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CALCULATION OF REGISTRATION FEE

Maximum
Aggregate
Amount of
Offering Registration
Title of Each Class of Securities to be Registered Price Fee(2)
Common Stock, $0.01 par value per share $384,675,000 $38,737

(1) Includes shares of Common Stock that may be purchased by the underwriter pursuant to its option to purchase

additional shares of Common Stock.
(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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30,000,000 Shares

Common Stock

We are offering 30,000,000 shares of our common stock.

Shares of our common stock trade on the New York Stock Exchange, or NYSE, under the symbol SRC. On April 11,
2016, the last sale price of our common stock as reported on the NYSE was $11.46 per share.

We have elected to be taxed as a real estate investment trust, or REIT, for federal income tax purposes commencing
with our taxable year ended December 31, 2005. To assist us in complying with certain federal income tax
requirements applicable to REITs, our charter contains certain restrictions relating to the ownership and transfer of
our capital stock, including an ownership limit of 9.8% of our outstanding common stock. See Description of Capital
Stock Restrictions on Ownership and Transfer in the accompanying prospectus for a detailed description of the
ownership and transfer restrictions applicable to our common stock.

Investing in our common stock involves risks that are described in the Risk Factors section beginning on page
S-6 of this prospectus supplement and under the caption Item 1A. Risk Factors beginning on page 13 of our
Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated by reference herein.

Per Share Total
Public offering price $11.15 $334,500,000
Underwriting discount 30.446 $13,380,000
Proceeds, before expenses, to us $10.704 $321,120,000

We have granted the underwriters an option to purchase up to an additional 4,500,000 shares of our common stock
Jfrom us at the public offering price, less the underwriting discount, within 30 days from the date of this prospectus
supplement.

On March 15, 2016, our board of directors declared a quarterly cash distribution of $0.175 per share of common
stock, which represents an annualized distribution rate of $0.70 per share. This distribution is payable on April 15,
2016 to stockholders of record as of the close of business on March 31, 2016. Accordingly, purchasers of common
stock in this offering will not be entitled to receive this distribution with respect to shares of common stock purchased
in this offering.
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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 supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about April 15, 2016.

MORGAN STANLEY BofA MERRILL LYNCH J.P. MORGAN DEUTSCHE BANK SECURITIES

RBC Capital Markets SunTrust Robinson Humphrey Wells Fargo Securities
Baird BTIG Capital One Securities Scotiabank
Ramirez & Co., Inc. Raymond James Stifel

Ladenburg Thalmann Sandler O Neill + Partners, L.P.
Prospectus Supplement dated April 11, 2016

Table of Contents 3



Edgar Filing: Spirit Realty Capital, Inc. - Form 424B5

Table of Conten

TABLE OF CONTENTS

Prospectus Supplement

ABOUT THIS PROSPECTUS SUPPLEMENT AND THE PROSPECTUS
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
PROSPECTUS SUPPLEMENT SUMMARY
RISK FACTORS
USE OF PROCEEDS
UNDERWRITING
LEGAL MATTERS
EXPERTS
INCORPORATION BY REFERENCE
Prospectus

ABOUT THIS PROSPECTUS
SPIRIT REALTY CAPITAL. INC.
RISK FACTORS

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

USE OF PROCEEDS

DESCRIPTION OF CAPITAL STOCK

DESCRIPTION OF DEBT SECURITIES

DESCRIPTION OF OTHER SECURITIES

GLOBAL SECURITIES

CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS
FEDERAL INCOME TAX CONSIDERATIONS

SELLING SECURITYHOLDERS

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

WHERE YOU CAN FIND MORE INFORMATION
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

You should rely only on the information contained in or incorporated, or deemed to be incorporated, by
reference into this prospectus supplement, the accompanying prospectus or any applicable free writing

S-ii
S-iii
S-1
S-6
S-9
S-10
S-16
S-16
S-17

DN B~ W =

19
20
23
30
55
56
57
58
59
60

prospectus we have authorized for use in connection with this offering in making a decision about whether to
invest in our common stock. We have not, and the underwriters have not, authorized any other person to

provide you with different or additional information. If anyone provides you with different or additional
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information, you should not rely on it. This prospectus supplement and the accompanying prospectus do not
constitute an offer to sell, or a solicitation of an offer to purchase, any securities in any jurisdiction where it is
unlawful to make such offer or solicitation. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus, any applicable free writing prospectus and the
documents incorporated, or deemed to be incorporated, by reference herein or therein is accurate only as of
their respective dates or as of the date or dates that are specified in such documents. Our business, financial
condition, liquidity, results of operations, funds from operations and prospects may have changed since those
dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE PROSPECTUS

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference. The second part, the accompanying prospectus, gives more general information, some of
which does not apply to this offering.

To the extent the information contained in this prospectus supplement differs or varies from the information contained
in the accompanying prospectus or documents incorporated by reference, the information in this prospectus
supplement will supersede such information. In addition, any statement in a filing we make with the Securities and
Exchange Commission, or the SEC, that is incorporated, or deemed to be incorporated, by reference herein and adds
to, updates or changes information contained in an earlier filing we made with the SEC shall be deemed to modify and
supersede such information in the earlier filing.

This prospectus supplement does not contain all of the information that is important to you. You should read the
accompanying prospectus as well as the documents incorporated, and deemed to be incorporated, by reference in this
prospectus supplement and the accompanying prospectus. See Incorporation by Reference in this prospectus
supplement and Where You Can Find More Information in the accompanying prospectus.

Unless otherwise indicated or unless the context requires otherwise, references in this prospectus supplement to we,

our, us and our company refer to Spirit Realty Capital, Inc., a Maryland corporation, together with its consolidated
subsidiaries, including Spirit Realty, L.P. Spirit Realty, L.P. is a Delaware limited partnership of which we are the
sole general partner and to which we refer in this prospectus supplement as our operating partnership.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in
each, contain, and documents we subsequently file with the SEC that are deemed to be incorporated by reference in
each may contain, forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, or the Securities Act, and Section 21E of the Securities Exchange Act, as amended, or 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 supplement, the accompanying
prospectus or in the documents incorporated, or deemed to be incorporated, by reference herein and therein, the words

estimate, anticipate, expect, believe, intend, may, will, should, seek, approximately or plan,
words and phrases or similar words or phrases that are predictions of or indicate future events or trends and that 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:

industry and economic conditions;

volatility and uncertainty in the financial markets, including potential fluctuations in the consumer price
index;

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 our competition;

increases 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;
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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;

risks related to the relocation of our corporate headquarters to Dallas, Texas;

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

the successful completion of this offering;

our use of proceeds from this offering; 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.

S-iii
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The factors included in this prospectus supplement and the accompanying prospectus, including the documents
incorporated, and deemed to be incorporated, by reference in each, and documents we subsequently file with the SEC
that are deemed to be incorporated by reference in each, are not exhaustive and additional 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 S-6 of this prospectus supplement and under the caption Item 1A. Risk
Factors beginning on page 13 of our Annual Report on Form 10-K for the year ended December 31, 2015, which is
incorporated by reference herein, as well as the other risks described in this prospectus supplement and the
accompanying prospectus and the documents incorporated, and deemed to be incorporated, by reference in each. 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.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus and any free writing prospectus that we have authorized for use in
connection with this offering and may not contain all of the information that is important to you. You should read this
prospectus supplement and the accompanying prospectus, including information incorporated, and deemed to be
incorporated, by reference, and any free writing prospectus that we have authorized for use in connection with this
offering, in their entirety. Investors should carefully consider the information set forth under Risk Factors beginning
on page S-6 of this prospectus supplement and under the caption Item 1A. Risk Factors beginning on page 13 of our
Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated by reference herein.

SPIRIT REALTY CAPITAL, INC.

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
and 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 generally refers to freestanding,
commercial real estate facilities where tenants conduct activities that are essential to the generation of their sales and
profits.

As of December 31, 2015, our undepreciated gross investment in real estate and loans totaled approximately $8.30
billion, representing investments in 2,629 properties, including properties securing our mortgage loans. Of this
amount, 98.7% consisted of our gross investment in real estate, representing ownership of 2,485 properties, and the
remaining 1.3% consisted primarily of commercial mortgage loans receivable secured by 144 real properties.

As of December 31, 2015, our owned properties were approximately 98.6% occupied (based on number of properties),
and our leases had a weighted average non-cancelable remaining lease term (based on total rental revenue) of
approximately 10.7 years. Our leases are generally long-term, typically with non-cancelable initial terms of 15 to 20
years and tenant renewal options for additional terms. As of December 31, 2015, approximately 88% of our
single-tenant leases (based on total rental revenue normalized to exclude rental revenues contributed by properties
sold during the period) provided for increases in future annual base rent.

Our operations are carried out through our operating partnership. Spirit General OP Holdings, LLC, one of our
wholly-owned subsidiaries, is the sole general partner and owns 1.0% of our operating partnership. We and a
wholly-owned subsidiary are the only limited partners and together own the remaining 99.0% of our operating
partnership.
Our outstanding common stock is listed on the NYSE under the symbol SRC.

RECENT DEVELOPMENTS
Acquisitions
From January 1, 2016 through April 8, 2016, we acquired 15 properties for a gross acquisition cost of approximately

$72.5 million in nine transactions with an initial cash yield of approximately 8.02% (based on in-place base rent
payable under the lease) and a weighted average remaining lease term of approximately 15.6 years.

Table of Contents 10
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We also have identified and are in various stages of reviewing a number of potential property acquisitions. As of
April 8, 2016, we were tracking and evaluating properties that present acquisition opportunities during the second
quarter of 2016 with an estimated aggregate purchase price of over $190.0 million, in addition to acquisitions under
contract with an aggregate purchase price of approximately $7.0 million. Our acquisition of these properties (other
than the acquisitions under contract) is subject to us negotiating and executing with the sellers mutually acceptable
definitive and binding purchase and sale agreements. There can be no assurance that the sellers of these properties will
be willing to proceed with a transaction, that we will be able to negotiate and execute satisfactory definitive purchase
and sale agreements with the sellers, that our due diligence will be satisfactory or that the conditions to closing will be
satisfied. As such, there can be no assurance that we will complete any of the potential acquisitions that we are
evaluating.

We calculate initial cash yield from acquired properties by dividing the first 12 months of contractual cash rent
(excluding any future rent escalations provided for in the lease and contingent rent) by gross investment in the
properties. Gross investment in an acquired property includes the contracted purchase price and any related capitalized
transaction costs. Because it excludes any future rent increases or additional rent that may be contractually provided
for in the lease, as well as any other income or fees that may be earned from lease modifications or asset dispositions,
initial cash yield does not represent the annualized investment rate of return of acquired properties. Additionally,
actual cash rent earned from acquired properties may differ from the contractual cash rent used in calculating the
initial cash yield based on other factors, including difficulties collecting contractual rental revenues and unanticipated
expenses at these properties that we cannot pass on to tenants, as well as the risk factors set forth in our Annual Report
on Form 10-K for the year ended December 31, 2015, which is incorporated by reference in this prospectus
supplement.

Dispositions

From January 1, 2016 through April 8, 2016, we disposed of 38 properties for aggregate gross proceeds of
approximately $109.9 million, with a capitalization rate of approximately 6.42% (based on in-place base rent payable
under the lease) and an overall gain on sale of $16.7 million. This includes three of the six stores that Haggen
Holdings, LL.C and a number of its affiliates (collectively, Haggen ) returned to our possession in connection with
Haggen s partial assumption and partial rejection of its master lease with us pursuant to a settlement agreement
approved by the bankruptcy court on November 25, 2015. We disposed of these three Haggen stores for gross
proceeds of approximately $20.8 million. As of April 8, 2016, we had dispositions under contract that would generate
aggregate gross proceeds of approximately $80.3 million. While we expect to complete these dispositions, the
consummation of each disposition is subject to customary closing conditions. As a result, there can be no assurance
that we will complete these dispositions.

We calculate the capitalization rate for disposed properties as the annualized cash rent on the date of disposition
divided by the gross sales price. For multi-tenant properties, non-reimbursable property costs are deducted from the
annualized cash rent prior to computing the capitalization rate. Annualized cash rent for a disposed property represents
the annualized monthly contractual cash rent under the related lease at time of disposition.

Financing Activity

Our operating partnership s $600.0 million revolving credit facility includes an accordion feature that allows us to
increase the size of the revolving credit facility to up to $1.0 billion, subject to satisfying certain requirements and
obtaining additional lender commitments. We are currently seeking additional lender commitments to increase the
revolving credit facility by $200.0 million; however, no assurance can be given that we will be successful in obtaining
such commitments. The revolving credit facility bears interest at LIBOR plus
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an applicable margin based on our leverage. The applicable margin in effect at March 31, 2016 was 1.70%. The
revolving credit facility was undrawn as of April 8, 2016.

From January 1, 2016 through April 8, 2016, we reduced the amount of outstanding commercial mortgage backed
securities and securitized net-lease mortgage notes under our master funding program by $111.0 million (including the
extinguishment of $13.6 million of defaulted loans through deed in lieu transfers).

ATM Activity

From January 1, 2016 through April 8, 2016, we sold a total of 3,012,260 shares of our common stock under our
at-the-market equity distribution program at an average price per share of $11.17, for an aggregate gross sales price of
approximately $33.6 million.

Quarterly Distribution

On March 15, 2016, our board of directors declared a quarterly cash distribution of $0.175 per share of common stock,
which represents an annualized distribution rate of $0.70 per share. This distribution is payable on April 15, 2016 to
stockholders of record as of the close of business on March 31, 2016. Accordingly, purchasers of common stock in
this offering will not be entitled to receive this distribution with respect to shares of common stock purchased in this
offering.

CORPORATE INFORMATION

Our principal executive offices are located at 16767 North Perimeter Drive, Suite 210, Scottsdale, Arizona 85260. Our
telephone number is (480) 606-0820. 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 supplement or the

accompanying 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 Incorporation by
Reference in this prospectus supplement and Where You Can Find More Information in the accompanying prospectus.

S-3
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THE OFFERING

The following is a brief summary of certain terms of this offering. For a more complete description of the terms of our
common stock, see Description of Capital Stock in the accompanying prospectus.

Issuer Spirit Realty Capital, Inc., a Maryland corporation.

Securities Offered 30,000,000 shares of common stock, $0.01 par value
per share. We have granted the underwriters an option
to purchase up to an additional 4,500,000 shares of our
common stock.

Shares of Common Stock Outstanding Upon Completion of

This Offering
475,163,012 shares of common stock (479,663,012
shares if the underwriters exercise their option to
purchase additional shares in full).(!)

NYSE symbol SRC.

Use of Proceeds We estimate that the net proceeds from this offering,

after deducting the underwriting discount and other
estimated expenses payable by us, will be
approximately $320.7 million ($368.9 million if the
underwriters exercise their option to purchase
additional shares in full). We intend to contribute the
net proceeds from this offering to our operating
partnership in exchange for common units of operating
partnership. Our operating partnership intends to use
the net proceeds from this offering to reduce amounts
outstanding under its $370.0 million term loan facility.
We expect to redraw on our operating partnership s
term loan facility and revolving credit facility from
time to time to repay approximately $200.0 million of
outstanding commercial mortgage backed securities
maturing within the next 12 months, to fund identified
and potential future acquisitions, and for general
corporate purposes. See Use of Proceeds in this
prospectus supplement.

Affiliates of Morgan Stanley & Co. LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, J.P.
Morgan Securities LLC, SunTrust Robinson
Humphrey, Inc., RBC Capital Markets, LLC, BTIG,
LLC, Capital One Securities, Inc. and Raymond James
& Associates, Inc. (underwriters in this offering) are
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lenders under our operating partnership s term loan
facility. In addition, in connection with this offering,
Samuel A. Ramirez & Company, Inc. (an underwriter
in this offering) is paying a referral fee to Associated
Investment Services, Inc. (an affiliate of which is a
lender under our operating partnership s term loan
facility). As described above, our operating partnership
intends to use the net proceeds from this offering to
reduce
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Risk Factors

amounts outstanding under its term loan facility. As a
result, these affiliates will receive their proportionate
share of any amounts repaid under the term loan
facility with the net proceeds from this offering.

Investing in our common stock involves risks. You
should carefully consider the information set forth
under Risk Factors beginning on page S-6 of this
prospectus supplement and under the caption Item 1A.
Risk Factors beginning on page 13 of our Annual
Report on Form 10-K for the year ended December 31,
2015, which is incorporated by reference in this
prospectus supplement and the accompanying
prospectus.

(1) The number of shares of our common stock that will be outstanding after this offering is based on 445,163,012

shares outstanding as of April 8, 2016 and excludes:

a maximum of 823,179 shares of our common stock available for issuance in the future under our incentive

award plan; and

a total of 729,898 target performance shares granted to certain of our executive officers under three separate
award programs. The target performance shares were granted in 2014 (155,096), 2015 (264,096) and 2016
(310,706) and are subject to three-year performance periods that began on January 1 of each grant year and
end on December 31, 2016, 2017 and 2018, respectively. Pursuant to a performance share award agreement,
each participant is eligible to vest in and receive shares of our common stock based on the initial target
number of shares granted multiplied by a percentage range between 0% and 250%. The percentage range is
based on the attainment of total shareholder return of our company compared to a specified peer group of

companies during the performance period.

On March 30, 2016, our board of directors adopted, subject to stockholder approval, an amendment and restatement of
our incentive award plan, which would increase the number of shares of common stock reserved for issuance
thereunder by 5,500,000 shares. Unless otherwise stated, all information contained in this prospectus supplement
assumes no exercise of the underwriters option to purchase additional shares in this offering.

Table of Contents

17



Edgar Filing: Spirit Realty Capital, Inc. - Form 424B5

Table of Conten

RISK FACTORS

Investing in our common stock involves risks. Before acquiring our common stock offered pursuant to this prospectus
supplement and the accompanying prospectus, you should carefully consider the information contained and
incorporated, or deemed to be incorporated, by reference in this prospectus supplement and the accompanying
prospectus or in any free writing prospectus that we may prepare in connection with this offering, including, without
limitation, the risks of an investment in our company under the caption Item IA. Risk Factors beginning on page 13 of
our Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated by reference in this
prospectus supplement and the accompanying prospectus. The occurrence of any of these risks could materially and
adversely affect our business, financial condition, liquidity, results of operations, funds from operations and prospects
and might cause you to lose all or a part of your investment in our common stock. Please also refer to the section
entitled Special Note Regarding Forward- Looking Statements included elsewhere in this prospectus supplement.

Risks Related to this Offering
The market price and trading volume of shares of our common stock may be adversely impacted by various factors.

The market price and trading volume of our common stock may fluctuate widely due to various factors, including:

actual or anticipated variations in our quarterly operating results or distributions, or those of our competitors;

publication of research reports about us, our competitors or the real estate industry;

adverse market reaction to any additional indebtedness we incur or debt or equity securities we or our
operating partnership issue in the future;

additions or departures of key management personnel;

changes in our credit ratings;

the financial condition, performance and prospects of our tenants; and

the realization of any of the other risk factors presented in our Annual Report on Form 10-K for the year
ended December 31, 2015, which is incorporated by reference in this prospectus supplement and the
accompanying prospectus.
We may issue shares of our common stock, preferred stock, or other securities without stockholder approval,
including shares issued to satisfy REIT dividend distribution requirements. Our operating partnership may issue
partnership interests to third parties, and such partnership interests would be exchangeable for cash or, at our election,
shares of our common stock at specified ratios set when partnership interests in our operating partnership are issued.
Our existing stockholders have no preemptive rights to acquire any of these securities, and any issuance of equity
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securities by us or our operating partnership may dilute stockholder investment.

There can be no assurance that we will be able to maintain cash distributions, and certain agreements relating to
our indebtedness may, under certain circumstances, limit or eliminate our ability to make distributions to our
common stockholders.

Our ability to continue to make distributions in the future may be adversely affected by the risk factors described in
and incorporated by reference into this prospectus supplement and the accompanying prospectus. We can give no
assurance that we will be able to maintain distributions and certain agreements relating to our indebtedness may,
under certain circumstances, limit or eliminate our ability to make distributions to our common stockholders. We can
give no assurance that rents from our properties will increase, or that future acquisitions of real properties, mortgage
loans or other investments will increase our cash available for

S-6
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distribution to stockholders. In addition, all distributions are made at the discretion of our board of directors and
depend on our earnings, our financial condition, maintaining our REIT status, contractual limitations relating to our
indebtedness, Maryland law and other factors our board of directors deems relevant from time to time.

Distributions are expected to be based upon our funds from operations, financial condition, cash flows and liquidity,
debt service requirements and capital expenditure requirements for our properties. If we do not have sufficient cash
available for distribution, we may need to fund the shortage out of working capital or revenues from future property
acquisitions, if any, or borrow to provide funds for such distributions, which would reduce the amount of proceeds
available for real estate investments and increase our future interest costs. Our inability to make distributions, or to
make distributions at expected levels, could result in a decrease in the per share trading price of our common stock.

Increases in market interest rates may result in a decrease in the value of shares of our common stock.

One of the factors that influences the price of shares of our common stock is the distribution yield on shares of our
common stock (as a percentage of the price of shares of our common stock) relative to market interest rates. An
increase in market interest rates, which are currently at low levels relative to historical rates, may lead prospective
purchasers of shares of our common stock to expect a higher distribution yield, and higher interest rates would likely
increase our borrowing costs and potentially decrease cash available for distribution. Thus, higher market interest rates
could cause the per share trading price of our common stock to decrease.

Broad market fluctuations could negatively impact the market price of shares of our common stock.

The stock market has experienced extreme price and volume fluctuations that have affected the market price of the
common equity of many companies in industries similar or related to ours and that have been unrelated to these
companies operating performances. These broad market fluctuations could reduce the market price of shares of our
common stock. Furthermore, our operating results and prospects may be below the expectations of public market
analysts and investors or may be lower than those of companies with comparable market capitalizations. Either of
these factors could lead to a material decline in the per share trading price of our common stock.

Future offerings of debt, which would be senior to shares of our common stock upon liquidation, and/or preferred
equity securities that may be senior to shares of our common stock for purposes of distributions or upon
liquidation, may materially and adversely affect the market price of shares of our common stock.

In the future, we may attempt to increase our capital resources by making offerings of debt or preferred equity
securities (or causing our operating partnership to issue debt securities). Upon liquidation, holders of our debt
securities and preferred stock and lenders with respect to other borrowings will receive distributions of our available
assets prior to our common stockholders. Additionally, our outstanding convertible senior notes have, and any
convertible or exchangeable securities that we issue in the future may have, rights, preferences and privileges more
favorable than those of our common stock and may result in dilution to owners of our common stock. Our common
stockholders are not entitled to preemptive rights or other protections against dilution. Our preferred stock, if issued,
could have a preference on liquidating distributions or a preference on distribution payments that could limit our
ability to make distributions to our common stockholders. Because our decision to issue securities in any future
offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of our future offerings. Our common stockholders bear the risk of our future offerings
reducing the per share trading price of our common stock.

You may experience significant dilution as a result of this offering, which may adversely affect the per share
trading price of our common stock.
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This offering may have a dilutive effect on our earnings per share and funds from operations per share after giving
effect to the issuance of our common stock in this offering and the receipt of the expected net proceeds. The actual
amount of dilution from this offering or from any future offering of common (including pursuant to
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our at-the-market equity distribution program) or preferred stock will be based on numerous factors, particularly the
number of shares of our common stock issued, the use of proceeds and the return generated by such investment, and
cannot be determined at this time. The per share trading price of our common stock could decline as a result of sales
of a large number of shares of our common stock in the market pursuant to this offering, or otherwise, or as a result of
the perception or expectation that such sales could occur.

Alffiliates of the underwriters may receive benefits in connection with this offering.

Affiliates of Morgan Stanley & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities
LLC, SunTrust Robinson Humphrey, Inc., RBC Capital Markets, LLC, BTIG, LLC, Capital One Securities, Inc. and
Raymond James & Associates, Inc., underwriters in this offering, are lenders under our operating partnership s term
loan facility. In addition, in connection with this offering, Samuel A. Ramirez & Company, Inc. (an underwriter in this
offering) is paying a referral fee to Associated Investment Services, Inc. (an affiliate of which is a lender under our
operating partnership s term loan facility). As described above, our operating partnership intends to use the net
proceeds from this offering to reduce amounts outstanding under its term loan facility. As a result, these affiliates will
receive their proportionate share of any amounts repaid under the term loan facility with the net proceeds from this
offering. This use of proceeds creates a conflict of interest because such underwriters have an interest in the successful
completion of this offering beyond the underwriting discount they will receive. These interests may influence the
decision regarding the terms and circumstances under which the offering is completed.

S-8
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting the underwriting discount and other estimated
expenses payable by us, will be approximately $320.7 million ($368.9 million if the underwriters exercise their option
to purchase additional shares in full). We intend to contribute the net proceeds from this offering to our operating
partnership in exchange for common units of operating partnership. Our operating partnership intends to use the net
proceeds from this offering to reduce amounts outstanding under its $370.0 million term loan facility. We expect to
redraw on our operating partnership s term loan facility and revolving credit facility from time to time to repay
approximately $200.0 million of outstanding commercial mortgage backed securities maturing within the next 12
months, to fund identified and potential future acquisitions, and for general corporate purposes.

As of April 8, 2016, our operating partnership had approximately $334.0 million of indebtedness outstanding under its
term loan facility, the proceeds from which were primarily used to repay amounts outstanding under our operating
partnership s revolving credit facility and, to a lesser extent, to fund acquisitions. The term loan facility bears interest
at either prime or LIBOR, plus an applicable margin based on our leverage, and has an initial term that expires on
November 2, 2018 (extendable at our operating partnership s option to November 2, 2020, subject to certain
requirements and payment of an extension fee). The applicable margin in effect at March 31, 2016 was 1.60%. The
commercial mortgage backed securities we expect to repay have an average maturity of 10 months and a weighted
average interest rate of 5.98%.

Affiliates of Morgan Stanley & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities
LLC, SunTrust Robinson Humphrey, Inc., RBC Capital Markets, LLC, BTIG, LLC, Capital One Securities, Inc. and
Raymond James & Associates, Inc. (underwriters in this offering) are lenders under our operating partnership s term
loan facility. In addition, in connection with this offering, Samuel A. Ramirez & Company, Inc. (an underwriter in this
offering) is paying a referral fee to Associated Investment Services, Inc. (an affiliate of which is a lender under our
operating partnership s term loan facility). As described above, our operating partnership intends to use the net
proceeds from this offering to reduce amounts outstanding under its term loan facility. As a result, these affiliates will
receive their proportionate share of any amounts repaid under the term loan facility with the net proceeds from this
offering.

S-9
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Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus
supplement, the underwriters named below, for whom Morgan Stanley & Co. LL.C, Merrill Lynch, Pierce, Fenner &
Smith Incorporated, J.P. Morgan Securities LLC and Deutsche Bank Securities Inc. are acting as representatives, have
severally agreed to purchase, and we have agreed to sell them, severally, the number of shares indicated below:

Number of
Name Shares
Morgan Stanley & Co. LLC 7,500,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 6,112,500
J.P. Morgan Securities LLC 6,112,500
Deutsche Bank Securities Inc. 4,200,000
RBC Capital Markets, LLC 900,000
SunTrust Robinson Humphrey, Inc. 900,000
Wells Fargo Securities, LLC 900,000
Robert W. Baird & Co., Inc. 525,000
BTIG, LLC 525,000
Capital One Securities, Inc. 525,000
Scotia Capital (USA) Inc. 525,000
Samuel A. Ramirez & Company, Inc. 350,000
Raymond James & Associates, Inc. 350,000
Stifel, Nicolaus & Company, Incorporated 350,000
Ladenburg Thalmann & Co. Inc. 112,500
Sandler O Neill & Partners, L.P. 112,500
Total 30,000,000

The underwriters and the representatives are collectively referred to as the underwriters and the representatives,
respectively. The underwriters are offering the shares of common stock subject to their acceptance of the shares from
us and subject to prior sale. The underwriting agreement provides that the obligations of the several underwriters to
pay for and accept delivery of the shares of common stock offered by this prospectus supplement are subject to the
approval of certain legal matters by their counsel and to certain other conditions. The underwriting agreement also
provides that if an underwriter defaults, the purchase commitment of non-defaulting underwriters may also be
increased or the offering may be terminated. The underwriters are obligated to take and pay for all of the shares of
common stock offered by this prospectus supplement if any such shares are taken. However, the underwriters are not
required to take or pay for the shares covered by the underwriters option to purchase additional shares described
below.

The underwriters propose initially to offer the share of common stock to the public at the public offering price on the
cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $0.2676 per
share. After the public offering, the public offering price and concession may be changed. Sales of shares of common
stock made outside of the United States may be made by affiliates of the underwriters.
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Option to purchase additional common stock

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 4,500,000 additional shares of common stock at the public offering price listed on the cover page of
this prospectus supplement, less the underwriting discount. To the extent the option is exercised, each underwriter will
become obligated, subject to certain conditions, to purchase about the same percentage of the additional shares of
common stock as the number listed next to each underwriter s name in the preceding table bears to the total number of
shares of common stock listed next to the names of all underwriters in the preceding table.
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The following table shows the per share and total public offering price, underwriting discount, and proceeds, before

expenses, to us. These amounts are shown assuming both no exercise and full exercise of the underwriters option to
purchase additional shares of common stock.

Total
No Full
Per Share Exercise Exercise
Public offering price $ 11.15 $ 334,500,000 $ 384,675,000
Underwriting discount $ 0.446 $ 13,380,000 $ 15,387,000
Proceeds, before expenses, to us $ 10.704  $321,120,000 $ 369,288,000

The estimated offering expenses payable by us, exclusive of the underwriting discount, are approximately $375,000.
New York Stock Exchange listing

Our common stock is listed on the NYSE under the trading symbol SRC.

Lock-Ups

We and all of our directors and officers have agreed that, without the prior written consent of Morgan Stanley & Co.
LLC on behalf of the underwriters, we and they will not, during the period ending 45 days after the date of this
prospectus supplement (the restricted period ):

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of, directly or
indirectly, any shares of common stock or any securities convertible into or exercisable or exchangeable for
shares of common stock;

file any registration statement with the SEC relating to the offering of any shares of common stock or any
securities convertible into or exercisable or exchangeable for common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of the common stock,
whether any such transaction described above is to be settled by delivery of common stock or such other securities, in
cash or otherwise. In addition, we and each such person agrees that, without the prior written consent of Morgan
Stanley & Co. LLC on behalf of the underwriters, we or such other person will not, during the restricted period, make
any demand for, or exercise any right with respect to, the registration of any shares of common stock or any security
convertible into or exercisable or exchangeable for common stock.

The restrictions described in the immediately preceding paragraph to do not apply to:
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the sale of shares to the underwriters; or

the issuance by us of shares of common stock upon the exercise of an option or a warrant or the conversion
of a security outstanding on the date of this prospectus supplement of which the underwriters have been
advised in writing;

transactions by any person other than us relating to shares of common stock or other securities acquired in
open market transactions after the completion of the offering of the shares; provided that no filing under
Section 16(a) of the Exchange Act, is required or voluntarily made in connection with subsequent sales of
the common stock or other securities acquired in such open market transactions;

the issuance of common units by our operating partnership in connection with acquisitions of real property
or real property companies; provided that the aggregate value of any such common unit
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issuances during the restricted period in the aggregate does not exceed $100 million (with the value of each
common unit equal to the closing price per share of our common stock on the NYSE on the date of
issuance); provided further that the recipient of any such common units shall agree not to sell or otherwise
dispose of any such common units for the then remaining term of the restricted period;

transfers of shares of common stock or any security convertible into common stock as a bona fide gift,
charitable donation or disposition by will or intestacy (including, without limitation, any disposition from a
revocable trust, family trust or similar trust arrangement providing for the distribution of assets upon death
or intestacy);

the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares
of common stock, provided that (i) such plan does not provide for the transfer of common stock during the
restricted period and (ii) to the extent a public announcement or filing under the Exchange Act, if any, is
required or voluntarily made regarding the establishment of such plan, such announcement or filing shall
include a statement to the effect that no transfer of common stock may be made under such plan during the
restricted period;

sales of shares of common stock made pursuant to and in accordance with a trading plan pursuant to Rule
10b5-1 under the Exchange Act existing on the date of this prospectus supplement; or

sales or the surrender of shares of common stock sufficient to generate net proceeds not in excess of the
estimated federal and state income tax liabilities associated with the vesting of any equity securities during
the restricted period.

Morgan Stanley & Co. LLC, in its sole discretion, may release the common stock and other securities subject to the
lock-up agreements described above in whole or in part at any time with or without notice.

Price stabilization and short positions; repurchase of common stock

In order to facilitate the offering of the common stock, the underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the common stock. Specifically, the underwriters may sell more shares than
they are obligated to purchase under the underwriting agreement, creating a short position. A short sale is covered if
the short position is no greater than the number of shares available for purchase by the underwriters under the option.
The underwriters can close out a covered short sale by exercising the option or purchasing shares in the open market.
In determining the source of shares to close out a covered short sale, the underwriters will consider, among other
things, the open market price of shares compared to the price available under the option. The underwriters may also
sell shares in excess of the option, creating a naked short position. The underwriters must close out any naked short
position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the common stock in the open market
after pricing that could adversely affect investors who purchase in this offering. As an additional means of facilitating
this offering, the underwriters may bid for, and purchase, shares of common stock in the open market to stabilize the
price of the common stock. These activities may raise or maintain the market price of the common stock above
independent market levels or prevent or retard a decline in the market price of the common stock. The underwriters
are not required to engage in these activities and may end any of these activities at any time.
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Indemnification

We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the
Securities Act.

Electronic Delivery

A prospectus supplement in electronic format may be made available on websites maintained by one or more
underwriters, or selling group members, if any, participating in this offering.
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Other Relationships

The underwriter and its affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, investment
research, principal investment, hedging, financing and brokerage activities. Accordingly, the underwriter and its
affiliates have, from time to time, performed, and may in the future perform, various financial advisory and
investment banking services for us, for which they received or will receive customary fees and expenses.

Affiliates of Morgan Stanley & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities
LLC, SunTrust Robinson Humphrey, Inc., RBC Capital Markets, LLC, BTIG, LLC, Capital One Securities, Inc. and
Raymond James & Associates, Inc. (underwriters in this offering) are lenders under operating partnership s term loan
facility. In addition, in connection with this offering, Samuel A. Ramirez & Company, Inc. (an underwriter in this
offering) is paying a referral fee to Associated Investment Services, Inc., a Financial Industry Regulatory Authority
member (an affiliate of which is a lender under our operating partnership s term loan facility). As described above, our
operating partnership intends to use the net proceeds from this offering to reduce amounts outstanding under its term
loan facility. As a result, these affiliates will receive their proportionate share of any amounts repaid under the term
loan facility with the net proceeds from this offering. Additionally, Morgan Stanley & Co. LLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Deutsche Bank Securities Inc. are selling agents under our at-the-market
equity distribution program, pursuant to which we may sell shares of our common stock having an aggregate gross
sales price of up to $350.0 million. Stifel, Nicolaus & Company, Incorporated may pay a fee in connection with sales
of our shares of common stock in this offering to an unaffiliated entity (or an affiliate of such entity), which is a lender
under our operating partnership s revolving credit facility.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates
may make or hold a broad array of investments and actively trade debt New Roman, Times, Serif; margin: 0 0
6pt">Senior Leadership Positions:

* Chairwoman and Chief Executive Officer, Vanir Group of Companies, Inc.

¢ Director of CIT Bank, N.A.

Director Since:
February 2017
Prior Senior Leadership Positions:

¢ Director, American River Bank

Ms. Dominguez currently serves as the Chairwoman and Chief Executive Officer of Vanir Group of Companies, Inc., and its subsidiaries Vanir
Construction Management, Inc. and Vanir Development Company, Inc. Having a national presence in program, project, and construction
management services, Vanir Construction Management is ranked #26 in revenue by Engineering News & Review. Ms. Dominguez is an active
member of various community improvement projects, boards and commissions, including chair of The Dominguez Dream, which serves
elementary schools in underserved communities by providing academic enrichment programs in math, science, language arts and engineering.
She is a current member of the Latino Studies Board of Notre Dame University in South Bend Indiana, Pride Industries Board of Directors,
Coca-Cola Hispanic Advisory Council and Cal Chamber Board, and sits on the Board of the University of Southern California, Lusk Center for
Real Estate. Ms. Dominguez formerly served as a member of the American River Bank Board of Directors, the New America Alliance and the
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National Council of La Raza. Ms. Dominguez graduated from the University of Notre Dame and holds a bachelor s degree in business finance.
She also earned a Certificate for Corporate Governance from the Center for Business and Government, John F. Kennedy School of Government,
Harvard University. Ms. Dominguez is also a director of CIT Bank, N.A.

Qualifications: Ms. Dominguez provides the Board with extensive experience in executive management, finance, asset management and
corporate governance.
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Alan Frank Other Public Directorships:

Age: 65 * None
Board Committees: Senior Leadership Positions:

e Audit e Director of CIT Bank, N.A.
Prior Senior Leadership Positions:

Director Since: ¢ Director of OneWest Bank N.A.
August 2015 * Partner of Deloitte & Touche LLP

* Director of IMB Holdco LL.C
Mr. Frank has served as a director of CIT since August 2015 and as a director of OneWest Bank N.A. from 2014 to 2015. Mr. Frank spent 40
years with Deloitte & Touche LLP and retired in December 2012. With Deloitte & Touche, he led audit service teams from 1983 to 2012 and he
led the Southern California consumer business and middle market audit practices from 1986 through 2010. Mr. Frank has significant experience
with mergers and acquisitions, financial reporting matters, initial public offerings, and high growth companies. Mr. Frank graduated from the
University of Southern California with a Bachelor of Science Degree.

Qualifications: Mr. Frank provides the Board with over 40 years of experience in external audit matters as a partner of a nationally recognized
accounting firm.
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William M. Freeman Other Public Directorships:

Age: 64 * None
Senior Leadership Positions:

Board Committees: * Executive Chairman of General Waters Inc.
* Nominating & Governance (Chairy Director, Value Added Holdings, Inc.
* Compensation * Board of Trustees of Drew University

¢ Chairman of Celadon Global Inc.
Prior Senior Leadership Positions:

* Director of TerreStar Corporation

* Chairman of the Board of Arbinet-thexchange, Inc.

Director Since: . . . . . .
! * Chief Executive Officer and Director of Leap Wireless International

July 2003 * Chief Executive Officer of Bell Atlantic-Washington, D.C.

* President of the Public Communications Group of Verizon Communications
Inc.

* President and Chief Executive Officer of Bell Atlantic-New Jersey
Mr. Freeman has served as a director of CIT since July 2003. Mr. Freeman retired in February 2010 as Chairman of the Board of
Arbinet-thexchange, Inc., in which capacity he had served since November 2007. Previously, Mr. Freeman served as President and Chief
Executive Officer and Director of Arbinet-thexchange, Inc. from November 2007 until September 2008. Prior to joining Arbinet-thexchange,
Mr. Freeman was elected to the board of Motient Corp., (predecessor to TerreStar Corporation), in February 2007, and Chairman of
Motient/TerreStar in March 2007. Mr. Freeman also served as Chief Executive Officer and Director of Leap Wireless International, Inc. from
May 2004 to February 2005 and as President of the Public Communications Group of Verizon Communications Inc. from 2000 to February
2004. Mr. Freeman served on the Board of Directors of Summit Bancorp from 1999 to 2002. Mr. Freeman served as President and Chief
Executive Officer of Bell Atlantic-New Jersey from 1998 to 2000, President and Chief Executive Officer of Bell Atlantic-Washington, D.C.
from 1994 to 1998, and in a number of other executive and management positions at Verizon since 1974. Mr. Freeman was a founder and
co-owner of Synthesis Security LLC, a closely held telecommunications company. Mr. Freeman currently serves, or during the preceding five
years served, on the Board of Directors of TerreStar Corporation, the Board of Trustees of Drew University, and as a director of Value Added
Holdings, Inc., a privately held communications company, is the Executive Chairman and shareholder of General Waters Inc., a privately held
beverage marketing and distribution company, and Chairman of Celadon Global Inc., a privately held mergers and acquisitions research firm.

Qualifications: Mr. Freeman provides the Board with extensive experience in managing organizations of various sizes and extensive experience
in the telecommunications industry, a key market for CIT s lending products.
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R. Brad Oates Other Public Directorships:

Age: 63 * None
Board Committees: Senior Leadership Positions:

* Compensation (Chairp Chairman and Managing Partner of Stone Advisors, LP

* Risk Management e Director of CIT Bank, N.A.
Prior Senior Leadership Positions:

e Chairman of the Board of Directors of NFC Global, LLC
Director Since:

* President and Chief Operating Officer of Bluebonnet Savings Bank FSB
December 2009

* Director of GearingStone, LLC

* Director of Neways Inc.
Mr. Oates has served as a director of CIT since December 2009. He currently serves as Chairman and Managing Partner of Stone Advisors, LP,
a strategic advisory firm specializing in distressed asset situations, which is currently engaged as a contractor by the Federal Deposit Insurance
Corporation ( FDIC ) to assist in resolving bank receiverships. Prior to joining Stone Advisors, Mr. Oates served from 1988 until 2003 as
President and Chief Operating Officer of Bluebonnet Savings Bank FSB, responsible for bank operations and strategic planning in a bank
turnaround situation, and as Executive Vice President of Stone Holdings, Inc., the holding company for Bluebonnet Savings Bank and a private
investment company specializing in banking, information services, risk management and emerging technologies. Mr. Oates currently serves, or
during the preceding five years served, as Chairman of the Board of Directors of Stone Advisory Holdings, LLC and NFC Global, LLC, a
privately owned provider of due diligence, risk consulting and compliance services, and as a director of each of GearingStone, LLC, a special
servicing company for distressed bank assets, and Neways Inc., a privately owned dietary supplement and personal care products company. Mr.
Oates has been involved in the financial services industry for approximately 30 years, principally as a senior executive officer and director, with
a particular expertise in bank risk management.

Qualifications: Mr. Oates provides the Board with in-depth experience in successfully managing the turnaround of troubled financial
institutions and a strong background in operating regulated commercial banks and strategic planning. His extensive experience in interacting
with the FDIC and other bank regulators during his career provides the Board with insight into bank regulatory matters and supervisory
expectations and communications. He also has experience in information technology and risk management.
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Other Public Directorships:
Marianne Miller Parrs

» Stanley Black & Decker, Inc.
Age: 72

* Signet Jewelers Limited

Senior Leadership Positions:

Board Committees: * Board Member, United Way of the Mid-South
* Audit (Chair) * Board Member, Rise Foundation
* Regulatory Compliances Board Member, New Mempbhis Institute

e Director of CIT Bank, N.A.
Director Since: Prior Senior Leadership Positions:

January 2003 * Executive Vice President and Chief Financial Officer of International Paper Company
Ms. Parrs has served as a director of CIT since January 2003. Ms. Parrs retired at the end of 2007 from International Paper Company where she
had served as Executive Vice President and Chief Financial Officer since November 2005 and as interim Chief Financial Officer from May 2005
to November 2005. Ms. Parrs also has served as Executive Vice President with responsibility for Information Technology, Global Sourcing,
Global Supply Chain  Delivery, a major supply chain project, and Investor Relations since 1999. From 1995 to 1999, Ms. Parrs served as Senior
Vice President and Chief Financial Officer of International Paper Company. Previously, she served in a number of other executive and
management positions at International Paper Company since 1974, and was a security analyst at a number of firms prior to joining International
Paper Company. Ms. Parrs currently serves, or during the preceding five years served, on the board of United Way of the Mid-South, on the
Board of Rise Foundation in Memphis, Tennessee, on the board of the New Memphis Institute, Memphis, on the Board of Directors and the
Audit and Compensation Committee of Stanley Black & Decker, Inc., and on the Board of Directors, the Audit Committee and the Social
Responsibility Committee of Signet Jewelers Limited.

Qualifications: Ms. Parrs provides the Board with financial and operational expertise as a result of her significant experience in those roles in
industry, particularly in her roles as Chief Financial Officer and as the senior executive in charge of information technology and global supply
chain management at a major industrial company, which provide a valuable perspective on financial and accounting issues and on processes and
technology. She also has extensive audit committee experience and is an Audit Committee Financial Expert, as defined by the SEC.
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Gerald Rosenfeld Other Public Directorships:

Age: 70 * None
Senior Leadership Positions:

Board Committees: » Strategic Advisor and Vice Chairman of U.S. Investment Banking of Lazard Ltd.

* Risk Management

(Chair) * Director of Continental Grain Company

. . * Board of Trustees, City College of New York Foundation
Director Since:

January 2010 * Trustee, New York University School of Law

e Director of CIT Bank, N.A.
Prior Senior Leadership Positions:

* Deputy Chairman of Rothschild North America
* President of G Rosenfeld & Co LLC

* Head of Investment Banking and a member of the Management Committee of Lazard

Freres
Mr. Rosenfeld has served as a director of CIT since January 2010. Mr. Rosenfeld re-joined Lazard Ltd. as Vice Chairman of United States
investment banking effective March 1, 2011. He was Deputy Chairman of Rothschild North America from 2007 to 2011 and served as its Chief
Executive Officer from 1999 to 2007. Prior to joining Rothschild, he was President of G Rosenfeld & Co LLC, an investment banking firm.
Prior to founding G Rosenfeld & Co LLC in 1998, he was Head of Investment Banking and a member of the Management Committee of Lazard
Freres & Co. LLC. Mr. Rosenfeld joined Lazard in 1992 after holding significant management positions at Bankers Trust Company, Salomon
Inc. and its Salomon Brothers subsidiary and McKinsey & Company. Prior to joining McKinsey, Mr. Rosenfeld was a member of the faculty of
the City College of New York, New York University and the University of Maryland. Mr. Rosenfeld currently serves, or during the preceding
five years served, as a member of the Board of Directors of Continental Grain Company, on the Board of Overseers of New York University s
Stern School of Business, where he also serves as an Adjunct Professor of Finance, as a Board member of the American Academy of Arts and
Sciences, as a Board member of Catalist LLC, on the Board of Trustees of City College of New York Foundation, as a Trustee of the New York
University School of Law, where he is also a Professor of Practice, and as a Director of the Charles H. Revson Foundation.

Qualifications: Mr. Rosenfeld provides the Board with extensive experience and expertise in risk management and sophisticated financial
matters gained by both practical experience in a regulated environment and through research and teaching finance-related courses at several
prominent universities. He also has management experience as a senior executive in commercial banking, investment banking and capital
markets.
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Vice Admiral John R. L. .
Ryan, USN (Ret.) Other Public Directorships:
Age: 71 e Barnes & Noble Education, Inc.

Board Committees: Senior Leadership Positions:

* Nominating & Governance . ) . . .
& ¢ President and Chief Executive Officer of the Center for Creative

. Regulatory COmpliance Leadersh1p

Prior Senior Leadership Positions:

* Director of Cablevision Systems Corporation
Director Since:
* Chancellor of the State University of New York
July 2003
* President of the State University of New York Maritime College

* Superintendent of the U.S. Naval Academy
Lead Director Since:
* Commander of the Fleet Air Mediterranean, U.S. Navy
May 2008
* Commander of the Patrol Wings for the U.S. Pacific Fleet, U.S. Navy

* Director of Logistics for the U.S. Pacific Command, U.S. Navy
Vice Admiral Ryan has served as a director of CIT since July 2003 and was appointed lead director ( Lead Director ) by the Board in May
2008. Mr. Ryan has been President and Chief Executive Officer of the Center for Creative Leadership in Greensboro, North Carolina since May
2007. Previously, Mr. Ryan served as Chancellor of the State University of New York from June 2005 to June 2007. Mr. Ryan also served as
President of the State University of New York Maritime College from June 2002 until June 2005 while also serving as the Interim President of
the State University of New York at Albany from February 2004 until February 2005. From 1998 to 2002, Mr. Ryan was Superintendent of the
U.S. Naval Academy, Annapolis, Maryland. Mr. Ryan served in the U.S. Navy from 1967 to July 2002, including as Commander of the Fleet
Air Mediterranean in Naples, Italy from 1995 to 1998, Commander of the Patrol Wings for the U.S. Pacific Fleet in Pearl Harbor from 1993 to
1995, and Director of Logistics for the U.S. Pacific Command in Aiea, Hawaii from 1991 to 1993. Mr. Ryan currently serves as Lead Director
and member of the Compensation Committee and Chair of the Corporate Governance & Nominating Committee of Barnes & Noble Education,
Inc., and has previously served as a Director and member of the Audit Committee of Cablevision Systems Corporation.

Qualifications: Vice Admiral Ryan provides the Board with experienced leadership and an expertise in managing large complex organizations,
primarily in academia and the military. In addition, Mr. Ryan provides the Board with extensive experience in strategic planning, logistics, talent
development and succession planning. His tenure as a director, and as Lead Director, of CIT enables him to provide the Board with valuable
experience in overseeing CIT s business and providing leadership to the Board.
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Sheila A. Stamps Other Public Directorships:

Age: 59 * None
Board Committees: Senior Leadership Positions:
* Regulatory Compliance

(Chair) ¢ Director of CIT Bank, N.A.

« Risk Management ¢ Board of Directors, IES Abroad

) ) e Commissioner, New York State Insurance Fund
Director Since:

February 2014 * Faculty Member, National Association of Corporate Directors Board Advisory Services

Prior Senior Leadership Positions:
¢ Executive Vice President, Dreambuilder Investments, LL.C

* Director of Pension Investments and Cash Management at the New York State Common
Retirement Fund

* Managing Director, Bank of America Corporation (formerly FleetBoston Financial
Corporation)

* Managing Director & Head of European Asset-Backed Securitization, Bank One
Corporation (now, JPMorgan Chase & Co.)

Ms. Stamps currently serves as a Commissioner and Audit Committee Chair on the board of the New York State Insurance Fund, the largest
worker s compensation insurance provider in the State of New York, and on the Board of Directors of IES Abroad. She previously served as
Executive Vice President at Dreambuilder Investments, LLC, a private mortgage investment company, from 2011 to 2012. She served from
2008 to 2011 as Director of Pension Investments and Cash Management at the New York State Common Retirement Fund, and from 2004 to
2005 as a Fellow at the Weatherhead Center for International Affairs at Harvard University. Prior to this, Ms. Stamps served as a Managing
Director and Head of Relationship Management, Financial Institutions at Bank of America (formerly FleetBoston Financial Corporation). From
1982 to 2003, she held a number of executive positions with Bank One Corporation (now, JPMorgan Chase & Co.), including Managing
Director and Head of European Asset-Backed Securitization and Managing Director and Senior Originator of Asset-Backed Securitization. She
holds an MBA from the University of Chicago.

Qualifications: Ms. Stamps provides the Board with in-depth knowledge of middle market commercial banking and capital markets in both the
US and European markets. She is a senior financial executive with strategy, risk and business development expertise, and also is an experienced
banker to the financial services industry. Her experience as a Director at the New York State Common Retirement Fund also enables her to
provide the Board with an investor relations perspective and experience serving as a fiduciary in a complex financial environment.
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Other Public Directorships:
Laura S. Unger

e CA, Inc.
Age: 56

* Navient Corporation
Board Committees:

Senior Leadership Positions:
* Audit

e Director of CIT Bank, N.A.
* Nominating & Governance

Prior Senior Leadership Positions:

* Director of Ambac Financial Group Inc.

* Acting Chairperson, Securities and Exchange Commission
Director Since:
» Commissioner, Securities and Exchange Commission
January 2010
* Counsel to the United States Senate Committee on Banking, Housing and Urban Affairs

* Director of MBNA Corporation

¢ Board Member, Children’s National Medical Center Foundation
Ms. Unger has served as a director of CIT since January 2010. She served as Commissioner of the SEC from November 1997 to February 2002,
including Acting Chairperson of the SEC from February to August 2001. Subsequently, she served as a Regulatory Expert for CNBC. Before
being appointed to the SEC, Ms. Unger served as Counsel to the United States Senate Committee on Banking, Housing and Urban Affairs. Prior
to working on Capitol Hill, she was an attorney with the Enforcement Division of the SEC. Ms. Unger currently serves, or during the preceding
five years served, as a director of CA, Inc., Navient Corporation, certain privately held affiliates of Nomura Holding America Inc., Ambac
Financial Group, Inc., the IQ Funds Complex, MBNA Corp. and Children s National Medical Center. She also has acted as Special Adviser to
Promontory Financial Group and as an Independent Consultant to JP Morgan Chase for the Global Analyst Conflict Settlement. Ms. Unger is
also a director of CIT Bank, N.A.

Qualifications: Ms. Unger provides the Board with insight about regulatory policy as well as operating in a regulatory environment, based on
her experience as both a former Commissioner and a former enforcement attorney with the SEC. In addition, Ms. Unger provides the Board with
insight into the political and legislative process, based on her experience as a staff counsel in the U.S. Senate. She also has significant corporate
governance expertise.
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Retiring CIT Directors

At the time of our Annual Meeting, Peter J. Tobin, age 72, who has served as a director since July 2002, and as CIT s Interim Chief Executive
Officer from January 19, 2010 through February 7, 2010, is retiring from the Board and will not stand for re-election. We thank Mr. Tobin for
his dedicated leadership and service to CIT.

Director Qualifications and Experience

The table below includes the qualifications and experience of each director that assisted the Board in determining the directors are qualified to
serve on the Board and that the Board is composed of directors with diverse backgrounds and experiences.

Summary of

Director
Qualifications Ellen  Michael Michael Dorene Alan  William R. Brad Marianne Gerald John Sheila Laura
and Experience Alemany Brosnan Carpenter Dominguez Frank Freeman Oates Parrs Rosenfeld Ryan Stamps Unger
Leadership / Business N N N N N N N N N NN N
Management
Accounting / Finance
& Capital Allocation v v v v v v v v v
Banking Expertise S N S S S \/
Corporate Governance v S v N S N v Y v
Government /
Regulatory v v v VoA v
Investor / Shareholder N N N N
Perspective
Marketing v Y \/
Regional Expertise in
Relevant Geographic S N S S v
Markets
Risk Management S \/ \/ S S S \ \ \/
Technology Services Y \ y
-20 -
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CIT is committed to the values of effective corporate governance and high ethical standards. Our Board believes that these values promote
long-term performance and reevaluates our governance policies on an ongoing basis to ensure they sufficiently meet CIT s needs and our
stockholders interests. Listed below are some of the significant corporate governance practices and policies we have adopted.

O Majority Voting in Director Elections. If an election is uncontested,
each of our director nominees has agreed to tender his or her irrevocable
contingent resignation if he or she is not elected by a majority of the votes
cast by stockholders. Our Governance Committee will promptly consider
the director s resignation and recommend to our Board whether to accept or
reject the resignation. Our Board will act on the Governance Committee s
recommendation within 90 days of the applicable stockholder meeting and
will then publicly disclose its decision.

O Lead Director. Our Corporate Governance Guidelines establish the role
of an independent lead director who is elected annually by a majority vote
of the independent directors. More information about the role of the lead
director and our Board structure may be found in this Proxy Statement
under the heading Board Leadership Structure .

O Absence of a Stockholder Rights Plan. We do not have a stockholder
rights plan and are not currently considering adopting one.

O Stock Ownership Requirements. Both our directors and senior
executive officers are required, within a specified period of time of
becoming a director or senior executive officer to own a minimum amount
of CIT s common stock and to retain such ownership at all times thereafter
while they remain with CIT.

O Political Contributions. CIT believes that an important part of
responsible corporate citizenship is participation in the political and public
policy process. However, even where legally permitted, CIT s policy is not
to use any company funds or property for any candidate campaign funds
including candidate campaign committees, political parties, caucuses, or
independent expenditure committees (superPACs). CIT also maintains a
non-partisan political action committee for our employees to participate in
the political process, which is funded entirely through voluntary
contributions from eligible CIT employees, and uses those funds to support
candidates, political parties, and other political action committees that are
supportive of CIT s public policy goals.

Table of Contents

O Related Person Transactions
Policy. Our Governance Committee
is responsible for approving or
ratifying transactions involving CIT
and related persons and determining
if the transaction is in, or not
inconsistent with, the best interests
of CIT and our stockholders. More
information about our Related
Person Transactions Policy may be
found below under the heading

Related Person Transactions Policy .

O Executive Sessions. Our Board
meets regularly in executive sessions
without the presence of
management, including our
Chairwoman. These sessions are led
by our Lead Director.

O Limitations on Participation on
Other Boards. To ensure that our
directors have sufficient time to
devote proper attention to their
responsibilities as directors of CIT,
unless otherwise approved by the
Governance Committee, employed
directors are limited to service on
one board of another publicly traded
company, while other directors may
not serve on the boards of more than
four other public companies.

O Hedging, Margin Accounts and
Pledged Securities. CIT s directors
and employees are prohibited from
entering into financial transactions to
hedge their ownership interest in
CIT s securities, holding CIT s
securities in a margin account, or
otherwise pledging CIT s securities
as collateral for a loan.

O Board and Board Committee
Evaluations. Each year, each
director completes a questionnaire
reflecting his or her assessment of
the effectiveness of the Board and
the committees on which he or she
serves. The General Counsel
confidentially summarizes the
directors responses for review by the
Governance Committee, the Board
and Committees. The Board and
Committees review the summary in
executive session and considers what
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actions, if any, to take as a result.

O Proxy Access. CIT believes that it
is appropriate for certain
stockholders to be able to use our
proxy statement and proxy card to
nominate one or more director
candidates. In 2016, we amended our
By-Laws to generally allow
stockholders owning 3% or more of
the Company s total voting stock for
three years to use the Company s
proxy statement to nominate the
greater of two or 20% of the director
positions subject to vote at an annual
meeting.
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Additional information is provided below regarding these and certain other key corporate governance policies which
we believe enable us to manage our business in accordance with the highest standards of business practices and in the
best interests of our stockholders. Investors can find a copy of CIT s Corporate Governance Guidelines and other
governance policies on our website at https://www.cit.com/about us/corporate governance/. Information contained on
the CIT website does not constitute part of this Proxy Statement.

Director Independence

Our Corporate Governance Guidelines require that a substantial majority of the Board be composed of directors who meet the independence
criteria established by the NYSE. For a director to be considered independent, the Board must affirmatively determine that neither the director
nor any of such director s immediate family has a material relationship with CIT (either directly, or as a partner, stockholder, or officer of an
organization that has a relationship with CIT). In making its determination, the Board considers all relevant facts and circumstances, both with
respect to the director and with respect to any persons or organizations with which the director has an affiliation, including immediate family
members. The Board also considers the specific independence criteria for directors as defined by the NYSE.

In furtherance of our Board s commitment to maintain the independence of our independent directors, the Board implemented a charitable
contributions policy. The policy requires that if any charitable contribution proposed to be made by CIT to an organization in which a director is
affiliated exceeds the lesser of (i) $25,000 or (ii) 2% of the charitable organization s most recently reported annual consolidated gross revenues,
such contribution is subject to the approval of the Governance Committee. In determining whether to approve any such contribution, the
Governance Committee considers whether the donation would impair the director s independence.

Based on the foregoing considerations, the Board has determined that, except for Ms. Alemany, our Chairwoman and CEO, all of CIT s directors
are independent and each of the Board Committees are composed solely of independent directors. In making this determination, the Board
considered the transactions described below under the heading Related Person Transactions Policy .

Related Person Transactions Policy

The Board has adopted a Related Person Transactions Policy for the review and approval of related person transactions, which is defined under
such policy as any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships, in which CIT

was or is to be a participant, the amount involved exceeds or is expected to exceed $120,000 in a single calendar year, and an executive officer,
director, director nominee, or a 5% beneficial owner of any class of CIT s voting securities (or any of their respective immediate family

members) had or will have a direct or indirect material interest, other than the following:

interests arising solely from the related person s position as a director or limited partner, or from the direct or indirect ownership by the
related person, and all other related persons, in the aggregate of less than a 10% equity interest in another corporation or organization
that is a participant in the transaction;

amounts due from related persons to CIT for purchases of goods and services subject to usual trade terms, for ordinary business travel
and expense payments, and for other indebtedness transactions in the ordinary course of business;

interests arising solely from the owners