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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the
effective date of this registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Spirit Realty, L.P.:

Large accelerated filer o Accelerated filer o
Non-accelerated filer x (Do not check if a smaller reporting company) Smaller reporting company o

Spirit Realty Capital, Inc.:

Large accelerated filer x Accelerated filer o
Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company o
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of

4.450%

Notes

due

2026

(1) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f).

(2) No separate consideration will be received with respect to the guarantee and therefore, no registration fee is
attributed to it.

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrants shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
registration statement shall become effective on such date as the SEC, acting pursuant to said Section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED APRIL 10, 2017
PRELIMINARY PROSPECTUS

SPIRIT REALTY, L.P.

OFFER TO EXCHANGE

Up to $300,000,000 aggregate principal amount of its

4.450% Notes due 2026,

which have been registered under the Securities Act,

for any and all of its outstanding 4.450% Notes due 2026,

fully and unconditionally guaranteed by Spirit Realty Capital, Inc.

The exchange offer expires at 5:00 p.m., New York City time, on , 2017 unless extended.
We will exchange any and all outstanding 4.450% Notes due 2026 issued on August 18, 2016 (the “private notes”) that
are validly tendered and not validly withdrawn for an equal principal amount of a new series of 4.450% Notes due
2026 (the “exchange notes”), which are registered under the Securities Act of 1933, as amended (the “Securities Act”).
The exchange offer is not subject to any conditions other than that it not violate applicable law or any applicable
interpretation of the staff of the Securities and Exchange Commission (“SEC”).
%You may withdraw tenders of outstanding private notes at any time before the exchange offer expires.
The exchange of private notes will not be a taxable event for U.S. federal income tax purposes.
We will not receive any proceeds from the exchange offer.

The terms of the exchange notes are substantially identical to the terms of the private notes, except for transfer

restrictions and registration rights relating to the private notes.
If you fail to tender your private notes, you will continue to hold unregistered, restricted securities and it may be
difficult to transfer them.
The private notes are, and the exchange notes will be, fully and unconditionally guaranteed by Spirit Realty Capital,
Inc., a Maryland corporation, which has no material assets other than its direct and indirect investment in us.
You may tender outstanding private notes only in denominations of $2,000 and integral multiples of $1,000 in excess
thereof.
Our affiliates may not participate in the exchange offer.
No public market exists for either series of outstanding private notes. We do not intend to list either series of
exchange notes on any securities exchange and, therefore, no active public market is anticipated for the exchange
notes.
Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge
that it will deliver a prospectus in connection with any resale of such exchange notes. The letter of transmittal
delivered with this prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer will not
be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange
notes received in exchange for outstanding private notes where such outstanding private notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities.
Please refer to “Risk Factors” beginning on page 8 of this prospectus for a description of the risks you should consider
when evaluating this investment.
We are not making this exchange offer in any state where it is not permitted.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2017.
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You should rely only on the information contained in or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You should assume that the information contained in this prospectus, as well as
information that we have previously filed with the SEC and incorporated by reference, is accurate only as of the date
of the applicable document. Our business, financial condition, results of operations and prospects may have changed
since those dates.
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Incorporation
by
Reference

This prospectus incorporates important business and financial information about us that is not included in or delivered
with this prospectus, and such information is available without charge to note holders upon written or oral request to
Spirit Realty Capital, Inc., Attention: Secretary, 2727 N. Harwood Street, Suite 300, Dallas, Texas 75201 (telephone:
(972 476-1900). In order to obtain timely delivery, note holders must request the information no later than five
business days prior to the expiration of the exchange offer contemplated by this prospectus, or , ,
2017.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer will acknowledge
by participating in this exchange offer, as a condition to participating in this exchange offer, that it will deliver a
prospectus in connection with any resale of such exchange notes. By so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities
Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of exchange notes received in exchange for outstanding private notes where such outstanding
private notes were acquired by such broker-dealer as a result of market-making activities or other trading activities.
We have agreed that for a period of up to one year after the consummation of the exchange offer, we will make this
prospectus, as amended or supplemented, available to any broker-dealer that requests it for use in connection with any
such resale. See “Plan of Distribution.”
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PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding our company and the
financial statements appearing elsewhere in this prospectus or incorporated by reference in this prospectus, including
under the caption “Risk Factors.”

Explanatory Note

Unless otherwise indicated or unless the context requires otherwise, all references in this report to “we,” “us,” “our,” or the
“company” refer to Spirit Realty Capital, Inc. together with its consolidated subsidiaries, including Spirit Realty, L.P.
Unless otherwise indicated or unless the context requires otherwise, all references to the “operating partnership” refer to
Spirit Realty, L.P. together with its consolidated subsidiaries. For purposes of the sections entitled "Summary of The
Exchange Offer," "Summary of The Exchange Notes," "The Exchange Offer," "Use of Proceeds," "Description of
Notes" and "Plan of Distribution," references to "we," "us" and "our" refer only to Spirit Realty, L.P. and not to its
subsidiaries, and references to the "REIT" refer only to Spirit Realty Capital, Inc.

Spirit General OP Holdings, LLC (“OP Holdings”) is the sole general partner of the operating partnership. The company
is a real estate investment trust, or REIT, and the sole member of OP Holdings, as well as the special limited partner

of the operating partnership. As sole member of the general partner of our operating partnership, our company has the
full, exclusive and complete responsibility for our operating partnership’s day-to-day management and control.

There are a few differences between our company and operating partnership. We believe it is important to understand
these differences in the context of how we operate as an interrelated, consolidated company. Our company is a REIT,
the only material assets of which are the partnership interests in our operating partnership. As a result, our company
does not conduct business itself, other than acting as the sole member of the general partner of our operating
partnership, issuing equity from time to time and guaranteeing certain debt of our operating partnership. Our operating
partnership holds substantially all the assets of our company. Our company issued convertible notes and guarantees
some of the debt of our operating partnership, see footnote 4 to the consolidated financial statements incorporated by
reference for further discussion. Our operating partnership conducts the operations of the business and is structured as

a partnership with no publicly traded equity. Except for net proceeds from issuance of convertible notes and equity
issuances by our company, which are generally contributed to our operating partnership in exchange for partnership
units of our operating partnership, our operating partnership generates the capital required by our company’s business
through our operating partnership’s operations or our operating partnership’s incurrence of indebtedness.

The presentation of stockholders’ equity and partners’ capital are the main areas of difference between the consolidated
financial statements of our company and those of our operating partnership. The partnership units in our operating
partnership are accounted for as partners’ capital in our operating partnership’s consolidated financial statements. There
are no non-controlling interests in the company or the operating partnership.

To help investors understand the significant differences between our company and our operating partnership, the
consolidated financial statements for our company and our operating partnership are presented separately.

29 ¢
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Our Company

We are a Maryland corporation and operate as a self-administered and self-managed REIT with in-house capabilities,
including acquisition, portfolio management, asset management, credit research, real estate research, legal, finance,
accounting and capital markets. We primarily invest in single-tenant, operationally essential real estate throughout the
United States, which is generally acquired through strategic sale-leaseback transactions and subsequently leased on a
long-term, triple-net basis to high-quality tenants with business operations within predominantly retail, but also office
and industrial property types. Single-tenant, operationally essential real estate consists of properties that are generally
free-standing, commercial real estate facilities where our tenants conduct activities that are essential to the generation
of their sales and profits. In support of our primary business of owning and leasing real estate, we have also
strategically originated or acquired long-term, commercial mortgage and other loans to provide a range of financing
solutions to our tenants.

As of December 31, 2016, our undepreciated gross investment in real estate and loans totaled approximately $8.2
billion, representing investments in 2,615 properties, including properties securing our mortgage loans. Of this
amount, 99.2% consisted of our gross investment in real estate, representing ownership of 2,541 properties, and the
remaining 0.8% consisted primarily of commercial mortgage loans receivable secured by 74 real properties.

As of December 31, 2016, our owned properties were approximately 98.2% occupied (based on number of properties),
and our leases had a weighted average non-cancelable remaining lease term (based on normalized rental revenue) of
approximately 10.7 years. Our leases are generally long-term, with non-cancelable initial terms of 15 to 20 years and
tenant renewal options for additional terms. As of December 31, 2016, approximately 89% of our single-tenant leases
(based on normalized rental revenue) provided for increases in future annual base rent. We define normalized rental
revenue as total rental revenues and earned income from direct financing leases from our owned properties during the
final month of the reporting period, adjusted to exclude amounts from properties sold during that period and to include
a full month of rental revenues for properties acquired during that period.

Our operations are primarily carried out through our operating partnership. The general partner, one of our
wholly-owned subsidiaries, is the sole general partner and owns 1.0% of our operating partnership. We and one of our
wholly-owned subsidiaries are the only limited partners and together own the remaining 99.0% of our operating
partnership.

Our principal executive offices are located at 2727 N. Harwood Street, Suite 300, Dallas, Texas 75201. Our telephone
number is (972) 476-1900. Our web site is www.spiritrealty.com. Information contained in or that can be accessed
through our web site is not part of, and is not incorporated into, this prospectus. The foregoing information about us is
only a general summary and is not intended to be comprehensive. For additional information about us, you should
refer to the information under “Where You Can Find More Information” in this prospectus.

10
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SUMMARY OF THE EXCHANGE OFFER

The following is a summary of the exchange offer. For a more complete description of the terms of the exchange
offer, see “The Exchange Offer” in this prospectus. For purposes of this section entitled "Summary of The Exchange
Offer" and the sections entitled "Summary of The Exchange Notes," "The Exchange Offer," "Use of Proceeds,"
"Description of Notes" and "Plan of Distribution," references to "we," "us" and "our" refer only to Spirit Realty, L.P.
and not to its subsidiaries, and references to the "REIT" refer only to Spirit Realty Capital, Inc.

The We are offering to exchange the 4.450% Notes due 2026 offered by this prospectus (the “exchange
Exchange  notes”) for any and all of the 4.450% Notes due 2026 issued on August 18, 2016 (the “private notes”) that
Offer are properly tendered and accepted.
You may tender outstanding private notes only in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. We will issue the exchange notes on or promptly after the exchange offer
expires. As of the date of this prospectus, $300,000,000 principal amount of the private notes is

outstanding.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2017 (the
Expiration 215t business day following commencement of the exchange offer), unless extended, in which case the
Date expiration date will mean the latest date and time to which we extend the exchange offer.

Conditions to The exchange offer is not subject to any condition other than that it not violate applicable law or any

the Exchange applicable interpretation of the staff of the SEC. The exchange offer is not conditioned upon any

Offer minimum principal amount of either series of private notes being tendered for exchange.
We intend to conduct the exchange offer in accordance with the provisions of the registration rights
agreement with respect to the private notes and the applicable requirements of the Securities Act, the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations of the
SEC.

If you wish to tender your private notes for the exchange notes pursuant to the exchange offer, you
must complete and sign a letter of transmittal in accordance with the instructions contained in the letter
and forward it by mail, facsimile or hand delivery, together with any other documents required by the
letter of transmittal, to the Exchange Agent (as defined below), either with the private notes to be

Procedures tendered or in compliance with the specified procedures for guaranteed delivery of exchange notes.

for TenderingCertain brokers, dealers, commercial banks, trust companies and other nominees may also effect

Private Notes tenders by book-entry transfer. Holders of private notes registered in the name of a broker, dealer,
commercial bank, trust company or other nominee are urged to contact such person promptly if they
wish to tender private notes pursuant to the exchange offer. See “The Exchange Offer-Procedures for
Tendering.”

Letters of transmittal and certificates representing private notes should not be sent to us. Such
documents should only be sent to the Exchange Agent. Questions regarding how to tender private
notes and requests for information should be directed to the Exchange Agent. See “The Exchange
Offer-Exchange Agent.”

11
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You do not have any appraisal or dissenters’ rights under the indenture in connection with the
exchange offer.

Subject to the satisfaction or waiver of the conditions to the exchange offer, we will accept
for exchange any and all private notes which are validly tendered in the exchange offer and
not withdrawn before 5:00 p.m., New York City time, on the expiration date.

You may withdraw the tender of your private notes at any time before 5:00 p.m., New York
City time, on the expiration date, by complying with the procedures for withdrawal
described in this prospectus under the heading “The Exchange Offer-Withdrawal of Tenders.’
The exchange of private notes for exchange notes in the exchange offer will not be a taxable
event for U.S. federal income tax purposes. For a discussion of material federal tax
considerations relating to the exchange of private notes for exchange notes, see “Material
United States Federal Income Tax Consequences.”

U.S. Bank National Association, the trustee, registrar and paying agent for the private notes
under the indenture governing the private notes, is serving as the exchange agent for the
exchange of private notes for exchange notes (the “Exchange Agent”).

If you do not exchange your private notes for exchange notes, you will continue to be subject
to the restrictions on transfer provided in the private notes and in the indenture governing the
private notes. In general, the private notes may not be offered or sold unless registered under
the Securities Act, except pursuant to an exemption from, or in a transaction not subject to,
the Securities Act and applicable state securities laws. We do not currently plan to register
the resale of the private notes under the Securities Act.

You are entitled to exchange your private notes for exchange notes with substantially
identical terms, except for transfer restrictions and registration rights relating to the private
notes. This exchange offer satisfies this right. After the exchange offer is completed, you
will no longer be entitled to any exchange or registration rights with respect to your private
notes.

We will not receive any proceeds from the issuance of the exchange notes.

B

We explain the exchange offer in greater detail beginning on page 15.

12
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SUMMARY OF THE EXCHANGE NOTES
The summary below describes the principal terms of the exchange notes. Certain of the terms and conditions
described below are subject to important limitations and exceptions. The section entitled “Description of Notes” of this
prospectus contains a more detailed description of the terms and conditions of the exchange notes and the indenture
governing the exchange notes.
The form and terms of the exchange notes are the same as the form and terms of the private notes, except that the
exchange notes will be registered under the Securities Act and, therefore, the exchange notes will not be subject to
transfer restrictions or have any further registration rights. The exchange notes will evidence the same debt as the
private notes, and both the private notes and the exchange notes are governed by the same indenture.
Issuer of
Exchange Notes
Securities
Offered
Maturity Date ~ September 15, 2026
4.450% per year, payable semi-annually in arrears on March 15 and September 15 of each year,
beginning on March 15, 2017.
The exchange notes will be our senior unsecured obligations and will rank equally in right of
payment with all of our other existing and future senior unsecured indebtedness. The exchange
notes will be effectively subordinated in right of payment to:
all of our existing and future mortgage indebtedness and other secured indebtedness (to the
wextent of the value of the collateral securing such indebtedness);
all existing and future indebtedness and other liabilities, whether secured or unsecured, of our
subsidiaries and of any entity we account for using the equity method of accounting; and
all equity not owned by us, if any, in our subsidiaries and in any entity we account for using the
equity method of accounting.
The exchange notes will be fully and unconditionally guaranteed by the REIT. The guarantee will
be a senior unsecured obligation of the REIT and will rank equally in right of payment with all
other existing and future senior unsecured indebtedness and guarantees of the REIT. The REIT’s
guarantee of the exchange notes will be effectively subordinated in right of payment to:
Wall of the REIT’s existing and future secured indebtedness and secured guarantees (to the extent
of the value of the collateral securing such indebtedness or guarantees);
all existing and future indebtedness and other liabilities, whether secured or unsecured, of the
wREIT’s consolidated subsidiaries (including us) and of any entity the REIT accounts for using the
equity method of accounting; and

Spirit Realty, L.P.

Up to $300,000,000 aggregate principal amount of 4.450% Notes due 2026.

Interest

Ranking of
Exchange Notes

Guarantee

13
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Wall equity not owned by the REIT in the REIT’s consolidated subsidiaries (including us)
and in any entity the REIT accounts for using the equity method of accounting.
The REIT does not have any significant operations or material assets other than its direct
and indirect investment in us.
The exchange notes will be redeemable in whole at any time or in part from time to time, at
our option, at a redemption price equal to the sum of:
an amount equal to 100% of the principal amount of the exchange notes to be redeemed
wplus accrued and unpaid interest and liquidated damages, if any, up to, but not including,
the redemption date; and
wa make-whole premium.
Notwithstanding the foregoing, if any of the exchange notes are redeemed on or after June
15, 2026 (three months prior to the maturity date of the exchange notes), the redemption
price will not include a make-whole premium.
See “Description of Notes-Optional Redemption” in this prospectus.
The indenture governing the exchange notes will contain certain covenants that, among
other things, limit:
our ability and the ability of the REIT to consummate a merger, consolidation or sale of
all or substantially all of our assets; and
Wthe ability of the REIT and its subsidiaries, including us, to incur secured and unsecured
indebtedness.
Subject to compliance with covenants relating to our aggregate debt, debt service,
maintenance of total unencumbered assets and secured aggregate debt, the indenture will not
limit the amount of debt we may issue under the indenture or otherwise.
We may from time to time, without notice to or consent of existing noteholders, create and
issue additional notes having the same terms and conditions as the exchange notes in all
Further Issuances respects, except for the issue date and, under certain circumstances, the issue price and first
payment of interest thereon. Additional notes issued in this manner will be consolidated
with and will form a single series with the previously outstanding notes.
The exchange notes are a new issue of securities with no established trading market. We do
No Public Market not intend to apply for listing of the exchange notes on any securities exchange or for
quotation of the exchange notes on any automated dealer quotation system.
The exchange notes will be issued in book-entry only form and will be represented by one
or more permanent global certificates deposited with a custodian for, and registered in the
name of a nominee of, The Depository Trust Company, commonly known as DTC, in New
York, New York.

No Limitation on
Incurrence of New Debt

Book-Entry Form

14
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Beneficial interests in the global certificates representing the exchange notes will be shown on, and
transfers will be effected only through, records maintained by DTC and its direct and indirect participants
and such interests may not be exchanged for certificated exchange notes, except in limited circumstances.
You should read carefully the “Risk Factors” beginning on page 8 of this prospectus for certain
considerations relevant to an investment in the exchange notes.

15
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RISK FACTORS

Before making a decision to exchange your private notes for exchange notes in the exchange offer, you should
carefully consider the information contained and incorporated by reference in this prospectus, including, without
limitation, the risks under the caption “Item 1A. Risk Factors” beginning on page 13 of our and our operating
partnership’s Annual Report on Form 10-K for the year ended December 31, 2016, which is incorporated by reference
in this prospectus. These risks are not the only ones faced by us. Additional risks not presently known or that are
currently deemed immaterial could also materially and adversely affect our business, financial condition, liquidity,
results of operations, funds from operations and prospects. The trading price of the private notes and exchange notes
could decline due to any of these risks, and you may lose all or part of your investment. Please also refer to the section
entitled “Forward-Looking Statements” included elsewhere in this prospectus.

Risks Related to the Exchange Offer

Our substantial indebtedness may expose us to the risk of default under our debt obligations and limit our ability to
obtain additional financing and fulfill our obligations under the exchange notes.

As of December 31, 2016, the outstanding principal amount of our consolidated indebtedness was approximately
$3.75 billion, including $420.0 million of indebtedness under our term loan facility. In addition, our operating
partnership has an unsecured revolving credit facility, under which $86.0 million was outstanding as of December 31,
2016. As of March 31, 2017, our operating partnership had approximately $129.0 million of indebtedness outstanding
under its revolving credit facility (including $0 million under letters of credit). As of March 31, 2017, we had
approximately $671.0 million of borrowing capacity available (subject to customary conditions) under our operating
partnership’s revolving credit facility, $9.0 million cash and cash equivalents and $30.0 million restricted cash
available under our master funding program (representing proceeds from the sale of collateral under the program held
on deposit until a qualifying substitution is made or the funds are applied as prepayment of principal). We may also
incur significant additional debt to finance future investment activities. Payments of principal and interest on
borrowings may leave us with insufficient cash resources to meet our cash needs or make the distributions to our
common stockholders necessary to maintain our REIT qualification. Our level of debt and the limitations imposed on
us by our debt agreements could have significant adverse consequences to holders of the exchange notes, including
the following:

our cash flow may be insufficient to meet our required principal and interest payments with respect to the exchange
notes and our other indebtedness (including any private notes that remain outstanding upon completion of the
exchange offer);

we may be unable to borrow additional funds as needed or on favorable terms, which could, among other things,
adversely affect our ability to capitalize upon acquisition opportunities or meet operational needs;

we may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the
terms of our original indebtedness;

pecause a portion of our debt bears interest at variable rates, increases in interest rates could increase our interest
expense;

we may be unable to hedge floating rate debt, counterparties may fail to honor their obligations under any hedge
agreements we enter into, such agreements may not effectively hedge interest rate fluctuation risk, and, upon the
expiration of any hedge agreements we enter into, we would be exposed to then-existing market rates of interest and
future interest rate volatility;

we may be forced to dispose of properties, possibly on unfavorable terms or in violation of certain covenants to which
we may be subject;

we may default on our obligations and the lenders or mortgagees may foreclose on our properties or our interests in
the entities that own the properties that secure their loans and receive an assignment of rents and leases;

we may be restricted from accessing some of our excess cash flow after debt service if certain of our tenants fail to
meet certain financial performance metric thresholds;

8
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we may violate restrictive covenants in our loan documents, which would entitle the lenders to accelerate our debt
obligations; and
our default under any loan with cross-default provisions could result in a default on other indebtedness.
If any one of these events were to occur, our financial condition, results of operations, cash flow and cash available for
distribution, including our ability to satisfy our debt service obligations with respect to the exchange notes, could be
materially adversely affected. Furthermore, foreclosures could create taxable income without accompanying cash
proceeds, which could hinder our ability to meet the REIT distribution requirements imposed by the Internal Revenue
Code of 1986, as amended (the “Code”).
The effective subordination of the exchange notes may limit our ability to satisfy our obligations under the exchange
notes.
The exchange notes will be our operating partnership’s senior unsecured obligations and will rank equally in right of
payment with all of its other existing and future senior unsecured indebtedness. The exchange notes will be effectively
subordinated in right of payment to:

all of our operating partnership’s existing and future mortgage indebtedness and other secured indebtedness (to

the extent of the value of the collateral securing such indebtedness);
all existing and future indebtedness and other liabilities, whether secured or unsecured, of our operating partnership’s
subsidiaries and of any entity our operating partnership accounts for using the equity method of accounting; and
all equity not owned by our operating partnership, if any, in our operating partnership’s subsidiaries and in any entity
our operating partnership accounts for using the equity method of accounting.
Similarly, our guarantee of the exchange notes will be our senior unsecured obligation and will rank equally in right of
payment with all of our other existing and future senior unsecured indebtedness and guarantees. Our guarantee of the
exchange notes will be effectively subordinated in right of payment to:
all of our existing and future secured indebtedness and secured guarantees (to the extent of the value of the collateral
securing such indebtedness or guarantees);
all existing and future indebtedness and other liabilities, whether secured or unsecured, of our consolidated
subsidiaries (including our operating partnership) and of any entity we account for using the equity method of
accounting; and
all equity not owned by us, if any, in our consolidated subsidiaries (including our operating partnership) and in any
entity we account for using the equity method of accounting.
The indenture that governs the exchange notes does not prohibit our operating partnership, our company or any of our
respective subsidiaries from incurring secured or unsecured indebtedness in the future and, although the indenture
contains covenants that limit the ability of our company and its subsidiaries (including our operating partnership) to
incur secured and unsecured indebtedness, those covenants are subject to significant exceptions and our operating
partnership and its subsidiaries may be able to incur substantial amounts of additional secured and unsecured
indebtedness without violating those covenants.
In the event of the bankruptcy, liquidation, reorganization or other winding up of our operating partnership or our
company, assets that secure any of our respective secured indebtedness, secured guarantees and other secured
obligations will be available to pay our respective obligations under the exchange notes or the guarantee of the
exchange notes, as applicable, and our other respective unsecured indebtedness, unsecured guarantees and other
unsecured obligations only after all of our respective indebtedness, guarantees and other obligations secured by those
assets The instruments and agreements governing some of our outstanding indebtedness (including borrowings under
our operating partnership’s revolving credit facility and term loan facility) contain provisions that require us to repay
that indebtedness under specified circumstances or upon the occurrence of specified events (including certain changes
of control of our company) and our future debt agreements and debt securities may contain similar provisions or may
require that we repurchase or offer to repurchase the applicable indebtedness for cash under specified circumstances or
upon the occurrence of specified changes of control of our company or our operating partnership or other events.
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We may not have sufficient funds to pay our indebtedness when due (including upon any such required repurchase,
repayment or offer to repurchase), and we may not be able to arrange for the financing necessary to make those
payments on favorable terms or at all. In addition, our ability to make required payments on our indebtedness when
due (including upon any such required repurchase, repayment or offer to repurchase) may be limited by the terms of
other debt instruments or agreements. Our failure to pay amounts due in respect of any of our indebtedness when due
may constitute an event of default under the instrument governing that indebtedness, which could permit the holders
of that indebtedness to require the immediate repayment of that indebtedness in full and, in the case of secured
indebtedness, could allow them to sell the collateral securing that indebtedness and use the proceeds to repay that
indebtedness. Moreover, any acceleration of or default in respect of any of our indebtedness could, in turn, constitute
an event of default under other debt instruments or agreements, thereby resulting in the acceleration and required
repayment of that other indebtedness. Any of these events could materially adversely affect our ability to make
payments of principal and interest on the exchange notes when due and could prevent us from making those payments
altogether.

We cannot assure you that our business will generate sufficient cash flow from operations or that future sources of
cash will be available to us in an amount sufficient to enable us to pay amounts due on our indebtedness, including the
exchange notes, or to fund our other liquidity needs, including cash distributions necessary to maintain our REIT
status. Additionally, if we incur additional indebtedness in connection with future investment activities or for any
other purpose, our debt service obligations could increase.

We may need to refinance all or a portion of our indebtedness, including the exchange notes, on or before maturity.
Our ability to refinance our indebtedness or obtain additional financing will depend on, among other things:

our financial condition, results of operations and market conditions at the time; and

restrictions in the agreements governing our indebtedness.

As a result, we may not be able to refinance any of our indebtedness, including the exchange notes, on commercially
reasonable terms, or at all. If we do not generate sufficient cash flow from operations, and additional borrowings or
refinancings or proceeds of asset sales or other sources of cash are not available to us, we may not have sufficient cash
to enable us to meet all of our obligations, including payments on the exchange notes. Accordingly, if we cannot
service our indebtedness, we may have to take actions such as seeking additional equity financing or delaying capital
expenditures, or strategic acquisitions and alliances, any of which could have a material adverse effect on our financial
condition, results of operations, cash flows, the trading price of our securities (including the exchange notes) and our
ability to satisfy our debt service obligations and to pay dividends and distributions to our security holders. We cannot
assure you that we will be able to effect any of these actions on commercially reasonable terms, or at all.

The agreements governing our indebtedness (including the indenture governing the exchange notes) contain
restrictions and covenants that may limit our ability to enter into or obtain funding for certain transactions and operate
our business.

The agreements governing our indebtedness (including the indenture governing the exchange notes) contain
restrictions and covenants that limit and may limit our ability to operate our business. The agreements governing our
indebtedness contain covenants and other restrictions that will affect, among other things, our ability to:

encur indebtedness;

create liens on assets;

sell or substitute assets;

modify certain terms of our leases;

prepay debt with higher interest rates;

manage our cash flows; and

make distributions to equity holders.

10
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The indenture governing the exchange notes also contains covenants and other restrictions that affect, among other
things, our ability to:

consummate a merger, consolidation or sale of all or substantially all of our assets; and

tncur secured and unsecured indebtedness.

In addition, the indenture governing the exchange notes requires us to maintain at all times a specified ratio of
unencumbered assets to unsecured debt. These covenants, as well as any additional covenants to which we may be
subject in the future because of additional indebtedness, could cause us to forgo investment opportunities or obtain
financing that is more expensive than financing we could obtain if we were not subject to the covenants. The breach of
any of these covenants could result in a default under certain of our indebtedness, which could cause those and other
obligations to become due and payable. If any of our indebtedness is accelerated, we may not be able to repay it.

If an event of default occurs under certain of our commercial mortgage backed securities, if certain of the master
tenants at the properties that secure the commercial mortgage backed securities fail to maintain certain financial ratios
or if an uncured monetary default exists under the master leases, a portion of or all of the cash that would otherwise be
distributed to us may be restricted by the lenders and unavailable to us until the terms are cured or the debt refinanced.
If the financial performance of the collateral for our indebtedness under our master funding program fails to achieve
certain criteria, cash from such collateral may be unavailable to us until the terms are cured or the debt refinanced.
Such cash sweep triggering events have previously occurred under certain of our commercial mortgage backed
securities and may occur in the future and be ongoing from time to time. The occurrence of these events limits the
amount of cash available to us for use in our business.

Despite our substantial indebtedness, we may still incur significantly more debt, which could exacerbate any or all of
the risks described above, and adversely impact our ability to pay the principal of, or interest on, the exchange notes.
We may be able to incur substantial additional indebtedness in the future. Although the agreements governing our
operating partnership’s revolving credit facility, term loan facility and certain other indebtedness, and the indenture
governing the exchange notes limit our ability to incur additional indebtedness, these restrictions are subject to a
number of qualifications and exceptions and, under certain circumstances, debt incurred in compliance with these
restrictions or additional indebtedness, which we will have the ability to incur, could be substantial. To the extent that
we incur additional indebtedness or such other obligations, the risks associated with our substantial leverage described
above, including our possible inability to service our debt, would increase. In addition, the credit agreements
governing our operating partnership’s revolving credit facility, term loan facility and certain other indebtedness, and
the indenture governing the exchange notes will not prevent us from incurring obligations that do not constitute
indebtedness.

Our company does not have any significant operations or material assets other than its direct and indirect investments
in our operating partnership.

The exchange notes will be fully and unconditionally guaranteed by our company. Our company does not have any
significant operations or material assets other than its direct and indirect investments in our operating partnership.
Accordingly, if our operating partnership fails to make a payment on the exchange notes when due, there can be no
assurance that we would have funds to pay that amount pursuant to our guarantee.

Furthermore, as described above under “-The effective subordination of the exchange notes may limit our ability to
satisfy our obligations under the exchange notes,” our guarantee will be effectively subordinated in right of payment to:
all existing and future secured indebtedness and secured guarantees of our company, including our consolidated
subsidiaries (to the extent of the value of the collateral securing such indebtedness or guarantees);

all existing and future indebtedness and other liabilities, whether secured or unsecured, of our consolidated
subsidiaries (including our operating partnership) and of any entity we account for using the equity method of
accounting; and

all equity not owned by us, if any, in our consolidated subsidiaries (including our operating partnership) and in any
entity we account for using the equity method of accounting.
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Federal and state statutes allow courts, under specific circumstances, to void guarantees and require holders of
guaranteed debt to return payments received from guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee, such as the
guarantee provided by our company, could be voided, or claims in respect of a guarantee could be subordinated to all
other debts of that guarantor if, among other things, the guarantor, at the time it incurred or entered into its guarantee:
received less than reasonably equivalent value or fair consideration for the incurrence of the guarantee;

was insolvent or rendered insolvent by reason of the incurrence of the guarantee;

Wwas engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably small
capital; or

tntended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the
guarantor, or to a fund for the benefit of the creditors of the guarantor.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability
on its existing debts, including contingent liabilities, as they became absolute and mature; or

it could not pay its debts as they become due.

The court might also void such guarantee, without regard to the above factors, if it found that a guarantor entered into
its guarantee with actual or deemed intent to hinder, delay, or defraud its creditors.

We cannot be certain as to the standards a court would use to determine whether reasonably equivalent value or fair
consideration was received by our company for its guarantee of the exchange notes. If a court voided such guarantee,
holders of the exchange notes would no longer have a claim against such guarantor. In addition, the court might direct
holders of the exchange notes to repay any amounts already received from a guarantor. If the court were to void our
company’s guarantee, require the return of monies paid by such guarantor or subordinate the guarantee to other
obligations of such guarantor, we could not assure you that funds would be available to pay the exchange notes from
any of our subsidiaries or from any other source.

There is no prior public market for the exchange notes, and if an active trading market does not develop for the
exchange notes, you may not be able to resell them.

The failure of a market developing for the exchange notes could affect the liquidity and value of the exchange notes,
and you may not be able to sell the exchange notes readily, or at all, or at or above the price that you paid. We do not
intend to apply for the listing of the exchange notes on any national securities exchange or any automated dealer
quotation system. As a result, an active trading market for the exchange notes may not develop or be sustained. We
cannot assure you that any market for the exchange notes will develop, or if one does develop, that it will be liquid. If
the exchange notes are traded, they may trade at a discount from their initial offering price, depending on prevailing
interest rates, the market for similar securities, our credit rating, our operating performance and financial condition
and other factors. If an active trading market does not develop, the market price and liquidity of the exchange notes
may be adversely affected. As a result, we cannot ensure you that you will be able to sell any of the exchange notes at
a particular time, at attractive prices, or at all.
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If the procedures for tendering your private notes in this exchange offer are not followed, you may not receive
exchange notes in exchange for your private notes.

We will issue the exchange notes in exchange for your private notes only if you tender the private notes and deliver a
properly completed and duly executed letter of transmittal and other required documents before expiration of the
exchange offer. You should allow sufficient time to ensure timely delivery of the necessary documents. Neither the
Exchange Agent nor we are under any duty to give notification of defects or irregularities with respect to the tenders
of private notes for exchange. If you are the beneficial holder of private notes that are registered in the name of your
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender private notes in the
exchange offer, you should promptly contact the person in whose name your private notes are registered and instruct
that person to tender your private notes on your behalf. If you fail to comply with the procedures related to the
exchange offer, you may not receive exchange notes in exchange for your private notes.

Any private notes that are not exchanged will continue to be restricted securities and may become less liquid.

Private notes that are not tendered or that we do not accept for exchange will, following this offer, continue to be
restricted securities, and the holder may not offer to sell them except pursuant to an exemption from, or in a
transaction not subject to the Securities Act and applicable state securities laws. We will issue exchange notes in
exchange for the private notes pursuant to this offer only following the satisfaction of the procedures and conditions
set forth in “The Exchange Offer.” Because we anticipate that most holders of the private notes will elect to exchange
their private notes for exchange notes, we expect that the liquidity of the market for the private notes remaining after
the completion of the exchange offer will be substantially limited. Any private notes tendered and exchanged in this
offer will reduce the aggregate principal amount of private notes outstanding. Following the exchange offer, private
notes generally will not have any further registration rights, and such private notes will continue to be subject to
certain transfer restrictions. Accordingly, the liquidity of the market for private notes will be adversely affected.

The ability of a broker-dealer to transfer the exchange notes may be restricted.

A broker-dealer that acquired the private notes for its own account as a result of market-making activities or other
trading activities must comply with the prospectus delivery requirements of the Securities Act in connection with any
resale of the exchange notes. Our obligation to make this prospectus available to broker-dealers is limited.
Consequently, we cannot guarantee that a proper prospectus will be available to broker-dealers wishing to resell their
exchange notes.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, contains “forward-looking statements”
within the meaning of Section 27A of the Exchange Act. In particular, statements pertaining to our business and
growth strategies, investment, financing and leasing activities and trends in our business, including trends in the
market for long-term, triple-net leases of freestanding, single-tenant properties, contain forward-looking statements.
When used in this prospectus, the words “estimate,” “anticipate,” “expect,” “believe,” “intend,” “may,” “will,” “should,” “seek
“approximately” or “plan,” or the negative of these words and phrases or similar words or phrases that are predictions of or
indicate future events or trends and which do not relate solely to historical matters are intended to identify
forward-looking statements. You can also identify forward-looking statements by discussions of strategy, plans or
intentions of management.

Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as predictions
of future events. Forward-looking statements depend on assumptions, data or methods which may be incorrect or
imprecise and we may not be able to realize them. We do not guarantee that the transactions and events described will
happen as described (or that they will happen at all). The following risks and uncertainties, among others, could cause
actual results and future events to differ materially from those set forth or contemplated in the forward-looking
statements:

tndustry and economic conditions;

volatility and uncertainty in the financial markets, including potential fluctuations in the CPI;

our success in implementing our business strategy and our ability to identify, underwrite, finance, consummate,
integrate and manage diversifying acquisitions or investments;

our ability to diversify our tenant base and reduce the concentration of our significant tenant;

the nature and extent of future competition;

tncreases in our costs of borrowing as a result of changes in interest rates and other factors;

our ability to access debt and equity capital markets;

our ability to pay down, refinance, restructure and/or extend our indebtedness as it becomes due;

our ability and willingness to renew our leases upon expiration and to reposition our properties on the same or better
terms upon expiration in the event such properties are not renewed by tenants or we exercise our rights to replace
existing tenants upon default;

the impact of any financial, accounting, legal or regulatory issues or litigation that may affect us or our major tenants;
our ability to manage our expanded operations;

our ability and willingness to maintain our qualification as a REIT; and

other risks inherent in the real estate business, including tenant defaults, potential liability relating to environmental
matters, illiquidity of real estate investments and potential damages from natural disasters.

The risk factors included in this prospectus, including the documents incorporated by reference herein, are not
exhaustive and additional risk factors could adversely affect our business and financial performance. For a discussion
of additional risk factors, see the factors described in the “Risk Factors” section beginning on page 8 of this prospectus
and under the caption “Item 1A. Risk Factors” in our and our operating partnership’s Annual Report on Form 10-K for
the year ended December 31, 2016, which is incorporated by reference herein, as well as the other risks described in
this prospectus and the documents incorporated by reference herein. All forward-looking statements are based on
information that was available, and speak only, as of the date on which they were made. We assume no obligation to
update any forward-looking statement that becomes untrue because of subsequent events, new information or
otherwise, except to the extent we are required to do so in connection with our ongoing requirements under federal
securities law.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

On August 18, 2016, our operating partnership issued $300.0 million of private notes to J.P. Morgan Securities LLC,
Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC,
collectively, the initial purchasers, pursuant to a purchase agreement. The initial purchasers subsequently sold the
private notes to “qualified institutional buyers,” as defined in Rule 144 A under the Securities Act, in reliance on Rule
144A, and outside the United States under Regulation S of the Securities Act. As a condition to the sale of the private
notes, we entered into a registration rights agreement with the initial purchasers on August 18, 2016. Pursuant to the
registration rights agreement, we agreed that we would:

use commercially reasonable efforts to file a registration statement with the SEC registering the exchange notes with
nearly identical terms to the Notes:

use commercially reasonable efforts to cause the registration statement to be declared effective under the Securities
Act; and

use commercially reasonable efforts to consummate the exchange offer within 90 business days after the registration
statement is declared effective.

Upon the effectiveness of the exchange offer registration statement of which this prospectus forms a part, we will
offer the exchange notes in exchange for the private notes. The registration rights agreement is listed as an exhibit to
the registration statement.

Resale of the Exchange Notes

Based upon an interpretation by the staff of the SEC contained in no-action letters issued to third parties, we believe
that you may exchange private notes for exchange notes in the ordinary course of business. For further information on
the SEC’s position, see Exxon Capital Holdings Corporation, available May 13, 1988, Morgan Stanley & Co.
Incorporated, available June 5, 1991, and Shearman & Sterling, available July 2, 1993, and other interpretive letters to
similar effect. You will be allowed to resell exchange notes to the public without further registration under the
Securities Act and without delivering to purchasers of the exchange notes a prospectus that satisfies the requirements
of Section 10 of the Securities Act so long as you have not engaged in, do not intend to engage in and have no
arrangement or understanding with any person to participate in a distribution of the exchange notes. However, the
foregoing does not apply to you if you are: a broker-dealer who purchased the exchange notes directly from us to
resell pursuant to Rule 144A or any other available exemption under the Securities Act or you are an “affiliate” of ours
within the meaning of Rule 405 under the Securities Act.

In addition, if you are a broker-dealer, or you acquire exchange notes in the exchange offer for the purpose of
distributing or participating in the distribution of the exchange notes, you cannot rely on the position of the staff of the
SEC contained in the no-action letters mentioned above or other interpretive letters to similar effect and must comply
with the registration and prospectus delivery requirements of the Securities Act in connection with any resale
transaction, unless an exemption from registration is otherwise available.

Each broker-dealer that receives exchange notes for its own account in exchange for private notes, which the
broker-dealer acquired as a result of market-making activities or other trading activities, must acknowledge that it will
deliver a prospectus in connection with any resale of the exchange notes. By delivering a prospectus, a broker-dealer
may be deemed to be an “underwriter” within the meaning of the Securities Act. A broker-dealer may use this
prospectus, as it may be amended or supplemented from time to time, in connection with resales of exchange notes
received in exchange for private notes which the broker-dealer acquired as a result of market-making or other trading
activities.

Terms of the Exchange Offer

Upon the terms and subject to the conditions described in this prospectus and in the accompanying letter of
transmittal, which together constitute the exchange offer, we will accept any and all private notes validly tendered and
not withdrawn before the expiration date. We will issue $2,000 principal amount of exchange notes in exchange for
each $2,000 principal amount of outstanding private notes surrendered pursuant to the exchange offer. You may
tender private notes only in integral multiples of $1,000.
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The form and terms of the exchange notes are the same as the form and terms of the private notes, except that:

we will register the exchange notes under the Securities Act and, therefore, the exchange notes will not bear legends
restricting their transfer; and

holders of the exchange notes will not be entitled to any of the rights of holders of private notes under the registration
rights agreement, which rights will terminate upon the completion of the exchange offer.

The exchange notes will evidence the same debt as the private notes and will be issued under the same indenture, so
the exchange notes and the private notes will be treated as a single class of debt securities under the indenture.

As of the date of this prospectus, $300.0 million in aggregate principal amount of the private notes are outstanding and
registered in the name of Cede & Co., as nominee for DTC. Only registered holders of the private notes, or their legal
representative or attorney-in-fact, as reflected on the records of the trustee under the indenture, may participate in the
exchange offer. We will not set a fixed record date for determining registered holders of the private notes entitled to
participate in the exchange offer.

The exchange offer is not conditioned on any minimum aggregate principal amount of private notes being tendered for
exchange.

You do not have any appraisal or dissenters’ rights under the indenture in connection with the exchange offer. We
intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement and the
applicable requirements of the Securities Act, the Exchange Act and the rules and regulations of the SEC.

We will be deemed to have accepted validly tendered private notes when, as and if we have given written notice of
acceptance to the Exchange Agent. The Exchange Agent will act as your agent for the purposes of receiving the
exchange notes from us.

If you tender private notes in the exchange offer, you will not be required to pay brokerage commissions or fees with
respect to the exchange of private notes pursuant to the exchange offer. We will pay all charges and expenses, other
than the applicable taxes described below, in connection with the exchange offer.

Expiration Date; Extensions; Amendments

The term “expiration date” will mean 5:00 p.m., New York City time on , , 2017 (the business day
following commencement of the exchange offer), unless we, in our sole discretion, extend the exchange offer, in
which case the term “expiration date” will mean the latest date and time to which we extend the exchange offer.

To extend the exchange offer, we will notify the Exchange Agent and each registered holder of any extension in
writing by a press release or other public announcement before 9:00 a.m., New York City time, on the next business
day after the previously scheduled expiration date. The notice of extension will disclose the aggregate principal
amount of the private notes that have been tendered as of the date of such notice.

We reserve the right, in our reasonable discretion:

¢o0 delay accepting any private notes due to an extension of the exchange offer; or

tf any conditions listed below under “~Conditions” are not satisfied, to terminate the exchange offer,

in each case by written notice of the delay, extension or termination to the Exchange Agent and by press release or
other public announcement.

We will follow any delay in acceptance, extension or termination as promptly as practicable by written notice to the
registered holders by a press release or other public announcement. If we amend the exchange offer in a manner we
determine constitutes a material change, we will promptly disclose the amendment in a prospectus supplement that we
will distribute to the registered holders. We will also extend the exchange offer for a period of five to ten business
days, depending upon the significance of the amendment and the manner of disclosure, if the exchange offer would
otherwise expire during the five to ten business day period.

16

25



Edgar Filing: SPIRIT REALTY CAPITAL, INC. - Form S-4/A

Interest on the Exchange Notes

The exchange notes will bear interest at the same rate and on the same terms as the private notes. Consequently, the
exchange notes will bear interest at a rate equal to 4.450% per year. Interest on the notes will be computed on the
basis of a 360-day year consisting of twelve 30-day months. Interest will be payable on the exchange notes
semi-annually in arrears on each March 15 and September 15.

Interest on each exchange note will accrue from the last interest payment date on which interest was paid on the
private note surrendered in exchange therefor. We will deem the right to receive any interest accrued but unpaid on the
private notes waived by you if we accept your private notes for exchange.

Procedures for Tendering

Valid Tender

Except as described below, a tendering holder must, prior to the expiration date, transmit to the Exchange Agent, at
the address listed under the heading “~-Exchange Agent”:

a properly completed and duly executed letter of transmittal, including all other documents required by the letter of
transmittal; or

¢f the private notes are tendered in accordance with the book-entry procedures listed below, an agent’s message.

In addition, a tendering holder must:

deliver certificates, if any, for the private notes to the Exchange Agent at or before the expiration date; or

deliver a timely confirmation of book-entry transfer of the private notes into the Exchange Agent’s account at DTC,
the book-entry transfer facility, along with the letter of transmittal or an agent’s message; or

comply with the guaranteed delivery procedures described below.

The term “agent’s message” means a message, transmitted by DTC to and received by the Exchange Agent and forming
a part of a book-entry confirmation, that states that DTC has received an express acknowledgment that the tendering
holder agrees to be bound by the letter of transmittal and that we may enforce the letter of transmittal against this
holder.

If the letter of transmittal is signed by a person other than the registered holder of private notes, the letter of
transmittal must be accompanied by a written instrument of transfer or exchange in satisfactory form duly executed by
the registered holder with the signature guaranteed by an eligible institution. The private notes must be endorsed or
accompanied by appropriate powers of attorney. In either case, the signature on the private notes must correspond
exactly with the name of any registered holder as such name appears on the private notes.

If the letter of transmittal or any private notes or powers of attorney are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, these
persons should so indicate when signing. Unless waived by us, proper evidence satisfactory to us of their authority to
so act must be submitted.

By tendering private notes pursuant to the exchange offer, each holder will represent to us that (1) any exchange notes
to be received by it will be acquired in the ordinary course of business, (2) at the time of the commencement of the
exchange offer, it has no arrangement or understanding with any person to participate in the distribution (within the
meaning of the Securities Act) of the exchange notes in violation of the provisions of the Securities Act, (3) it is not an
“affiliate” (within the meaning of Rule 405 under the Securities Act) of the operating partnership or any guarantor of the
exchange notes, and (4) if such holder is a broker-dealer that will receive exchange notes for its own account in
exchange for private notes that were acquired as a result of market-making or other trading activities, then such holder
will deliver a prospectus (or, to the extent permitted by law, make available a prospectus to purchasers) in connection
with any resale of such exchange notes.
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The method of delivery of private notes, letters of transmittal and all other required documents is at your election and
risk. If the delivery is by mail, we recommend that you use registered mail, properly insured, with return receipt
requested. In all cases, you should allow sufficient time to assure timely delivery. You should not send letters of
transmittal or private notes to us.

If you are a beneficial owner whose private notes are registered in the name of a broker, dealer, commercial bank,
trust company or other nominee, and wish to tender, you should promptly instruct the registered holder to tender on
your behalf. Any registered holder that is a participant in DTC’s book-entry transfer facility system may make
book-entry delivery of the private notes by causing DTC to transfer the private notes into the Exchange Agent’s
account, including by means of DTC’s Automated Tender Offer Program.

Any registered holder that holds the private notes through Euroclear Bank S.A./N.V. (“Euroclear”) or Clearstream
Banking, S.A. (“Clearstream’), must comply with the procedures of Euroclear or Clearstream, as applicable, before the
expiration date.

Signature Guarantees

Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed, unless the private notes surrendered
for exchange are tendered:

by aregistered holder of the private notes who has not completed the box entitled “Special Issuance Instructions™ or
“Special Delivery Instructions” on the letter of transmittal; or

for the account of an “eligible institution.”

If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantees must be
by an “eligible institution.” An “eligible institution” is an “eligible guarantor institution” meeting the requirements of the
registrar for the private notes, which requirements include membership or participation in the Security Transfer Agent
Medallion Program, or STAMP, or such other “signature guarantee program” as may be determined by the registrar for
the private notes in addition to, or in substitution for, STAMP, all in accordance with the Exchange Act.

Book-Entry Transfer

The Exchange Agent will make a request to establish an account for the private notes at DTC for purposes of the
exchange offer within two business days after the date of this prospectus. Any financial institution that is a participant
in DTC’s systems must make book-entry delivery of private notes by causing DTC to transfer those private notes into
the Exchange Agent’s account at DTC in accordance with DTC’s procedure for transfer. The participant should transmit
its acceptance to DTC at or prior to the expiration date or comply with the guaranteed delivery procedures described
below. DTC will verify this acceptance, execute a book-entry transfer of the tendered private notes into the Exchange
Agent’s account at DTC and then send to the Exchange Agent confirmation of this book-entry transfer. The
confirmation of this book-entry transfer will include an agent’s message confirming that DTC has received an express
acknowledgment from this participant that this participant has received and agrees to be bound by the letter of
transmittal and that we may enforce the letter of transmittal against this participant.

Participants in Euroclear’s or Clearstream’s book-entry transfer facility system must electronically transmit their
acceptance of the exchange to Euroclear or Clearstream. The receipt of such electronic acceptance instruction by
Euroclear or Clearstream will be acknowledged in accordance with the standard practices of such book-entry transfer
facility and will result in the blocking of such private notes in that book-entry transfer facility. By blocking such
private notes in the relevant book-entry transfer facility, each holder of private notes will be deemed to consent to
have the relevant book-entry transfer facility provide details concerning such holder’s identity to the Exchange Agent.
The receipt of an electronic instruction by Euroclear or Clearstream shall mean: Euroclear or Clearstream, as
applicable, has received an express acknowledgment from a participant in Euroclear or Clearstream, as the case may
be, that such participant is tendering private notes that are the subject of the book-entry confirmation; and the
participant has received and agrees to be bound by the letter of transmittal and that we may enforce the letter of
transmittal against the participant.

Delivery of exchange notes issued in the exchange offer may be effected through book-entry transfer at DTC.
However, the letter of transmittal or facsimile of it or an agent’s message, with any required signature guarantees and
any other required documents, must:
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be transmitted to and received by the Exchange Agent at the address listed under “Exchange Agent” at or prior to the
expiration date; or
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comply with the guaranteed delivery procedures described below.
Delivery of documents to DTC in accordance with DTC’s procedures does not constitute delivery to the Exchange
Agent.
Guaranteed Delivery
If a registered holder of private notes desires to tender the private notes, and the private notes are not immediately
available, or time will not permit the holder’s private notes or other required documents to reach the Exchange Agent
before the expiration date, or the procedure for book-entry transfer described above cannot be completed on a timely
basis, a tender may nonetheless be made if:
the tender is made through an eligible institution;
prior to the expiration date, the Exchange Agent received from an eligible institution a properly completed and duly
executed notice of guaranteed delivery, substantially in the form provided by us, by facsimile transmission, mail or
hand delivery:
1. stating the name and address of the holder of private notes and the amount of private notes tendered;
2. stating that the tender is being made; and
guaranteeing that within three New York Stock Exchange trading days after the expiration date, the certificates for
all physically tendered private notes, in proper form for transfer, or a book-entry confirmation, as the case may be,
"and a properly completed and duly executed letter of transmittal, or an agent’s message, and any other documents
required by the letter of transmittal will be deposited by the eligible institution with the Exchange Agent; and
the certificates for all physically tendered private notes, in proper form for transfer, or a book-entry confirmation, as
the case may be, and a properly completed and duly executed letter of transmittal, or any agent’s message, and all
other documents required by the letter of transmittal, are received by the Exchange Agent within three New York
Stock Exchange trading days after the expiration date.
Determination of Validity
We will determine in our sole discretion all questions as to the validity, form and eligibility of private notes tendered
for exchange. This discretion extends to the determination of all questions concerning the time of receipt, acceptance
and withdrawal of tendered private notes. These determinations will be final and binding. We reserve the absolute
right to reject any and all private notes not properly tendered or any private notes our acceptance of which would, in
the opinion of our counsel, be unlawful. We also reserve the right to waive any defects, irregularities or conditions of
tender as to any particular private note either before or after the expiration date, including the right to waive the
ineligibility of any tendering holder. Our interpretation of the terms and conditions of the exchange offer as to any
particular private note either before or after the expiration date, including the letter of transmittal and the instructions
to the letter of transmittal, shall be final and binding on all parties. Unless waived, you must cure any defects or
irregularities with respect to tenders of private notes within the time we determine. Although we intend to notify you
of defects or irregularities with respect to tenders of private notes, neither we, the Exchange Agent nor any other
person will incur any liability for failure to give you that notification. Unless waived, we will not deem tenders of
private notes to have been made until you cure the defects or irregularities.
Other Rights
While we have no present plan to acquire any private notes that are not tendered in the exchange offer or to file a
registration statement to permit resales of any private notes that are not tendered in the exchange offer, we reserve the
right in our sole discretion to purchase or make offers for any private notes that remain outstanding after the expiration
date. We also reserve the right to terminate the exchange offer, as described below under “-Conditions,” and, to the
extent permitted by applicable law, purchase private notes in the open market, in privately negotiated transactions or
otherwise. The terms of any of those purchases or offers could differ from the terms of the exchange offer.
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Acceptance of Private Notes for Exchange; Issuance of Exchange Notes

Upon the terms and subject to the conditions of the exchange offer, we will accept, promptly after the expiration date,
all private notes properly tendered. We will issue the exchange notes promptly after acceptance of the private notes.
For purposes of the exchange offer, we will be deemed to have accepted properly tendered private notes for exchange
when, as and if we have given oral or written notice to the Exchange Agent, with prompt written confirmation of any
oral notice.

In all cases, issuance of exchange notes for private notes will be made only after timely receipt by the Exchange Agent
of:

certificates for the private notes or a timely book-entry confirmation of the private notes into the Exchange Agent’s
account at the book-entry transfer facility;

a properly completed and duly executed letter of transmittal or an agent’s message; and

all other required documents.

For each private note accepted for exchange, the holder of the private note will receive an exchange note having a
principal amount equal to that of the surrendered private note.

Return of Private Notes

Unaccepted or non-exchanged private notes will be returned without expense to the tendering holder of the private
notes. In the case of private notes tendered by book-entry transfer in accordance with the book-entry procedures
described above, the non-exchanged private notes will be credited to an account maintained with DTC as promptly as
practicable after the expiration or termination of the exchange offer.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw tenders of private notes at any time before 5:00
p-m., New York City time, on the expiration date.

For a withdrawal to be effective, the Exchange Agent must receive a written notice of withdrawal at the address or, in
the case of eligible institutions, at the facsimile number, indicated under “Exchange Agent” before the expiration date.
Any notice of withdrawal must:

specify the name of the person, referred to as the depositor, having tendered the private notes to be withdrawn;
identify the private notes to be withdrawn, including the certificate number or numbers and principal amount of the
private notes;

eontain a statement that the holder is withdrawing its election to have the private notes exchanged;

be signed by the holder in the same manner as the original signature on the letter of transmittal by which the private
notes were tendered, including any required signature guarantees, or be accompanied by documents of transfer to have
the trustee with respect to the private notes register the transfer of the private notes in the name of the person
withdrawing the tender; and

specify the name in which the private notes are registered, if different from that of the depositor.

If certificates for private notes have been delivered or otherwise identified to the Exchange Agent, then, prior to the
release of these certificates the withdrawing holder must also submit the serial numbers of the particular certificates to
be withdrawn and signed notice of withdrawal with signatures guaranteed by an eligible institution, unless this holder
is an eligible institution. If private notes have been tendered in accordance with the procedure for book-entry transfer
described above, any notice of withdrawal must specify the name and number of the account at the book-entry transfer
facility to be credited with the withdrawn private notes.
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We will determine in our sole discretion all questions as to the validity, form and eligibility of the notices, and our
determination will be final and binding on all parties. We will not deem any properly withdrawn private notes to have
been validly tendered for purposes of the exchange offer, and we will not issue exchange notes with respect to those
private notes, unless you validly retender the withdrawn private notes. You may retender properly withdrawn private
notes by following the procedures described above under “-Procedures for Tendering” at any time before 5:00 p.m.,
New York City time, on the expiration date.
Conditions
Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or exchange the
exchange notes for, any private notes, and may terminate the exchange offer as provided in this prospectus before the
expiration of the exchange offer, if, in our reasonable judgment, the exchange offer violates applicable law, rules or
regulations or an applicable interpretation of the staff of the SEC.
If we determine in our reasonable discretion that any of these conditions are not satisfied, we may:
refuse to accept any private notes and return all tendered private notes to you;
extend the exchange offer and retain all private notes tendered before the exchange offer expires, subject,
however, to your rights to withdraw the private notes; or

waive the unsatisfied conditions with respect to the exchange offer and accept all properly tendered private notes that
have not been withdrawn.
If the waiver constitutes a material change to the exchange offer, we will promptly disclose the waiver by means of a
prospectus supplement that we will distribute to the registered holders of the private notes, and we will extend the
exchange offer for a period of five to ten business days, depending upon the significance of the waiver and the manner
of disclosure to the registered holders, if the exchange offer would otherwise expire during the five to ten business day
period.
All of your rights under the registration rights agreement will terminate upon consummation of the exchange offer,
except with respect to our continuing obligation to indemnify you and certain parties related to you against liabilities,
including liabilities under the Securities Act.
Shelf Registration
If:

we determine that a registration under the Securities Act effected pursuant to the exchange offer is not available or
(1)the exchange offer may not be completed as soon as practicable after the expiration date because it would violate

applicable law or applicable interpretations of the staff of the SEC,
(2)the exchange offer is not for any other reason completed by June 14, 2017, or

upon receipt of a written request (“‘shelf request”), from any initial purchaser of registrable securities (as defined
(3)below) representing that it holds registrable securities acquired directly from the operating partnership or one of its

affiliates that are or were ineligible to be exchanged in the exchange offer,
we will use our commercially reasonable efforts to file as soon as practicable after such determination, date or shelf
request, as the case may be, a shelf registration statement (as defined in the registration rights agreement) to provide
for the sale of all registrable securities by the holders thereof who satisfy certain conditions relating to the provision of
information in connection with the shelf registration statement and to have such shelf registration statement become
effective.
In the event that we are required to file a shelf registration statement pursuant to a shelf request under clause (3) of the
preceding paragraph, we will use commercially reasonable efforts to file and have become effective both a registration
statement pursuant to the exchange offer with respect to all registrable securities and a shelf registration statement
(which may be a combined registration statement with the registration statement pursuant to the exchange offer) with
respect to offers and sales of registrable securities acquired directly from the operating partnership or one of its
affiliates held by the initial purchasers after completion of the exchange
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offer. We agree to use commercially reasonable efforts to keep the shelf registration statement continuously effective
until all private notes cease to be registrable securities.
“Registrable securities” means the private notes; provided that the private notes cease to be registrable securities:
@ when a registration statement with respect to such private notes has become effective under the Securities Act and
such private notes have been exchanged or disposed of pursuant to such registration statement;
(b)when such private notes cease to be outstanding;
except in the case of private notes that otherwise remain registrable securities and that are held by an initial
(c)purchaser and that are ineligible to be exchanged in the exchange offer, when the exchange offer is consummated,
whether or not the holder of such private notes participates in such exchange offer; or
when such private notes are distributed to the public pursuant to Rule 144 under the Securities Act, provided that
(d)on or prior to such date either (i) the exchange offer has been consummated or (ii) a shelf registration statement has
become effective under the Securities Act.
Registration Default
Any of the following constitutes a registration default:
(1)the exchange offer is not completed on or prior to June 14, 2017;
@) the shelf registration statement, if required by clause (1) or (2) under “The Exchange Offer-Shelf Registration,” has
not become effective on or prior to June 14, 2017,
if we receive a shelf request pursuant to clause (3) under “The Exchange Offer-Shelf Registration,” the shelf
(3)registration statement required to be filed thereby has not become effective by the later of (i) June 14, 2017 and (ii)
90 days after delivery of such shelf request; or
the shelf registration statement, if required, has become effective and thereafter ceases to be effective or the
prospectus contained therein ceases to be usable at any time before all the private notes are registered, and such
failure to remain effective or usable exists for more than 45 days (whether or not consecutive) in any three-month
period or 90 days (whether or not consecutive) in any 12-month period.
If a registration default occurs, the interest rate on the registrable securities will be increased by (i) 0.25% per annum
for the first 90-day period beginning on the day immediately following such registration default, and (ii) an additional
0.25% per annum with respect to each subsequent 90-day period, in each case until and including the date such
registration default ends, up to a maximum increase of 0.50% per annum (such increase in interest rate is referred to
herein as “Liquidated Damages”). A registration default ends when the private notes cease to be registrable securities or,
if earlier, (i) in the case of a registration default under clause (1) of the definition above, when the exchange offer is
completed, (ii) in the case of a registration default under clauses (2) or (3) of the definition above, when the shelf
registration statement becomes effective, or (iii) in the case of a registration default under clause (4) of the definition
above, when the shelf registration statement again becomes effective or the prospectus again becomes usable. If at any
time more than one registration default has occurred and is continuing, then, until the next date that there is no
registration default, the Liquidated Damages provided for by this paragraph shall apply as if there occurred a single
registration default that begins on the date that the earliest such registration default occurred and ends on such next
date that there is no registration default.
Exchange Agent
We have appointed U.S. Bank National Association as Exchange Agent for the exchange of private notes for
exchange notes. All executed letters of transmittal and any other required documents should be directed to the
Exchange Agent at the address (by overnight courier or mail) or facsimile number set forth below. You should direct
questions and requests for assistance and requests for additional copies of this prospectus or of the letter of transmittal
and requests for notices of guaranteed delivery to the Exchange Agent as follows:

“)
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U.S. Bank National Association

By Mail (Registered or Certified =~ By Facsimile Transmission (for Confirm Receipt of By Hand or

Mail Recommended): Eligible Institutions Only): Tenders by Telephone: ~ Overnight Courier:
U.S. Bank National
Association

U.S. Bank National Association

Attn: Specialized Finance Attn: Specialized

60 Livingston Ave-EP-MN-ws2N 02 1-466-7367 651-466-7150 lfllnla;icl?more o

St. Paul, MN 55107-2292 St Paul. MN
55107-1402

Fees and Expenses

We will bear the expenses of soliciting tenders. We have not retained any dealer manager in connection with the
exchange offer and will not make any payments to brokers, dealers or others soliciting acceptances of the exchange
offer. We will, however, pay the Exchange Agent reasonable and customary fees for its services and will reimburse it
for its reasonable out-of-pocket expenses.

We will pay the cash expenses incurred in connection with the exchange offer. These expenses include registration
fees, fees and expenses of the Exchange Agent and the trustee, accounting and legal fees and printing costs, among
others.

We will pay all transfer taxes, if any, applicable to the exchange of notes pursuant to the exchange offer. If, however,
a transfer tax is imposed for any reason other than the exchange of the private notes pursuant to the exchange offer,
then you must pay the amount of the transfer taxes. If satisfactory evidence of payment of such taxes or exemption
therefrom is not submitted with the letter of transmittal, the amount of such transfer taxes will be billed directly to
you.

Consequence of Failures to Exchange

Participation in the exchange offer is voluntary. We urge you to consult your financial and tax advisors in making
your decisions on what action to take. Private notes that are not exchanged for exchange notes pursuant to the
exchange offer will remain restricted securities. Accordingly, those private notes may be resold only:

to a person whom the seller reasonably believes is a qualified institutional buyer in a transaction meeting the
requirements of Rule 144A;

tn a transaction meeting the requirements of Rule 144 under the Securities Act;

outside the United States to a foreign person in a transaction meeting the requirements of Rule 903 or 904 of
Regulation S under the Securities Act;

in accordance with another exemption from the registration requirements of the Securities Act and based upon an
opinion of counsel if we so request;

40 us; or

pursuant to an effective registration statement.

In each case, the private notes may be resold only in accordance with any applicable securities laws of any state of the
United States or any other applicable jurisdiction.

Accounting Treatment

The exchange notes will be recorded at the same carrying value as the private notes, as reflected in our accounting
records on the date of the exchange. Accordingly, no gain or loss for accounting purposes will be recognized.
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USE OF PROCEEDS

The exchange offer satisfies an obligation under the registration rights agreement. We will not receive any cash
proceeds from the exchange offer. The private notes tendered in exchange for the exchange notes will be retired and
cancelled and cannot be reissued. Accordingly, the issuance of the exchange notes will not increase our outstanding
indebtedness.

The net proceeds from the sale of the private notes after deducting initial purchasers’ discounts and our offering
expenses, were approximately $296.2 million. We used the net proceeds from the sale of the private notes to initially
repay amounts outstanding under our term loan facility and revolving credit facility, and for general corporate
purposes.
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DESCRIPTION OF NOTES

Unless the context requires otherwise, references to “notes” in this section mean the exchange notes. The following
description of the notes does not purport to be complete and is subject to, and qualified in its entirety by reference to,
the actual terms and provisions of the notes and the Indenture, which are incorporated herein by reference. Capitalized
terms used but not otherwise defined herein shall have the meanings given to them in the notes or the Indenture, as
applicable. As used in this section, the terms “we,” “us” and “our” refer only to Spirit Realty, L.P. and not to its subsidiaries
or Spirit Realty Capital, Inc. and the term “REIT” refers only to Spirit Realty Capital, Inc. and not to its subsidiaries. As
used in this prospectus, the term “Liquidated Damages” has the meaning assigned to it under the caption ‘“The Exchange
Offer-Registration Default.”

General

The private notes were issued under an indenture (the “Indenture”) among us, the REIT, as guarantor, and U.S. Bank
National Association, as trustee. The terms of the notes include those made part of the Indenture by reference to the
Trust Indenture Act of 1939, as amended.

The notes will be limited initially to $300.0 million aggregate principal amount. We may in the future, without the
consent of holders, issue additional notes on the same terms and conditions and with the same CUSIP number as the
notes being offered hereby. The notes and any additional notes subsequently issued under the Indenture would be
treated as a single series for all purposes under the Indenture, including, without limitation, waivers, amendments,
redemptions and offers to purchase.

The following description is a summary of the material provisions of the Indenture and does not restate the Indenture
in its entirety. We urge you to read the Indenture because it is the Indenture, and not this description, that defines your
rights as holders of the notes. Copies of the Indenture are available as set forth below under “Additional Information.”
Certain defined terms used in this description but not defined below under “-Certain Definitions” have the meanings
assigned to them in the Indenture. Except as set forth in this prospectus under the caption “Description of
notes-Covenants,” the Indenture does not contain any provisions applicable to the notes that would limit our, our
subsidiaries’ or the guarantor’s ability to incur indebtedness or that would afford holders of the notes protection in the
event of a highly leveraged or similar transaction involving us or in the event of a change of control.

The notes will be issued only in fully registered form, in minimum denominations of $2,000 and integral multiples of
$1,000.

Principal and Interest

The notes will bear interest at the rate of 4.450% per year and will mature on September 15, 2026. Interest on the
notes will accrue from August 18, 2016 and will be payable semi annually in arrears on March 15 and September 15 of
each year, commencing on March 15, 2017 (each such date being an “interest payment date”), to the persons in whose
names the notes are registered in the security register on the preceding March 1 or September 1, whether or not a
business day, as the case may be (each such date being a “regular record date”). Interest on the notes will be computed
on the basis of a 360 day year consisting of twelve 30 day months.

Interest on the exchange notes will accrue from the last interest payment date on which interest was paid on the
private notes. Holders whose private notes are accepted for exchange will be deemed to have waived the right to
receive any interest accrued but unpaid on the private notes.

If any interest payment date, maturity date or earlier date of redemption falls on a day that is not a business day, the
required payment shall be made on the next business day as if it were made on the date the payment was due and no
interest shall accrue on the amount so payable for the period from and after that interest payment date, that maturity
date or that date of redemption, as the case may be, until the next business day. For purposes of the notes, a business
day means any day, other than a Saturday or Sunday, or legal holidays on which banks in The City of New York are
not required or authorized by law or executive order to be closed.

The principal of, and premium, if any, interest and Liquidated Damages, if any, on, the notes will be payable at the
corporate trust office of the trustee, initially located at 100 Wall Street, 16th Floor, New York, New York 10005;
provided that, at our option, payment of interest and Liquidated Damages, if any, may be made by check mailed to the
address of the person entitled to the payment as it appears in the security register or by wire transfer of funds to the
person to an account maintained within the United
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States. Notes may be surrendered for registration of transfer or exchange, and notices or demands to or upon us in
respect of the notes and the Indenture may be served, at such corporate trust office as well.

If we redeem the notes, we will pay accrued and unpaid interest and Liquidated Damages, if any, to holders of the
notes who surrender such notes for redemption. However, if a redemption date falls after a regular record date and on
or prior to the corresponding interest payment date, we will pay the full amount of accrued and unpaid interest and
Liquidated Damages, if any, due on such interest payment date to the holder of record at the close of business on the
corresponding regular record date (instead of the holder surrendering its notes for redemption) and the redemption
price (as defined below) shall not include accrued and unpaid interest and Liquidated Damages, if any, up to, but not
including, the redemption date.

Ranking

The notes will be our senior unsecured obligations and will rank equally in right of payment with all of our other
existing and future senior unsecured indebtedness. The notes will be effectively subordinated in right of payment to:
all of our existing and future mortgage indebtedness and other secured indebtedness (to the extent of the value of the
collateral securing such indebtedness);

.all existing and future indebtedness and other liabilities, whether secured or unsecured, of our subsidiaries and of any
entity we account for using the equity method of accounting; and

all equity not owned by us, if any, in our subsidiaries and in any entity we account for using the equity method of
accounting.

The Indenture that will govern the notes will not prohibit us or the REIT or any of our respective subsidiaries from
incurring secured or unsecured indebtedness in the future and, although the Indenture will contain covenants that will
limit the REIT’s ability and the ability of its subsidiaries (including us) to incur secured and unsecured indebtedness,
those covenants are subject to significant exceptions and the REIT and its subsidiaries may be able to incur substantial
amounts of additional secured and unsecured indebtedness without violating those covenants.

For additional information, see “Risk Factors-Risks Related to the Exchange Offer-The effective subordination of the
notes may limit our ability to satisfy our obligations under the notes.”

Guarantee

The REIT will guarantee our obligations under the notes on a full and unconditional basis, including the due and
punctual payment of principal of, and premium, if any, interest and Liquidated Damages, if any, on, the notes, whether
at stated maturity, upon acceleration, upon redemption or otherwise. Under the terms of the guarantee, holders of the
notes will not be required to exercise their remedies against us before they proceed directly against the REIT. The
REIT’s obligations under its guarantee of the notes will be limited to the maximum amount that will not, after giving
effect to all other contingent and fixed liabilities of the REIT, result in the guarantee constituting a fraudulent transfer
or conveyance. See “Risk factors-Risks Related to the Exchange Offer-Federal and state laws allow courts, under
specific circumstances, to void guarantees and require holders of guaranteed debt to return payments received from
guarantors.”

The guarantee of the notes will be a senior unsecured obligation of the REIT and will rank equally in right of payment
with all other existing and future senior unsecured indebtedness and guarantees of the REIT. The REIT’s guarantee of
the notes will be effectively subordinated in right of payment to:

all of the REIT’s existing and future secured indebtedness and secured guarantees (to the extent of the value of the
collateral securing such indebtedness or guarantees);

.all existing and future indebtedness and other liabilities, whether secured or unsecured, of the REIT’s consolidated
subsidiaries (including us) and of any entity the REIT accounts for using the equity method of accounting; and

all equity not owned by the REIT in the REIT’s consolidated subsidiaries (including us) and in any entity the REIT
accounts for using the equity method of accounting.
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The REIT generally does not have any significant operations or material assets other than its direct and indirect
investments in us. See “Risk factors-Risks Related to the Exchange Offer-Our company generally does not have any
significant operations or material assets other than its direct and indirect investments in our operating partnership.”
For additional information, see “Risk Factors-Risks Related to the Exchange Offer-The effective subordination of the
exchange notes may limit our ability to satisfy our obligations under the exchange notes.”

Optional Redemption

The notes will be redeemable in whole at any time or in part from time to time, at our option, at a redemption price
calculated by us and equal the sum of (1) 100% of the principal amount of the notes to be redeemed plus accrued and
unpaid interest and Liquidated Damages, if any, up to, but not including, the redemption date plus (2) a make whole
premium.

Notwithstanding the foregoing, if the notes are redeemed on or after June 15, 2026 (three months prior to the maturity
date of the notes), the redemption price will not include a make whole premium.

We will calculate the make whole premium with respect to any notes redeemed before June 15, 2026 (three months
prior to the maturity date of the notes), as the excess, if any, of:

the sum of the present values of the remaining scheduled payments of principal and interest and Liquidated Damages,
if any, thereon (exclusive of interest and Liquidated Damages, if any, accrued to the date of redemption) that would be
due if the notes matured on June 15, 2026 (three months prior to the maturity date of the notes), determined by
discounting to the redemption date, on a semiannual basis, such principal and interest and Liquidated Damages, if
any, at the Treasury Rate plus 45 basis points; over

the principal amount of such notes.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term (‘“Remaining Life”) of the notes to be redeemed that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the Remaining Life.

“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest Reference Treasury Dealer
Quotations, or (2) if we obtain fewer than six such Reference Treasury Dealer Quotations, the average of all such
quotations.

“Independent Investment Banker” means one of the Reference Treasury Dealers that we appoint to act as the
Independent Investment Banker from time to time.

“Reference Treasury Dealer” means each of J.P. Morgan Securities LLC, Wells Fargo Securities LLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC and their successors, and three other firms that are
primary U.S. Government securities dealers (each a “Primary Treasury Dealer””) which we specify from time to time;
provided, however, that if any of them ceases to be a Primary Treasury Dealer, we will substitute another Primary
Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption
date, the average of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer at 5:00 p.m.,
New York City time, on the third business day preceding such redemption date.

“Treasury Rate” means, with respect to any redemption date, the rate per year equal to: (1) the yield, under the heading
which represents the average for the immediately preceding week, appearing in the most recently published statistical
release designated “H.15 (519)” or any successor publication which is published weekly by the Board of Governors of
the Federal Reserve System and which establishes yields on actively traded United States Treasury securities adjusted
to constant maturity under the caption “Treasury Constant Maturities,” for the maturity corresponding to the
Comparable Treasury Issue; provided that, if no maturity is within three months before or after the Remaining Life of
the notes to be redeemed, yields for the two published maturities most
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closely corresponding to the Comparable Treasury Issue shall be determined and the Treasury Rate shall be
interpolated or extrapolated from those yields on a straight line basis, rounding to the nearest month; or (2) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain
such yields, the rate per year equal to the semiannual equivalent yield to maturity of the Comparable Treasury Issue,
calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to
the Comparable Treasury Price for such redemption date. The Treasury Rate shall be calculated on the third business
day preceding the redemption date. In the case of a satisfaction and discharge, such rates shall be determined as of the
date of the deposit with the trustee.

Notice of redemption will be mailed or sent by electronic transmission at least 30 but not more than 60 calendar days
before the redemption date to each holder of record of the notes to be redeemed at its last registered address and the
trustee (if the notice is to be delivered by us). The notice of redemption for the notes will state, among other things,
the aggregate principal amount of notes to be redeemed, the redemption date, the redemption price and the place or
places that payment will be made upon presentation and surrender of notes to be redeemed. Unless we default in
payment of the redemption price, interest and Liquidated Damages, if any, will cease to accrue on any notes that have
been called for redemption at the redemption date, on and after the redemption date (unless we default in the payment
of the redemption price) such notes shall cease to be entitled to any benefit or security under the Indenture and the
holders of such notes shall have no right in respect of such notes except the right to receive the redemption price
thereof.

If less than all of the notes are to be redeemed at our option, the trustee will select, in a manner it deems fair and
appropriate, subject to the customary procedures of DTC (or relevant depositary), the notes to be redeemed (in
minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof).

In the event of any redemption of the notes in part, we will not be required to:

issue or register the transfer of any note during a period beginning at the opening of business 15 days before any
selection of the notes for redemption and ending at the close of business on the earliest date on which the relevant
notice of redemption is deemed to have been given to all holders of the notes to be so redeemed, or

register the transfer of any note so selected for redemption, in whole or in part, except the unredeemed portion of any
note being redeemed in part.

Merger, Consolidation or Sale

We or the REIT may consolidate with, or sell, lease or convey all or substantially all of our respective assets to, or
merge with or into, any other entity, provided that the following conditions are met:

we or the REIT, as the case may be, shall be the continuing entity, or the successor entity (if other than us or the
REIT, as the case may be) formed by or resulting from any consolidation or merger or which shall have received the
transfer of assets shall expressly assume payment of principal of, and premium, if any, interest and Liquidated
Damages, if any, on, all of the notes and the due and punctual performance and observance of all of the covenants and
conditions in the Indenture and the registration rights agreement;

.immediately after giving effect to the transaction, no Event of Default under the Indenture, and no event which, after
notice or the lapse of time, or both, would become an Event of Default, shall have occurred and be continuing; and
an officers’ certificate covering these conditions shall be delivered to the trustee.

In the case of any such consolidation, sale, conveyance or merger, but not a lease, in a transaction in which there is a
successor entity, the successor entity will succeed to, and be substituted for, us or the REIT, as the case may be, under
the Indenture and, subject to the terms of the Indenture, we or the REIT, as the case may be, will be released from our
or its obligations, as the case may be, under the Indenture.

Although there is a limited body of case law interpreting the phrase “all or substantially all,” there is no precise
established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree
of uncertainty as to whether a particular transaction would involve “all or substantially all” of the property or assets of a
person.
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No Protection in the Event of a Change of Control

The notes will not contain any provisions that may afford holders of the notes protection in the event we or the REIT
have a change in control or in the event of a highly leveraged transaction (whether or not such transaction results in a
change in control) that could adversely affect holders of the notes.

Covenants

Limitations on Debt

Aggregate Debt Test

The REIT will not, and will not permit any of its Subsidiaries to, incur any Debt if, immediately after giving effect to
the incurrence of such additional Debt and the application of the proceeds of the additional Debt on a pro forma basis,
the aggregate principal amount of all the REIT’s outstanding Debt and that of its Subsidiaries on a consolidated basis
as determined in accordance with GAAP is greater than 60% of the sum of (without duplication):

the REIT’s Total Assets as of the end of the fiscal quarter covered in the REIT’s Annual Report on Form 10-K or
Quarterly Report on Form 10 Q, as the case may be, most recently filed with the SEC (or, if such filing is not
permitted under the Exchange Act, furnished to the trustee) prior to the incurrence of such additional Debt; and

the purchase price of any real estate assets or mortgages receivable acquired, and the amount of any securities offering
proceeds received (to the extent such proceeds were not used to acquire real estate assets or mortgages receivable or
used to reduce Debt), by the REIT or any of its Subsidiaries since the end of such fiscal quarter, including those
proceeds obtained in connection with the incurrence of such additional Debt.

Debt Service Test

The REIT will not, and will not permit any of its Subsidiaries to, incur any Debt if the ratio of Consolidated Income
Available for Debt Service to the Annual Service Charge for the most recent quarterly period covered in the REIT’s
Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as the case may be, most recently filed with the SEC
(or, if such filing is not permitted under the Exchange Act, furnished to the trustee) prior to such time, annualized (i.e.,
multiplied by four) prior to the date on which such additional Debt is to be incurred shall have been less than 1.5, on a
pro forma basis after giving effect thereto and to the application of the proceeds therefrom, and calculated on the
assumption that:

such Debt and any other Debt incurred by the REIT or its Subsidiaries since the first day of such quarterly period and
the application of the proceeds therefrom, including to refinance other Debt since the first day of such period, had
occurred at the beginning of such period;

the repayment or retirement of any other Debt (other than Debt repaid or retired with the proceeds of any other Debt,
which repayment or retirement shall be calculated pursuant to the immediately preceding bullet and not this bullet) by
the REIT or its Subsidiaries since the first day of such quarterly period had been repaid or retired at the beginning of
such period (except that, in making such computation, the amount of Debt under any revolving credit facility, line of
credit or similar facility shall be computed based upon the average daily balance of such Debt during such period);

in the case of Acquired Debt or Debt incurred by the REIT or any of its Subsidiaries in connection with any
acquisition since the first day of such quarterly period, the related acquisition had occurred as of the first day of such
period with the appropriate adjustments with respect to such acquisition being included in such pro forma calculation;
and

in the case of any acquisition or disposition by the REIT or any of its Subsidiaries of any asset or group of assets since
the first day of such quarterly period, whether by merger, stock purchase or sale, or asset purchase or sale, such
acquisition or disposition and any related repayment of Debt had occurred as of the first day of such period with the
appropriate adjustments with respect to such acquisition or disposition being included in such pro forma calculation.
If the Debt giving rise to the need to make the calculation described in this covenant or any other Debt incurred after
the first day of the relevant quarterly period bears interest at a floating rate (to the extent such Debt has been hedged to
bear interest at a fixed rate, only the portion of such Debt, if any, that has not been so hedged), then, for purposes of
calculating the Annual Debt Service Charge, the interest rate on such Debt will be computed on a pro forma basis as if
the average interest rate that would have been in effect during the entire such period had been the applicable rate for
the entire such period.
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Maintenance of Total Unencumbered Assets

The REIT and its Subsidiaries may not at any time own Total Unencumbered Assets equal to less than 150% of the
aggregate outstanding principal amount of the Unsecured Debt of the REIT and its Subsidiaries on a consolidated
basis.

Secured Debt Test

The REIT will not, and will not permit any of its Subsidiaries to, incur any Debt secured by any mortgage, lien,
charge, pledge, encumbrance or security interest upon any of the REIT’s property or the property of any of its
Subsidiaries, whether owned at the date hereof or hereafter acquired, if, immediately after giving effect to the
incurrence of such additional Debt and the application of the proceeds thereof, the aggregate principal amount of all of
the REIT’s outstanding Debt and the outstanding Debt of its Subsidiaries on a consolidated basis for borrowed money
that is secured by any mortgage, lien, charge, pledge, encumbrance or security interest on the REIT’s property or the
property of any of its Subsidiaries is greater than 40% of the sum of (without duplication):

the REIT’s Total Assets as of the end of the fiscal quarter covered in the REIT’s Annual Report on Form 10 K or
Quarterly Report on Form 10 Q, as the case may be, most recently filed with the SEC (or, if such filing is not
permitted under the Exchange Act, furnished to the trustee) prior to the incurrence of such additional Debt; and

the purchase price of any real estate assets or mortgages receivable acquired, and the amount of any securities offering
proceeds received (to the extent such proceeds were not used to acquire real estate assets or mortgages receivable or
used to reduce Debt), by the REIT or any of its Subsidiaries since the end of such fiscal quarter, including those
proceeds obtained in connection with the incurrence of such additional Debt.

For purposes of the covenants described under this “-Limitations on Debt,” Debt shall be deemed to be “incurred” by the
REIT or any of its Subsidiaries whenever the REIT or such Subsidiary shall create, assume, guarantee or otherwise
become liable in respect thereof.

Furthermore, nothing in the covenants described under this “~-Limitations on Debt” shall prevent the incurrence by the
REIT or any of its Subsidiaries of Debt between or among the REIT or any of its Subsidiaries.

Existence

Except as permitted under “Merger, Consolidation or Sale,” the REIT will do or cause to be done all things necessary to
preserve and keep in full force and effect the existence, rights, both charter and statutory, and franchises of the REIT
and its Subsidiaries; provided, however, that the REIT will not be required to preserve any right or franchise if the
REIT determines that the preservation of the right or franchise is no longer desirable in the conduct of the REIT’s
business and that the loss of the right or franchise is not disadvantageous in any material respect to the holders of the
notes.

Payment of Taxes and Other Claims

The REIT will pay or discharge or cause to be paid or discharged, before the same shall become delinquent, all taxes,
assessments and governmental charges levied or imposed upon the REIT or any of its Subsidiaries or upon the REIT’s
or any such Subsidiary’s income, profits or property and all lawful claims for labor, materials and supplies which, if
unpaid, might by law become a lien upon the REIT’s or any such Subsidiary’s property; provided, however, that the
REIT will not be required to pay or discharge or cause to be paid or discharged any such tax, assessment, charge or
claim whose amount, applicability or validity is being contested in good faith by appropriate proceedings.

Provision of Financial Information

Whether or not we or the REIT is subject to Section 13 or 15(d) of the Exchange Act, the REIT will, to the extent
permitted under the Exchange Act, file with the SEC the annual reports, quarterly reports and other documents that the
REIT would have been required to file with the SEC pursuant to such Section 13 or 15(d) (the “Financial Statements”) if
the REIT were so subject, such documents to be filed with the SEC on or prior to the respective dates (the “Required
Filing Dates”) by which the REIT would have been required so to file such documents if the REIT were so subject.
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The REIT will also in any event (1) within 15 days of each Required Filing Date (a) transmit by mail or electronic
transmittal to all holders, as their names and addresses appear in the security register, without cost to such holders,
copies of the annual reports, quarterly reports and other documents that the REIT is required to file or would have
been required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if the REIT were subject to
such sections, and (b) furnish to the trustee copies of annual reports, quarterly reports and other documents that the
REIT would have been required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if the REIT
were subject to such sections; provided that the foregoing transmittal and furnishing requirements will be deemed
satisfied if the foregoing reports and documents are available on the SEC’s EDGAR system or on the REIT’s website
within the applicable time period specified above, and (2) if filing such documents by the REIT with the SEC is not
permitted under the Exchange Act, promptly upon written request and payment of the reasonable cost of duplication
and delivery, supply copies of such documents to any prospective holder. Delivery of such reports, information and
documents to the trustee is for informational purposes only and the trustee’s receipt of such shall not constitute
constructive notice of any information contained therein or determinable from information contained therein,
including our compliance with any of the covenants thereunder (as to which the trustee is entitled to rely conclusively
on an officer’s certificate). The trustee shall have no liability or responsibility for the filing, timeliness or content of
any such report.

For so long as any of the notes remain outstanding and constitute “restricted securities” under Rule 144, we will furnish
to the holders of the notes and prospective holders, upon their request, the information required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Act.

Maintenance of Properties

The REIT will cause all of its properties used or useful in the conduct of the REIT’s business or the business of any of
its Subsidiaries to be maintained and kept in good condition, repair and working order and supplied with all necessary
equipment and will cause to be made all necessary repairs, renewals, replacements, betterments and improvements of
the REIT’s and its Subsidiaries’ properties, all as in the REIT’s judgment may be necessary so that the business carried
on in connection therewith may be properly and advantageously conducted at all times; provided, however, that the
REIT and its Subsidiaries will not be prevented from selling or otherwise disposing for value the REIT’s or its
Subsidiaries’ properties in the ordinary course of business.

Insurance

The REIT will, and will cause each of its Subsidiaries to, keep in force upon all of its properties and operations
policies of insurance carried with responsible companies in such amounts and covering all such risks as shall be
customary in the industry in accordance with prevailing market conditions and availability.

For purposes of the foregoing covenants, the following definitions apply:

“Acquired Debt” means Debt of a Person (i) existing at the time such Person becomes a Subsidiary or (ii) assumed in
connection with the acquisition of assets from such Person, in each case, other than Debt incurred in connection with,
or in contemplation of, such Person becoming a Subsidiary or such acquisition. Acquired Debt shall be deemed to be
incurred on the date of the related acquisition of assets from any Person or the date the acquired Person becomes a
Subsidiary.

“Annual Service Charge” for any period means, without duplication, the maximum amount that is payable for interest
expense on, and original issue discount of, the REIT’s and its Subsidiaries’ Debt in such period.

“Capital Stock” means, with respect to any Person, any and all shares, interests, participations or other equivalents
(however designated, whether voting or non voting), including partnership or limited liability company interests,
whether general or limited, in the equity of such Person, outstanding as of any date, including all options, warrants or
other rights issued by such Person to purchase Capital Stock of such Person.

“Consolidated Income Available for Debt Service” for any period means Earnings from Operations of the REIT and its
Subsidiaries plus amounts which have been deducted, and minus amounts which have been added, for the following
(without duplication):

tnterest expense on Debt of the REIT and its Subsidiaries,

provision for taxes of the REIT and its Subsidiaries based on income,
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amortization of debt discount, premium and deferred financing costs,

provisions for unrealized gains and losses, depreciation and amortization and the effect of any other non cash items,
extraordinary, non recurring and other unusual items (including, without limitation, any costs and fees incurred in
connection with any debt financing or amendments thereto, or any acquisition, disposition, recapitalization or similar
transaction (regardless of whether such transaction is completed)),

wains and losses resulting from the extinguishment of debt,

the effect of any noncash charge resulting from a change in accounting principles in determining Earnings from
Operations for such period, and

amortization of deferred charges.

“Debt” of the REIT or any of its Subsidiaries means any indebtedness of the REIT or any of its Subsidiaries, excluding
any accrued expense or trade payable, whether or not contingent, in respect of:

borrowed money evidenced by bonds, notes, debentures or similar instruments,

indebtedness secured by any mortgage, pledge, lien, charge, encumbrance or any security interest existing on property
owned by the REIT or any of its Subsidiaries, but only to the extent of the lesser of (x) the amount of indebtedness so
secured and (y) the fair market value of the property subject to such mortgage, pledge, lien, charge, encumbrance or
any security interest existing on property owned by the REIT or any of its Subsidiaries,

the reimbursement obligations, contingent or otherwise, in connection with any letters of credit actually issued and
called or amounts representing the balance deferred and unpaid of the purchase price of any property or services, or

all conditional sale obligations or obligations under any title retention agreement, or

any lease of property by the REIT or any of its Subsidiaries as lessee that is reflected on the REIT’s consolidated
balance sheet and classified as a finance lease in accordance with GAAP

and to the extent, in the case of items of indebtedness under the first and third bullets immediately above, that any

such items (other than letters of credit) would appear as a liability on the REIT’s consolidated balance sheet in
accordance with GAAP, and also includes, to the extent not otherwise included, any obligation by the REIT or any of
its Subsidiaries to be liable for, or to pay, as obligor, guarantor or otherwise (other than for purposes of collection in
the ordinary course of business), Debt of another Person (other than the REIT or any of its Subsidiaries); provided,
however, that the term “Debt” shall not include Permitted Non Recourse Guarantees of the REIT or any of its
Subsidiaries until such time as they become primary obligations of, and payments are due and required to be made
thereunder by, the REIT or any of its Subsidiaries.

“Earnings from Operations” for any period means net income excluding gains and losses on sales of investments, net, as
reflected in the financial statements of the REIT and its Subsidiaries for such period determined on a consolidated
basis in accordance with GAAP.

“Encumbrance” means any mortgage, pledge, lien, charge, encumbrance or any security interest existing on property
owned by the REIT or any of its Subsidiaries securing indebtedness for borrowed money, other than a Permitted
Encumbrance.

“GAAP” means generally accepted accounting principles as used in the United States applied on a consistent basis as in
effect from time to time.

“Non Recourse Debt” means Debt of a joint venture or Subsidiary of ours (or an entity in which we are the general
partner or managing member) that is directly or indirectly secured by real estate assets or other real estate related assets
(including Capital Stock) of the joint venture or Subsidiary of ours (or entity in which we are the general partner or
managing member) that is the borrower and is non recourse to the REIT or any of its Subsidiaries (other than pursuant
to a Permitted Non Recourse Guarantee and other than with respect to the joint venture or Subsidiary of ours (or entity
in which we are the general partner or managing member) that is the borrower); provided further that, if any such Debt
is partially recourse to the REIT or any of its Subsidiaries (other than pursuant to a Permitted Non Recourse Guarantee
and other than with respect to the joint venture or Subsidiary of ours

32

45



Edgar Filing: SPIRIT REALTY CAPITAL, INC. - Form S-4/A

(or entity in which we are the general partner or managing member) that is the borrower) and therefore does not meet
the criteria set forth above, only the portion of such Debt that does meet the criteria set forth above shall constitute
“Non Recourse Debt.”

“Permitted Encumbrances” means leases, Encumbrances securing taxes, assessments and similar charges, mechanics
liens and other similar Encumbrances.

“Permitted Non Recourse Guarantees” means customary completion or budget guarantees, indemnities or other
customary guarantees provided to lenders (including by means of separate indemnification agreements, carve out
guarantees or pledges of the equity interests in the borrower ) under such Non Recourse Debt in the ordinary course of
business of the REIT or any of its Subsidiaries in financing transactions that are directly or indirectly secured by real
estate assets or other real estate related assets (including Capital Stock) of a joint venture or Subsidiary of ours (or an
entity in which we are the general partner or managing member), in each case that is the borrower in such financing,
but is non recourse to REIT or any of its other Subsidiaries, except for such completion or budget guarantees,
indemnities or other guarantees (including by means of separate indemnification agreements or carve out guarantees or
pledges of the equity interests in the borrower) as are consistent with customary industry practice (such as
environmental indemnities and recourse triggers based on violation of transfer restrictions and other customary
exceptions to non recourse liability).

“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint stock
company, trust, unincorporated organization or government or any agency or political subdivision thereof.

“Subsidiary” means, with respect to any Person, (i) a corporation, partnership, joint venture, limited liability company or
other entity the majority of the shares, if any, of the non voting capital stock or other equivalent ownership interests of
which (except directors’ qualifying shares) are at the time directly or indirectly owned by such Person and/or any other
Subsidiary or Subsidiaries of such Person, and the majority of the shares of the voting capital stock or other equivalent
ownership interests of which (except directors’ qualifying shares) are at the time directly or indirectly owned by such
Person and/or any other Subsidiary or Subsidiaries of such Person, and (ii) any other entity the accounts of which are
consolidated with the accounts of such Person. For the purposes of this definition, “voting capital stock” means capital
stock having voting power for the election of directors, whether at all times or only so long as no senior class of

capital stock has such voting power by reason of any contingency.

“Total Assets” means, as of any date, the sum of (i) Undepreciated Real Estate Assets and (ii) all of the REIT’s and its
Subsidiaries’ other assets, but excluding accounts receivable and non real estate intangibles, determined in accordance
with GAAP.

“Total Unencumbered Assets” means the sum of the REIT’s and its Subsidiaries’ Undepreciated Real Estate Assets and
the value determined in accordance with GAAP of all of the REIT’s and its Subsidiaries’ other assets, other than
accounts receivable and non real estate intangibles, in each case not subject to an Encumbrance; provided, however,
that “Total Unencumbered Assets” does not include investments in unconsolidated joint ventures, unconsolidated
limited partnerships, unconsolidated limited liability companies and other unconsolidated entities.

“Undepreciated Real Estate Assets” as of any date means the cost (original cost plus capital improvements) of real estate
assets of the REIT and its Subsidiaries on such date, before depreciation and amortization charges determined on a
consolidated basis in accordance with GAAP.

“Unsecured Debt” means Debt of the types described in first and third bullets of the definition thereof that is not secured
by any mortgage, pledge, lien, charge, encumbrance or security interest of any kind upon any of the properties of the
REIT or any of its Subsidiaries.

Events of Default

The Indenture provides that the following events are “Events of Default” with respect to the notes:

default for 30 days in the payment of any installment of interest under the notes;

default in the payment of the principal amount or redemption price due with respect to the notes, when the same
becomes due and payable;

the guarantee of the REIT is not (or is claimed by the REIT in writing to the trustee not to be) in full force and effect
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(other than in accordance with the terms of the Indenture) with respect to the notes;

failure by us or the REIT to comply with any of our or the REIT’s respective other agreements in the notes or the
Indenture with respect to the notes upon receipt by us of notice of such default by the trustee or by holders of not less
than 25% in aggregate principal amount of the notes then outstanding and our failure to cure (or obtain a waiver of)
such default within 60 days after we receive such notice;

failure to pay any Debt (other than Non Recourse Debt) (a) of ours or the REIT, any Subsidiary in which we or the
REIT has invested at least $50,000,000 in capital (a “Significant Subsidiary”) or any entity in which we are the general
partner or managing member, and (b) in an outstanding principal amount in excess of $50,000,000 at final maturity or
upon acceleration after the expiration of any applicable grace period, which Debt is not discharged, or such default in
payment or acceleration is not cured or rescinded, within 60 days after written notice to us from the trustee (or to us
and the trustee from holders of at least 25% in principal amount of the outstanding notes); or

certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of
us or the REIT or any Significant Subsidiary or all or substantially all of their respective property.

If an Event of Default under the Indenture with respect to the notes occurs and is continuing (other than an Event of
Default specified in the last bullet immediately above, which shall result in an automatic acceleration), then, in every
case, the trustee or the holders of not less than 25% in principal amount of the outstanding notes may declare the
principal amount of all of the notes to be due and payable immediately by written notice thereof to us (and to the
trustee if given by the holders). However, at any time after the declaration of acceleration with respect to the notes has
been made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the
holders of a majority in principal amount of outstanding notes may rescind and annul the declaration and its
consequences if:

we or the REIT shall have deposited with the trustee all required payments of the principal of, and premium, if any,
and interest on, the notes, plus certain fees, expenses, disbursements and advances of the trustee; and

all Events of Default, other than the non payment of accelerated principal of (or specified portion thereof), or
premium, if any, and interest on, the notes, have been cured or waived as provided in the Indenture.

The Indenture also pro
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