere with or limit the right of the Company, the Advisor or any Affiliate of the Company to
terminate any Participant’s employment or status as a consultant, advisor or Director at any time, nor confer upon any Participant any right to continue in the
employ of, or as a Director, consultant or advisor of, the Company, the Advisor or any Affiliate of the Company. Nothing in this Plan shall interfere with the
Company’s ability to terminate the Advisory Agreement in accordance with its terms.

SECTION 9.

AMENDMENT, SUSPENSION AND TERMINATION OF THIS PLAN

The Board may at any time amend, suspend or discontinue this Plan, provided that such amendment, suspension or discontinuance meets the
requirements of Applicable Laws, including without limitation, any applicable requirements for stockholder approval. Notwithstanding the above, an
amendment, suspension or discontinuation shall not be made if it would impair the rights of any Participant under any Award previously granted, without the
Participant’s consent, except to conform this Plan and Awards granted to the requirements of Applicable Laws. The provisions of this Plan relating to Awards
for Non-Employee Directors may not be amended more than once each six months. Notwithstanding any provision of the Plan to the contrary, if the Board
determines that any Award may be subject to Section 409A of the Code, the Board may adopt such amendment to the Plan and the applicable Award
Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions that the
Board determines are necessary or appropriate, without the consent of the Participant, to (a) exempt the Award from Section 409A of the Code and/or
preserve the intended tax treatment of the benefits provided with respect to the Award, or (b) comply with the requirements of Section 409A of the Code.
SECTION 10.

LIABILITY AND INDEMNIFICATION OF THE BOARD

No person constituting, or member of the group constituting, the Board shall be liable for any act or omission on such person’s part, including but
not limited to the exercise of any power or discretion given to such member under this Plan, except for those acts or omissions resulting from such member’s
gross negligence or willful misconduct. The Company shall indemnify each present and future person constituting, or member of the group constituting, the
Board against, and each person or member of the group constituting the Board shall be entitled without further act on his or her part to indemnity from the
Company for, all expenses (including the amount of judgments and the amount of approved settlements made with a view to the curtailment of costs of
litigation) reasonably incurred by such person in connection with or arising out of any action, suit or proceeding to the fullest extent permitted by law and by
the Articles of Incorporation and Bylaws of the Company.
SECTION 11.

SEVERABILITY

If any provision of this Plan is held to be illegal or invalid for any reason, that illegality or invalidity shall not affect the remaining portions of this
Plan, but such provision shall be fully severable and this Plan shall be construed and enforced as if the illegal or invalid provision had never been included in
this Plan. Such an illegal or invalid provision shall be replaced by a revised provision that most nearly comports to the substance of the illegal or invalid
provision. If any of the terms or provisions of this Plan or any Award Agreement conflict with the requirements of Applicable Laws, those conflicting terms
or provisions shall be deemed inoperative to the extent they conflict with Applicable Law.
SECTION 12.

SECTION 409A OF THE CODE

Awards granted under the Plan are intended to be exempt from Section 409A of the Code. To the extent that the Plan is not exempt from the
requirements of Section 409A of the Code, the Plan is intended to comply with the requirements of Section 409A of the Code and shall be limited, construed
and interpreted in accordance with such intent. Notwithstanding the foregoing, in no event whatsoever shall the Company be liable for any additional tax,
interest or penalty that may be imposed on a Participant by Section 409A of the Code or any damages for failing to comply with Section 409A of the Code.
SECTION 13.

WITHHOLDING

The Company shall have the right to deduct from any payment to be made to a Participant, or to otherwise require, prior to the issuance or delivery
of any Shares or the payment of any cash hereunder, payment by the Participant of, any federal, state or local taxes required by law to be withheld. Upon the
vesting of Restricted Shares, or upon making an election under Section 83(b) of the Code, a Participant shall pay all required withholding to the Company.
The Board may permit any such statutory withholding obligation with regard to any Participant to be satisfied by reducing the number of Shares otherwise
deliverable or by delivering Shares already owned.

SECTION 14.

GOVERNING LAW

This Plan shall be governed and construed in accordance with the laws of the State of Maryland (regardless of the law that might otherwise govern
under applicable principles of conflict of laws).
SECTION 15.

EFFECTIVE DATE AND PROCEDURAL HISTORY

This Plan was originally approved by the Company’s Board on March 22, 2013 (the “Effective Date”). It was approved in that form by the holders of
the Company’s voting Shares on March 22, 2013.
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Mr. Brian S. Block
EVP & Chief Financial Officer
American Realty Capital Trust V, Inc.
405 Park Ave - 15th Floor
New York, NY 10022

April 4, 2013

Re: Engagement Letter for Duff & Phelps’ Professional Services
Dear Mr. Block:
This Letter of Engagement confirms that we, Duff & Phelps, LLC (“D&P”), have been retained by you, American Realty Capital Trust V, Inc. (the
“Company”) to provide the services (the “Services”) set out below in connection with the valuation of real property (hereafter referred to as the “Subject
Properties”) on a quarterly basis (the “Valuation Dates”) commencing the first quarter following the earlier of: the Company’s acquisition of at least $1.4
billion in total portfolio assets; and two years from the effectiveness of the Company’s initial public offering of common stock. Collectively, this arrangement
is referenced to as our “Engagement.” The Subject Properties are future acquisitions of net leased real estate located across the United States.
It is understood that the purpose of the Services will be to estimate the “as is” market value of the leased fee interest of the real property. The intended use by
the Company for the valuation is to provide a basis for valuation of net asset value as described in the Company’s registration statement on Form S-11, as
amended from time to time (the “Registration Statement”). We understand that the Services will be to estimate the Fair Market Value of the real estate
properties in a newly created fund.
Valuation Approaches/Premises
We will utilize standard and accepted appraisal methodology in arriving at our opinions of value. This would include the cost, sales comparison and income
approaches to value. All inquiries, visits to or contact with any persons or facilities of the Company regarding the Services shall be conducted by D&P in a
manner that will assure the confidentiality of the purpose of the Services to be provided. D&P recognizes and agrees that maintaining the confidentiality of
this project is of importance to Company.
It is likely that the most appropriate approach to value the subject properties will be the Income Capitalization approach to value. The Income Capitalization
approach simulates the reasoning of an investor who views the cash flows that would result from the anticipated revenue and expense on a property
throughout its lifetime. The net income figure developed in our analysis is the balance of potential income remaining after vacancy and collection allowances
and operating expenses. This net income is then capitalized at an appropriate rate to derive an estimate of value using the Direct Capitalization method or
discounted in a Discounted Cash Flow methodology. We may use the Sales Comparison and Cost Approach methodologies as appropriate as well.

Duff & Phelps. LLC
311 South Wacker Drive
Suite 4200
Chicago, IL 60606

T +1 312 697 4600
F +1 312 697 0112

www.duffandphelps com

Procedures
•

We will complete a desktop valuation of a sampling (25 percent) of the owned property contained within the fund as of the end of each quarter (March
31, June 30, September 31, December 31) updating the values previously concluded upon for the assets which have been held since our previous
valuation. We will rely upon the contractual rental stream provided for these assets on an individual or master lease level to provide our value
conclusion.

•

We will incorporate any additional assets which have been acquired since this time period into our overall analysis and will complete desktop
valuations on these assets using the same methodology.

•

We will provide a brief discussion of notable economic and market dynamics which have affected capitalization rates and will complete an analysis of
current capitalization rates to be applied to the properties on an individual or master lease level for our Direct Capitalization or Discounted Cash Flow
approach.

Form of Report and Timetable
At the conclusion of our analysis, we will provide you with a narrative report (the “Report”) with supporting exhibits containing calculations leading to our
value conclusions. The report will be prepared in accordance with the Code of Professional Ethics and Standards of Professional Practice set for the by the
Appraisal Institute and the Uniform Standards of Professional Appraisal Practice (“USPAP”) as adopted by the Appraisal Foundation.
We are ready to begin our work immediately upon our receipt of this signed Engagement and upon receipt of information provided in conjunction with an
agreed upon timetable considering the various valuation dates. Once you have read the draft Report, we will issue our final Report bearing the firm’s
signature.
We will work with the Company to arrive at a workable timetable for delivery of the valuation conclusions and quarterly Report.
Staffing and Fees
Ross Prindle, CRE, MAI will be the Managing Director in charge of the Services on behalf of D&P. Ross is the Managing Director in charge of the global
Real Estate Services Group at Duff & Phelps. Ross will call upon additional experienced staff when required.
Our fees for the Services to be provided reflect the complexity of the Engagement, the time scale for its completion, the caliber of staff engaged, and the value
of the Services provided. Our estimated fees will depend on the product type but will generally be in the range of $1,500 to $7,500 for the first time with
annual update fees being approximately 75 percent (75%) of the initial fee for the first appraisal. This fee range is intended to serve as a guide as the actual
properties have not been acquired as of the writing of this engagement letter. These fees do not include valuation of debt, contingent consideration or partial
interest valuations. These are also associated with single tenant assets only. These fees consider the valuation of these assets on a desktop basis and assume
that information on the properties themselves will be provided by the Company that will be sufficient enough to complete the desktop valuations.
Expenses are not included in the fees and any expenses associated with necessary property inspections and/or meetings with the Company will be billed in
addition to these fees.
Acknowledgement and Acceptance
In accordance with D&P policy, it is necessary that we receive an executed copy of this Engagement Letter and the attached Terms and Conditions (to which
this Engagement is subject) prior to commencement of the Services. If the scope and terms of the Engagement Letter and the attached Terms and Conditions
are acceptable, please

acknowledge your acceptance by signing the confirmation below and returning this Letter to us at the above address and emailing
ross.prindle@duffandphelps.com or by fax at 312-265-3581.
Please do not hesitate to contact me if you have any questions or amendments.
Yours sincerely,
/s/ Ross Prindle
Duff & Phelps, LLC
By:

Ross Prindle, MAI, CRE
Managing Director

Confirmation of Terms of Engagement
Having read this Engagement Letter from Duff & Phelps, LLC and the attached Terms and Conditions, the Company acknowledges acceptance of and agree
to engage Duff & Phelps, LLC in accordance with the terms and provisions of this Engagement Letter and the attached Terms and Conditions.
/s/ Brian S. Block
Signed:
On behalf of:

Date:
Brian S Block
American Realty Capital Trust V, Inc.

04/04/2013

Attachment to the Engagement Letter
Terms and Conditions
The following are the Terms and Conditions on which Duff & Phelps will provide the Services set forth in the attached Engagement Letter. Together, the
Terms and Conditions and the Engagement Letter are referred to as the “ Contract ,” which forms the entire agreement between Duff & Phelps and the
Company relating to the Services.
Fees
1. Duff & Phelps’ invoices are payable upon receipt. If we do not receive payment of any invoice within forty-five (45) days of the invoice date, we shall
be entitled, without prejudice to any other rights that we may have, to suspend provision of the Services until all sums due are paid in full. Under no
circumstances can Duff & Phelps issue its final Report with any billings that remain outstanding.
2. If any amounts payable hereunder are not paid within thirty (30) days when due, such amounts shall accrue interest at a rate equal to the lesser of two
percent (2%) per month or the highest interest rate allowed under the law of New York. In the event that we are required to initiate a lawsuit or hire
attorneys to collect any past due amounts, in addition to any other rights and remedies available to us, Duff & Phelps shall be entitled to reimbursement
of its attorneys fees and other costs of collection.
3. Other than as set forth in the Company’s Registration Statement we have no responsibility to update any opinion, report, analysis or any other
document relating to this Engagement for any events or circumstances occurring subsequent to the date of such opinion, report, analysis or other
document. Any such subsequent consultations or work shall be subject to arrangements at Duff & Phelps’ then standard fees plus expenses.
4. Either party may request changes to the Services. We shall work with you to consider and, if appropriate, to vary any aspect of the Engagement, subject
to payment of reasonable additional fees and a reasonable additional period to provide any additional services. Any variation to this Contract, including
any variation to fees, services, or time for performance of the Services, shall be set forth in a separate engagement letter executed by both parties which
shall form part of this Contract.
5. Duff & Phelps’ performance of the Services is dependent upon you providing us with accurate and timely information and assistance as we may
reasonably require from time to time. You shall use reasonable skill, care and attention to ensure that all information we may reasonably require is
provided on a timely basis and is accurate and complete. You shall notify us if you subsequently learn that the information provided is inaccurate or
otherwise should not be relied upon. The inability to supply Duff & Phelps with the agreed upon information in a useable form within the amount of
time reasonably required by Duff & Phelps may increase fees and delay completion. Additionally, in the event unforeseen complications are
encountered which would significantly increase fees; we would discuss these with you and await your approval before proceeding.
Termination
6. The initial term of this Contract shall be for one year, which shall be deemed to be automatically renewed unless either Duff & Phelps or the Company
provides prior written notice of no less than ninety (90) days of such party’s election to terminate this Contract. In addition, either party may terminate
this Contract in the event that the other party has breached any material provision of this Contract and such breach has not been cured within ten (10)
days after receipt of written notice from the then non-breaching party.
7. Upon termination of this Contract, each party shall, upon written request from the other, return to the other all property and documentation of the other
that is in its possession, except that we shall be entitled to retain one copy of such documents in order to maintain a professional record of Duff &
Phelps’ involvement in the

Engagement, subject to Duff & Phelps’ continuing confidentiality obligations hereunder.
8. The provisions included within “Fees”, “Preservation of Confidential Information” and “Other Terms and Provisions” shall survive the termination or
expiration of this Contract.
Valuation Work Products and Report
9. You acknowledge that Duff & Phelps will use and rely upon the financial and other information, including prospective financial information, provided
by the Company in conjunction with its own independent valuation work. Duff & Phelps’ conclusion is dependent on such information being complete
and accurate in all material respects. We assume no responsibility and make no representations as to the accuracy and completeness of such provided
information. In addition, we will not independently verify any information that we obtain from public or other sources. There will usually be
differences between estimated and actual results because events and circumstances frequently do not occur as expected, and those differences may be
material. You acknowledge that no reliance shall be placed on draft Reports, conclusions or advice, whether oral or written, issued by us since the same
may be subject to further work, revision and other factors which may mean that such drafts are substantially different from any final Report or advice
issued.
10. Any advice given or Report issued by us is provided solely for your use and benefit and only in connection with the Services that are provided
hereunder. You agree to obtain Duff & Phelps’ written consent which Duff & Phelps may at its discretion grant, withhold, or grant subject to
conditions, before disclosing any of Duff & Phelps’s advice, analysis or Report to anyone else, or otherwise making reference to its role, whether orally
or in writing; provided, however, that no prior written consent shall be required in connection with any federal or state regulatory or governmental
inquiry or proceeding, pursuant to applicable law or in connection with any request by a third party due diligence firm (subject to such due diligence
firm entering into a customary release letter in form and substance satisfactory to Duff & Phelps). When Duff & Phelps gives such consent, it is subject
to the prior approval of Duff & Phelps of such disclosure. Further, you shall not provide such Report to any third party without the third party first
executing a standard Duff & Phelps Release Letter. In no event, regardless of whether consent or pre-approval has been provided, shall we assume any
responsibility to any third party to which any advice or Report is disclosed or otherwise made available.
11. It is understood and agreed that the final Report resulting from this Engagement shall remain your property. To the extent that Duff & Phelps utilizes
any of its property (including, without limitation, any hardware or software) in connection with this Engagement, such property shall remain the
property of Duff & Phelps, and you shall not acquire any right or interest in such property or in any partially completed Report. We shall have
ownership (including, without limitation, copyright ownership) and all rights to use and disclose Duff & Phelps’ ideas, concepts, know-how, methods,
techniques, processes and skills, and adaptations thereof in conducting its business (collectively, “ Know-How ”) regardless of whether such KnowHow is incorporated in any way in the final Report.
12. The scope of the final Report we will provide pursuant to the terms of this Contract will be limited to the scope as described in the Scope of Services
section. One or more additional issues may exist that could affect the Federal tax treatment of the subject matter of Duff & Phelps’ final Report. Duff
& Phelps’ final Report will not consider or provide a conclusion with respect to any of those issues. With respect to any significant Federal tax issue
outside the scope of the final Report, the final Report will not be written, and cannot be used, by anyone for the purpose of avoiding Federal tax
penalties.
13. The Report or any results of Duff & Phelps’ Services shall not constitute a Solvency Opinion or a Fairness Opinion and may not be relied upon by you
or any other party as such. Furthermore, any analyses we perform should not be taken to supplant any procedures that you should undertake in your
consideration of any transaction or investment, and you acknowledge and agree that any decision relating to, or whether or not to enter into, any
transaction or make any investment decision is solely the responsibility of Company management.
14. By its very nature, valuation work cannot be regarded as an exact science and the conclusions arrived at in

many cases will of necessity be subjective and dependent on the exercise of individual judgment.
Preservation of Confidential Information
15. Neither Duff & Phelps nor the Company will disclose to any third party without the prior written consent of the other party any confidential
information which is received from the other party for the purposes of providing or receiving the Services which if disclosed in tangible form is
marked confidential or if disclosed otherwise is confirmed in writing as being confidential or, if disclosed in tangible form or otherwise, is manifestly
confidential; it being understood that the reports prepared by Duff & Phelps for the Company shall not be considered confidential information for
purposes herein. Duff & Phelps and the Company agree that any confidential information received from the other party shall only be used for the
purposes of providing or receiving the Services under this or any other contract between Duff & Phelps and the Company.
16. These restrictions will not apply to any information which: (a) is or becomes generally available to the public other than as a result of a breach of an
obligation by the receiving party; (b) is acquired from a third party who owes no obligation of confidence with respect to the information; or (c) is or
has been independently developed by the recipient.
17. Notwithstanding the foregoing, either party will be entitled to disclose confidential information of the other (i) to Duff & Phelps’ or the Company’s
respective insurers or legal advisors, or (ii) to a third party to the extent that this is required, by any court of competent jurisdiction, or by a
governmental or regulatory authority or where there is a legal right, duty or requirement to disclose, provided that (and without breaching any legal or
regulatory requirement) where reasonably practicable not less than two (2) business days notice in writing is first given to the other party.
Other Terms and Provisions
18. Except in the event of Duff & Phelps’ willful misconduct or fraud, in no event shall we be liable to you (or any person claiming through you) under
this Contract, under any legal theory, for any amount in excess of the total professional fees paid by you to us under this Contract or any addendum to
which the claim relates. In no event shall we be liable to you under this Contract under any legal theory for any consequential, indirect, lost profit or
similar damages relating to or arising from Duff & Phelps’ Services provided under this Contract.
19. You accept and acknowledge that any legal proceedings arising from or in connection with this Contract (or any variation or addition thereto) must be
commenced within one (1) year from the date when you become aware of or ought reasonably to have become aware of the facts, which give rise to
Duff & Phelps’ alleged liability. You also agree that no action or claims will be brought against any Duff & Phelps employees personally.
20. You agree to indemnify and hold harmless Duff & Phelps, its affiliates and their respective employees from and against any and all third party claims,
liabilities, losses, costs, demands and reasonable expenses, including but not limited to reasonable legal fees and expenses, internal management time
and administrative costs, relating to Services we render under this Contract or otherwise arising under this Contract. The foregoing indemnification
obligations shall not apply in the event that a court of competent jurisdiction finally determines that such claims resulted directly from the gross
negligence, willful misconduct or fraudulent acts of Duff & Phelps.
21. You accept and acknowledge that we have not made any warranties or guarantees, whether express or implied, with respect to the Services or the
results that you may obtain as a result of the provision of the Services.
22. Except for the Company’s payment obligations, neither Duff & Phelps nor the Company will be liable to the other for any delay or failure to fulfill
obligations caused by circumstances outside our reasonable control.

23. This Contract constitutes the entire agreement between the parties hereto regarding the subject matter hereof and supersedes any prior agreements
(whether written or oral) between the parties regarding the subject matter hereof. This Contract may be executed in any number of counterparts each of
which shall be an original, but all of which together shall constitute one and the same instrument.
24. Duff & Phelps reserves the right to use your name and a description of the nature of the Engagement in general marketing materials.
25. This Contract shall be governed by and interpreted in accordance with the internal laws of the State of New York and the courts of the State of New
York shall have exclusive jurisdiction in relation to any claim arising out of this Contract.
26. Duff & Phelps acknowledges that (A) its valuations will be used or incorporated into the Company’s Registration Statement and periodic filings; (B)
Duff & Phelps will be named as an expert in the Registration Statement; (C) Duff & Phelps will provide a consent of independent valuer in form
satisfactory to the Company and Duff & Phelps to be attached as an exhibit to the Registration Statement under Exhibit 99; and (D) Duff & Phelps’
provision of the aforementioned consent is subject to the Company providing Duff & Phelps a commercially reasonable opportunity to review and
consent to references to Duff & Phelps in any regulatory filings which require Duff & Phelps to be named as an expert.

Exhibit 10.6
FORM OF RESTRICTED SHARE AWARD AGREEMENT
PURSUANT TO THE
EMPLOYEE AND DIRECTOR INCENTIVE RESTRICTED SHARE PLAN
OF
AMERICAN REALTY CAPITAL TRUST V, INC.
THIS RESTRICTED SHARE AWARD AGREEMENT (this “Agreement”), made as __________, 201___, is by and between American
Realty Capital Trust V, Inc., a Maryland corporation (the “Company”), and ___________ (the “Participant”).
WHEREAS, the Board of Directors of the Company (the “Board”) adopted, and the stockholders of the Company approved, the Employee
and Director Incentive Restricted Share Plan of American Realty Capital Trust V, Inc. (as such plan may be amended from time to time, the “Plan”);
WHEREAS, as a non-employee director of the Company, pursuant to Section 6.1 of the Plan, upon the date of your initial election to the
Board you were automatically granted shares of the Company’s common stock, par value $.01 per share (“Common Stock”) as set forth below and will be
automatically granted additional shares of Common Stock on the date of each annual meeting of the Company’s stockholders after the date thereof that you
remain a non-employee director of the Company as set forth below; and
WHEREAS, such shares of Common Stock are subject to certain restrictions prior to the vesting thereof as set forth herein.
NOW, THEREFORE, the Company and the Participant agree as follows:
1.
Grant of Shares. Subject to the terms, conditions and restrictions of the Plan and this Agreement, as of each of (i) __________,
201____, the date of your initial election to the Board (the “Initial Grant Date”), and (ii) the date of each annual meeting of the Company’s stockholders
thereafter (each an “Annual Grant Date”, and together with the Initial Grant Date, each a “Grant Date”), pursuant to Section 6.1 of the Plan, you were or
will be, as applicable, automatically granted 1,333 shares of duly authorized, validly issued, fully paid and non-assessable Common Stock (the “Shares”). To
the extent required by applicable law, the Participant will pay the Company the par value ($.01) for each Share awarded to the Participant simultaneously with
the execution of this Agreement in cash or cash equivalents payable to the order of the Company. Pursuant to the Plan and Sections 2 and 3 of this
Agreement, the Shares are subject to certain restrictions, which restrictions and possible risk of forfeiture will expire in accordance with the provisions of the
Plan and Sections 2 and 3 hereof. While such restrictions are in effect, the Shares subject to such restrictions will be referred to herein as “Restricted Shares”
and the period during which the Shares are subject to such restrictions will be referred to herein as the “Restriction Period.”
2.
Restrictions on Transfer. The Participant will not sell, assign, transfer, pledge, exchange, encumber, hypothecate or otherwise
dispose of the Restricted Shares, except as set forth in the Plan or this Agreement. Any attempted sale, assignment, transfer, pledge,

exchange, encumbrance, hypothecation or other disposition of the Restricted Shares in violation of the Plan or this Agreement will be void and of no effect
and the Company will have the right to disregard the same on its books and records and to issue “stop transfer” instructions to its transfer agent.
3.
Vesting. Subject to the terms of the Plan and this Agreement, the Restricted Shares will vest and cease to be Restricted Shares, and
accordingly, the restrictions contained in Sections 2 and 5 will no longer apply (but the Shares will remain subject to Section 9) as follows:
(a)
Twenty percent (20%) upon each of the first, second, third, fourth and fifth anniversaries of the applicable Grant Date (i.e., upon the
anniversaries of the Initial Grant Date with respect to the Restricted Shares granted upon the Participant’s initial election to the Board and upon the
anniversaries of each applicable Annual Grant Date for any Restricted Shares granted to the Participant on the date of an annual meeting of the Company’s
stockholders), subject in each case to the Participant not incurring a Termination prior to such vesting date.
(b)
Notwithstanding Section 3(a), the Restricted Shares will become fully vested and cease to be Restricted Shares on the effective date
of the consummation of a Change in Control (as defined on Appendix A), subject to the Participant not incurring a Termination prior to such vesting date.
(c)
There will be no proportionate or partial vesting in the periods prior to the applicable vesting dates and all vesting will occur only on
the appropriate vesting date.
4.
Forfeiture. If a Participant incurs a Termination for any reason, the Participant will automatically forfeit any unvested Restricted
Shares and the Company will acquire such unvested Restricted Shares for the amount paid by the Participant for such Restricted Shares (or, if no amount was
paid by the Participant for such Restricted Shares, then the Company will acquire such Restricted Shares for no consideration).
5.
Rights as a Holder of Restricted Shares. From and after the Grant Date, the Participant will have, with respect to the Restricted
Shares, all of the rights of a holder of shares of Common Stock, including, without limitation, the right to vote the Shares, to receive and retain all regular
cash distributions payable to holders of Shares of record on and after the Grant Date (although such distributions will be treated, to the extent required by
applicable law, as additional compensation for tax purposes), and to exercise all other rights, powers and privileges of a holder of Shares with respect to the
Restricted Shares, with the exception that: (i) to the extent the Company issues a distribution in the form other than a cash distribution, including in the form
of Shares or other property, such distribution will be subject to the same restrictions that are then applicable to the Restricted Shares under the Plan and this
Agreement and such restrictions will expire at the same time as the restrictions on the Restricted Shares expire; and (ii) the Participant may not sell, assign,
transfer, pledge, exchange, encumber, hypothecate or otherwise dispose of the Restricted Shares during the Restriction Period.
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6.
Taxes; Section 83(b) Election. The Participant will be solely responsible for all applicable foreign, Federal, state, local or other
taxes with respect to the Restricted Shares; provided, however, that at any time the Company is required to withhold any such taxes, the Participant
acknowledges that (i) no later than the date on which any Restricted Shares will have become vested, the Participant will pay to the Company, or make
arrangements satisfactory to the Company regarding payment of, any Federal, state, local or other taxes of any kind required by law to be withheld with
respect to any Restricted Shares which will have become so vested; (ii) the Company will, to the extent permitted by law, have the right to deduct from any
payment of any kind otherwise due to the Participant any Federal, state or local or other taxes of any kind required by law to be withheld with respect to any
Restricted Shares which will have become so vested, including that the Company may, but will not be required to, sell a number of Restricted Shares
sufficient to cover applicable withholding taxes; and (iii) in the event that the Participant does not satisfy (i) above on a timely basis, the Company may, but
will not be required to, pay such required withholding and, to the extent permitted by Applicable Law, treat such amount as a demand loan to the Participant
at the maximum rate permitted by law, with such loan, at the Company’s sole discretion and provided the Company so notifies the Participant within thirty
(30) days of the making of the loan, secured by the Restricted Shares and any failure by the Participant to pay the loan upon demand will entitle the Company
to all of the rights at law of a creditor secured by the Restricted Shares. The Company may hold as security any certificates representing any Restricted Shares
and, upon demand of the Company, the Participant will deliver to the Company any certificates in his or her possession representing the Restricted Shares
together with a stock power duly endorsed in blank. The Participant also acknowledges that it is his or her sole responsibility, and not the Company’s, to file
timely and properly any election under Section 83(b) of the Code, and any corresponding provisions of state tax laws, if the Participant wishes to utilize such
election. Although the Company makes no guarantee with respect to the tax treatment of the Restricted Shares, the award of Restricted Shares pursuant to this
Agreement is intended to be exempt from Section 409A of the Code and will be limited, construed and interpreted in accordance with such intent. With
respect to any distributions and other property issued in respect of the Shares, however, this Agreement is intended to comply with, or to be exempt from, the
applicable requirements of Section 409A of the Code and will be limited, construed and interpreted in accordance with such intent. In no event whatsoever
will the Company or any of its affiliates be liable for any additional tax, interest or penalties that may be imposed on the Participant by Section 409A of the
Code or any damages for failing to comply with Section 409A of the Code.
7.
No Obligation to Continue Employment or Service. This Agreement is not an agreement of employment or service. Neither the
execution of this Agreement nor the issuance of the Restricted Shares hereunder constitute an agreement by the Company or any of its Affiliates to employ or
retain, or to continue to employ or retain, the Participant during the entire, or any portion of, the term of this Agreement, including, but not limited to, any
period during which any Restricted Shares are outstanding, nor does it modify in any respect the Company or its Affiliate’s right to terminate or modify the
Participant’s service or compensation.
8.
Legend. In the event that a certificate evidencing the Restricted Shares is issued, the certificate representing the Restricted Shares
will have endorsed thereon the following legends:
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(a)
“THE ANTICIPATION, ALIENATION, ATTACHMENT, SALE, TRANSFER, ASSIGNMENT, PLEDGE, ENCUMBRANCE OR
CHARGE OF THE SHARES OF STOCK REPRESENTED HEREBY ARE SUBJECT TO THE TERMS AND CONDITIONS (INCLUDING
FORFEITURE) OF THE EMPLOYEE AND DIRECTOR INCENTIVE RESTRICTED SHARE PLAN OF AMERICAN REALTY CAPITAL TRUST V,
INC. (THE “COMPANY”) (AS SUCH PLAN MAY BE AMENDED FROM TIME TO TIME, THE “PLAN”) AND AN AGREEMENT ENTERED INTO
BETWEEN THE REGISTERED OWNER AND THE COMPANY DATED AS OF ______________, 201__. COPIES OF SUCH PLAN AND
AGREEMENT ARE ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY.”
(b)

Any legend required to be placed thereon by applicable blue sky laws of any state.

Notwithstanding the foregoing, in no event will the Company be obligated to issue a certificate representing the Restricted Shares prior to vesting as set forth
in Section 3 hereof.
9.
Securities Representations. The Shares are being issued to the Participant and this Agreement is being made by the Company in
reliance upon the following express representations and warranties of the Participant.
The Participant acknowledges, represents and warrants that:
(a)
the Participant has been advised that the Participant may be an “affiliate” within the meaning of Rule 144 under the Securities Act
of 1933, as amended (the “Act”), currently or at the time the Participant desires to sell the Shares following the vesting of the Restricted Shares, and in this
connection the Company is relying in part on the Participant’s representations set forth in this section.
(b)
If the Participant is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an
exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a “re-offer prospectus”) with
regard to such Shares.
(c)

The Company is under no obligation to register the Shares (or to file a “re-offer prospectus”).

(d)
If the Participant is deemed an affiliate within the meaning of Rule 144 of the Act, the Participant understands that the exemption
from registration under Rule 144 will not be available unless (i) a public trading market then exists for the Common Stock, (ii) adequate information
concerning the Company is then available to the public, and (iii) other terms and conditions of Rule 144 or any exemption therefrom are complied with; and
that any sale of the Shares may be made only in limited amounts in accordance with such terms and conditions.
10.
Power of Attorney. The Company, its successors and assigns, is hereby appointed the attorney-in-fact, with full power of
substitution, of the Participant for the purpose of carrying out the provisions of this Agreement and taking any action and executing any instruments which
such attorney-in-fact may deem necessary or advisable to accomplish the
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purposes hereof, which appointment as attorney-in-fact is irrevocable and coupled with an interest. The Company, as attorney-in-fact for the Participant, may
in the name and stead of the Participant, make and execute all conveyances, assignments and transfers of the Restricted Shares provided for herein, and the
Participant hereby ratifies and confirms that which the Company, as said attorney-in-fact, will do by virtue hereof. Nevertheless, the Participant will, if so
requested by the Company, execute and deliver to the Company all such instruments as may, in the judgment of the Company, be advisable for this purpose.
11.

Miscellaneous.

(a)
This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective heirs, personal legal
representatives, successors, trustees, administrators, distributees, devisees and legatees. The Company may assign to, and require, any successor (whether
direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the Company to expressly assume
and agree in writing to perform this Agreement. Notwithstanding the foregoing, the Participant may not assign this Agreement or any of the Participant’s
rights, interests or obligations hereunder.
(b)
This award of Restricted Shares will not affect in any way the right or power of the Board or stockholders of the Company to make
or authorize an adjustment, recapitalization or other change in the capital structure or the business of the Company, any merger or consolidation of the
Company or subsidiaries, any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Restricted Shares, the dissolution or
liquidation of the Company, any sale or transfer of all or part of its assets or business or any other corporate act or proceeding.
(c)
The Participant agrees that the award of the Restricted Shares hereunder is special incentive compensation and that it, any dividends
paid thereon (even if treated as compensation for tax purposes) will not be taken into account as “salary” or “compensation” or “bonus” in determining the
amount of any payment under any pension, retirement or profit-sharing plan of the Company or any life insurance, disability or other benefit plan of the
Company.
(d)
No modification or waiver of any of the provisions of this Agreement will be effective unless in writing and signed by the party
against whom it is sought to be enforced.
(e)
This Agreement may be executed in one or more counterparts (including by facsimile transmission), each of which will be deemed
an original, but all of which together will constitute one and the same instrument.
(f)
The failure of any party hereto at any time to require performance by another party of any provision of this Agreement will not
affect the right of such party to require performance of that provision, and any waiver by any party of any breach of any provision of this Agreement will not
be construed as a waiver of any continuing or succeeding breach of such provision, a waiver of the provision itself, or a waiver of any right under this
Agreement.
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(g)
The headings of the sections of this Agreement have been inserted for convenience of reference only and will in no way restrict or
modify any of the terms or provisions hereof.
(h)
All notices, consents, requests, approvals, instructions and other communications provided for herein will be in writing and validly
given or made when delivered, or on the second succeeding business day after being mailed by registered or certified mail, whichever is earlier, to the persons
entitled or required to receive the same, addressed, in the case of the Company to the President of the Company at the principal office of the Company and, in
the case of the Participant, at the address most recently on file with the Company.
(i)
This Agreement will be construed, interpreted and governed and the legal relationships of the parties determined in accordance with
the internal laws of the State of Maryland without reference to rules relating to conflicts of law.
(j)
If any provision of this Agreement will be held invalid or unenforceable, such invalidity or unenforceability will not affect any
other provisions hereof, and this Agreement will be construed and enforced as if such provisions had not been included.
12.
Provisions of Plan Control. This Agreement is subject to all the terms, conditions and provisions of the Plan, including, without
limitation, the amendment provisions thereof, and to such rules, regulations and interpretations relating to the Plan as may be adopted thereunder and as may
be in effect from time to time. The Plan is incorporated herein by reference. A copy of the Plan has been delivered to the Participant. If and to the extent that
this Agreement conflicts or is inconsistent with the terms, conditions and provisions of the Plan, the Plan will control, and this Agreement will be deemed to
be modified accordingly. Unless otherwise indicated, any capitalized term used but not defined herein will have the meaning ascribed to such term in the Plan.
This Agreement contains the entire understanding of the parties with respect to the subject matter hereof (other than any other documents expressly
contemplated herein or in the Plan) and supersedes any prior agreements between the Company and the Participant.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
American Realty Capital Trust V, Inc.
By:
Name:
Title:
Participant

[Name]
7

APPENDIX A
“Change in Control” means and includes any of the following events:
(i)
any Person is or becomes Beneficial Owner (as defined under Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the
Company representing thirty percent (30%) or more of the combined voting power of the then outstanding securities of the Company, excluding (A) any
Person who becomes such a Beneficial Owner in connection with a transaction described in clause (x) of subsection (ii) below and (B) any Person who
becomes such a Beneficial Owner through the issuance of such securities with respect to purchases made directly from the Company; or
(ii)
the consummation of a merger or consolidation of the Company with any other Person or the issuance of voting securities of the Company in
connection with a merger or consolidation of the Company (or any direct or indirect subsidiary of the Company) pursuant to applicable stock exchange
requirements, other than (x) a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any
parent thereof) thirty percent (30%) or more of the combined voting power of the securities of the Company or such surviving entity or any parent thereof
outstanding immediately after such merger or consolidation, or (y) a merger or consolidation effected to implement a recapitalization of the Company (or
similar transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing thirty percent
(30%) or more of the combined voting power of the then outstanding securities of the Company; or
(iii)

the consummation of a sale or disposition by the Company of all or substantially all of the assets of the Company; or

(iv)
persons who, as of the Grant Date, constitute the Board (the “Incumbent Directors”) cease for any reason, including, without limitation, as a
result of a tender offer, proxy contest, merger or similar transaction, to constitute at least a majority of the Board, provided that any person becoming a
director of the Company subsequent to such date shall be considered an Incumbent Director if such person’s election was approved by or such person was
nominated for election a vote of at least a majority of the Incumbent Directors.
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AMENDED AND RESTATED AGREEMENT FOR
PURCHASE AND SALE OF REAL PROPERTY
THIS AMENDED AND RESTATED AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY (this "Agreement") is made as
of July 2, 2012, by and between LADDER CAPITAL FINANCE I.LC and/or its assignee as permitted under this Agreement (the "Buyer"), and RSBR
INVESTMENTS, LLC, RBA INVESTMENTS, LLC and OVERLAND PROPERTIES, LLC (individually and collectively, the "Seller").
WHEREAS, pursuant to the terms of that certain Agreement for Purchase and Sale of Real Property, dated as of March 27, 2012 (the "First
Purchase Agreement"), executed by and between Seller and Buyer, Buyer agreed to purchase from Seller and Seller agreed to sell to Buyer, certain
properties, as more particularly described in the First Purchase Agreement;
WHEREAS, pursuant to the terms of that certain Agreement for Purchase and Sale of Real Property, dated as of April 20, 2012 (the -Second
Purchase Agreement"), executed by and between Seller and Buyer, Buyer agreed to purchase from Seller and Seller agreed to sell to Buyer, certain
properties, as more particularly described in the Second Purchase Agreement;
WHEREAS, Seller desires to sell to Buyer and Buyer desires to purchase from Seller certain additional Properties, as more particularly described
herein, upon the terms, covenants and provisions of this Agreement;
WHEREAS, Seller and Buyer mutually desire to combine the First Purchase Agreement and Second Purchase Agreement into a single agreement
and to amend and restate in their entirety the First Purchase Agreement and the Second Purchase Agreement, to provide for, among other things, the
inclusion of additional Properties, a change in the Purchase Price and modification to the Examination Periods, all as hereinafter set forth.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, the
parties hereto do hereby amend and restate the First Purchase Agreement and the Second Purchase Agreement in their entirety as set forth herein and hereby
agree as follows:
Section 1. Terms and Definitions: The terms listed below shall have the respective meaning given them as set forth adjacent to each term.
(a) "Seller's Broker" shall mean Park Manor Capital Partners, acting as Seller's agent.
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(b)

"Buyer's Agent" shall mean Park Manor Capital Partners, acting as Buyer's agent.

(c)

"Closing" shall mean the consummation of the transaction contemplated herein as more particularly described in Section 10 hereof.

(d)
"Earnest Money" shall mean Five Hundred Thousand and No/Cents ($500,000.00) Dollars. Seller and Buyer each acknowledge and agree that
Tluee Hundred Thousand and 00/100 ($300,000.00) Dollars has heretofore been delivered to Escrow Agent (as hereinafter defined) and is currently being
held in escrow by Escrow Agent pursuant to Section 8 hereof. Buyer shall deliver to Escrow Agent, within two (2) business days after the execution and
delivery by both parties of this Agreement an additional Two Hundred Thousand and 00/100 ($200,000.00) Dollars in cash or certified or bank cashier's
check, or in a confirmed wire transfer of funds to be held in escrow by Escrow Agent pursuant to Section 8 hereof. Seller and Buyer shall share equally in the
responsibility for paying any reasonable escrow fees charged by the Escrow Agent. Hereinafter, the term "Earnest Money" shall be deemed to include all
interest accrued thereon.
(e)
"Delivery Date" shall have the meaning ascribed to it in the Lease. Seller shall notify Buyer upon the occurrence of the Delivery Date, and shall
deliver to Buyer the Evidence of Completion (as defined in the Lease), with respect to each Property.
(f)
"Examination Period(s)" shall mean, with respect to each individual Property, the period of time commencing on the date hereof and expiring
thirty (30) days after the later of: (i) the Delivery Date; (ii) the Commencement Date (as defined in the Lease); (iii) the date Tenant opens for business to the
public on such Property (the "Property Opening Date"), and (iv) the date Buyer receives the Due Diligence Certification (as defined in Section 6(b) hereof)
with respect to a particular Property. Notwithstanding the foregoing, Seller and Buyer acknowledge and agree that the Examination Period for the Properties
located in Edinburg, Texas, Farmington, New Mexico, Hawk Point, Missouri and Rocky Mount, Missouri commenced on June 6, 2012 and shall expire on
July 30, 2012.
(g)
"Lease" shall mean individually, and "Leases" shall mean collectively, the applicable lease between Dollar General (the "Tenant') and a Seller, as
more particularly described on Schedule 2 attached hereto and mnde a part hereof
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(h)
"Property" shall mean, individually and "Properties" shall mean collectively: (a) those certain parcels of real property owned in fee by Seller at
the locations set forth on Schedule 1 attached hereto and incorporated herein by this reference (the "Real Property") together with all buildings, facilities
and other improvements located thereon (collectively, the "Improvements"); (b) all right, title and interest of a Seller under its respective Lease with
Tenant; (c) all right, title and interest of a Seller in all machinery, furniture, equipment and items of personal property of a Seller attached or appurtenant to,
located on or used in the ownership, use, operation or maintenance of the Property or the Improvements (collectively, the "Personalty"); (d) all right, title
and interest of a Seller, if any, to any unpaid award for (1) any taking or condemnation of its Property or any portion thereof, or (2) any damage to the
Property or the Improvements by reason of a change of grade of any street or highway; (e) all easements, licenses, rights and appurtenances relating to any of
the foregoing; and (f all right, title and interest of Seller in and to any warranties, tradenames, logos (including any federal or state trademark or tradename
registrations), or other identifying name or mark now used in connection with the Real Property and/or the Improvements (the "Intangible Property").
(i)
"Purchase Price" shall mean the aggregate sum of Eighty-Two Million Six Hundred Eighty-Three Thousand Eight Hundred Forty-Seven and
58/100 ($82,683,847.58) Dollars, allocated in accordance with Schedule I attached hereto and made a part hereof (subject, however, to an adjustment
reducing the Purchase Price by the amount that is allocated to a Property as set forth on Schedule 1 to the extent a Property is rejected by Buyer during an
Examination Period or is otherwise removed or rejected in accordance with the terms of this Agreement), payable by certified or bank cashier's check or in a
confirmed wire transfer of funds at a Closing,
(j)

"Seller's Notice Address" shall be as follows, except as same may be changed pursuant to the Notice section herein:
Rod Hamby
RSBR Investments, LLC
1898 Imperial Center
West Plains, MO 65775
And to:
Jacob W. Stauffer
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Stauffer Law Firm, LLC
204 West Main St.
West Plains, MO 65775
stauffer@stauffer-law.com
jacobstauffer@theoverlandgroup.corn
(k)

"Buyer's Notice Address" shall be as follows, except as same may be changed pursuant to the Notice section herein:
David Traitel
Ladder Capital Finance LLC
345 Park Avenue, 8th Floor
New York, NY 10154
Tel. No.: (212) 715-3143
E-mail: David.Traitel@laddercapital.com
And to:
Michael Comparato
Ladder Capital Finance LLC
345 Park Avenue, 8th Floor
New York, NY 10154
Tel. No.: (212) 715-3164
E-mail: Michael.Comparatoaladdercapital.com
And to:
Pamela McCormack
Ladder Capital Finance LLC
345 Park Avenue, 8th Floor
New York, NY 10154
Tel. No.: (212) 715-3170
E-mail: Pamela.McCormack@laddercapital.com

(1)
"Title Insurer" and "Escrow Agent" shall mean in all instances Commonwealth/Lawyers Land Title Insurance Corporation, Two Grand Central
Tower, 140 East 45th Street, 22nd Floor, New York, NY 10017, Attention: Liane Carpenter (LCarnentergcltic.com).
(m)
"Seller Guarantor" shall mean (i) with respect to RSBR Investments, LLC, either Bruce Grisham, Rod Hamby, RB Grisham or Sid Aultman; (ii)
with respect to RBA Investments, LLC, either RB Grisham or Amy Grisham; and (iii) with respect to Overland Properties, LLC, either Bruce Grisham or Rod
Hamby.
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Section 2. Proration of Expenses and Payment of Costs and Recording Fees. Seller and Buyer agree that all rents, utility charges (to the extent not
payable directly to the utility supplier by Tenant), and real estate taxes and assessments (to the extent not payable directly to the taxing authority by Tenant)
shall be prorated on a calendar-year basis as of the date of Closing; provided, however, that rent shall only be pro-rated to the extent paid. If Closing shall
occur before the actual real estate taxes and special assessments payable during such year are known, the apportionment of such taxes and assessments shall
be upon the basis of the real estate taxes and assessments for the applicable Property payable during the immediately preceding year; provided that, if the real
estate taxes and assessments payable during the year in which Closing occurs are thereafter determined to be more or less than the real estate taxes and
assessments payable during the preceding year, Seller and Buyer promptly shall adjust the proration of such taxes and assessments, and Seller or Buyer, as
the case may be, shall pay to the other any amount required as a result of such adjustment and this covenant shall not merge with the Deed for the applicable
Property delivered hereunder but shall survive the Closing. To the extent applicable, Seller shall, to the extent not payable directly by Tenant, be responsible
for the payment of all municipal license taxes, if any, payable during the calendar year in which the Closing occurs and corresponding to any period prior to
the date that Tenant became obligated to pay such amounts. At Closing: (a) Buyer shall pay: (i) the premium and related charges for owner's title insurance
policy to be issued to Buyer; (ii) the recording fees necessary to record the deed and mortgage documents at the register of deeds office where the Property is
located; and (iii) one half of any escrow fees charged by the Escrow Agent in connection with this transaction; and (b) Seller shall pay: (i) the transfer, excise
and/or documentary tax/stamps in connection with the recording of the deed at the register of deeds office where the applicable Property is located and; (ii)
the recording fees necessary to record the discharges of any liens of record or other instruments necessary to convey title to the Property to Buyer in
accordance with this Agreement; and (iii) one half of any escrow fees charged by the Escrow Agent in connection with this transaction. Buyer shall be
responsible for the cost of its own survey, environmental reports and due diligence investigations. Seller -and Buyer shall be responsible for their own
attorney's fees
Section 3. Sale of Property. Subject to the terms of this Agreement, Seller agrees to sell each Property to Buyer for the Purchase Price set forth above.
Section 4. Payment of Purchase Price. Buyer shall pay a portion of the Purchase Price to Seller at each Closing, in the amount allocated to a particular
Property as set forth in Schedule 1, and in accordance with all of the terms and conditions of this Agreement.
Section 5. Title. At each Closing, Seller agrees to convey to Buyer fee simple marketable title to the applicable Property by bargain and sale deed, in each
instance free and clear of all liens, defects of title, and encumbrances except for the Lease, taxes for
5

the current year and subsequent years not yet due and payable, and other exceptions set forth in the Title Report (as defined below) which Seller does not
agree to cure under Section 6(a) herein (or is deemed to not agree to cure) and which Buyer waives as an Objection pursuant to said Section 6(a), other than
those exceptions Seller is obligated to cure pursuant to Section 6(a) below (collectively, the "Permitted Exceptions").
Section 6. Examination of Property. Seller and Buyer hereby agree as follows:
(a)
Title and Survey Examination. Within five (5) business days after the commencement of an Examination Period for a particular Property,
Buyer shall order a title report for each Property (the "Title Report") from the Title Insurer and a survey of each Property. Seller shall notify Buyer promptly
after all of the Improvements on a particular Property have been substantially completed in order to provide Buyer with the necessary time to have an ALTA
survey prepared during the applicable Examination Period. Buyer shall furnish to Seller a copy of the Title Report and the survey for a particular Property on
or prior to the expiration of the applicable Examination Period
"Title Review Should be delivered together with statement specifying defects in title and/or the survey for a particular Property (the
"Objections"). Seller shall notify Buyer within ten (10) days after Seller's receipt of the Objections whether Seller will cure the Objections. If a Seller does
not respond within said ten (10)-day period, Seller shall be deemed to have elected to not cure the Objections. If Seller does not agree (or is deemed to not
agree) to cure the Objections for any particular Property, Buyer shall have the right, by notice given to Seller and Title Insurer at any time prior to Closing,
either to: (a) waive the Objections with respect to any such Property and close title without abatement or reduction of the Purchase Price applicable to such
Property; or (b) terminate this Agreement as to only the subject Property. If Buyer elects to terminate this Agreement as to one or more of the Properties
pursuant to this Section 6(a), then: (i) this Agreement shall be deemed terminated as to any such rejected Property and neither party shall have any further
rights, obligations or liabilities with respect to such rejected Property, except with respect to any obligations that expressly survive termination of this
Agreement as contained herein; and (ii) there shall be a reduction in the Purchase Price payable by Buyer at Closing by the amount allocated to the Property
designated for removal from this transaction as shown on Schedule 1 hereof. Notwithstanding anything to the contrary contained in this Agreement, in no
event shall any of the following exceptions be a Permitted Exception and Seller shall be required to provide information and evidence to satisfy Title
Insurer's standard requirements as to Seller's authority and standard title affidavits and shall be required to cure on or before the Closing: (i) any monetary
liens or encumbrances against its Property (including, without limitation, all mortgages, mechanics liens, tax liens and judgments); (ii) all unpaid real estate
taxes and water charges; and (iii) any encumbrances against title which are created by or through a Seller after the date of this Agreement.
6

(b) Examination. Seller shall provide to Buyer: (i) upon execution of this Agreement, copies of the following documents and materials pertaining to
each Property to the extent within Seller's possession or readily obtainable by Seller: a title commitment/policy; copies of title exception documents; ALTA
survey; site plans and specifications; architectural plans; environmental/hazardous material reports; soils reports; governmental permits/approvals; zoning
information; real property tax and assessment information; utility letters; copies of the Leases and copies of all correspondence related to the Leases; any
documents required to be delivered by Seller to Buyer pursuant to Section 11 hereof; and any other documents relating to a Property reasonably requested by
Buyer; (ii) upon execution of this Agreement, a copy of the certificate of formation of Seller, a copy of the operating agreement of Seller, an incumbency
certificate for Seller, and a W-9 of Seller; and (iii) upon the occurrence of the Delivery Date for each Property, the Evidence of Completion (as defined in the
Lease) (collectively, the "Due Diligence Materials"). Upon delivery to Buyer of all of the Due Diligence Materials applicable to a particular Property, Seller
shall deliver a written certification to Buyer stating that all of the Due Diligence Materials applicable to a Property has been delivered to Buyer (the "Due
Diligence Certification"). Throughout the term of this Agreement, Buyer, its agents and designees, shall have the right to enter each Property for the purposes
of inspecting each Property, conducting soil tests, environmental studies, and making surveys, mechanical and structural engineering studies, inspecting
construction, and conducting any other investigations and inspections as Buyer may reasonably require to assess the condition and suitability of each
Property; provided, however, that such activities by or on behalf of Buyer on a Property shall not damage such Property nor interfere with construction on the
Property or the conduct of business by Tenant other than to a de minimis extent; and provided further, however, that Buyer shall indemnify and hold Seller
harmless from and against any and all claims or damages to the extent resulting from the activities of Buyer on each Property, provided, however, in no event
shall Buyer be responsible or liable in any way for any pre-existing conditions, including any hazardous materials discovered during its inspections of a
Property, and Buyer shall repair any and all damage caused, in whole or' in part, by Buyer and return each Property to substantially the same condition that
existed prior to such damage, which obligation shall survive Closing or any termination of this Agreement. Buyer shall give Seller reasonable written notice
(which in any event shall not be less than one (1) business day, or such other period of time as required under the Lease) before entering each Property. Seller
may have a representative present during any and all examinations, inspections and/or studies on a Property. Buyer shall have the unconditional right, for any
reason or no reason at all, to terminate this Agreement as to one or more of the Properties by giving written notice thereof to Seller at any time prior to 5:00
p.m. Eastern Standard Time on the last day of the Examination Period applicable to a particular Property, in which event: (i) this Agreement shall be deemed
terminated as to any such rejected Property and neither party shall have any further rights, obligations or liabilities with respect to such rejected Property,
except with respect to any obligations that expressly survive termination of this Agreement as contained herein; and (ii) there
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shall be a reduction in the Purchase Price payable by Buyer at Closing by the amount allocated to the Property designated for removal from this transaction as
shown on Schedule 1 hereof. If Buyer does not elect to terminate this Agreement as to any one or more Properties prior to the expiration of the applicable
Examination Period, Buyer conclusively shall be deemed to have waived its right to terminate this Agreement pursuant to this Section 6(b) with respect to
such particular Property. Notwithstanding anything to the contrary contained in this Agreement, amendments to this Agreement to extend an Examination
Period may be agreed in writing or email transmission by each party or each party's respective attorney and any notices to terminate this Agreement pursuant
to this Section 6(b) may be given by Buyer or Buyer's attorney by email transmission to Seller and/or Seller's attorney, provided, however, any notice of
termination given by email transmission shall be deemed delivered and effective upon the date sent by the Party, provided however the such email notice shall
also be sent by one of the means set forth in Section 15 of this Agreement.
(c)
Tenant Estoppel Certificate. Prior to a Closing, Seller shall obtain an original estoppel eeitiikate from Tenant substantially in the form
of Exhibit F attached hereto (the "Tenant Estoppel") with respect to each Lease and deliver a copy of same to Buyer. Each Tenant Estoppel must not assert
any defaults, offsets, defenses, punchlist items or claims under the Lease and shall state that all of the obligations of Seller relating to the construction of the
premises leased by Tenant under such Lease have been satisfied (including, without limitation, the completion of all offsite improvements, punchlist items
and the payment of any tenant improvement allowances). In addition, the business terms of each Tenant Estoppel must be in accordance with the applicable
Lease and consistent with Seller representations set forth in Section 11 of this Agreement. Seller shall also obtain, within ten (10) business days prior to a
Closing, an updated Tenant Estoppel from Tenant for the Property that is closing, which shall be dated not more than thirty (30) days before Closing. Seller
agrees to reasonably cooperate with Buyer and request reasonable modifications to the Tenant Estoppel attached hereto as Exhibit F.
(d)
Subordination, Non-Disturbance. Within two (2) business days following the Property Opening Date of the applicable Property, Seller
shall request an original subordination, non-disturbance agreement from Tenant substantially in the form of Exhibit G attached hereto (the "SNDA") with
respect to the applicable Lease. Within the timeframe specified in each Lease, Seller shall obtain each SNDA from Tenant and deliver a copy of same to
Buyer.
Section 7. Risk of Loss/Condemnation.
(a)
Casualty. Until Closing, the risk of loss or damage to each Property shall be borne by Seller. Upon an occurrence of a casualty affecting
a Property, Seller shall promptly notify Buyer in writing of same. In the event all or any portion of a Property is damaged in any casualty, Buyer may elect to
terminate this Agreement as to the affected Property by providing written notice of such termination to Seller within ten (10)
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business days after Buyer's receipt of notice of such casualty, upon which termination: (i) Agreement shall be deemed terminated as to any such removed
Property and neither party shall have any further rights, obligations or liabilities with respect to such removed Property, except with respect to any obligations
that expressly survive termination of this Agreement as contained herein; and (ii) there shall be a reduction in the Purchase Price payable by Buyer at Closing
by the amount allocated to the Property designated for removal from this transaction as shown on Schedule 1 hereof. If Buyer does not elect to terminate this
Agreement there shall be no abatement of the Purchase Price and Seller shall: (i) as to any casualty insured by Tenant and in respect of which Tenant has a
restoration obligation, enforce such Tenant's obligations pursuant to the applicable Lease, or (ii) as to any casualty for which Seller is carrying insurance or is
entitled to receive insurance proceeds from Tenant, Seller shall restore the damaged portion of the applicable Property, and in each case the Examination
Period with respect to such Property shall re-commence upon the completion of such restoration and Tenant reopening for business to the public therein.
(b)
Condemnation. Upon an occurrence of a condemnation or taking affecting a Property, Seller shall promptly notify Buyer in writing of
same. In the event all or any portion of a Property is condemned or taken (or notice of any condemnation or taking is issued), then Buyer may elect to
terminate this Agreement as to the Property affected by such condemnation or taking by providing written notice of such termination to Seller within ten (10)
business days after Buyer's receipt of notice of such condemnation or taking, upon which termination: (i) this Agreement shall be deemed terminated as to
any such removed Property and neither party shall have any further rights, obligations or liabilities with respect to such removed Property, except with respect
to any obligations that expressly survive termination of this Agreement as contained herein; and (ii) there shall be a reduction in the Purchase Price payable
by Buyer at Closing by the amount allocated to the Property designated for removal from this transaction as shown on Schedule 1 hereof. If Buyer does not
elect to cancel this Agreement as aforesaid, there shall be no abatement of the Purchase Price and Seller shall assign to Buyer at the Closing the rights of
Seller to the awards, if any, for the condemnation or taking, and Buyer shall be entitled to receive and keep all such awards.
Section 8. Earnest Money Disbursement. The Earnest Money shall be held by the Escrow Agent, in trust as escrow agent ("Escrow Agent"), and disposed
of only in accordance with the following provisions:
(a)
The Escrow Agent: (i) shall invest the Earnest Money in a JP Morgan Chase interest bearing money market account reasonably
satisfactory to both Buyer and Seller; (ii) shall not commingle the Earnest Money with any funds of the Escrow Agent or others; and (iii) shall promptly
provide Buyer and Seller with confirmation of the investments made.
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(b)
The Earnest Money shall be applicable to the Purchase Price and shall be applied at the last Closing under this Agreement.
Notwithstanding the foregoing, if Buyer does not Close on the last remaining Property and terminates this Agreement with respect to such last remaining
Property, then the Earnest Money shall be returned to Buyer.
(c)
If either Buyer or Seller makes a written demand (the "Demand") upon the Escrow Agent for payment of the Earnest Money, the Escrow
Agent shall give written notice to the other party of the Demand within one (1) business day after receipt of the Demand. If the Escrow Agent does not
receive a written objection from the other party to the proposed payment within five (5) business days after the giving of such notice by Escrow Agent, the
Escrow Agent is hereby authorized to make the payment set forth in the Demand. If the Escrow Agent does receive such written objection within such five (5)
business day period, the Escrow Agent shall continue to hold such amount until otherwise directed by written instructions signed by Seller and Buyer or a
final judgment of a court.
(c)
The parties acknowledge that the Escrow Agent is acting solely as a stakeholder at their request and for their convenience, that the
Escrow Agent shall not be deemed to be the agent of either of the parties, and that the Escrow Agent shall not be liable to either of the parties for any action
or omission on its part taken or made in good faith, and not in disregard of this Agreement, but shall be liable for its negligent acts and for any liabilities
(including reasonable attorneys' fees, expenses and disbursements) incurred by Seller or Buyer resulting from the Escrow Agent's mistake of law respecting
the Escrow Agent scope or nature of its duties. Seller and Buyer shall jointly and severally indemnify and hold the Escrow Agent harmless from and against
all liabilities (including reasonable attorneys' fees, expenses and disbursements) incurred in connection with the performance of the Escrow Agent's duties
hereunder, except with respect to actions or omissions taken or made by the Escrow Agent in bad faith, in disregard of this Agreement or involving
negligence on the part of the Escrow Agent. The Escrow Agent has executed this Agreement in the place indicated on the signature page hereof in order to
confirm that the Escrow Agent has received and shall hold the Earnest Money in escrow, and shall disburse the Earnest Money pursuant to the provisions of
this Section 8.
Section 9. Default
(a) If Buyer defaults in any of its obligations undertaken in this Agreement and fails to cure such default within ten (10) days after notice from
Seller specifying in reasonable detail the nature of such default, Seller shall be entitled to, as their sole and exclusive remedy to either: (i) if Buyer is willing
to proceed to Closing, waive such default and proceed to Closing in accordance with the terms and provisions hereof; or (ii) declare this Agreement to be
terminated with respect to the applicable Property in respect of which the default occurred. Upon such termination: (i) this Agreement shall be
10

deemed terminated as to any such Property only and neither party shall have any further rights, obligations or liabilities with respect to such Property, except
with respect to any obligations that expressly survive termination of this Agreement as contained herein; and (ii) there shall be a reduction in the Purchase
Price payable by Buyer at Closing by the amount allocated to the Property designated for removal from this transaction as shown on Schedule 1 hereof. There
shall be no forfeiture of the Earnest Money as a result of any default of Buyer.
(b)
If Seller defaults in any of its obligations undertaken in this Agreement and fails to cure such default within ten (10) days after notice
from Buyer specifying in reasonable detail the nature of such default, Buyer may: (i) waive such default and proceed to Closing in accordance with the terms
and provisions hereof; or (ii) terminate this Agreement with respect to the applicable Property in respect of which Seller is in default, and if the Agreement is
terminated as to all of the remaining Properties for which Closing has not occurred direct Escrow Agent to return the Earnest Money to Buyer and upon such
termination Seller shall pay to Buyer all of the out-of-pocket costs and expenses incurred by Bu.yei in connection with this Agreement, not to exceed
$50,000.00 per Property, which return and payment shall operate to terminate this Agreement and release Seller and Buyer from any and all liability
hereunder with respect to the applicable Property or Properties, except those which are specifically stated herein to survive any termination hereof; or (iii)
enforce specific performance of Seller's obligations hereunder, to the extent such remedy is available. Notwithstanding the foregoing, in the event Seller has
conveyed a Property in violation of this Agreement to any party not related to Buyer, so that the remedy of specific performance is not thereby, or otherwise
for any reason, available to Buyer, then Buyer shall, in addition to the foregoing remedies, be permitted to pursue any and all rights and remedies available to
Buyer at law or in equity, including, without limitation, pursue and collect all damages of any type or kind, including without limitation, direct, indirect,
resulting, consequential, special, exemplary, punitive or other damages and be further entitled to temporary and permanent restraining orders and affirmative
relief.
Section 10. Closing. A Closing shall consist of the execution and delivery of documents by Seller and Buyer, as set forth below, and delivery by Buyer to
Seller of the Purchase Price as allocated to each Property in accordance with the terms of this Agreement, in escrow with Escrow Agent. Each Closing shall
occur on such date and time as mutually agreed to by Buyer and Seller in writing, but in no event later than that date which is fifteen (15) days after the end of
the Examination Period with respect to such Property, subject however, to Buyer's right to extend the date of a Closing pursuant to this Section 10. Seller shall
deliver to Buyer at Closing the following executed documents:
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(a)
A bargain and sale deed (or its equivalent which provides covenants against grantor's acts) from Seller to Buyer conveying the
applicable Real Property to Buyer subject only to the Permitted Exceptions;
(b)
an Assignment and Assumption of Lease, in the form attached hereto as Exhibit A from Seller to Buyer assigning the Lease applicable
to Seller's Property, and any security deposits thereunder, to Buyer;
(c)
a Bill of Sale in the form of Exhibit B attached hereto from Seller to Buyer conveying the Personalty and Intangible Property owned by
such Seller to Buyer;
(d)

an Assignment of Contracts, Permits, Licenses and Warranties in the form of Exhibit C attached hereto from Seller to Buyer;

(e)
a settlement statement setting forth the Purchase Price, all prorations and other adjustments to be made pursuant to the terms hereof, and
the funds required for Closing as contemplated hereunder;
(0

all transfer tax statements, declarations and filings as may be necessary or appropriate for purposes of recordation of the deed;
a title affidavit executed by Seller in form satisfactory to the Title Insurer;

(h)
an original Tenant Estoppel from Tenant in the form of Exhibit D attached hereto, which is dated not earlier than thirty (30) days prior to
the date of Closing, with respect to each Lease.
(i)

an original SNDA from Tenant in the form of Exhibit E attached hereto with respect to each Lease;

(j)

the letter to Tenant in the form of Exhibit F attached hereto for each Lease;

(k)

clearance under any applicable State withholding tax law applicable to the sale of any of the Properties;

(1)
a certificate dated as of the date of Closing confirming that the representations and warranties in Section 11 are true and correct as of the
date of Closing and confirming the personal guaranty of at least one Seller Guarantor;
(m)
a certificate dated as of the date of Closing, listing all of the unexpired warranties of contractors and suppliers that delivered services or
materials in connection with the construction and development of the Property;
12

(h)
good standing certificates and corporate resolutions or member or partner consents, as applicable, for Seller and such other documents
as reasonably requested by the Title Insurer;
(i)
such other documents, instruments, certifications and confirmations as may be reasonably required and customary to fully effect and
consummate the transactions contemplated hereby.
At each Closing, Buyer shall: (i) deliver the balance of the Purchase Price to Seller applicable to the Property as allocated on Schedule l annexed hereto, (ii)
execute and deliver execution counterparts of the closing documents referenced in clauses (a) (where applicable), (b) and (e) above; and (iii) at the last
Closing under this Agreement, instruct the Escrow Agent to deliver the Earnest Money to Seller as a credit towards the Purchase Price.
Buyer shall have the right to extend the Closing of each Property for up to thirty (30) days upon written notice to Seller which notice may he given by Buyer
to Roller at any time before 5:00 PM Eastern Time on the date set for Closing of the applicable Property. Notwithstanding anything to the contrary contained
in this Agreement, notice to extend the Closing may be sent in writing or email transmission by Buyer or Buyer's attorney. The Closing shall be held in
escrow through the mail by delivery of the closing documents to the parties on or prior to the Closing or such other place or manner as the parties hereto may
mutually agree.
Notwithstanding anything to the contrary contained in this Agreement, if at Closing there are any monetary obligations of Seller due and payable under a
Lease (such as, for example purposes only, a tenant improvement allowance) or any outstanding construction obligations (such as, for example purposes only,
offsite improvcmcnts or punchlist items), such obligations shall remain the obligations of Seller and Buyer shall have the right to: (i) delay Closing until such
time that such obligations have been satisfied; or (ii) require Seller put into escrow with the Escrow Agent, or reduce the Purchase Price by an amount
necessary to satisfy such monetary obligation and/or an amount reasonably estimated by Buyer to satisfy any such non-monetary obligation of Seller under
the Lease. This Section, and all provisions contained therein, shall survive the Closing.
Section 11. Representation by Seller. Seller represents and warrants to, and covenants with, Buyer as follows:
(a)
Seller is duly organized (or formed), validly existing and in good standing under the laws of its state of organization, and to the extent
required by law, the State in which the Property is located. Seller is authorized to consummate the transaction set forth herein and fulfill all of its respective
obligations hereunder and under all closing documents to be executed by Seller, has all necessary power to execute and deliver this Agreement and all closing
documents to be executed by Seller, and to perform all of
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Seller's obligations hereunder and thereunder. This Agreement and all closing documents to be executed by Seller have been duly authorized by all requisite
corporate authority or other required action on the part of Seller and are the valid and legally binding obligations of Seller, enforceable in accordance with
their respective terms. Neither the execution and delivery of this Agreement and all closing documents to be executed by Seller, nor the performance of the
obligations of Seller hereunder or thereunder will result in the violation of any law or any provision of the organizational documents of or will conflict with
any order or decree of any court or governmental instrumentality of any nature by which Seller is bound;
(b)
Seller has good and indefeasible fee simple title to the Properties subject to matters of record and affecting the Properties and at Closing
will have and will convey to Buyer by bargain and sale deed good and indefeasible fee simple title to the Properties, free and clear of all liens, defects,
encumbrances, conditions, exceptions, restrictions or other matters affecting title except the Permitted Exceptions;
(c)
Seller has not received any written notice of any current or pending litigation, tax appeals or environmental investigations against Seller
or any of the Properties and, to the best of Seller's knowledge, there is no pending litigation, tax appeals or environmental investigations against Seller or any
of the Properties;
(d)
Seller has not entered into any contracts, subcontracts or agreements affecting a Property which will be binding upon Buyer after a
Closing other than the Lease;
(e)
Except for defaults cured on or before the date of this Agreement, Seller has not received any written notice of default under the terms of
any of the Leases and, to the best of Seller's knowledge, there is no outstanding, uncured default under the terms of any of the Leases;
(f)
Seller has not received any written notice from (or delivered any notice to) any governmental authority regarding any violation of any
law applicable to any of the Properties and, to the best of Seller's knowledge, there are no such violations;
(g)
The Personalty to be transferred to Buyer is free and clear of liens, security interests and other encumbrances arising by, through or
under Seller, except as a result of loan instruments securing a loan that shall be paid in full by Seller at or prior to Closing;
(h)
With respect to each Lease: (i) Schedule 2 attached hereto is a true, correct and complete description of the Lease (including any and all
amendments thereto) applicable to the applicable Property, a copy of each (including all amendment(s), if applicable) shall be delivered to Buyer immediately
following mutual execution and delivery of this Agreement; (ii) the Lease is in full force and effect; (iii) there are no uncured monetary defaults by Tenant
under the Lease and no offset or abatement is
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presently available to, or has been asserted in writing by, Tenant under the Lease, and Seller has complied in all material respects with its obligations under
the Lease, and there is no defense or claim presently available to Tenant under the Lease; (iv) no brokerage commission or compensation of any kind is due or
will be due from the Property or the rent therefrom for leasing space in the Property whether past, present or future and no understanding or agreement exists
with regard to payment of any leasing commissions for future leases with existing or future tenants except in connection with extensions or renewals of the
Lease as specifically set forth therein; (v) other than as expressly set forth in the Lease, there are no other material promises, amendments, agreements or
commitments between Tenant and Seller or any one acting by or on behalf of Seller, nor are there any commitments which will be binding on Buyer in favor
of Tenant; (vi) except as set forth in the Lease; Tenant is not entitled to any rent concession, rent-free occupancy, lease buyout costs, tenant improvement
costs, moving, design and refurbishment costs, tenant improvement allowance, space plan allowance, reduction or abatement of rent for any reason
whatsoever, including, without limitation, for any work (not yet performed) or other consideration (not yet given) in connection with Tenant's occupancy
pursuant to the Lease; and (vii) Seller is holding no security deposits with respect to the Lease and no rent has been prepaid for more than one month before
its due date;
(i)

There are no occupancy rights, leases or tenancies affecting the Properties other than the Leases;

(j)

No person or entity has any option, right of first refusal or other right to purchase the Property or any part thereof or interest therein;

(k)
Agreement;

Each Property is in compliance in all material respects with all applicable zoning laws, regulations and ordinances as of the date of this

(l)
Seller is not a "foreign person" under the Foreign Investment in Real Property Tax Act of 1980 ("FIRPTA") and upon consummation of
the transaction contemplated hereby, Buyer will not be required to withhold from the Purchase Price any withholding tax;
(m)
There are no pending or, to the best of Seller's knowledge, threatened condemnation proceedings affecting any Property and Seller has not
received any written notice that there is any pending or threatened condemnation of all or any part of any Property;
(n)
Seller has not initiated, and to Seller's knowledge there currently are no pending, proceedings to correct or reduce the assessed valuation of
any Property and Seller has received no written notice, nor does Seller have any knowledge, of any special tax assessments pending or contemplated
against any Property that are not of record or disclosed in the Title Report;
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(o)

There are no employees of Seller engaged in the operation or maintenance of any of the Properties;

(p)
Seller has not initiated or participated in, any, and to the best of Seller's knowledge, there is currently no action for a change or
modification in the current subdivision, site plan, zoning or other land use permits for any of the Properties;
(q)
Seller has not received any written notice from any governmental authority, mortgagee, insurance company, board of fire underwriters,
or any other association having authority or power over all or any portion of the Properties, requesting the performance of any work or alterations with respect
to any Property that has not been performed or alleging that Seller presently is in breach or violation of, or not in compliance with, any applicable law, statute,
code, act, ordinance, rule permit, license, regulation, standard or underwriting requirement or under any order of court or federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, wherever located, with respect to any Property or Seller's present use and
operation of a Property, including, without limitation, those currently relating to fire, safety, environmental laws, parking, architectural barriers to the
handicapped, zoning and building codes. Moreover, Seller has no knowledge of any of the foregoing matters being pending or threatened;
(r)
Seller has not assigned or transferred any of its interest in the Lease applicable to a Property other than in connection with a mortgage
financing, which shall be discharged at or prior to Closing;
(s)
Any and all work identified on any punchlist submitted by Tenant to Seller in connection with work performed (or required to be
performed) by or on behalf of Seller has been fully performed and Seller has not received written notice and nor does Seller have any knowledge that Tenant
has not accepted said work;
(t)

No petition has been filed by or against Seller under the Federal Bankruptcy Code or any similar State or Federal Law; and

(u)
To the best of Seller's knowledge, except as set forth in the environmental reports previously delivered by Seller to Buyer, no hazardous
substances have been generated, stored, released, or disposed of on or about any of the Properties in violation of any law, rule or regulation applicable to a
Property which regulates or controls matters relating to the environment or public health or safety (collectively, "Environmental Laws"). Seller has not
received any written notice from (nor delivered any notice to) any federal, state, county, municipal or other governmental department, agency or authority
concerning any petroleum product or other hazardous substance discharge or seepage relating to any of the Properties. For purposes of this Agreement,
"hazardous substances" shall mean any substance or material that is defined or deemed to be hazardous or toxic pursuant to any Environmental Laws.
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Should Seller receive notice or actual knowledge of any inaccurate information regarding any of the matters set forth in this Section 11 after the date of this
Agreement and prior to a Closing, Seller will immediately notify Buyer of the same in writing. If Seller is unwilling or unable to correct such inaccuracy on
or before Closing of the applicable Property, Buyer may either: (a) cancel this Agreement with respect to the Property affected by such inaccuracy and leave
this Agreement in effect as to the balance of the Properties, in which event: (i) this Agreement shall be deemed terminated as to any such removed Property
and neither party shall have any further rights, obligations or liabilities with respect to such removed Property, except with respect to any obligations that
expressly survive termination of this Agreement as contained herein; (ii) there shall be a reduction in the Purchase Price payable by Buyer at Closing by the
amount allocated to the Property designated for removal from this transaction as shown on Schedule 1 hereof; and (iii) Seller shall pay to Buyer all of the outof-pocket costs and expenses incurred by Buyer in connection with such rejected Property, not to exceed $50,000.00 per Property; or (b) waive such right to
terminate and accept such inaccuracy by proceeding with the transaction pursuant to the remaining terms and conditions of this Agreement.
The representations and warranties of Seller shall survive Closing for a period of one (1) year. At least one Seller Guarantor shall at Closing unconditionally
and personally guarantee the liability of Seller for any losses, costs or damages incurred by Buyer relative to any Seller's breach of a representation and
warranty set forth in this Section 11. Such personal guaranty under this Section 11 shall survive Closing, and provided that no breach of any of the
representations or warranties shall have occurred, such personal guaranty under this Section 11 shall be limited to the first six (6) month period after a
Closing.
Section 12. Buyer's Representations. Buyer represents and warrants to, and covenants with, Seller as follows:
(a)
Buyer is duly formed, validly existing and in good standing under the lawsof Delaware, is authorized to consummate the transaction set
forth herein and fulfill all of its obligations hereunder and under all closing documents to be executed by Buyer, and has all necessary power to execute and
deliver this Agreement and all closing documents to be executed by Buyer, and to perform all of Buyer's obligations hereunder and thereunder. This
Agreement and all closing documents to be executed by Buyer have been duly authorized by all requisite corporate or other required action on the part of
Buyer and are the valid and legally binding obligation of Buyer, enforceable in accordance with their respective terms. Neither the execution and delivery of
this Agreement and all closing documents to be executed by Buyer, nor the performance of the obligations of Buyer hereunder or thereunder will result in the
violation of any law or any provision of the organizational documents of Buyer or will conflict with any order or decree of any court or governmental
instrumentality of any nature by which Buyer is bound; and
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(b)

No petition has been filed by or against Buyer under the Federal Bankruptcy Code or any similar State or Federal Law.

The representations and warranties of Buyer shall survive Closing for a period of one (1) year.
Section 13. Conditions to Buyer's Obligations. Buyer's obligation to pay the Purchase Price, and to accept title to each Property, shall be subject to
compliance by Seller with the following conditions precedent on and as of the date of Closing:
(a)
Possession of each Property shall be delivered to Buyer free and clear of all liens and encumbrances other than the Permitted Exceptions
and the applicable Lease;
(b)

Seller shall deliver to Buyer on or before the Closing the items set forth in Section 10 above;

(c)
Buyer shall receive from the Title Insurer or any other title insurer approved by Buyer in its judgment and discretion, a current ALTA
owner's form of title insurance policy, or irrevocable and unconditional binder to issue the same, with extended coverage for the applicable Real Property in
the amount of the Purchase Price as allocated in this Agreement, dated, or updated to, the date of the Closing, insuring, or committing to insure, at its ordinary
premium rates Buyer's good and marketable title in fee simple to such Real Property and otherwise in such form and with such endorsements as provided in
the title commitment approved by Buyer pursuant to Section 6 hereof and subject only to the Permitted Exceptions;
(d)
Buyer shall have received a valid and permanent final certificate of occupancy (or the equivalent thereof) for each Property and Tenant
(to the extent required by applicable law);
(e)
Buyer shall have received the Tenant Estoppel and SNDA for each applicable Lease duly executed by Tenant, and with respect to each
SNDA, duly executed by Seller and acknowledged by a notary public;
(f)

Keys to all locks located in each Property, if applicable;

(g)
An original copy of the Lease and any amendments thereto (including, without limitation, a Lease Modification Agreement wherein
Tenant confirms the commencement date of the Lease);
(h)
An original (or a copy if an original is not available) of any and all warranties issued to Seller in connection with the construction of the
Improvements, it being agreed that in the event such warranties are not assignable to Buyer, Seller shall have such warranties re-issued to Buyer or Tenant, as
requested by Buyer;
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(i)
with the Lease; and

A certificate of property insurance and of liability insurance from Dollar General naming Buyer as an additional insured, in compliance

(j)
The Delivery Date and Commencement Date (as such terms are defined in the Lease) shall have occurred under the applicable Lease
and Tenant shall be open and operating for business to the public in substantially all of the applicable leased space and Tenant shall be paying full and
unabated rent under such Lease;
(k)
All obligations of Seller under a Lease with respect to Tenant's initial occupancy thereof shall have been completed and/or satisfied,
including, without limitation, satisfying the Evidence of Completion (as defined in the Lease), completing any punchlist items and paying any tenant
allowances;
(1)
Buyer shall have received copies of all final lien waivers from the general contractor and all subcontractors performing work or
providing materials or services to a the Property; and
(m)
The representations and warranties of Seller contained in this Agreement shall have been true when made and shall be true in all
material respects at and as of the date of Closing as if such representations and warranties were made at and as of the Closing, and Seller shall have performed
and complied in all material respects with all covenants, agreements and conditions required by this Agreement to be performed or complied with by Seller
prior to or at the Closing.
In the event any of closing conditions set forth in this Section 13 are not satisfied by the Outside Closing Date with respect to any one or more of the
Properties, Buyer shall have the right to remove such non-satisfying Property from the Properties to be acquired by Buyer and terminate this Agreement with
respect to such non-satisfying Property upon notice to Seller given at anytime thereafter, in which event: (i) this Agreement shall be deemed terminated as to
any such rejected Property and neither party shall have any fut diet rights, obligations or liabilities with respect to such rejected Property, except with respect
to any obligations that expressly survive termination of this Agreement as contained herein; and (ii) there shall be a reduction in the Purchase Price payable
by Buyer at Closing by the amount allocated to the Property designated for removal from this transaction as shown on Schedule 1 hereof.
Section 14. Conditions to Seller's Obligations. Seller's obligation to deliver title to the Properties shall be subject to compliance by Buyer with the
following conditions precedent on and as of the date of Closing:
(a)
Buyer shall deliver to Seller on each Closing Date the remainder of the Purchase Price as allocated to such Property in accordance with
Schedule 1 hereof, subject to adjustment of such amount pursuant to Section 2 hereof; and
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(b)
The representations and warranties of Buyer contained in this Agreement shall have been true when made and shall be true in all
material respects at and as of the date of Closing as if such representations and warranties were made at and as of the Closing, and Buyer shall have
performed and complied in all material respects with all covenants, agreements and conditions required by this Agreement to be performed or complied with
by Buyer prior to or at the Closing.
Section 15. Notices. Unless otherwise provided herein, all notices and other communications which may be or are required to be given or made by any party
to the other in connection herewith shall be in writing and shall be: (i) delivered in person with proof of delivery thereof, (ii) sent by United States certified
mail, postage prepaid, return receipt requested, or (iii) deposited with a nationally recognized overnight courier, in each case to the addresses set out in
Section 1, or at such other addresses as specified by written notice delivered in accordance herewith. Any notice or other communication sent as hereinabove
provided shall be deemed received (a) three days after being deposited in the mail if sent by certified mail, postage prepaid, return receipt requested, or (b)
one day after being deposited with a commercial overnight courier if sent by such method. Notices under this Agreement may also be given by e-mail
transmission, provided, however, that if such notice is sent by e-mail transmission, such notice or other communication shall also be sent by one of the other
means provided hereinabove. Any notice under this Agreement may be given by the attorney representing a party in this transaction.
Section 16. Seller Covenants. Seller agrees that: (a) it shall continue to operate the Properties in the same manner in which Seller has previously operated the
Properties; (b) it shall, subject to Section 7 hereof and subject to reasonable wear and tear, maintain the Properties in the same (or better) condition as exists
on the date hereof; (c) it shall comply with all obligations as owner of the Properties, the landlord under the Lease, or mortgagor under any mortgage affecting
any of the Properties, which Seller is required to carry out and perform, either by virtue of agreements with such parties or by virtue of any order or direction
of any governmental authority having jurisdiction; (d) it shall not, without Buyer's prior written consent, enter into any agreement concerning the
management or operation of a Property which would remain in effect beyond the Closing, and (e) it shall not, without Buyer's prior written consent: (i) amend
any Lease in any manner; (ii) consent to an assignment of a Lease or a sublease of the premises demised thereunder or a termination or surrender thereof;
and/or (iii) consent to an alteration of the premises demised thereunder (unless such consent is non-discretionary). Seller shall promptly inform Buyer in
writing of any material event adversely affecting the ownership, use, occupancy or maintenance of a Property, whether insured or not.
Section 17. Post-Closing Covenants.
(a)
Seller shall be and remain responsible for completing any work required to be performed by the landlord under each Lease, including,
without limitation, the
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obligations set forth in Section 2 of each Lease. Seller further agrees that it will remain adequately capitalized in a manner such that such Seller shall have
sufficient funds in order to comply with its respective obligations as described in this Section 17. In the event that any Seller fails to comply with said
warranty obligations, Buyer may, after giving thirty (30) days written notice to Seller and Seller having failed to commence and diligently pursue to
completion curative action within said time period, proceed to remedy such obligations on its own and shall have recourse against Seller for any expenses
incurred thereby. Neither payment nor acceptance of the Purchase Price nor any provision in this Agreement will be deemed to constitute a waiver by Buyer
of Seller's responsibility under this Section. This Section, and all provisions contained therein, shall survive a Closing. The obligations of Seller pursuant to
this Section shall continue beyond the periods specified herein as to warranty work required by the landlord pursuant to the applicable Lease if such defect is
discovered during the warranty period and is not cured by Seller within that warranty period. In other words, defects which arise or exist prior to the date of
expiration of the warranty period must be cured and corrected by Seller even though the curing or corrective action may not be commenced or completed until
after the date of expiration of the warranty period. At Closing at least one Seller Guarantor shall unconditionally, personally, guarantee the obligations of
Seller pursuant to this Section 17 which guaranty shall survive a Closing and shall be confirmed at Closing.
(h) If following Closing, any Seller shall receive a payment of rent from Tenant applicable to any period from and after Closing, such Seller shall
promptly remit such payment to Buyer in accordance with account instructions to be furnished by Buyer. The provisions of this Section 17 shall survive
Closing.
Section 18. Entire Agreement. This Agreement constitutes the sole and entire agreement among the parties hereto and no modification of this Agreement
shall be binding unless in writing and signed by all parties hereto. No prior agreement or understanding pertaining to the subject matter hereof (including,
without limitation, any letter of intent executed prior to this Agreement) shall be valid or of any force or effect from and after the date hereof.
Section 19. No Representations or Warranties. Buyer hereby acknowledges, understands and agrees that it has an opportunity to inspect the Properties as
set forth in Section 6 herein, and except as set forth in this Agreement or in any documents executed at Closing by Seller, each Property shall be conveyed at
Closing to Buyer in "as-is" condition with no representation or warranties whatsoever.
Section 20. Applicable Law. This Agreement shall be construed under the laws of the State in which a Property is located.
Section 21. Tax-Deferred Exchange. In the event Buyer or Seller desire to effect a tax-deferred exchange in connection with the conveyance of a Propeq-ty,
Ruyer and Seller
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agree to cooperate in effecting such exchange (including, without limitation, any intermediate conveyance to the members of Seller); provided, however: (1)
that the exchanging party shall be responsible for all additional costs associated with such exchange; (ii) that a non-exchanging party shall not assume any
additional liability with respect to such tax deferred exchange; (iii) no assignment of this Agreement shall relieve the exchanging party of its obligations under
this Agreement, and the exchanging party shall remain liable for the performance of its obligations under this Agreement, including, without limitation, the
representations, warranties, and covenants given by the exchanging party to the non-exchanging party, (iv) the exchange will not delay or otherwise adversely
affect the Closing, (v) there is no additional unreimbursed loss, cost, damage, tax, expense or adverse consequence incurred by the non-exchanging party
resulting from, or in connection with, the exchange, and the exchanging party shall indemnify, save and hold harmless the non-exchanging party of, from and
against any such loss, cost, damage, tax, expense or adverse consequence (including reasonable attorneys' fees), and (vi) in no event shall the non-exchanging
party be obligated to acquire any property or otherwise be obligated to take title, or appear in the records of title, to any property in connection with such
exchange. Seller and Buyer shall execute such additional documents, at no cost to the non-exchanging party, as shall be required to give effect to this
provision.
Section 22. Broker's Commissions. Buyer and Seller each hereby represent that, except for the Seller's Broker and Buyer's Agent listed herein, there are no
other brokers involved or that have a right to proceeds in this transaction. Seller shall be responsible for payment of commissions to the Seller's Broker and
Buyer's Agent pursuant to a separate, previously negotiated agreement(s). Seller and Buyer each hereby agree to indemnify and hold the other harmless from
all loss, cost, damage or expense (including reasonable attorneys' fees at both trial and appellate levels) incurred by the other as a result of any claim arising
out of the acts of the indemnifying party (or others on its behalf) for a commission, finder's fee or similar compensation made by any broker, finder or any
party who claims to have dealt with such party (except that Ruyer shall have no obligations hereunder with respect to any claim by Seller's Broker and/or
Buyer's Agent). The representations, warranties and indemnity obligations contained in this section shall survive the Closing or the earlier termination of this
Agreement.
Section 23. Assignment. Buyer may assign all or any portion of its rights under this Agreement to one or more assignees or designees; provided, however,
that no such assignment shall relieve Buyer of any of its obligations hereunder until Closing is complete.
Section 24. Attorneys' Fees. In any action between Buyer and any Seller as a result of failure to perform or a default under this Agreement, the prevailing
party shall be entitled to recover from the other party, and the other party shall pay to the prevailing party, the
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prevailing party's attorneys' fees and disbursements and court costs incurred in such action.
Section 25. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and
shall become a binding agreement when one or more counterparts have been signed by each of the parties and delivered to the other party.
Section 26. Interpretation. If there is any specific and direct conflict between, or any ambiguity resulting from, the terms and provisions of this Agreement
and the terms and provisions of any document, instrument or other agreement executed in connection herewith or in furtherance hereof, including any
Exhibits hereto, the same shall be consistently interpreted in such manner as to give effect to the general purposes and intention as expressed in this
Agreement which shall be deemed to prevail and control.
Section 27. Headings. The headings of this Agreement are for reference only and shall not limit or define the meaning of any provision of this Agreement.
Section 28. Severability. If any provision of this Agreement is unenforceable to any extent, the remaining portions of such provision, and all other provisions
of this Agreement, shall nevertheless be kept in effect.
Section 29. Counterparts. This Agreement may be executed by portable document format (pdf) and/or in any number of counterparts. Each party may rely
upon any emailed pdf or counterpart copy as if it were one original document.
Section 30. Rents and Deposits. Seller and Buyer agree that, in addition to all other conditions and covenants contained herein, Buyer shall receive a credit
at Closing for security deposits and advance rents paid/abatements, if any, held by Seller and Seller shall deposit with Buyer and Escrow Agent not later than
the business day immediately prior to Closing a statement as to the date to which all rents have been paid. All base rent and other charges payable by the
Tenant will be prorated between Seller and Buyer as of midnight on the date of Closing as if such rent and other charges had been collected in accordance
with the Leases. In no event shall Buyer be obligated to attempt to collect from any Tenant any delinquent or past due sums or amounts owed to Seller, but
Buyer shall reasonably cooperate with Seller (at no expense to Buyer) with respect thereto. If following Closing, Seller shall receive a payment of rent from
Tenant applicable to any period from and after Closing, Seller shall promptly remit such payment to Buyer. The provisions of this Section 30 shall survive
Closing.
Section 31. Additional Termination Right of Buyer. Buyer shall have the right to terminate this Agreement upon notice to Seller if Tenant is downgraded
from its rating as of the date of this Agreement by Standard & Poor's (BB+) or Moody's (Bal) at any time prior to a Closing whereupon: (i) this Agreement
shall be deemed terminated and neither
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party shall have any further rights, obligations or liabilities hereunder, except with respect to any obligations that expressly survive termination of this
Agreement as contained herein; and (ii) the Earnest Money shall promptly be returned to Buyer.
Section 32. Termination Right of Seller. Except with respect to the right of Buyer to terminate this Agreement as to one or more of the Properties as
described in the next sentence of this Section, if Buyer terminates this Agreement as to more than ten (10) of the Properties pursuant to the terms of this
Agreement, then Seller shall have the right to terminate the whole of this Agreement, as to the balance of the Properties for which Closing has not occurred,
by ten (10) days prior notice to Buyer, in which event neither party shall have any further claim against the other, except (i) with respect to those matters
which this Agreement provides expressly survive the termination of this Agreement, and (ii) the Earnest Money shall be returned to Buyer. Notwithstanding
the foregoing, any termination of this Agreement as to one or more Properties for any of the following reasons shall not be included in calculating whether or
not Purchaser has terminated this Agreement as to more than ten (10) Properties for the purposes of determining -whether Seller's light to terminate has
accrued pursuant to This Section 32: (i) any termination of this Agreement as to any Property in respect of which Buyer's due diligence discloses any
environmental contamination, whether past or present, affecting a Property which constitutes a present "Recognized Environmental Condition" under a
standard ASTM Phase I report; or (ii) any termination of this Agreement as to any Property pursuant to Section 6(A) above due to an uncured Objection, or
(iii) any termination of this Agreement as to any Properties pursuant to Section 7 above.
Section 33. Incorporation of Exhibits by Reference. All Exhibits to this Agreement are fully incorporated herein as though set forth at length herein.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.
SELLER:
RSBR INVESTMENTS, LLC, a Missouri limited liability company
By: /s/ Rod Hamby
Name: Rod Hamby
Title: Manager
RBA INVESTMENTS, LLC, a Missouri limited liability company
By: /s/ Rod Hamby
Name: Rod Hamby
Title: Manager
OVERLAND PROPERTIES, LLC, a Missouri limited liability company
By: /s/ Rod Hamby
Name: Rod Hamby
Title: Manager
BUYER:
LADDER CAPITAL FINANCE LLC, a Delaware limited liability company
By:/s/ David M. Traitel
Name: David M. Traitel
Title: Managing Director

JOINDER AND CONSENT OF ESCROW AGENT:
An original, fully executed copy of this Agreement, together with the first installment of the Earnest Money, has been received by Escrow Agent this 3rd day
of July, 2012, and by execution hereof Escrow Agent covenants and agrees to be bound by the terms of this Agreement applicable to Escrow Agent.

Escrow Agent:
COMMONWEALTH TITLE LAND INSURANCE COMPANY
By:
Name:
Title:

EXHIBITS AND SCHEDULES
Schedule 1

List of Properties and Purchase Price Allocation

Schedule 2

List of Leases

Exhibit A

Form of Assignment and Assumption of Lease

Exhibit B

-

Form of Bill of Sale

Exhibit C

Form of Assignment of Contracts, Permits, Licenses and Warranties

Exhibit D

Form of Tenant Estoppel

Exhibit E

Form of SNDA

Exhibit F

-

Form of Tenant Notice

Exhibit 10.8
ASSIGNMENT AND ASSUMPTION OF
AMENDED AND RESTATED AGREEMENT FOR PURCHASE AND SALE
THIS ASSIGNMENT AND ASSUMPTION OF AMENDED AND RESTATED AGREEMENT OF PURCHASE AND SALE (this
"Assignment") is made and entered into as of July 19, 2012 (the "Effective Date") by and between Ladder Capital Finance LLC, a Delaware
limited liability company ("Assignor") and AR Capital, LLC, a Delaware limited liability company ("Assignee").
WHEREAS, Assignor entered into that certain Amended and Restated Agreement of Purchase and Sale, dated July 2, 2012 (the
"Purchase Agreement") for the purchase of all of the real property described in Section 1(h) thereof (individually, a "Property", collectively,
the "Properties"), with RSBR Investments, LLC, RBA Investments, LLC and Overland Properties, I,LC ("Seller"), and
WHEREAS, Assignor wishes to assign to Assignee all of its rights, title and interests under the Purchase Agreement with respect to the
Properties and Assignee wishes to accept such assignment and assume the obligations of Assignor as Buyer thereunder.
NOWTHEREFORE, for good and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, Assignor and
Assignee hereby agree as follows:
1. Recitals; Capitalized Terms. The above recitals are incorporated herein by reference. Any capitalized terms used herein but not defined
shall have the meanings ascribed to them in the Purchase Agreement.
2. Assignment and Assumption. Assignor hereby assigns to Assignee all of Assignors right, title and interest in and to the Purchase
Agreement, including the Earnest Money paid thereunder, in order to expressly confer upon Assignee all of the benefits of a successor,
assign or nominee of Assignor under the Purchase Agreement for the purchase of the Properties. By executing this Assignment,
Assignee hereby accepts such assignment of and assumes, covenants and agrees to perform and observe all the undertakings,
obligations and covenants to be performed or observed by Assignor, as purchaser pursuant to the Purchase Agreement from and after
the Effective Date of this Assignment.
3. Earnest Money. Assignee shall deliver to Assignor an amount equal to the Earnest Money under the Purchase Agreement within three
(3) business days after the Effective Date.
4. Assignment Fee. In addition to the delivery of the Earnest Money to Assignor, the Assignment Fee to be paid by Assignee to Assignor
is 104.8 basis points on the Purchase Price allocated to each Property, as set forth on Schedule 1 of the Purchase Agreement (the
"Assignment Fee"). The calculation of the Assignment Fee shall be the product of 0.01048 and the individual Purchase Price allocated
to a particular Property. By way of example only, a Property being sold for $1,100,000.00 would result in an Assignment

Fee of $11,528.00. The Assignment Fee shall be earned and paid at the time each Closing for a Property shall occur under the Purchase
Agreement.
5. Due Diligence Materials. Within five (5) days following the Effective Date, Assignor shall provide Assignee, at Assignor's cost, copies
(which may be provided electronically) of all Due Diligence Materials, as defined under Section 6(b) of the Purchase Agreement, which
have been received by Assignor as of the date hereof, together with a copy (which may be provided electronically) of any due diligence
material developed by Assignor or its agents.
6. Indemnity. Assignee agrees to indemnify Assignor and hold Assignor harmless with respect to any cost, expense or liability, including
without limitation, court costs and reasonable attorney's lees, which Assignor may suffer or incur as a result of Assignee's default under
the Purchase Agreement which may accrue from and after the Effective Date. Except with respect to any cost, expense or liability
suffered or incurred by Assignee as a result of a default by Assignor under the Purchase Agreement prior to the Effective Date,
Assignee, on behalf of itself and all of its officers, members, directors, shareholders, employees, representatives and affiliated entities
(collectively, the "Releasors") hereby expressly waives and relinquishes any and all rights and remedies Releasors may now or
hereafter have against Assignor, and its, partners, shareholders, officers, members, managers and/or directors, and their respective
successors and assigns whether known or unknown, which may arise from, or be related to, the Purchase Agreement or this Assignment.
7. Additional Documents. Assignor agrees without additional consideration to execute and deliver to Assignee any and all additional
forms of assignment and other instruments and documents that may be reasonably necessary or desirable to transfer or evidence the
transfer to Assignee of any of Assignor's right, title and interest to the Purchase Agreement provided that the same arc in form and
substance satisfactory to Assignor.
8. Performance on Business Days. A "business day" is a day which is not a Saturday, Sunday or legal holiday recognized by the Federal
Government. Furthermore, if any date upon which or by which action is required under this Agreement is not a business day, then the
date for such action shall be extended to the first day that is after such date and is a business day.
9. Entire Agreement. This Assignment constitutes the sole and entire agreement among Assignor and Assignee hereto and no modification
of this Assignment shall be binding unless in writing and signed by Assignor and Assignee. No prior agreement or understanding
pertaining to the subject matter hereof shall be valid or of any force or effect from and after the date hereof
10. Applicable Law. This Assignment shall be construed under the laws of the State of New York, without giving effect to any state's
conflict of laws principles.
11. Attorneys' Fees. In any action between Assignor and Assignee arising out of this Assignment, the prevailing party shall be entitled to
recover from the other party, and the

other party shall pay to the prevailing party, the prevailing party's reasonable attorneys' fees and disbursements and court costs incurred
in such action.
12. No Representations or Warranties. Assignor makes no representations or warranties, and expressly disclaims any representations or
warranties on behalf of itself, of any representations and/or warranties set forth in the Purchase Agreement and expressly makes no
representations or warranties regarding the Purchase Agreement or any of the Properties.
13. Counterparts. This Assignment may be executed in one or more counterparts, each of which shall be considered one and the same
agreement, and shall become a binding agreement when one or more counterparts have been signed by each of the parties and delivered
to the other party. Signatures on this Assignment which are transmitted by electronically shall be valid for all purposes, however any
party shall deliver an original signature on this Assignment to the other party upon request.

IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to he executed as or the date and year first set forth
above.

ASSIGNOR:
Ladder Capital Finance, LLC, a Delaware limited liability company
By: /s/ David M. Traitel
Name: David M. Traitel
Title: Managing Director
ASSIGNEE:
AR CAPITAL, LLC, a Delaware limited liability company
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President

Exhibit 10.9
FIRST AMENDMENT TO ASSIGNMENT AND ASSUMPTION OF
AMENDED AND RESTATED AGREEMENT FOR PURCHASE AND SALE
THIS FIRST AMENDMENT TO ASSIGNMENT AND ASSUMPTION OF AMENDED AND RESTATED AGREEMENT OF
PURCHASE AND SALE (this "First Amendment") is made and entered into as of July 26, 2012 (the "Effective Date") by and between Ladder
Capital Finance LLC, a Delaware limited liability company ("Assignor"), AR Capital, LLC, a Delaware limited liability company ("Assignee"), and
Commonwealth Land Title Insurance Corporation (the "Title Company").
WHEREAS, Assignor and Assignee entered into that certain Assignment and Assumption of Amended and Restated Agreement for Purchase
and Sale, dated July 19, 2012 (the "Assignment and Assumption Agreement"), wherein Assignor assigned to Assignee all of its right rights, title and
interests under that certain Amended and Restated Agreement of Purchase and Sale, dated July 2, 2012 (the "Purchase Agreement") for the purchase
of all of the real property described in Section 1(h) thereof (individually, a "Property", collectively, the "Properties"), with RSBR Investments, LLC,
RBA Investments, LLC and Overland Properties, LLC ("Seller"), and Assignee accepted such assignment and assumed the obligations of Assignor,
as buyer, thereunder.
WHEREAS, Assignor and Assignee mutually desire to modify the Assignment and Assumption Agreement as hereinafter set forth.
WHEREAS, the Title Company hereby desires to become a party to this First Amendment for the limited purposes hereinafter set forth.
NOWTHEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee hereby agree as follows:
1. Recitals; Capitalized Terms. The above recitals are incorporated herein by reference. Any capitalized terms used herein but not defined shall
have the meanings ascribed to them in the Assignment and Assumption Agreement.
2. Modifications.
(a)
Assignee and the Title Company shall endeavor to provide Assignor with prior notice of the date upon which a closing on a Property
will occur, and the Title Company shall notify Assignor no later than two (2) days after the date upon which a closing on a Property occurred
under the Purchase Agreement, which notice shall include the address, the Purchase Price, the Assignment Fee and the date of the Closing for
the applicable Property.
(b)
Assignee and the Title Company shall cause the closing statement for each closing on a Property to include a line item for the
payment of the Assignment Fee to Assignor by Assignee. The amount of such Assignment Fee shall be calculated and provided to the Title
Company by Assignee.

(c) The Title Company shall provide Assignor with a copy of the settlement statement applicable to a closing on a Property on the date any
such closing occurs.
3. Ratification. Except as amended by this First Amendment, the Assignment and Assumption Agreement shall remain in full force and effect and
all of the provisions thereof are hereby ratified and confirmed in all respects.
4. Counterparts. This First Amendment may be executed in one or more counterparts, each of which shall be considered one and the same
agreement, and shall become a binding agreement when one or more counterparts have been signed by each of the parties and delivered to the
other party. Signatures on this First Amendment which are transmitted by electronically shall be valid for all purposes, however any party shall
deliver an original signature on this First Amendment to the other party upon request.
IN WITNESS WHEREOF, Assignor and Assignee have caused this First Amendment to be executed as of the date and year first set forth above.
ASSIGNOR:
Ladder Capital Finance LLC, a Delaware limited liability company
By: /s/ David M. Traitel
Name: David M. Traitel
Title: Managing Director
ASSIGNEE:
AR CAPITAL, LLC, a Delaware limited liability company
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President
TITLE COMPANY:
Commonwealth Land Title Insurance Corporation

By:
Name: Title:

(c) The Title Company shall provide Assignor with a copy of the settlement statement applicable to a closing on a Property on the date any
such closing occurs.
3. Ratification. Except as amended' by this First Amendment, the Assignment and Assumption Agreement shall remain in full force an effect
and all of the provisions thereof are hereby ratified and confirmed in all respects.i.
4. Counterparts. This First Amendment may be executed in one or more counterparts, each of which shall be considered one and the same
agreement, and shall become a binding agreement when one or more counterparts have been signed by each of the parties and delivered to the
other party. Signatures on this First Amendment which are transmitted by electronically shall be valid for all purposes, however any party
shall deliver an original signature on this First Amendment to the other party upon request.
IN WITNESS WHEREOF, Assignor and Assignee have caused this First Amendment to be executed as of the date and year first set forth
above.
ASSIGNOR:
Ladder Capital Finance LLC, a Delaware limited liability company
By:
Name: Title:
ASSIGNEE:
AR CAPITAL, LLC, a Delaware limited liability company

By:
Name: Title:

TITLE COMPANY:
COMMONWEALTH LAND TITLE INSURANCE CORPORATION

By:
Name: Title:

Exhibit 10.10
FIRST AMENDMENT TO
AMENDED AND RESTATED AGREEMENT FOR PURCHASE AND SALE
THIS FIRST AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE
(this "Amendment"), is made this August 21, 2012, by and among, RSBR TNVESTEMENTS, LLC, RBA INVESTMENTS, LLC and OVERLAND
PROPERTIES, LLC, each a Missouri limited liability company ("Seller"), and AR CAPITAL, LLC, a Delaware limited liability company ("Buyer").
WHEREAS, Ladder Capital Finance, LLC ("Ladder") and Seller entered into that certain Agreement for Purchase and Sale of Real Property, dated
July 19, 2012 the "Agreement"), with regard to the Properties, more particularly described in the Agreement.
WHEREAS, Ladder assigned its interest to, and obligations under, the Agreement to Buyer pursuant to that certain Assignment and Assumption of
Amended and Restated Agreement for Purchase and Sale, dated July 19, 2012, as amended by First Amendment to Assignment and Assumption of Amended
and Restated Agreement for Purchase and Sale dated as of July 26, 2012 (the "Assignment"), by and between Ladder and Buyer.
WHEREAS, Buyer and Seller wish to amend the Agreement as provided for herein.
NOW, THEREFORE, in consideration of the mutual promise contained herein and other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties hereby agree that the Amendment shall be amended as follows:
1. New Escrow Agent. Notwithstanding anything in the Agreement to the contrary, Buyer and Seller hereby agree that the Escrow Agent shall be
Chicago Title Insurance Company, whose address is Suite 1325, 1515 Market Street, Philadelphia, PA 191021930, Attention: Edwin G. Ditlow,
Telephone: 215-875-4184; Telecopy: 215-732-1203; E-mail: ditlowegett.com. All references to Escrow Agent in the Agreement shall be deemed to
be references to Chicago Title Insurance Company. Notwithstanding anything in the Agreement to the contrary, Seller shall be responsible for all of
the costs and expenses of Commonwealth Title Land Insurance Company incurred with respect to the Agreement. All costs and expenses of the
Escrow Agent shall otherwise be apportioned as set forth in the Agreement and paid at Closing. Seller and Buyer agree to cause Commonwealth
Title Land Insurance Company to remit the Earnest Money to Chicago Title Insurance Company as soon as possible after the execution of this
Amendment.
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Miscellaneous. Except as expressly modified hereby, the terms of the Agreement as previously amended, shall remain in full force and effect as
written. Any capitalized term used in this Agreement and not otherwise defined herein, shall have the meaning ascribed to such term in the
Agreement. This Amendment may be executed

in any number of counterparts, each of which shall be deemed an original and all of which, when taken together shall constitute on agreement.

Signature appear on following pages.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the clay and year first set forth above.
SELLER:
RSBR INVESTMENTS, LLC, a Missouri limited liability company
By: /s/ Rod Hamby
Name: Rod Hamby
Title: Manager

RBA INVESTMENTS, LLC, a Missouri limited liability company
By: /s/ Rod Hamby
Name: Rod Hamby
Title: Manager

OVERLAND PROPERTIES, LLC, a Missouri limited liability company
By: /s/ Rod Hamby
Name: Rod Hamby
Title: Manager

BUYER:
AR CAPITAL, LLC , a Delaware limited liability company

By:/s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President

JOINDER AND CONSENT OF ESCROW AGENT:
An original, fully executed copy of this Agreement, together with the first installment of the Earnest Money, has been
received by Escrow Agent this 3rd day of July, 2012, and by execution hereof Escrow Agent covenants and agrees to be
bound by the terms of this Agreement applicable to Escrow Agent.

Escrow Agent:
COMMONWEALH TITLE LAND INSURANCE COMPANY
By:
Name:
Title:

FOURTH AMENDED AND RESTATED
INVESTMENT OPPORTUNITY ALLOCATION AGREEMENT
This FOURTH AMENDED AND RESTATED INVESTMENT OPPORTUNITY ALLOCATION AGREEMENT (this
“Agreement”) is dated as of April 4, 2013, by and among American Realty Capital Daily Net Asset Value Trust, Inc., a Maryland
corporation (“ARC DNAV”), American Realty Capital Properties, Inc., a Maryland corporation (“ARCP”), American Realty
Capital IV, Inc., a Maryland corporation (“ARCT IV”) and American Realty Capital Trust V, Inc., a Maryland corporation (“ARCT
V” and together with ARCP, ARC DNAV and ARCT IV, will be known hereafter as, the “ARC Funds”).
WHEREAS, each ARC Fund is a public real estate investment trust sponsored by AR Capital, LLC, a Delaware limited
liability company (“AR Capital”), or its Affiliates;
WHEREAS, ARCP is externally managed and advised by ARC Properties Advisors, LLC, a Delaware limited liability
company (“ARCP’s Advisor”), pursuant to that certain Amended and Restated Management Agreement, dated as of February 28,
2013, as amended from time to time, by and among ARCP and ARCP’s Advisor;
WHEREAS, ARC DNAV is externally managed and advised by American Realty Capital Advisors II, LLC, a Delaware
limited liability company (“ARC DNAV’s Advisor”), pursuant to that certain Advisory Agreement, dated as of August 15, 2011, as
amended from time to time, by and among ARC DNAV, ARC DNAV’s Advisor, and American Realty Capital Operating
Partnership II, L.P.;
WHEREAS, ARCT IV is externally managed and advised by American Realty Capital Advisors IV, LLC, a Delaware
limited liability company (“ARCT IV’s Advisor”), pursuant to that certain Amended and Restated Advisory Agreement, dated as of
November 12, 2012, by and among ARCT IV, American Realty Capital Operating Partnership IV, L.P. and ARCT IV’s Advisor;
WHEREAS, ARCT V is externally managed and advised by American Realty Capital Advisors V, LLC, a Delaware limited
liability company (“ARCT V’s Advisor” and together with ARCP’s Advisor, ARC DNAV’s Advisor and ARCT IV’s Advisor, the
“ARC Fund Advisors”), pursuant to that certain Advisory Agreement, to be dated upon the effectiveness of ARCT V’s initial
public offering with the SEC, by and among ARCT V, American Realty Capital Operating Partnership V, L.P. and ARCT V’s
Advisor;
WHEREAS, each of ARC DNAV’s Advisor, ARCP’s Advisor, ARCT IV’s Advisor and ARCT V’s Advisor are, directly or
indirectly, wholly owned by AR Capital or its Affiliates;
WHEREAS, each ARC Fund has invested in, or may in the future invest in, the Proposed Property Acquisitions (as defined
in Schedule I hereto) and ARCP shall solely be a party to this Agreement with respect to such Proposed Property Acquisitions; and
WHEREAS, the ARC Funds wish to delineate their respective rights and obligations with respect to each other in
connection with investing in the Proposed Property Acquisitions.
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NOW, THEREFORE, in consideration of the mutual agreements herein made and intending to be legally bound, the parties
hereto hereby agree as follows:
ARTICLE I
INVESTMENT OPPORTUNITIES
1.1 Investment Allocation.
(a)
The parties hereto agree that, during the term of this Agreement, (1) until such time as ARCT IV has
substantially completed its property acquisitions (subject to the concentration exception described in this paragraph of Section
1.1(a)), ARCT IV shall have priority over any other ARC Fund to Proposed Property Acquisitions, except as may otherwise be
agreed upon between the board of directors of the ARC Funds, and (2) after such time as ARCT IV has substantially completed its
property acquisitions, if any ARC Fund Advisor determines that one or more Proposed Property Acquisition is appropriate for its
ARC Fund, and assuming each ARC Fund has sufficient capital to support such Proposed Property Acquisition, such Proposed
Property Acquisition shall be submitted to the board of directors of each ARC Fund for a vote on whether to pursue such Proposed
Property Acquisition. If the board of directors of more than one ARC Fund approves to pursue such Proposed Property Acquisition,
the acquisition of such properties shall be allocated as set forth immediately below. Notwithstanding the foregoing, any priority to
Proposed Property Acquisitions allocated to ARCT IV hereby will be lifted in cases in which a proposed acquisition would overly
concentrate ARCT IV in a particular industry, geographical region or tenant.
For purposes of illustration only, assuming ARCP and ARC DNAV elect to pursue the Proposed Property Acquisition in
accordance with this Section, and the last property acquired by ARC DNAV closed on July 1, 2013, and by ARCP closed on June
1, 2013, (i) if one property is available, ARCP shall be entitled to purchase such property, (ii) if two properties are available, ARC
DNAV and ARCP shall each be able to purchase one property, and (iii) if three or more properties are available, ARCP shall be
entitled to purchase two properties and ARC DNAV shall purchase the other property. Assuming further that ARC DNAV and
ARCP each last purchased a property on May 1, 2013, the ARC Fund with the smallest property portfolio based on gross purchase
price shall be entitled to purchase the property. The decision with respect to the specific properties to be acquired by each ARC
Fund shall be agreed upon by the ARC Fund Advisors of such ARC Funds.
(b) If any ARC Fund that elects to pursue the Proposed Property Acquisitions in accordance with Section 1.1(a)
has sufficient capital to acquire all such proposed properties, the acquisition of such properties shall be allocated as follows: (i) if
the ARC Funds pursuing such Proposed Property Acquisitions is greater than the number of properties available, in chronological
order starting with the ARC Fund that has not acquired a property for the longest period of time or (ii) if the number of Proposed
Property Acquisitions is equal to or greater than the number of ARC Funds pursuing such acquisitions and (A) the number of
properties being acquired is divisible by the number of ARC Funds participating in such acquisitions to a whole number, equally
among all such ARC Funds or (B) the number of properties being acquired is not divisible by the number of ARC Funds
participating in such acquisitions to a whole number, first equally among all such ARC
2

Funds to the extent possible, and then in chronological order starting with the ARC Fund that has not acquired a property for the
longest period of time.
(c) If any ARC Fund that elects to pursue the Proposed Property Acquisitions in accordance with Section 1.1(a)
has sufficient capital to acquire some, but not all, the properties allocated to it pursuant to Section 1.1(b), the ARC Fund with
sufficient capital shall be entitled to purchase the remaining properties.
(d) The decision with respect to the specific properties to be acquired by each ARC Fund pursuant to this Section
1.1 shall be agreed upon by the ARC Fund Advisors of such ARC Funds. With respect to any allocation of properties pursuant to
this Section 1.1 based on the chronological order starting with the ARC Fund that has not acquired a property for the longest period
of time, if the ARC Funds last acquired a property on the same date, the allocation of such Proposed Property Acquisitions shall be
to the ARC Fund with the smallest property portfolio based on gross purchase price.
ARTICLE II
MISCELLANEOUS
2.1 Definitions. Capitalized terms used herein without definition have the meanings ascribed to them in Schedule I hereto.
2.2 Termination. This Agreement shall terminate, with respect to a specific ARC Fund, on the earlier of the date on which
(i) the Advisory Agreement that such ARC Fund is party to terminates or expires in accordance with its terms and (ii) the ARC
Fund Advisor for such ARC Fund is no longer majority owned and controlled by AR Capital or its Affiliates.
2.3 Notices. All notices, requests and demands to or upon the respective parties hereto to be effective shall be in writing
(including by telecopy), and, unless otherwise expressly provided herein, shall be deemed to have been duly given or made when
delivered against receipt or upon actual receipt of (i) personal delivery, (ii) delivery by reputable overnight courier, (iii) delivery by
facsimile transmission with telephonic confirmation or (iv) delivery by registered or certified mail, postage prepaid, return receipt
requested, addressed as set forth below (or to such other address as may be hereafter notified by the respective parties hereto in
accordance with this Section 2.3):
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ARC DNAV:

American Realty Capital Daily Net Asset Value Trust, Inc.
405 Park Avenue
New York, New York 10022
Attention: Edward M. Weil, Jr.
Fax: (212) 421-5999

with a copy to:

Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Fax: (212) 969-2900

ARCP:

American Realty Capital Properties, Inc.
405 Park Avenue
New York, New York 10022
Attention: Edward M. Weil, Jr.
Fax: (212) 421-5999

with a copy to:

Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Fax: (212) 969-2900

ARCT IV:

American Realty Capital Trust IV, Inc.
405 Park Avenue
New York, New York 10022
Attention: Edward M. Weil, Jr.
Fax: (212) 421-5999

with a copy to:

Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Fax: (212) 969-2900

ARCT V:

American Realty Capital Trust V, Inc.
405 Park Avenue
New York, New York 10022
Attention: Edward M. Weil, Jr.
Fax: (212) 421-5999

with a copy to:

Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Peter M. Fass, Esq.
Fax: (212) 969-2900

2.4 Binding Nature of Agreement; Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, personal representatives, successors and assigns as provided herein.
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2.5 Integration. This Agreement contains the entire agreement and understanding among the parties hereto with respect to
the subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions,
express or implied, oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms hereof
control and supersede any course of performance and/or usage of the trade inconsistent with any of the terms hereof.
2.6 Amendments; Waivers. This Agreement and the terms hereof may not be amended, supplemented or modified except
in an instrument in writing executed by the parties hereto. No waiver of any term or condition hereof or obligation hereunder shall
be valid unless made in writing and signed by the party to which performance is due.
2.7 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER
THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. EACH OF
THE PARTIES HERETO IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE
STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT FOR ANY DISTRICT WITHIN SUCH STATE FOR
THE PURPOSE OF ANY ACTION OR JUDGMENT RELATING TO OR ARISING OUT OF THIS AGREEMENT OR ANY OF
THE TRANSACTIONS CONTEMPLATED HEREBY AND TO THE LAYING OF VENUE IN SUCH COURT.
2.8
WAIVER OF JURY TRIAL. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT.
2.9 No Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of a party hereto, any
right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy,
power or privilege. The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of any rights,
remedies, powers and privileges provided by law.
2.10 Section Headings. The section and subsection headings in this Agreement are for convenience in reference only and
shall not be deemed to alter or affect the interpretation of any provisions hereof.
2.11
Counterparts. This Agreement may be executed (including by facsimile transmission) by the parties to this
Agreement on any number of separate counterparts, and all of said counterparts taken together shall be deemed to constitute one
and the same instrument.
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2.12 Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first written above.
AMERICAN REALTY CAPITAL PROPERTIES, INC.
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President
AMERICAN REALTY CAPITAL DAILY NET ASSET VALUE TRUST, INC.

By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President

AMERICAN REALTY CAPITAL TRUST IV, INC.
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President
AMERICAN REALTY CAPITAL TRUST V, INC.
By: /s/ Edward M. Weil, Jr.
Name: Edward M. Weil, Jr.
Title: President
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Schedule I
“Affiliate” means, with respect to a specified Person, any Person directly or indirectly controlling, controlled by, or under common
control with the specified Person.
“Person” means any individual, general partnership, limited partnership, limited liability company, corporation, joint venture, trust,
business trust, cooperative or association and the heirs, executors, administrators, legal representatives, successors and assigns of
such Person where the context so permits.
“Proposed Property Acquisition” means any freestanding, single-tenant real estate assets net leased to investment grade and other
creditworthy tenants with a lease duration of 10 or more years.
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Exhibit 14
AMERICAN REALTY CAPITAL TRUST V, INC.
AMENDED AND RESTATED CODE OF BUSINESS CONDUCT AND ETHICS
As Adopted on March 22, 2013
OVERVIEW
This Code of Business Conduct and Ethics (this “Code”) sets forth the guiding principles by which we operate our company and conduct our daily
business with our stockholders, customers, vendors and with each other. These principles apply to all of the directors, officers and employees of American
Realty Capital Trust V, Inc. and its subsidiaries (referred to in this Code as the “Company”).
The Board of Directors of the Company has adopted this Code in order to promote:
·

honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and professional
relationships;

·

full, fair, accurate, timely, and understandable disclosure in the periodic reports required to be filed by the Company;

·

compliance with applicable governmental rules and regulations; and

·

accountability for adherence to this Code.

PRINCIPLES
Complying with Laws, Regulations, Policies and Procedures
All directors, officers and employees of the Company are expected to understand, respect and comply with all of the laws, regulations, policies and
procedures that apply to them in their positions with the Company. Employees are responsible for talking to their supervisors to determine which laws,
regulations and Company policies apply to their position and what training is necessary to understand and comply with them.
Directors, officers and employees are directed to specific policies and procedures available to them and to persons they supervise.
Insider Trading
No director, officer or employee who has access to confidential information may use or share that information for stock trading purposes or for any
other purpose except the conduct of our business. All non-public information about the Company should be considered confidential information. To use nonpublic information for personal financial benefit or to “tip” others who might make an investment decision on the basis of this information is not only
unethical but also illegal. You must always have any sales or acquisitions of the Company’s securities pre-approved by the Company’s Chief Executive
Officer. If you have any questions, please consult the Company’s Chief Executive Officer.
Conflicts of Interest
All directors, officers and employees of the Company should be scrupulous in avoiding any action or interest that conflicts with, or gives the
appearance of a conflict with, the Company’s interests. A “conflict of interest” exists whenever an individual’s private interests interfere or conflict in any
way (or even appear to interfere or conflict) with the interests of the Company. A conflict situation can arise

when an employee, officer or director takes actions or has interests that may make it difficult to perform his or her work for the Company objectively and
effectively. Conflicts of interest may also arise when a director, officer or employee or a member of his or her family receives improper personal benefits as a
result of his or her position with the Company, whether from a third party or from the Company.
Sometimes, conflicts of interest will develop accidentally or unexpectedly, and the appearance of a conflict of interest can also easily arise. If an
employee, officer or director has a conflict, actual or potential, the employee, officer or director should report such conflict to higher levels of management,
the board of directors or the Chief Executive Officer. Conflicts of interest may not always be clear-cut, so if a question arises, employees, officers or directors
should consult with higher levels of management, the board of directors or the Chief Executive Officer.
Any employee, officer or director that becomes aware of a conflict or potential conflict should bring it to the attention of higher levels of
management, the board of directors or the Chief Executive Officer. Such communications will be kept confidential to the extent feasible.
Corporate Opportunity
Directors, officers and employees are prohibited from (a) taking for themselves corporate opportunities that properly belong to the Company or are
discovered through the use of corporate property, information or position; (b) using corporate property, information or position for personal gain; and (c)
competing with the Company. Directors, officers and employees owe a duty to the Company to advance its legitimate interests when the opportunity to do so
arises.
Confidentiality
Employees, officers and directors of the Company must maintain the confidentiality of information entrusted to them by the Company, our suppliers,
our business partners and prospective business partners, except when disclosure is either expressly authorized by the Company or required by law.
Confidential information includes all non-public information, including information that might be of use to competitors, or harmful to the Company or its
suppliers, business partners and prospective business partners, if disclosed. It also includes information that suppliers, business partners and prospective
business partners have entrusted to us. The Company expects that each employee, officer and director will preserve all such confidential information even
after his or her employment or relationship with the Company ends. In some cases, disclosure of any such confidential information, even after termination of
employment or other relationship, may result in civil liability to the individual. All employees, officers and directors must, upon termination of employment
or relationship with the Company, return all confidential information to the Company, including originals and copies, whether in electronic or hard copy.
Fair Dealing
The Company seeks to outperform its competition fairly and honestly. The Company seeks competitive advantages through superior performance,
never through unethical or illegal business practices. Stealing proprietary information, possessing or utilizing trade secret information that was obtained
without the owner’s consent or inducing such disclosures by past or present employees of other companies is prohibited.
Each director, officer and employee is expected to deal fairly with the Company’s customers, suppliers, tenants, brokers, competitors, officers and
employees. No one should take unfair advantage of
2

anyone through manipulation, concealment, abuse of privileged information, misrepresentation of material facts or any other unfair dealing.
The purpose of business entertainment and gifts in a commercial setting is to create goodwill and sound working relationships, not to gain unfair
advantage with customers. No gift or entertainment should ever be offered, given, provided or accepted by any director, officer or employee of the Company
unless: (1) it is not a cash gift, (2) it is consistent with customary business practices, (3) there was a prior social relationship between the parties, (4) it is
nominal in value, (5) the gift cannot be construed as a bribe or payoff and (6) it does not violate any laws or regulations. No tickets to events should be
offered, given, provided or accepted by any director, officer or employee of the Company unless the party providing the tickets is present at such event or the
tickets have been pre-approved by the Chief Executive Officer. Any gifts that are substantial in nature (i.e., with a value of $250 or more, or of relative
scarcity, including but limited to, gifts of tickets to major sporting or cultural events) must be pre-approved by the Chief Executive Officer. Please discuss
with the Chief Executive Officer any gifts or proposed gifts which you are not certain are appropriate.
Protection and Proper Use of the Company Assets
All employees should endeavor to protect the Company’s assets and ensure their efficient use. Theft, carelessness, and waste have a direct impact on
the Company’s profitability. Any suspected incident of fraud or theft should be immediately reported for investigation. Company equipment should not be
used for non-Company business, though incidental personal use may be permitted.
The obligation of employees to protect the Company’s assets includes its proprietary information. Proprietary information includes intellectual
property such as trademarks and copyrights, as well as business, marketing and service plans, databases, records, salary information and any unpublished
financial data and reports. Unauthorized use or distribution of this information would violate Company policy. It could also be illegal and result in civil or
even criminal penalties.
Payments to Government Personnel
The U.S. Foreign Corrupt Practices Act prohibits giving anything of value, directly or indirectly, to officials of foreign governments or foreign
political candidates in order to obtain or retain business. It is strictly prohibited to make illegal payments to government officials of any country.
In addition, the U.S. government has a number of laws and regulations regarding business gratuities which may be accepted by U.S. government
personnel. The promise, offer or delivery to an official or employee of the U.S. government of a gift, favor or other gratuity in violation of these rules would
not only violate Company policy but could also be a criminal offense. State and local governments, as well as foreign governments, may have similar rules.
The Company’s Chief Executive Officer can provide guidance to you in this area.
Public Company Reporting
As a public company, it is of critical importance that the Company’s filings with the Securities and Exchange Commission (the “SEC”) be accurate,
timely and in accordance with all applicable laws and regulations. Depending on their position with the Company, an employee, officer or director may be
called upon to provide necessary information to assure that the Company’s public reports are complete, fair and understandable. The Company expects
employees, officers and directors to take this responsibility very seriously and to provide prompt accurate answers to inquiries related to the Company’s
public disclosure requirements. However, no employee, officer or director of the Company
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should respond to inquiries regarding, or otherwise communicate to any outside party, results, forecasts or trends without the prior approval of the Chief
Executive Officer.
Financial Statements and Other Records
All of the Company’s books, records, accounts and financial statements must be maintained in reasonable detail, must appropriately reflect the
Company’s transactions and must both conform to applicable legal requirements and to the Company’s system of internal controls. Unrecorded or “off the
books” funds or assets should not be maintained unless permitted by applicable law or regulation.
Records should always be retained or destroyed according to the Company’s record retention policies. In accordance with those policies, in the event
of litigation or governmental investigation, please consult the board of directors.
Discrimination and Harassment
The diversity of the Company’s employees is a tremendous asset. We are firmly committed to providing equal opportunity in all aspects of
employment and will not tolerate any discrimination or harassment of any kind.
Health and Safety
The Company strives to provide each employee, officer and director with a safe and healthful work environment. Each employee, officer and
director has responsibility for maintaining a safe and healthy workplace by following safety and health rules and practices and reporting accidents, injuries
and unsafe equipment, practices or conditions.
Violence and threatening behavior are not permitted. Each employee, officer and director should report to work in condition to perform their duties,
free from the influence of illegal drugs or alcohol. The use of illegal drugs in the workplace will not be tolerated.
REPORTING ILLEGAL OR UNETHICAL BEHAVIOR
Asking Questions and Voicing Concerns
This Code provides an overview of the legal and ethical responsibilities applicable to employees, officers and directors. Each employee, officer and
director is responsible for upholding these responsibilities.
The standards and expectations outlined here are intended to guide such individuals in making the right choices. If any aspect of the Code is unclear,
or if any individual has any questions or faces a situation that is not addressed herein, they should bring them to the Company’s attention. The Company
recognizes that in some situations it is difficult to know right from wrong. Since this Code cannot anticipate every situation that will arise, it is important that
the Company have a way to approach a new question or problem. Each employee, officer and director should keep the following steps and questions to keep
in mind:
·
·

Make sure you have all the facts. To reach the right solutions, we must be as fully informed as possible.
Ask yourself: What specifically am I being asked to do? Does it seem unethical or improper? This will enable you to focus on the specific question
you are faced with, and the alternatives you
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·
·
·
·

have. Use your judgment and common sense; if something seems unethical or improper, it probably is.
Clarify your responsibility and role. In most situations, there is shared responsibility. Are your colleagues informed? It may help to get others
involved and discuss the problem.
Discuss the problem with your supervisor. This is the basic guidance for all situations. In many cases, your supervisor will be more knowledgeable
about the question, and will appreciate being brought into the decision-making process. Remember that it is your supervisor’s responsibility to help
solve problems.
Seek help from Company resources. In the rare case where it may not be appropriate to discuss an issue with your supervisor, or where you do not
feel comfortable approaching your supervisor with your question, discuss it with your superior or the Chief Executive Officer.
Always ask first, act later. If you are unsure of what to do in any situation, seek guidance before you act.

Duty to Report
Employees, officers and directors who suspect or know of violations of this Code or illegal or unethical business or workplace conduct by
employees, officers or directors have a duty to report it immediately. Each person is encouraged to report such conduct to a supervisor or superior, but if the
individuals to whom such information is conveyed are not responsive, or if there is reason to believe that reporting to such individuals is inappropriate in
particular cases, then the employee, officer or director may contact the Chief Executive Officer of the Company. Such communications will be kept in
confidence to the extent appropriate or permitted by law. If the employee is still not satisfied with the response, the employee may contact the Chief Executive
Officer, the Chairman of the board of directors or any of the Company’s outside directors. While employees, officers and directors are encouraged to use the
Company’s internal reporting system outlined, above, in all cases, employees, directors and officers may directly report such violations outside the Company
to appropriate authorities in accordance with law.
The Company’s policy is to comply with all applicable financial reporting and accounting regulations. If any director, officer or employee of the
Company has unresolved concerns or complaints regarding questionable accounting or auditing matters of the Company, then he or she is encouraged to
submit those concerns or complaints (anonymously, confidentially or otherwise) to the Company’s audit committee or the Chief Financial Officer. Subject to
its legal duties, the audit committee and the Chief Financial Officer will treat such submissions confidentially. Such submissions may be directed to the
attention of the Company’s audit committee, any director who is a member of the Company’s audit committee or the Chief Financial Officer.
Each director, officer and employee who is involved in the Company’s periodic reports and other documents filed with the SEC, including all
financial statements and other financial information, must comply with applicable federal securities laws and SEC regulations. Each director, officer and
employee who is involved in the Company’s public disclosure process must: (a) be familiar with and comply with the Company’s disclosure controls and
procedures and its internal control over financial reporting; and (b) take all necessary steps to ensure that all filings with the SEC and all other public
communications about the financial and business condition of the Company provide full, fair, accurate, timely and understandable disclosure.
The Company will make an e-mail address and a telephone hotline available for reporting illegal or unethical behavior as well as questionable
accounting or auditing matters and other accounting, internal accounting controls or auditing matters on a confidential, anonymous basis. Any concerns
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regarding accounting or auditing matters reported via e-mail or to this hotline will be communicated directly to the Chief Executive Officer of the Company.
When reporting a concern, an individual should supply sufficient information so that the matter may be investigated properly. As the ultimate
objective of any investigation is to uncover the truth, any employee, officer or director who is found to have lied during an internal investigation will be
subject to appropriate discipline, which could include immediate termination without compensation for that act of dishonesty. Full cooperation is expected
both from anyone who is suspected or accused of improper conduct and from anyone who makes accusations against somebody else. Any information
provided by an employee, officer or director will be handled in a confidential manner to the greatest extent possible. Moreover, as described below, the
Company prohibits retaliation for reporting illegal or unethical behavior.
Any person involved in any investigation in any capacity of a possible misconduct must not discuss or disclose any information to anyone outside of
the investigation unless required or permitted by law or when seeking his or her own legal advice, and is expected to cooperate fully in any investigation.
Any use of these reporting procedures in bad faith or in a false or frivolous manner will be considered a violation of this Code. Further, these
reporting methods should not be used for personal grievances not involving this Code.
Non-Retaliation
The Company prohibits retaliation of any kind against individuals who have made good faith reports or complaints of violations of this Code or other
known or suspected illegal or unethical conduct. Specifically, the Company will not discharge, demote, suspend, threaten, harass, or in any other manner
discriminate against an employee for lawfully reporting internally or to appropriate authorities, or providing information or assistance in an investigation
regarding misconduct. Any employee, officer or director who retaliates against another employee, officer or director for reporting known or suspected
violations of legal or ethical obligations will be in violation of this Code and subject to disciplinary action, up to and including dismissal. Such retaliation may
also be a violation of the law, and as such, could subject both the individual offender and the Company to legal liability.
AMENDMENT, MODIFICATION AND WAIVER
This Code may be amended or modified by the board of directors of the Company, after receiving appropriate recommendation from any relevant
committee, as appropriate. Only the board of directors or a committee of the board of directors with specific delegated authority may grant waivers of this
Code of Ethics. Any waivers will be promptly disclosed as required by law or stock exchange regulation.
VIOLATIONS
Violation of this Code is grounds for disciplinary action up to and including termination of employment. Such action is in addition to any civil or
criminal liability which might be imposed by any court or regulatory agency.
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Exhibit 21
Subsidiaries of American Realty Capital Trust V, Inc.

Name

Jurisdiction of Formation/Incorporation

American Realty Capital Operating Partnership V, LP

Delaware

ARC DGMSNTX002, LLC

Delaware

ARC DGSVNMO001, LLC

Delaware

Exhibit 31.1
CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
I, Nicholas S. Schorsch, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of American Realty Capital Trust V, Inc.;

2.

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

3.

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

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Dated this 13th day of May, 2013

/s/ Nicholas S. Schorsch
Nicholas S. Schorsch
Chief Executive Officer and Chairman of the
Board of Directors
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
I, Brian S. Block, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of American Realty Capital Trust V, Inc.;

2.

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

3.

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

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Dated this 13th day of May, 2013

/s/ Brian S. Block
Brian S. Block
Executive Vice President, Chief Financial
Officer
(Principal Financial Officer)

Exhibit 32
SECTION 1350 CERTIFICATIONS
This Certificate is being delivered pursuant to the requirements of Section 1350 of Chapter 63 (Mail Fraud) of Title 18 (Crimes and Criminal Procedures)
of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and shall not, except to the extent required by the SarbanesOxley Act of 2002, be deemed filed for purposes of Section 18 of the Securities Act of 1934, as amended.
The undersigned, who are the Chief Executive Officer and Chief Financial Officer of American Realty Capital Trust V, Inc. (the “Company”), each
hereby certify as follows:
The quarterly report on Form 10-Q of the Company, which accompanies this Certificate, fully complies with the requirements of Section 13(a) or 15(d)
of the Securities Exchange Act of 1934, and all information contained in this quarterly report fairly presents, in all material respects, the financial condition
and results of operations of the Company.
Dated this 13th day of May, 2013
/s/ Nicholas S. Schorsch
Nicholas S. Schorsch
Chief Executive Officer and Chairman of the Board of
Directors
(Principal Executive Officer)
/s/ Brian S. Block
Brian S. Block
Executive Vice President, Chief Financial Officer
(Principal Financial Officer)

