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Forward-Looking Statements

Certain statements included in this Annual ReporForm 10-K are forward-looking statements. Thdagements include statements
regarding the intent, belief or current expectatiohNew York REIT, Inc. (the "Company," "we" "ount "us") and members of our
management team, as well as the assumptions o whah statements are based, and generally at#fieldby the use of words such as
"may," "will," "seeks," "anticipates," "believesgstimates," "expects," "plans," "intends," "shdud similar expressions. Actual results may
differ materially from those contemplated by suchwiard-looking statements. Further, forward-lookstgtements speak only as of the date
they are made, and we undertake no obligation datgpor revise forward-looking statements to réfdd@nged assumptions, the occurrence ¢
unanticipated events or changes to future operagisiglts over time, unless required by law.

The following are some of the risks and uncertastalthough not all risks and uncertainties, toald cause our actual results to differ
materially from those presented in our forward-liogkstatements:

« All of our executive officers are also officersanagers or holders of a direct or indirect irgeie New York Recovery Advisors (our
"Advisor") and other American Realty Capital-afiied entities; as a result, our executive officeus,Advisor and its affiliates face
conflicts of interest, including significant cortfis created by our Advisor's compensation arrangesn@ith us and other investor
entities advised by American Realty Capital affds and conflicts in allocating time among thestities and us, which could negativ
impact our operating results.

» Because investment opportunities that are deiti us may also be suitable for other Americaal® Capital-advised programs or
investors, our Advisor and its affiliates face dmté of interest relating to the purchase of prtipe and other investments and such
conflicts may not be resolved in our favor, mearthmgt we could invest in less attractive assetschivbould reduce the investment ret
to our stockholders.

* We depend on tenants for our revenue, and, acggydiour revenue is dependent upon the success@mrbmic viability of our tenan

* We may not be able to achieve our rental rajeatives on new and renewal leases and our expenséd be greater, which may impact
our results of operations.

* Increases in interest rates could increase the anodwur debt payments and limit our ability toymhvidends

» We have not generated and may not generate cagh $lafficient to pay returns to our stockholdesssach, we may be forced to bori
at higher rates or depend on our Advisor or ouperty manager, New York Recovery Properties, LLG (roperty Manager"), to
waive fees or reimbursement of certain expenséai our operations, and any payments to our stuldins. There is no assurance
these entities will waive such amounts.

* We may be unable to pay or maintain cash dividemdsscrease dividends over time. Amounts paid tostackholder may be a return
capital and not a return on a stockholder's investm

» We are obligated to pay fees, which may be suhiatatd our Advisor and its affiliates, includingds payable upon the sale of
properties.

» We are subject to risks associated with the siggnifi dislocations and liquidity disruptions in ttredit markets of the United Sta
» We may fail to continue to qualify to be treatecha®al estate investment trust ("REIT") for U&ldral income tax purpos

» Our properties may be adversely affected by econeytles and risks inherent to the New York metliogio statistical area ("MSA"),
especially New York City.

* We may be adversely affected by changes in gereaslomic, business and political conditions, intigdhe possibility of intensified
international hostilities, acts of terrorism, arfhinges in conditions of United States or intermatidending, capital and financing
markets.

All forward-looking statements should be read vifth risks noted in Part I, Item 1A of this annweggdart on Form 10-K.




Table of Contents

PART |

Organization

We are a New York City focused REIT that seeksravige stockholders with an opportunity to partatiin one of the world's most
dynamic real estate markets by primarily acquiimgpme-producing commercial real estate in New YOity. We were incorporated on
October 6, 2009 as a Maryland corporation thatifiedlas a REIT beginning with the taxable yearesh@®ecember 31, 2010. We focus on
acquiring and owning office and retail propertiedManhattan, the largest and most liquid real estarket in the United States. We purchase
our first property and commenced active operatiorsine 2010. As of December 31, 2014 , we owregr8perties and real estate-related
assets located in New York City. As of DecemberZ1,4 , our properties aggregated 3.4 million rieletaquare feet, had an average
occupancy of 94.9% and an average remaining leasedf 9.9 years. Our portfolio primarily consistbffice and retail properties,
representing 82% and 9% of rentable square fesgertively, as of December 31, 2014 . We may aigoiee multifamily, industrial, hotel and
other types of real properties to add diversitguo portfolio. Additionally, we also may originate acquire first mortgage loans, mezzanine
loans, or preferred equity positions related to Newk City real estate.

Substantially all of our business is conductedubfoNew York Recovery Operating Partnership, Life {OP"), a Delaware limited
partnership. We have no direct employees. We hetained our Advisor to manage our affairs on atbagtay basis. The Property Manager
manages our properties, unless services are patbbya third party for specific properties. Re&lgpital Securities, LLC (the "Dealer
Manager") served as the dealer manager of our HRQtagether with its affiliates, continues to pdevus with various services such as trar
agent, investor relations, legal and other serviddwe Advisor, the Property Manager, and the Dedinager are under common control with

the parent of our sponsor, American Realty CajlitalLC (the "Sponsor"), as a result of which, yhare related parties and receive various
compensation, fees and expense reimbursements.

Investment Objectives
Our investment objectives include capital preséomaincome generation and asset appreciation. Nieee our objectives through:

» Focus on New York City — Acquiring high-quality commercial real estateNaw York City, and, in particular, properties loeg in
Manhattan;

» Focus on Income Producing Properties— Acquire income producing commercial real esteitt an emphasis on office and retalil
properties with 80% or greater occupancy at the tifnpurchase;

* Maintain Low Leverage - Stabilize at a leverage level of not more th@%40 50% loan-te@nterprise valu
» Make Monthly Dividends - Pay dividends monthly; a

» Maximize Total Returns - Maximize total returns to our stockholders throagtombination of appreciation and current ince
Acquisitions and Investment Policies

Investing in Real Propert

To date, we have acquired a portfolio of propetioested in New York City that we believe provideswith a solid foundation for future
growth. All of our properties were acquired durthg 2010-2014 time period so we have no legacyass@ting back to acquisitions that
suffered from the recession. Further, because saatdase is still relatively small, we believeufatacquisitions will have a meaningful impact
on our size and profitability.

The following table presents information about dieersity of the property types of the propertied aeal estateelated assets we owne
December 31, 2014 :

Rentable Square Feet as a
Percentage of the Total

Property Type Rentable Square Feét Portfolio

Office 2,798,72. 81.8%

Retail 318,82¢ 9.2%

Other 305,52 8.9%
3,423,081 100.(%

() Includes our proportionate share of investmentsiconsolidated joint ventur:

1
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The following table presents information about ge@graphic diversity of the properties and reatestelated assets we owned at
December 31, 2014 :

Rentable Square Feet as a
Percentage of the Total

Property Location Rentable Square Fe&t Portfolio
Manhattan 3,284,30. 95.%
Brooklyn 129,00 3.8%
Queens 9,76 0.2%
3,423,08! 100.%

(1) Includes our proportionate share of investmentmiconsolidated joint ventur

The following table lists the tenants whose anmealicash rent represented greater than 10% obtalrannualized cash rent for all
portfolio properties on a straight-line basis ashef dates indicated for the years ending Dece®bge2014 , 2013 and 2012 , respectively:

December 31,

Property Portfolio Tenant 2014 2013 2012
Worldwide Plaza Cravath, Swaine & Moore, LLP 16% 18% *
Worldwide Plaza Nomura Holdings America Inc. 11% 12% *
229 West 36th Street American Language Communication Center, Inc. * * 14%

* Tenant's annualized cash rent was not greater 1886 of total annualized cash rent for all poitf@roperties as of the period specified.

The termination, delinquency or non-renewal of ahthe above tenants would have a material adedfeet on our revenues. No other
tenant represents more than 10% of our annualiaatélrincome for the periods presented.

Joint Ventures

We may acquire or enter into joint ventures frometito time, if we determine that doing so wouldhre most cost-effective and efficient
means of raising and investing capital. Equity Biwgents may be subject to existing mortgage fimanaind other indebtedness or such
financing or indebtedness may be incurred in commeevith acquiring investments. Any such financorgindebtedness will have priority over
our equity interest in such property, such as sstorortgage notes payable encumbering WorldwideaPla

Investing in Equity Securitie:

We may make equity investments in other REITs @hdraeal estate companies that operate assetsigeat investment objectives. We
may purchase the common or preferred stock of thestes or options to acquire their stock. Wd taitget a public company that owns
commercial real estate or real estate-related @sdetn we believe its stock is trading at a disttathat company’s net asset value. We may
eventually seek to acquire or gain a controllingiest in the companies that we target.

Financing Strategies / Offerings

We use debt financing to fund property improveragtgnant improvements, leasing commissions aret @thrking capital needs. The
form of our indebtedness varies in terms of duraflong or short term), secured or unsecured xadfior variable rate. We do not enter into
interest rate swaps or caps, or similar hedgingstetions or derivative arrangements, for spesgaturposes but we do enter into such
arrangements in order to manage or mitigate oerést rate risks on variable rate debt.

We seek to maintain a strong balance sheet withezoative leverage. It is our intention to stakilaur leverage at 50% or less of
combined enterprise value (which we define as datstanding, including our portion of debt from aumconsolidated joint venture, plus fully
diluted shares outstanding multiplied by our shaiee as of December 31, 2014 ). As of DecembeRB14 , we had total combined debt of
$1.2 billion with a weighted average interest reqeal to 3.2% per annum, which includes our pra-share of unconsolidated debt, and our
combined enterprise value was $3.0 billion , fapanbined debt to enterprise value of 41% .
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Tax Status

We have elected to be taxed as a REIT under $sd56 through 860 of the Internal Revenue Cod©86, as amended (the "Code"),
beginning with our taxable year ended DecembeB10. We intend to continue to operate in such armeato qualify for taxation as a REIT,
but no assurance can be given that we will opénademanner so as to qualify or remain qualified&EIT. So long as we distribute at least
90% of our REIT taxable income and remain in coamde with other REIT qualification requirements, witt continue to qualify for taxation
as a REIT. We will not be subject to federal cogterincome tax to the extent that we distribute?a@® our REIT taxable income. REITs are
subject to a number of other organizational andatmmal requirements. Even if we qualify for tagatas a REIT, we may be subject to cel
state and local taxes on our income and propemntyfederal income and excise taxes on our undiggibincome. We believe we are organi
and operating in such a manner as to continuedbfgto be taxed as a REIT.

Competition

The office, retail, lodging, industrial and resitiahreal estate segments are highly competitive.ddémpete with other owners and
operators of properties in these same real esgtaents. We compete based on a number of facttrgttiude location, rental rates, security,
suitability of the property's design to prospecti#gants' needs and the manner in which the projfseoperated and marketed. The number of
competing properties in the New York MSA could havaaterial effect on our occupancy levels, rergds and on the operating expenses of
certain of our properties.

In addition, we compete with other entities engaige@al estate investment activities to locatéadlé properties and to acquire and to
locate tenants and purchasers for our propertigssd competitors include other REITS, specialtgrfoe companies, savings and loan
associations, banks, mortgage bankers, insurampardes, mutual funds, institutional investorseistynent banking firms, lenders,
governmental bodies and other entities. In additibese same entities seek financing through similannels. Therefore, we compete for
financing in a market where funds for real estatarfcing may decrease.

Competition from these and other third party resthe investors may limit the number of suitablestment opportunities available. It
also may result in higher prices, lower yields antarrower spread of yields over our borrowing asiaking it more difficult for us to acquire
new investments on attractive terms.

Because we are organized as an umbrella partneRgtip, we believe we are well positioned to off@x-tensitive sellers an opportunity
contribute their properties to our company in adaferred transaction.

Regulations

Our investments are subject to various federalesind local laws, ordinances and regulationsydiitng, among other things, zoning
regulations, land use controls, environmental adatrelating to air and water quality, noise patiatand indirect environmental impacts such
as increased motor vehicle activity. We beliea the have all permits and approvals necessaryrunaent law to operate our investments.

Environmental

As an owner of real estate, we are subject tmuarenvironmental laws of federal, state and Igoakrnments. Compliance with existing
laws has not had a material adverse effect onioanéial condition or results of operations, anchagement does not believe it will have such
an impact in the future. However, we cannot prettiie impact of unforeseen environmental contingenor new or changed laws or
regulations on properties in which we hold an ies¢ror on properties that may be acquired dirastipdirectly in the future. We hire third
parties to conduct Phase | environmental revievth@feal property that we intend to purchase.

Employees

We have no direct employees. The employees ofduisor and other affiliates perform a full rangfereal estate services for us,
including acquisitions, property management, actingnlegal, asset management, wholesale broketagesfer agent and investor relations
services.

We are dependent on these affiliates for sentltatsare essential to us, including capital marketwities, asset acquisition decisions,
property management and other general administragisponsibilities. In the event that any of thesmpanies were unable to provide these
services to us, we would be required to providénsarvices ourselves or obtain such services fribrrsources.

Financial Information About Industry Segments

Our current business consists of owning, managipgrating, leasing, acquiring, investing in arspdsing of real estate assets. All of
consolidated revenues are from our consolidatddestate properties. We internally evaluate opegaperformance on an individual property
level and view all of our real estate assets asrhestry segment; accordingly, all of our propestare aggregated into one reportable segme
See our consolidated financial statements beginmmgage--1 for our revenues, net income or loss and othenfiiz information.
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Available Information

We electronically file Annual Reports on Form 10@®uarterly Reports on Form 10-Q, Current Reporttam 8-K and all amendments
to those reports, and proxy statements, with the.Stou may read and copy any materials we file whth SEC at the SEC's Public Reference
Room at 100 F Street, NE, Washington, D.C. 20549pa may obtain information by calling the SECLe800-SEC0330. The SEC maintai
an internet address at http://www.sec.tftat contains reports, proxy statements and infaanatatements, and other information, which you
may obtain free of charge. In addition, copieswf filings with the SEC may be obtained from owbsite atvww.nyrt.com Access to these
filings is free of charge. We are not incorporating website or any information from the websit®ithis Form 10-K.

ltem 1A. Risk Factors.
Risks Related to Our Properties and Operations

All of our properties are concentrated in the Nevotk MSA, making us dependent upon the economic @iein New York City, including
increased competition, and potentially more vulnbta economically than if our investments were geaghically diversified.

All of the real estate assets we own, and theastalte assets we may focus on for future acquisitie located in the New York MSA. v
are subject to risks generally inherent in congimtg investments in a certain geography. The&s rissulting from a lack of diversification
may become even greater in the event of a dowmtuine commercial real estate industry and couddificantly adversely affect the value of
our properties. A downturn in New York City’s ecanyg, in a submarket within New York City or in theesall national economy could, for
example, result in reduced demand for office oglod space. Likewise, declines in the financial/gss or media sectors may have a
disproportionate adverse effect on the New Yorly @l estate market. These adverse effects cautddre pronounced than if we diversified
our investments outside of New York City.

Moreover, the New York City real estate marketighly competitive. We compete based on a nhumbéaabrs that include location,
rental rates, security, suitability of the prop&rtgesign to prospective tenants’ needs and thenardan which the property is operated and
marketed. The number of competing properties irN@e York City market could have a material effentour occupancy levels, rental rates
and on the operating expenses of certain of oyeut@s. In addition, we compete with other endigmgaged in real estate investment acti\
in New York City to locate suitable properties tmaire and to locate tenants and purchasers foprmerties. These competitors include o
REITs, specialty finance companies, savings anad é&ssociations, banks, mortgage bankers, insu@mpanies, mutual funds, institutional
investors, investment banking firms, lenders, gor@ntal bodies and other entities. There are dlsgr ®REITs, including two non-traded
REITs with similar investment objectives to ourdiieh are sponsored and advised by entities undemmmn control with our Sponsor and our
Advisor, with asset acquisition objectives simtiaiours and others may be organized in the futioeme of these competitors, including larger
REITs, have substantially greater marketing andrfaial resources than we will have and generally beaable to accept more risk than we
prudently manage, including risks with respectim ¢reditworthiness of tenants. In addition, thesmme entities seek financing through similar
channels to our company. Therefore, we competm$bitutional investors in a market where fundsrieal estate investment may decrease.

4
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We face risks associated with property acquisitions

We may acquire interests in properties, individwalperties and portfolios of properties, includiarge portfolios that could significantly
increase our size and alter our capital strucfOre.acquisition activities may be exposed to, drairtsuccess may be adversely affected by, tt
following risks:

* we may acquire properties that are not accretiewe may not successfully manage and lease gioperties to meet our
expectations;

* we may be unable to generate sufficient cagin fsperations, or obtain the necessary debt oryefinéncing to consummate an
acquisition or, if obtainable, financing may notdresatisfactory terms;

 we may need to spend more than budgeted amoumtake necessary improvements or renovations to mexhjpropertie:

» agreements for the acquisition of propertiestgpeally subject to customary conditions to chagiincluding satisfactory completion
of due diligence investigations, and we may spégwificant time and money on potential acquisitidingt we do not consummate;

» the process of acquiring or pursuing the actjaisiof a new property may divert the attentioroaf management team from our
existing business operations;

* we may be unable to quickly and efficiently ortate new acquisitions, particularly acquisitiofipaortfolios of properties, into our
existing operations;

« market conditions may result in future vacaneied lowerthan expected rental rates;

* we may continue to acquire properties withoabrese, or with only limited recourse, for liab#s, whether known or unknown, such
as cleanup of environmental contamination, claigngebants, vendors or other persons against tiesfoowners of the properties and
claims for indemnification by general partnersediors, officers and others indemnified by the fermwners of the properties.

We rely on our Advisor to acquire properties on behalf. Because the management personnel of auisédare also engaged in the
process of acquiring properties for other entiti@med and managed by affiliates of our Advisor,a@eld suffer delays in locating suitable
investments or may miss out on opportunities. fAdvisor is unable to obtain further suitable istraents, we will not be able to continue to
increase our asset base.

Our growth and ability to successfully acquire pregiies depends on external sources of capital theg outside of our control, which may
affect our ability to seize strategic opportunitiesatisfy debt obligations and pay dividends.

In order to qualify as a REIT, we must distribudeotir stockholders, on an annual basis, at le@ét®0ur REIT taxable income,
determined without regard to the deduction fordkwvids paid and excluding net capital gains. Becafidegese dividend requirements, we may
not be able to fund future capital needs, including necessary acquisition financing, from opegatiash flow. Consequently, we may need tc
rely on third-party sources to fund our capitaldgencluding the acquisition of properties. Foample, we have the right under the joint
venture agreement related to our largest assefi&8#6 interest in the joint venture that owns Waitle Plaza, to purchase the balance of the
equity interest in Worldwide Plaza beginning 38 thsrfollowing the closing of the acquisition, ord@enber 2016, at an agreed-upon value o
$1.4 billion, subject to certain adjustments. If ggnot obtain capital from third-party sourcedarorable terms, in the time period we desire
or at all, we may not be able to make this purchésen we have the option to do so. If we were toexercise our purchase option, we would
be subject to a fee in the amount of $25.0 millid¥e also may not be able to acquire or redevetopgrties when other strategic opportunitie:
exist, satisfy our principal and interest obligasaor make the cash dividends to our stockholdecsssary to maintain our qualification as a
REIT.

Our access to third-party sources of capital depeindoart, on:
» general market conditior

» the marke® perception of our growth potent

e our current debt leve

« our current and expected future earni

» our cash flow and cash dividends;

» the market price per share of our common s
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We may not be able to quickly access capital magket

Because our Annual Report on Form 10-K for thedlisear ended December 31, 2014 was not filed Mayf 2015, we will be ineligible
to register our common stock or any other securitie Form S-3 for sale by us or resale by othetiswia have timely filed all periodic reports
under the Exchange Act for at least twelve calenalanths and any portion of a month from the orifthee date, or until April 2016. We also
are not eligible to use our currently effectivelfhegistration statement on Form S-3 for the séime period. The need to use other forms,
such as Form S-11, to register our common stoehnpmother securities could increase transactiots @ adversely affect our ability to raise
capital in a short period of time because we walkd to file a registration statement on Form Selrkgister any proposed public offering of
securities and then wait for it to be declaredaffe by the SEC before we may proceed with theased public offering.

We have material weaknesses in our internal contosker financial reporting.

Our management has identified material weaknessesriinternal control over financial reporting aala result concluded that our
disclosure controls and procedures were not effees of December 31, 2014. Our independent regisfrublic accounting firm reached the
same conclusion. Specifically, management concltidaiwe did not:

* Maintain an effective control environment and @ssessment process, specific.

o Maintain sufficient written policies and procedsiregarding our business and financial reportinggsses, including establishing
sufficient appropriate management authorities asgansibilities; and

o Design and conduct an effective risk assessnrentps to identify and analyze risks impactingriitial reporting, and implement
business process level controls and monitoringitiets that are responsive to those risks.

* Maintain effective information technology accesstcols over its financial reporting system and arie payable applicatic
» Establish appropriate segregation of duties withepurchasing, accounts payable and cash disbardsmproces

» Design and maintain appropriate controls, initigdyeneral IT controls, over the use of significBrcel spreadsheets supporting the
financial reporting process; and

» Design and maintain appropriate controls over titb@ization, completeness, existence and accutimanual journal entrie

While the control deficiencies did not result inyanaterial or immaterial misstatements in our ficiahstatement accounts, the control
deficiencies could increase the likelihood of inarecies in our financial statements. Our manager@mtiuded that the deficiencies represent
material weaknesses in our internal control oveairitial reporting and that, as a result, our irgkecontrols over financial reporting were not
effective as of December 31, 2014. Our independgistered public accounting firm reached the saomelusion. Although management is in
the process of developing and implementing a plaeinediate the deficiencies in internal conttodre is no assurance that the plan will
remediate the material weaknesses or ensure thattetnal controls over financial reporting wik leffective in the future which could have a
material adverse effect on our business includingong other things, our ability to access the ehpiarkets and our ability to provide accu
financial information.

We may be unable to renew leases or re-lease spadeases expire and achieve our rental rate objexs on new and renewal leases.

If tenants do not renew their leases upon expinatiee may be unable to re-lease the vacated shaee.if the tenants do lease the leas
or we are able to re-lease to a new tenant, thestand conditions of the new lease may not bewesdhle as the terms and conditions of the
expired lease. Moreover, we may fail to achieveréimtal rate objectives we have set in order twgmevacancies. If we do not achieve our
rental rate objectives on new and renewal leasgsxpenses could be greater, which may impactesuits of operations.

In addition, one or more of our properties may imgwacancy either by the continued default ofr@mé under its lease or the expiration of
one of our leases. The resale value of a properdidde diminished because the market value ofticpbar property will depend principally
upon the value of the cash flow generated fronptioperty which in the case of vacancies, will beueed.

Tenant credit concentrations make us more suscedptiio adverse events with respect to those tenants.

As of December 31, 2014 , the following tenantgespnted 5% or more of our total annualized castsre



Percentage of Annualized

Tenant Cash Rent
Cravath, Swaine & Moore, LLP 16%
Nomura Holdings America Inc. 11%
Twitter, Inc. 8%
Macy's, Inc. 7%
RentPath Inc. 7%

The financial failure of any or all of these tersaistlikely to have a material adverse effect onresults of operations and our financial
condition. In addition, the value of our propertégs driven in part by the credit quality of thedanying tenants, and an adverse change in the
tenants' financial conditions or a decline in thedd rating of such tenants may result in a decimthe fair value of our investments and ha
material adverse effect on our results from openati
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We also own certain properties with leases thdudeprovisions for the tenant to pay contingentakincome based on a percent of the
tenant's sales upon the achievement of certaistibtés or other targets, which may be monthly, igulgror annual targets. Accordingly, a
decline in a tenant’s may result in a decline mntal income we receive and have a materialrad\edfect on our results from operations.

If a tenant declares bankruptcy, we may be unaldecbllect balances due under relevant leases, whiohld adversely affect our financie
condition and ability to pay dividends.

Any of our tenants, or any guarantor of a tende#ise obligations, could be subject to a bankruptogeeding pursuant to Title 11 of the
bankruptcy laws of the United States. A bankrufilayg by one of our tenants or any guarantor ¢émant's lease obligations would bar all
efforts by us to collect pre-bankruptcy debts frilw@se entities or their properties, unless we vecan enabling order from the bankruptcy
court. There is no assurance the tenant or itteeusould agree to assume the lease. If a leas@etted by a tenant in bankruptcy, we would
have a general unsecured claim for damages asdiitlikely we would receive any payments from teant.

A tenant or lease guarantor bankruptcy could deffgrts to collect past due balances under thevaeleleases, and could ultimat
preclude full collection of these sums. A tenantease guarantor bankruptcy could cause a decegasssation of rental payments that wi
mean a reduction in our cash flow and the amouailahle to pay dividends.

Our properties may be subject to impairment charges

We periodically evaluate our real estate investsémtimpairment indicators. The judgment regardimg existence of impairment
indicators is based on factors such as market tiondj tenant performance and legal structure eikample, the early termination of, or default
under, a lease by a tenant may lead to an impatrainemge. If we determine that an impairment hasioged, we would be required to make a
downward adjustment to the net carrying value efgitoperty. Impairment charges also indicate anisiepermanent adverse change in the
fundamental operating characteristics of the ingghproperty. There is no assurance that these salebanges will be reversed in the future
and the decline in the impaired property’s valueldde permanent.

Our real estate investments are relatively illiquiand therefore we may not be able to dispose oprties when appropriate or on favorat
terms.

Investments in real properties are relatively il We may not be able to quickly alter our pditf@r generate capital by selling
properties. The real estate market is affected agynfactors, such as general economic conditioraladoility of financing, interest rates and
other factors, including supply and demand, thatemyond our control. If we need or desire to@g@lfoperty or properties, we cannot predict
whether we will be able to do so at a price ortenterms and conditions acceptable to us. We cgmedict the length of time needed to find a
willing purchaser and to close the sale of a priypéurther, we may be required to invest moniesoiwect defects or to make improvements
before a property can be sold. We cannot assuréhatwe will have funds available to correct thdséects or to make these improvements.
Moreover, in acquiring a property, we may agregegirictions that prohibit the sale of that propéor a period of time or impose other
restrictions, such as a limitation on the amourdedit that can be placed or repaid on that prop&hgse provisions would restrict our ability
sell a property. We own a 48.9% interest in WorltlwvPlaza, which represents our largest properggsimrent, and the property cannot be solc
without the consent of our joint venture partner.

In addition, applicable provisions of the Code ir@aestrictions on the ability of a REIT to dispos@roperties that are not applicable to
other types of real estate companies. Thus, welraajnable to realize our investment objectivesdiyng or otherwise disposing of or
refinancing a property at attractive prices withity given period of time or may otherwise be unableomplete any exit strategy.
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We are dependent on our Advisor to provide us vaiecutive officers and key personnel.

Our success depends to a significant degree ugocottitributions of our executive officers, inclugliour chief executive officer, Michael
A. Happel, and our chief financial officer, Greg& Sullivan, and other key personnel of our advesad our property manager, each of wi
would be difficult to replace. Our executive offisere also executive officers of two REITs wittmgar investment objectives to ours which
are sponsored and advised by entities under conwmatnol with our Sponsor and our Advisor. Competitfor such skilled personnel is
intense, and we cannot assure you that our Adws#bbe successful in attracting and retaining sekiied personnel capable of meeting the
needs of our business. We cannot guarantee that alhy particular one of these key personnel,aeihtinue to provide services to us or our
Advisor, and the loss of any of these key personoeld cause our operating results could suffeis €buld occur, among other ways, if
another REIT under common control with our Advisternalizes its advisor. If that occurs, key parsal of our Advisor, who also are key
personnel of the internalized advisor, could becemeloyees of the other program and would no lobgeavailable to our Advisor. Further,
we have not and do not intend to separately maitdgy person life insurance on any of our Advis&ey personnel. Moreover, any adverse
changes in the financial health of our Advisor or Broperty Manager could negatively impact thbitity to supply us with the key personnel
necessary for successful operations.

We also depend on these key personnel to mairgkitianships with firms that have special experitiseertain services or detailed
knowledge regarding real properties in the fiveoogths of New York City, particularly in Manhattdfiwe lose or are unable to obtain the
services of highly skilled professionals capablestablishing or maintaining appropriate strategiationships, our ability to acquire additio
properties could be adversely affected and oultestioperations could suffer.

Our operating results are affected by economic aregulatory changes that have an adverse impact loa teal estate market in general.
These changes may impact our profitability and atyilto realize growth in the value of our real estaproperties.

Our operating results are subject to risks genenadiident to the ownership of real estate, inahgdi
» changes in general economic or local conditi
» changes in supply of or demand for similar or cotimgeproperties in an are
« changes in interest rates and availability of magyfunds that may render the sale of a propeffigult or unattractive
* increases in operating expen:
* vacancies and inability to lease or sublease s
« changes in tax, real estate, environmental anchgdaivs; an
» periods of high interest rates and tight money su
Uninsured losses relating to real property or exse®ly expensive premiums for insurance coveragejuding due to the norrenewal of the

Terrorism Risk Insurance Act of 2002, or the TRI&puld reduce our cash flows and the return on ouoskholders’ investments.

Our general liability coverage, property insuranogerage and umbrella liability coverage on all praperties may not be adequate to
insure against liability claims and provide for ttests of defense. Similarly, we may not have adexjooverage against the risk of direct
physical damage or to reimburse us on a replaceocoshbasis for costs incurred to repair or rebeddh property. Moreover, there are type
losses, generally catastrophic in nature, suchsses due to wars, acts of terrorism, earthquélkesls, hurricanes, pollution or environmental
matters, that are uninsurable or not economicaByiiable, or may be insured subject to limitatisush as large deductibles or co-payments.
Insurance risks associated with such catastropiginte could sharply increase the premiums we pagdeerage against property and casualty
claims.

This risk is particularly relevant with respectpotential acts of terrorism. The TRIA, under whibke U.S. federal government bears a
significant portion of insured losses caused bsotesm, will expire on December 31, 2020, and thee be no assurance that Congress will a
to renew or replace the TRIA following its expiati In the event that the TRIA is not renewed ptaeed, terrorism insurance may become
difficult or impossible to obtain at reasonabletsax at all, which may result in adverse impacid additional costs to us.
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Changes in the cost or availability of insurance ttuthe non-renewal of the TRIA or for other reesoould expose us to uninsured
casualty losses. If any of our properties incucasualty loss that is not fully insured, the vadfieur assets will be reduced by any such
uninsured loss, which may reduce the value of agkbiolders’ investments. In addition, other thag orking capital reserve or other
reserves we may establish, we have no source dirfgro repair or reconstruct any uninsured propékiso, to the extent we must pay
unexpectedly large amounts for insurance, we csulfér reduced earnings that would result in lodigidends to stockholders.

Additionally, mortgage lenders insist in some cabkas commercial property owners purchase coveagg@st terrorism as a condition for
providing mortgage loans. Accordingly, to the extrmrorism risk insurance policies are not avadéadt reasonable costs, if at all, our ability tc
finance or refinance our properties could be ingmhitn such instances, we may be required to peoviter financial support, either through
financial assurances or self-insurance, to coveeniial losses. We may not have adequate, or awerage for such losses.

Terrorist attacks and other acts of violence, ciaih unrest, or war may affect the markets in whiete operate our business and our
profitability.

Our properties are located in the New York MSA vhias experienced, and remains susceptible, wrisrattacks. In addition, any kind
of terrorist activity or violent criminal acts, iluling terrorist acts against public institutionsbaiildings or modes of public transportation
(including airlines, trains or buses) could haveegative effect on our business. These events megtlg impact the value of our assets
through damage, destruction, loss or increasedisgcosts. Although we may obtain terrorism inswr@, we may not be able to obtain
sufficient coverage to fund any losses we may in€he TRIA, which was designed for a sharing ofdesm losses between insurance
companies and the federal government, will expir®ecember 31, 2020, and there can be no assutatdgongress will act to renew or
replace it. See “- Uninsured losses relating tb peaperty or excessively expensive premiums feumnce coverage, including due to the non
renewal of the Terrorism Risk Insurance Act of 20@2the TRIA, could reduce our cash flows andr#étarn on our stockholders’
investments.”

More generally, any terrorist attack, other actiofence or war, including armed conflicts, cougult in increased volatility in, or dame
to, the worldwide financial markets and economgréased economic volatility could adversely affaat hotel properties’ ability to conduct
their operations profitably or our ability to bowanoney or issue capital stock at acceptable paceishave a material adverse effect on our
financial condition, results of operations and idptio pay dividends to our stockholders.

Costs of complying with governmental laws and regfibns, including those relating to environmentalatters, may adversely affect our
income and the cash available for any dividends.

All real property and the operations conductedeai property are subject to federal, state and laes and regulations relating to
environmental protection and human health andgafétese laws and regulations generally governeveettier discharges, air emissions, the
operation and removal of underground and abovergtatorage tanks, the use, storage, treatmenspoaation and disposal of solid and
hazardous materials, and the remediation of comi@tion associated with disposals. Environmentasland regulations may impose joint and
several liability on tenants, owners or operatordifie costs to investigate or remediate contamthptoperties, regardless of fault or whether
the acts causing the contamination were legal. lidhgity could be substantial. In addition, theepence of hazardous substances, or the failu
to properly remediate these substances, may adiyeféect our ability to sell, rent or pledge symtoperty as collateral for future borrowings.

Some of these laws and regulations have been amiesodes to require compliance with new or moregait standards as of future dates
Compliance with new or more stringent laws or ragahs or stricter interpretation of existing lamay require material expenditures by us.
Future laws, ordinances or regulations may impoaterial environmental liability. Additionally, odenants' operations, the existing condition
of land when we buy it, operations in the vicinifiyour properties, such as the presence of undendretorage tanks, or activities of unrelated
third parties, may affect our properties. In adufifithere are various local, state and federal fiiealth, life-safety and similar regulations with
which we may be required to comply, and that mayjesu us to liability in the form of fines or darmesgfor noncompliance.

State and federal laws in this area are constantijving, and we may be affected by such changédanequired to comply with new
laws, including obtaining environmental assessmehitsost properties that we acquire; however, wieneit obtain an independent third-party
environmental assessment for every property weisedua addition, any such assessment that we tlironay not reveal all environmental
liabilities or that a prior owner of a property didt create a material environmental conditionkmatwn to us. We may be required to spend
substantial sums defending against claims of lighbibf compliance with environmental regulatorgiuégrements, of remediating any
contaminated property, or of paying personal inglaims.
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Joint venture investments could be adversely aféecby our lack of sole decision-making authorityroreliance on the financial condition
of co-venturers and disputes between us and ouveaoturers.

Our largest investment, representing 29.3% of ¢éiéable square feet in our portfolio as of Decen®igr2014 , was our 48.9% in the joint
venture that owns Worldwide Plaza. We may enter ather partnerships and co-ownership arrangentigrtisiding preferred equity
investments). We may not be in a position to esersole decision-making authority regarding sudaft pentures. For example, under the
Worldwide Plaza joint venture, our joint venturatpar is the manager of the joint venture, althowghhave consent rights over all major
decisions, such as the approval of the annual liedgkany decision to sell or encumber the propéitgordingly, these investments are
subject to the potential risk of impasses on denisisuch as a sale, because neither we nor thentorer would have full control over the jc
venture. Investments in joint ventures may alsaeurcertain circumstances, involve risks not presame a third party not involved, including
the possibility that partners or co-venturers miggtome bankrupt or fail to fund their requiredita@gontributions. Co-venturers may have
economic or other business interests or goals wdnielinconsistent with our business interests atsg@and may be in a position to take action:
contrary to our policies or objectives. Disputesi@en us and co-venturers may result in litigabomrbitration that would increase our
expenses and prevent our officers or directors fimsusing their time and effort on our businessngamuently, actions by or disputes with co-
venturers might result in subjecting properties ewvby the joint venture to additional risk. In ad, we may in certain circumstances be
liable for the actions of our co-venturers.

Potential changes in U.S. accounting standards redjag operating leases may make the leasing of puoperties less attractive to ol
potential tenants, which could reduce overall dentafor our leasing services

Under current authoritative accounting guidancddases, a lease is classified by a tenant asi@ldaase if the significant risks and
rewards of ownership are considered to reside thightenant. Under capital lease accounting fonartg both the leased asset and liability are
reflected on their balance sheet. If the lease doemeet any of the criteria for a capital ledbe,lease is considered an operating lease by th
tenant, and the obligation does not appear orette@nt's balance sheet; rather, the contractuakfmtinimum payment obligations are only
disclosed in the footnotes thereto. The Financ@dinting Standards Board ("FASB") and the Intéama Accounting Standards Board
("IASB") conducted a joint project to mvaluate lease accounting and have jointly releagpdsure drafts of a proposed accounting mode
would significantly change lease accounting. In 8ha2014, the FASB and IASB redeliberated aspectseofoint project, including the lessee
and lessor accounting models, lease term, and di@m@nd simplifications. The timing of the issoarf the final standards is uncertain.
Changes to the accounting guidance could affe¢t dot accounting for leases as well as that ofcourent and potential tenants. These
changes may affect how the real estate leasingéssis conducted. For example, if the accountagdards regarding the financial statement
classification of operating leases are revised) twnpanies may be less willing to enter into leaseeneral or desire to enter into leases witl
shorter terms because the apparent benefits totthksince sheets could be reduced or eliminated.ifitiurn could make it more difficult for
to enter into leases on terms we find favorable.

There are costs associated with complying with fraericans with Disabilities Act.

Our properties are subject to the Americans witbabilities Act of 1990 (the "Disabilities Act"). der the Disabilities Act, all places of
public accommodation are required to comply witthef@l requirements related to access and use alldispersons. The Disabilities Act has
separate compliance requirements for "public accodations" and "commercial facilities” that genegra#tquire that buildings and services,
including restaurants and retail stores, be madessible and available to people with disabilitidse Disabilities Act's requirements could
require removal of access barriers and could r@stite imposition of injunctive relief, monetargmmalties, or, in some cases, an award of
damages. We cannot assure you that we will betaldequire properties in compliance with the Disads Act or allocate the burden on the
seller or other third party, such as a tenantnguee compliance with the Disabilities Act. Howewege cannot assure you that we will be ab
acquire properties or allocate responsibilitiethia manner.

Our business could suffer in the event our Advisarany other party that provides us with servicessential to our operations experiences
system failures or cyber incidents or a deficierinycybersecurity

Despite system redundancy, the implementation @irig measures and the existence of a disasteveeg plan for the internal
information technology systems of our Advisor atldeo parties that provide us with services essktatiaur operations are vulnerable to
damages from any number of sources, including coeenmiruses, unauthorized access, energy blackoatsral disasters, terrorism, war and
telecommunication failures. Any system failureaocident that causes interruptions in our operatamuld result in a material disruption to
business.
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A cyber incident is considered to be any adversmethat threatens the confidentiality, integrityaailability of information resources.
More specifically, a cyber incident is an intenabattack or an unintentional event that can inelgdining unauthorized access to systems to
disrupt operations, corrupt data or steal confidéiriformation. As reliance on technology in ondustry has increased, so have the risks
to our systems, both internal and those we haveauted. In addition, the risk of a cyber incidémtJuding by computer hackers, foreign
governments and cyber terrorists, has generalhgésed as the number, intensity and sophisticafiattempted attacks and instructions from
around the world have increased.

The remediation costs and lost revenues experidngedvictim of a cyber incident may be significamid significant resources may be
required to repair system damage, protect agdiesthtreat of future security breaches or to alkevimoblems, including reputational harm, |
of revenues and litigation, caused by any breachtese also may be liability for any stolen assetmisappropriated confidential information.
Although our Advisor and other parties that provitewith services essential to our operations thtercontinue to implement industry-
standard security measures, there can be no assutmt those measures will be sufficient, andraaterial adverse effect experienced by our
Advisor and other parties that provide us with sgrs essential to our operations could, in turrghen adverse impact on us.

If a sale-leaseback transaction is reharacterized in a tenant's bankruptcy proceedirayr financial condition and ability to pay dividersltc
you could be adversely affecte

We may enter into sale-leaseback transactions,aeklyare would purchase a property and then leassatine property back to the person
from whom we purchased it. In the event of the lpaptcy of a tenant, a transaction structured adex feaseback may be re-characterized as
either a financing or a joint venture, either ofigthoutcomes could adversely affect our busindskelsale-leaseback were re-characterized &
a financing, we might not be considered the owri¢n® property, and as a result would have theistat a creditor in relation to the tenant. In
that event, we would no longer have the right tbageencumber our ownership interest in the propdnstead, we would have a claim against
the tenant for the amounts owed under the leask thé claim arguably secured by the property. fEhant/debtor might have the ability to
propose a plan restructuring the term, interestaatl amortization schedule of its outstandingrizaalf confirmed by the bankruptcy court,
could be bound by the new terms, and prevented fovetlosing our lien on the property. If the skdaseback were re- characterized as a joir
venture, our lessee and we could be treated asmoners with regard to the property. As a resudtcould be held liable, under some
circumstances, for debts incurred by the lessegimglto the property.

Risks Associated with Real Estate-Related Debt ar@ther Investments
Any real estate debt security that we originateparrchase is subject to the risks of delinquency dodeclosure.

We may originate and purchase real estate debtisesuwhich are subject to numerous risks inatgdilelinquency and foreclosure and
risks of loss. Typically, we will not have recoutsethe personal assets of our borrowers. Thetpbilia borrower to repay a real estate debt
security secured by an income-producing properpedds primarily upon the successful operation efpfoperty, rather than upon the
existence of independent income or assets of threwer.

We bear the risks of loss of principal to the ekt#rany deficiency between the value of the celialt and the principal and accrued inte
of the real estate debt security, which could heweaterial adverse effect on our cash flow fronrafiens and limit amounts available for
distribution to you. In the event of the bankruptéya borrower, the real estate debt security &b borrower will be deemed to be collateralizec
only to the extent of the value of the underlyimjjateral at the time of bankruptcy (as determibgdhe bankruptcy court), and the lien
securing the real estate debt security will beettttp the avoidance powers of the bankruptcyerist debtor-in-possession to the extent the
lien is unenforceable under state law. Foreclostigereal estate debt security can be an expeasiddengthy process that could have a
substantial negative effect on our anticipatedrretin the foreclosed real estate debt securityalse may be forced to foreclose on certain
properties, be unable to sell these propertiesharfdrced to incur substantial expenses to impoperations at the property.
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In addition, the value of mortgage loan investméntmpacted by changes in the value of underlgioldpteral (if any), interest rates,
volatility and prepayment rates, among other thifkgs example:

» interest rate increases will reduce the amotipagments leaving us with a debt security genegdess than market yields and
reducing the value of our real estate debt;

* prepayment rates may increase if interest rateinderausing us to reinvest the proceeds in patylower yielding investment

» decreases in the collateral for a non-recoursggage loan will likely reduce the value of thgéstment even if the borrower is
current on payments;

* mezzanine loans investments may be even moatileobecause, among other things, the senior temdg be able to exercise
remedies that protect the senior lenders but #satltin us losing our investment.

Any hedging strategies we utilize may not be suségsn mitigating our risks.

We have entered into hedging transactions to mansigef interest rate changes, price changes wenay fluctuations with respect to
borrowings made or to be made to acquire or caayestate assets. To the extent that we use tieeifenancial instruments in connection
with these risks, we are exposed to credit, bawddegal enforceability risks. Derivative financiastruments may include interest rate swap
contracts, interest rate cap or floor contractsres or forward contracts, options or repurchageements. In this context, credit risk is the
failure of the counterparty to perform under thene of the derivative contract. If the fair valueacderivative contract is positive, the
counterparty owes us, which creates credit riskuforBasis risk occurs when the index upon whiehctimtract is based is more or less variabl
than the index upon which the hedged asset ofitiats based, thereby making the hedge less é¥fecFinally, legal enforceability risks
encompass general contractual risks, includingigtkethat the counterparty will breach the termsooffail to perform its obligations under, the
derivative contract. We may not be able to manhgsd risks effectively.

We may invest in collateralized mortgage-backedwsiies ("CMBS"), which may increase our exposur®@tcredit and interest rate risk and
the risks of the securitization process.

We may invest in CMBS, which may increase our eyp®$o credit and interest rate risk. We have dopted, and do not expect to adopt,
any formal policies or procedures designed to mamafs associated with our investments in CMBShis context, credit risk is the risk that
borrowers will default on the mortgages underlyiing CMBS.

Interest rate risk occurs as prevailing marketregerates change relative to the current yielthenrCMBS. For example, when interest ri
fall, borrowers are more likely to prepay theirstxig mortgages to take advantage of the lowerafd@iancing. As prepayments occur,
principal is returned to the holders of the CMB®rser than expected, thereby lowering the effegtietd on the investment. On the other h:
when interest rates rise, borrowers are more lit@lyaintain their existing mortgages. As a requkpayments decrease, thereby extendin
average maturity of the mortgages underlying theBSM

CMBS are also subject to several risks createditfirahe securitization process. Subordinate CMEBSaid interest only to the extent that
there are funds available to make payments. Textent the collateral pool includes delinquent Kydhere is a risk that the interest payment
on subordinate CMBS will not be fully paid. Subaratie CMBS are also subject to greater credit hisk those CMBS that are more highly
rated. If we are unable to manage these riskstafédyg, our results of operations, financial comfitand ability to pay dividends to you will be
adversely affected.
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Risks Related to Conflicts of Interest

Our Sponsor, Advisor, executive officers and oty personnel face conflicts of interest relating the purchase and leasing of properties,
and these conflicts may not be resolved in our fgwehich could adversely affect our investment oppmities.

We rely on our Sponsor and the executive officas @her key professionals at our Advisor and aopBrty Manager to identify suitable
investment opportunities for us. Several of theepltey professionals of our advisor are also thegtefessionals at the parent of our Sponsor
and their other public programs, and our execuifiieers are also executive officers of AmericaraReCapital New York City REIT, Inc. a
American Realty Capital New York City REIT I, Inavhich are nortraded REITs sponsored by the parent of our Spahsbhave investme
objectives similar to ours. The investment oppdtjuallocation agreement we have entered into Witterican Realty Capital New York City
REIT, Inc. and will enter into with American RealBapital New York City REIT II, Inc. (the “Allocatin Agreement”) provides that
acquisitions of properties identified for acquisitioy our Advisor or the advisors to American Re@apital New York City REIT, Inc. and
American Realty Capital New York City REIT Il, Inwill be subject to rotation among us, American IRe@apital New York City REIT, Inc.
and American Realty Capital New York City REIT lihc. depending on which one of us has sufficiepiteato acquire all or some of the
property acquisitions and which of us most receméde a property acquisition. As a result, we aoll be able to acquire all properties
identified by our Advisor and its affiliates thaewvould otherwise have had the opportunity to aequi

In addition, other programs sponsored by the parkeatr Sponsor not subject to the Allocation Agneat own properties, or may seek to
acquire properties, in the New York MSA. In sucatase, a conflict could arise in the acquisitiofeasing of properties if we and another
program sponsored by the parent of our Sponsor teezempete for the same properties or tenantgguotiating leases, or a conflict could a
in connection with the resale of properties if wel @another program sponsored by the parent of pan$r were to attempt to sell similar
properties at the same time. Conflicts of inteadsb may exist at such time as we or our affilisemaging properties on our behalf seek to
employ developers, contractors or building managessvell as under other circumstances.

Also, we may acquire properties from, or sell prtips to, other programs sponsored by the pareatioSponsor. If one of the other
programs sponsored by the parent of our spongaicttta tenant that we are competing for, we csuffér a loss of revenue due to delays in
locating another suitable tenant. Similar conflizt$nterest may apply if our Advisor determinesiiake or purchase mortgage, bridge or
mezzanine loans or participations therein on otaliesince other programs sponsored by the paifemir Sponsor may be competing with us
for these investments.

Our officers and directors face conflicts of inteserelated to the positions they hold with affiled entities, which could hinder our ability to
successfully implement our business strategy andéaerate returns to yot

Certain of our executive officers, including Michétappel, chief executive officer and president] &reg Sullivan, chief operating offic
and chief financial officer, also are officers afrddvisor, our Property Manager and other affdthentities, including the advisor and propi
manager of American Realty Capital New York CitylRAnc. and American Realty Capital New York CREIT I, Inc., which are non-
traded REITs sponsored by the parent of our Spahabhave investment objectives similar to ounst directors also are directors of other
non-traded REITs sponsored by the parent of oun§po As a result, these individuals owe fiduciduyies to these other entities and their
stockholders and limited partners, which fiducidagies may conflict with the duties that they oweaus and our stockholders.

These conflicting duties could result in actionsnarctions that are detrimental to our businessifiidts with our business and interests are
most likely to arise from involvement in activitieslated to (a) allocation of new investments armshagement time and services between us
and the other entities, (b) our purchase of pragggeftom, or sale of properties, to affiliated &8, (c) the timing and terms of the investmer
or sale of an asset, (d) development of our pragsebly affiliates, (e) investments with affiliatesour Advisor, and (f) compensation to our
Advisor and its affiliates including our Propertyakiager.

Moreover, the management of multiple REITs by éentd the officers and other key personnel of odvisor may significantly reduce tl
amount of time they are able to spend on activitdeted to us, which may cause our operating tesuisuffer.
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Our Advisor and its affiliates face conflicts of tarest relating to the structure of the fees theyceive, which could result in actions that are
not necessarily in the long-term best interestsoof stockholders.

Under our advisory agreement, the partnership aggaeof our OP, and the OPP (as defined in “Itef&ket for Registrant's Common
Equity, Related Stockholder Matters and Issuer fages of Equity Securities-Share-Based Compens2fibd Advisor Multi-Year
Outperformance Agreement”) we have entered intb witr OP and our Advisor, our Advisor and its &fiés are entitled to fees and LTIP
units (as defined in “Item 5. Market for Registtar@ommon Equity, Related Stockholder Matters asdér Purchases of Equity Securities-
Share-Based Compensation-2014 Advisor Multi-Yeatp@dormance Agreement”) in our OP issued purstatite OPP that are structured in
a manner intended to provide incentives to our Adivio perform in our best interests and in the inésrests of our stockholders. However,
because our Advisor does not maintain a signifieglity interest in us and is entitled to receivbstantial minimum compensation regardless
of performance, our Advisor's interests are nothytadigned with those of our stockholders. In thegard, our Advisor could be motivated to
recommend riskier or more speculative investmentwgder for us to generate the specified level@i return and assets that would entitle
Advisor to fees and increase the number of LTIRsuthiat would be earned.

There is no separate counsel for us and our afftés, which could result in conflicts of interestnd such conflicts may not be resolved in
our favor, which could adversely affect the valuéymur investment.

Proskauer Rose LLP acts as legal counsel to ualandepresents our Advisor and some of its affiiaThere is a possibility in the future
that the interests of the various parties may becadverse and, under the Code of Professional Reilidy of the legal profession, Proska
Rose LLP may be precluded from representing anyoord such parties. If any situation arises irichhour interests appear to be in conflict
with those of our Advisor or its affiliates, additial counsel may be retained by one or more opénges to assure that their interests are
adequately protected. Moreover, should a confliéghi@rest not be readily apparent, Proskauer Rbsemay inadvertently act in derogation
the interest of the parties which could affect ahbitity to meet our investment objectives.

Risks Related to our Corporate Structure and CommorStock
We may be unable to pay or maintain dividends freash available from operations or increase dividenalver time.

There are many factors that can affect the avdéithabind timing of cash dividends to stockholdddéridends are based principally on cash
available from our operations, but we have in thstfpeen, and may again in the future be, reqtiredrrow funds or sell assets to fund
dividends. Actual cash available for dividends naayy substantially from estimates. There is no msste that we will be able to pay or
maintain our current level of dividends or thatidands will increase over time. Dividends fundeahiranything other than cash flow from
operations reduces the amount of capital availabievest in properties and other permitted investts.

Moreover, our failure to meet the market's expeotest with regard to future earnings and cash divilddikely would adversely affect the
market price of our common stock.
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The trading price of our common stock has been tiéaand may fluctuate.

The trading price of our common stock has beenti®land may continue to fluctuate widely as a tesfia number of factors, many of
which are outside our control. In addition, thecktmarket is subject to fluctuations in the shategs and trading volumes that affect the
market prices of the shares of many companies.efbesad market fluctuations have in the past angimghe future adversely affect the
market price of our common stock. Among the factbed could affect the price of our common stoak ar

» our financial condition and performan

« the financial condition of our tenants, includiing textent of tenant bankruptcies or defa
e actual or anticipated quarterly fluctuations in operating results and financial conditi

» our dividend policy

» the reputation of REITs and real estate investegenerally and the attractiveness of REIT egeturities in comparison to other
equity securities, including securities issued theoreal estate companies, and fixed income dexsyri

* our reputation and the reputation of our Sponsdritmaffiliates
e uncertainty and volatility in the equity and crediirkets
o fluctuations in interest rate

» changes in revenue or earnings estimates oigatilbh of research reports and recommendatiorf;bycial analysts or actions taken
by rating agencies with respect to our securitiehiose of other REITS;

» failure to meet analystsévenue or earnings estima

» speculation in the press or investment commt

» strategic actions by us or our competitors, suchcaslisitions or restructuring

» the extent of institutional investor interest in

» the extent of shodelling of our common stock and the shares of ourpetitors
» fluctuations in the stock price and operating rssof our competitor

» general financial and economic market conditiords @mparticular, developments related to markeiditions for REITs and other r¢
estate related companies;

» domestic and international economic factors uneel&b our performance; a
» all other risk factors addressed elsewherei;Ahnual Report on the Form 1Q-
A significant decline in our stock price could ritsn substantial losses for our stockholders.

We depend on our OP and its subsidiaries for cakiwfand we will be structurally subordinated in g of payment to the obligations of ot
OP and its subsidiaries.

Our only significant asset is and will be the gaheartnership interests we own in our OP. We cotdand intend to continue conducting,
all of our business operations through our OP. Adiogly, our only source of cash to pay our obligias is dividends from our OP and its
subsidiaries of their net earnings and cash flawe. limited partnership units of the OP ("OP unitsld by our Advisor and its affiliates are
also entitled to dividends from the OP in the sam®unt as shares of common stock. Until such tisnh@ LTIP units held by our Advisor are
fully earned in accordance with the provisionshaf OPP, the LTIP units are entitled to dividendsabtp 10% of the dividends made on the
OP units. After the LTIP units are fully earnedgythare entitled to a catch-up dividend and thersttmee dividends as the OP units.

There is no assurance that our OP or its subsidiavill be able to, or be permitted to, pay divideto us that will enable us to pay
dividends to our stockholders, holders of OP uaitd holders of LTIP units from cash flows from agieams or otherwise pay any other
obligations. Each of our OP's subsidiaries is tirgtislegal entity and, under certain circumstanésgal and contractual restrictions may limit
our ability to obtain cash from these entitiesatidition, because we are a holding company, stédkhaclaims will be structurally subordina
to all existing and future liabilities and obligatis of our operating partnership and its subsiearTherefore, in the event of our bankruptcy,
liquidation or reorganization, our assets and thafssur OP and its subsidiaries will be able tas$atstockholder claims as stockholders only
after all of our and our OP's and its subsididliagdsilities and obligations have been paid in full.
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Existing stockholder’ interests will be diluted if we issue additionshares.

Existing stockholders do not have preemptive rightany shares issued by us in the future. Ourtehaurrently authorizes us to issue 35C
million shares of stock, of which 300 million shaugre classified as common stock and 50 milliorckassified as preferred stock. Our boar
directors may amend our charter from time to timetrease or decrease the aggregate number afrengtth shares of stock, or the number of
authorized shares of any class or series of stwakay classify or reclassify any unissued shar&sthe classes or series of stock without the
necessity of obtaining stockholder approval. Exéeppreferred stock, all of our shares may beeassn the discretion of our board of
directors. Existing stockholders likely will suffdilution of their equity investment in us, if w@) sell additional shares in the future; (b) sell
securities that are convertible into shares ofommnmon stock; (c) issue shares of our common stoekprivate offering of securities to
institutional investors; (d) issue restricted sheamards to our directors; or (e) issue shares td\duisor or its affiliates, successors or assigns,
in payment of an outstanding fee obligation asah under our advisory agreement or other agreésne

In addition, we may issue shares of our commorkstoconnection with an exchange of OP units. ABetember 31, 2014, the Advisor
and its affiliates, including certain of our curt@md former directors and executive officers, eRIF0,841 OP units, representing 2.6% of our
fully diluted common stock outstanding. After owgian OP unit for one year, OP unit holders generly, subject to certain restrictions,
exchange OP units for the cash value of a correipgmumber of shares of our common stock or,@bibtion of the operating partnership, a
corresponding number of shares of our common stslf December 31, 2014 , the Advisor also he888,579 LTIP units, representing
5.1% of our fully diluted common stock outstandib@lP units are convertible into OP units subjecbeing earned and vested and several
other conditions. We may also issue OP units tersebf properties acquired by us.

If we issue preferred stock, the holders theredif wpon liquidation, be entitled to receive dibtrtions of liquidation proceeds prior to
distribution to the holders of our common stockdaidnally, any preferred stock including conveldilpreferred stock or other securities
convertible, exercisable or exchangeable for comstock that we issue in the future may have rightsferences and privileges more
favorable than those of our common stock and w8gLlit in dilution to owners of our common stockdhverted, exercised or exchanged for
common stock. Any preferred stock, if issued, cddsle a preference on liquidating distributions qgreference on dividend payments that
could limit our ability pay dividends to the holdesf our common stock. Because our decision teeissgurities in any future offering will
depend on market conditions and other factors &y control, we cannot predict or estimate thewmh, timing or nature of our future
offerings. Thus, our stockholders bear the riskwffuture offerings reducing the value of our coomstock and diluting the interest of
existing stockholders.

Our rights and the rights of our stockholders togever claims against our officers, directors androfidvisor are limited, which could
reduce your and our recovery against them if theause us to incur losses.

Maryland law provides that a director has no ligpih that capacity if he or she performs his er Huties in good faith, in a manner he or
she reasonably believes to be in the corporatimessinterests and with the care that an ordinarilglent person in a like position would use
under similar circumstances. In addition, subjeatdrtain limitations set forth therein or underriland law, our charter provides that no
director or officer will be liable to us or our stdiolders for monetary damages and requires usieninify our directors, our officers and our
Advisor and our Advisor's affiliates and permitstasndemnify our employees and agents. We andstmakholders also may have more
limited rights against our directors, officers, dayges and agents, and our Advisor and its affiiathan might otherwise exist under common
law, which could reduce your and our recovery agfdimem. In addition, we may be obligated to fumel defense costs incurred by our
directors, officers, employees and agents, or auigor and its affiliates in some cases.

The limit on the number of shares a person may omiay discourage a takeover that could otherwise tegua premium price to our
stockholders

Our charter, with certain exceptions, authorizesdiectors to take such actions as are necessdrgesirable to preserve our qualificat
as a REIT. Unless exempted by our board of dirsctoy person may own more than 9.8% in value oaggregate of the outstanding share
our stock or more than 9.8% (in value or numbetlichvver is more restrictive) of any class or seoethe outstanding shares of our stock.
restriction may have the effect of delaying, defeyor preventing a change in control of us, inaligdan extraordinary transaction (such as a
merger, tender offer or sale of all or substantiall our assets) that might provide a premiumedfar holders of our common stock. Similarly,
this restriction further limits a stockholder'slabito sell shares.
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Maryland law prohibits certain business combinatispwhich may make it more difficult for us to be guired and may limit your ability tc
exit the investment.

Under Maryland law, "business combinations" betwaéfaryland corporation and an interested stocldradd an affiliate of an interested
stockholder are prohibited for five years after thest recent date on which the interested stoclendddcomes an interested stockholder. Thes
business combinations include a merger, consatidashare exchange or, in circumstances specifititei statute, an asset transfer or issuanc
or reclassification of equity securities. An inteed stockholder is defined as:

» any person who beneficially owns 10% or more ofutbiing power of the corporation's outstanding ngtstock; ¢

« an affiliate or associate of the corporation wiany time within the two-year period prior beetdate in question, was the beneficial
owner of 10% or more of the voting power of thentloaitstanding stock of the corporation.

A person is not an interested stockholder undestéieite if the board of directors approved in adeathe transaction by which he or she
otherwise would have become an interested stockhditbwever, in approving a transaction, the badidirectors may provide that its
approval is subject to compliance, at or aftertime of approval, with any terms and conditionsedetined by the board of directors.

After the fiveyear prohibition, any business combination betweerMaryland corporation and an interested stoadrajjenerally must |
recommended by the board of directors of the catpmr and approved by the affirmative vote of atte

* 80% of the votes entitled to be cast by holdemsut$tanding shares of voting stock of the corporatant

» two-thirds of the votes entitled to be cast lbjyders of voting stock of the corporation othemshares held by the interested
stockholder with whom or with whose affiliate thesiness combination is to be effected or held bgffilate or associate of the
interested stockholder.

These super-majority vote requirements do not aifphe corporation's common stockholders receim@r@mum price, as defined under
Maryland law, for their shares in the form of caslother consideration in the same form as prelWaquaid by the interested stockholder for its
shares. The business combination statute pernritsugaexemptions from its provisions, including imess combinations that are exempted by
the board of directors prior to the time that thieiested stockholder becomes an interested stiigth®ursuant to the statute, our board of
directors has exempted any business combinatianvimg our Advisor or any affiliate of our Adviso€onsequently, the five-year prohibition
and the supemajority vote requirements will not apply to busiseeombinations between us and our Advisor or #iliate of our Advisor. As
a result, our Advisor and any of its affiliates ntayable to enter into business combinations wstthat may not be in the best interest of our
stockholders, without compliance with the superarigj vote requirements and the other provisionthefstatute. The business combination
statute may discourage others from trying to aegoamtrol of us and increase the difficulty of comsnating any offer.

Maryland law limits the ability of a thireparty to buy a large stake in us and exercise mgtpower in electing directors, which may
discourage a takeover that could otherwise resalai premium price to our stockholder.

The Maryland Control Share Acquisition Act providlat "control shares" of a Maryland corporatioguiced in a "control share
acquisition" have no voting rights except to theeekapproved by the affirmative vote of stockhaddentitled to cast two-thirds of the votes
entitled to be cast on the matter. Shares of stecked by the acquirer, by officers or by employebs are directors of the corporation, are
excluded from shares entitled to vote on the mat@ontrol shares" are voting shares of stock whifcaggregated with all other shares of si
owned by the acquirer or in respect of which thgu@&er can exercise or direct the exercise of ypfinower (except solely by virtue of a
revocable proxy), would entitle the acquirer toreise voting power in electing directors within sified ranges of voting power. Control
shares do not include shares the acquiring pesstiren entitled to vote as a result of having resiy obtained stockholder approval. A
“"control share acquisition" means the acquisitibissued and outstanding control shares. The cbsitigre acquisition statute does not apply
(a) to shares acquired in a merger, consolidaticshare exchange if the corporation is a partyéottansaction, or (b) to acquisitions approvec
or exempted by the charter or bylaws of the conpgmmaOur bylaws contain a provision exempting frtira Control Share Acquisition Act any
and all acquisitions of our stock by any persorerécan be no assurance that this provision wilbecamended or eliminated at any time in
the future.
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Office Industry Risks
Declines in overall activity in the New York MSA madversely affect the performance of our officeoperties.

82% of our property holdings measured by rentafpme feet as of December 31, 2014 are comprisedmimercial office properties
located in the New York MSA. Rental income fromicdf properties fluctuates with general market as@hemic conditions. Our office
properties may be adversely affected by marketonemic challenges experienced by the U.S. ecormmgal estate industry as a whole.
Because our portfolio includes commercial officédings located in the New York MSA, which has &atively large number of financial and
professional services sector, significant job legedahe financial and professional services seethich may decrease demand for office space
causing market rental rates and property valubg toegatively impacted.

We also may experience a decrease in occupancreatal rates accompanied by increases in the €wostleasing space (including for
tenant improvements) and in uncollectible receigabEarly lease terminations may significantly dbnte to a decline in occupancy of our
office properties and may adversely affect ouripabflity. While lease termination fees increaserent period income, future rental income
may be diminished because, during periods in whiakket rents decline, it is unlikely that we witliiect from replacement tenants the full
contracted amount which had been payable unddgeth@enated leases.

Our results of operations, financial condition atdlity to service debt and to pay dividends to stackholders may be adversely affected
by any decrease in occupancy and rental rates.

The loss of anchor tenants for our office propersieould adversely affect our profitability.

A lease termination by a tenant that occupiesgelarea of space in one of our office propertiesfponly referred to as an anchor ten
could impact leases of other tenants. Other temaaisbe entitled to modify the terms of their erigtleases in the event of a lease terminatiol
by an anchor tenant or the closure of the busiokas anchor tenant that leaves its space vacaem, ithe anchor tenant continues to pay t
Any such maodifications or conditions could be urfiable to us as the property owner and could deersats or expense recoveries. In the
event of default by an anchor tenant, we may egped delays and costs in enforcing our rightsradidad to recover amounts due to us under
the terms of our agreements with those parties.

We may be adversely affected by certain trends tedtice demand for office real estate.

Some businesses are rapidly evolving to increagipgtmit employee telecommuting, flexible work sghles, open workplaces and
teleconferencing. These practices enable businésseduce their space requirements. A continuaifdhe movement towards these practice:s
could over time erode the overall demand for offipace and, in turn, place downward pressure oampaccy, rental rates and property
valuations, each of which could have an adversetin our financial position, results of operasiocash flows and ability to pay dividends to
our stockholders.

Retail Industry Risks
Retail conditions may adversely affect our incon

A retail property's revenues and value may be adeaffected by a number of factors, many of wlaipply to real estate investment
generally, but which also include trends in thaitéhdustry and perceptions by retailers or shopjpé the safety, convenience and
attractiveness of the retail property. In addititnthe extent that the investing public has a tieggerception of the retail sector, the value of
our common stock may be negatively impacted.

Some of our leases provide for base rent plus acntal base rent increases. A number of our fetles also include a percentage rent
clause for additional rent above the base amow#dapon a specified percentage of the sales pante generate. Under those leases which
contain percentage rent clauses, our revenue foants may increase as the sales of our tenanéase Generally, retailers face declining
revenues during downturns in the economy. As dtaghle portion of our revenue which we may deffinen percentage rent leases could
decline upon a general economic downturn.
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Our revenue will be impacted by the success andheouic viability of our anchor retail tenants. Ouraliance on single or significant tenan
in certain buildings may decrease our ability tcalee vacated space.

In the retail sector, any tenant occupying a lgrgetion of the gross leasable area of a retailezeattenant of any of the triple-net single-
user retail properties outside the primary geoggblarea of investment, commonly referred to aarachor tenant, or a tenant that is our
anchor tenant at more than one retail center, reagrbe insolvent, may suffer a downturn in businessjay decide not to renew its lease.
of these events would result in a reduction orat®s in rental payments to us and would advera#fict our results of operation and financial
condition. A lease termination by an anchor terantd result in lease terminations or reductioneint by other tenants whose leases permit
cancellation or rent reduction if another tenaetse is terminated. We may own properties wheregthants may have rights to terminate thei
leases if certain other tenants are no longer émelnusiness. These "co-tenancy” provisions alsp exast in some leases where we own a
portion of a retail property and one or more ofdhnehor tenants leases space in that portion afehter not owned or controlled by us. If such
tenants were to vacate their space, tenants witer@ncy provisions would have the right to terrertheir leases with us or seek a rent
reduction from us. In such event, we may be untibie-lease the vacated space. Similarly, the $easome anchor tenants may permit the
anchor tenant to transfer its lease to anotheileetd he transfer to a new anchor tenant couldseawstomer traffic in the retail center to
decrease and thereby reduce the income generatbdtingtail center. A lease transfer to a new antdnant could also allow other tenants to
make reduced rental payments or to terminate kbages at the retail center. If we are unable-tease the vacated space to a new anchor
tenant, we may incur additional expenses in orleetmodel the space to be able to re-lease thee gpanore than one tenant.

Competition with other retail channels may reducargrofitability and the return on your investment.

Our retail tenants face potentially changing consupreferences and increasing competition fromrdtrens of retailing, such as discot
shopping centers, outlet centers, upscale neigllodrktrip centers, catalogues and other formsrettimarketing, discount shopping clubs,
internet websites and telemarketing. Other retiters within the market area of our properties o@mypete with our properties for customers
affecting their tenants' cash flows and thus aiffigctheir ability to pay rent. In addition, someafr tenants' rent payments may be based on t
amount of sales revenue that they generate. lettesnts experience competition, the amount @f tbet may decrease and our cash flow
decrease.

Lodging Industry Risks
Our hotel is subject to all the risks common to thetel industry and subject to market conditionsathaffect all hotel properties.

One of the properties we own is a hotel, subjectltthe risks of the hotel industry. Adverse trei the hotel industry could adversely
affect hotel occupancy and the rates that can aegel for hotel rooms as well as hotel operatimgeases, and generally include:

* increases in supply of hotel rooms that exceedcas®s in demar
* increases in energy costs and other travel expenaeseduce business and leisure tr:
e reduced business and leisure travel due tomeadi gegaolitical uncertainty, including terroris

* reduced business and leisure travel from otbentries to the United States due to the strenfytheoU.S. Dollar as compared to the
currencies of other countries;

» adverse effects of declines in general and loaah@mic activity
e adverse effects of a downturn in the hotel indystng

» risks generally associated with the ownership @élscand real estate, as discussed b
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We do not have control over the market and busicesditions that affect the value of our lodginggerties, and adverse changes with
respect to such conditions could have an advefeseta our results of operations, financial coioditand cash flows. Hotel properties are
subject to varying degrees of risk generally comrwotihhe ownership of hotels, many of which are lelour control, including the following:

* increased competition from other existing hotelsun markets
* new hotels entering our markets, which may advemséct the occupancy levels and average dailsraf our lodging propertie
» declines in business and leisure tre

e increases in energy costs, increased threat afriemm, terrorist events, airline strikes or othatbrs that may affect travel patterns .
reduce the number of business and leisure trayelers

» increases in operating costs due to inflation ahdrdfactors that may not be offset by increasesnroates
e unavailability of labol
» changes in, and the related costs of compliandg gitvernmental laws and regulations, fiscal peticnd zoning ordinanc

* inability to adapt to dominant trends in theddahdustry or introduce new concepts and prodifztstake advantage of opportunities
created by changing consumer spending patterndemdgraphics; and

» adverse effects of international, national, regi@mal local economic and market conditic

Adverse changes in any or all of these factorscchalve an adverse effect on our results of opergtitnancial condition and cash flows,
thereby adversely impacting our ability to sendebt and to pay dividends to our stockholders.

In addition, the seasonality of the hotel industay be expected to cause quarterly fluctuatiomsiirevenues and also may be adversely
affected by factors outside our control, such deeexe or unexpectedly mild weather conditions dura disasters, terrorist attacks or alerts,
outbreaks of contagious diseases, airline strixesnomic factors and other considerations affedtigel. To the extent that cash flows from
operations are insufficient during any quarter, tuemporary or seasonal fluctuations in revenwesmay attempt to borrow in order to pay
dividends to our stockholders or be required tacedother expenditures or dividends to stockholders

As a REIT, we cannot directly operate our lodgingoperties, which could adversely affect our resuttsoperations, financial condition an
our cash flows, which could impact our ability tesvice debt and pay dividends to our stockholders.

We cannot and do not directly operate our lodgiraperties and, as a result, our results of opargtifinancial position, ability to service
debt and our ability to pay dividends to stockhoddere dependent on the ability of our third-pangnagement companies and our tenants to
operate our hotel properties successfully. In ofdeus to satisfy certain REIT qualification rulege cannot directly operate any lodging
properties or actively participate in the decisiaffecting their daily operations. The lodging pedjes we acquire are leased to one or more
taxable REIT subsidiaries ("TRSs"), which enteoiptoperty management agreements with our Propatyager, which, in turn, enters into
agreements with third-party sub-property manageoperate the properties that we lease to a TRScafeot and do not control this third-
party management company, who is responsible famterzance and other day-to-day management of adigirig properties, including, but not
limited to, the implementation of significant opténg decisions. Thus, even if we believe our lodgimoperties are being operated inefficiently
or in a manner that does not result in satisfactpgrating results, we may not be able to reqhieghird-party management company or the
tenants to change their method of operation of@dging properties. Our results of operations,riitial position, cash flows and our ability to
service debt and to pay dividends to stockholdexstherefore, dependent on the ability of ourddgarty management company and tenants t
operate our lodging properties successfully. Angatiee publicity or other adverse developments #figct that operator and/or its affiliated
brands generally may adversely affect our resilgperations, financial condition, and consequeodgh flows thereby impacting our ability
service debt, and to pay dividends to our stockérsldThere can be no assurance that our affilidteentinue to manage any lodging
properties we acquire.
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We rely on a third-party hotel management compatoiestablish and maintain adequate internal ctenéneer financial reporting at our
lodging properties. We do not, however, controldlseign or implementation of or changes to intecoalrols at any of our lodging properties.
Thus, even if we believe that our lodging propertiee being operated without effective internaltams, we may not be able to require the
third-party management company to change its iaterontrol structure. This could require us to iempent extensive and possibly inefficient
controls at a parent level in an attempt to miggguch deficiencies. If such controls are not éffecthe accuracy of the results of our
operations that we report could be affected. Acomg, our ability to conclude that, as a compamyy, internal controls are effective is
significantly dependent upon the effectivenesstédrnal controls that our third-party managememtgany will implement at our lodging
properties. It is possible that we could have aifitant deficiency or material weakness as a tasfuhe ineffectiveness of the internal cont
at one or more of our lodging properties.

If we replace a thirgbarty management company, we may be required biethes of the relevant management agreement teydastantic
termination fees, and we may experience signifidisruptions at the affected lodging properties. M&y not be able to make arrangements
with a third-party management company with subgptior lodging experience in the future. If weperience such disruptions, it may
adversely affect our results of operations, finahcondition and our cash flows, including our &pito service debt and to pay dividends to
stockholders.

Our use of the TRS structure increases our expenses

A TRS structure subjects us to the risk of incrddedging operating expenses. The performance oTB$s will be based on the
operations of our lodging properties. Our operatiags include not only changes in hotel revenugsahanges to our TRSs' ability to pay the
rent due to us under the leases, but also incrdastetioperating expenses, including, but not kaito, the following cost elements:

» wage and benefit costs;

* repair and maintenance expenses;
* energy costs;

* property taxes;

* insurance costs; and

» other operating expenses.

Any increases in one or more these operating exgseriuld have a significant adverse impact on esults of operations, cash flows and
financial position.

Failure to maintain franchise licenses could decreaour revenues.

The one hotel we owned as of December 31, 201hasubject to a franchise license but any hotelawequire in the future may be
subject to a franchise license. The inability tdntein franchise licenses could decrease our re@rMaintenance of franchise licenses for ou
lodging properties is subject to maintaining oanfhisor’'s operating standards and other term&anditions. Franchisors periodically inspect
lodging properties to ensure that such lodging ertigs are maintained in accordance with theirdseds. Failure to maintain our lodging
properties in accordance with these standardsraplyowith other terms and conditions of the apdlledranchise agreement could result in a
franchise license being canceled. If a franchisenise terminates due to our failure to make reduingrovements or to otherwise comply with
its terms, we may also be liable to the franchieor termination fee. As a condition to the maiatiece of a franchise license, our franchisor
could also require us to make capital expendituresn if we do not believe the capital improvememésnecessary, desirable, or likely to re
in an acceptable return on our investment. We riskylosing a franchise license if we do not malenéhisor-required capital expenditures.

If our franchisor terminates the franchise licenge may try either to obtain a suitable replacenfiamchise or to operate the lodging
property without a franchise license. The loss fshachise license could materially and adversélcathe operations or the underlying value
of the lodging property because of the loss astatiaith the brand recognition and/or the markesingport and centralized reservation
systems provided by the franchisor. A loss of adhase license for one or more lodging propertmdd materially and adversely affect our
results of operations, financial condition and cash flows, including our ability to service dehtlgpay dividends to our stockholders.
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There are risks associated with employing hotel doyees.

We are generally subject to risks associated wigheimployment of hotel employees. The lodging prigrewe acquire are leased to on
more TRSs, which enter into property managemergeagents with our Property Manager, which, in temters into agreements with third-
party sub-property managers to operate the pregetiat we lease to a TRS. Hotel operating revean@&xpenses for these properties are
included in our consolidated results of operatidxsa result, although we do not directly employr@nage the labor force at our lodging
properties, we are subject to many of the costsiakd generally associated with the hotel labocdoOur third-party sub-property manager is
responsible for hiring and maintaining the labocéat each our lodging properties and for estaibiisand maintaining the appropriate
processes and controls over such activities. Fiom to time, the operations of our lodging propertinay be disrupted through strikes, public
demonstrations or other labor actions and relatddigity. We may also incur increased legal cosid mdirect labor costs as a result of the
aforementioned disruptions, or contract disputestioer events. Our third-party sub-property marmageay be targeted by union actions or
adversely impacted by the disruption caused byrorgag activities. Significant adverse disruptia@ised by union activities or increased
costs affiliated with such activities could matélyiand adversely affect our results of operatidimgncial condition and our cash flows,
including our ability to service debt and pay desdis to our stockholders.

The expanding use of Internet travel websites bygimmers can adversely affect our profitability.

The increasing use of Internet travel intermedsabig consumers may experience fluctuations in dipgraerformance during the year and
otherwise adversely affect our profitability angledlows. Our Property Manager and any third-pargperty manager will rely upon Internet
travel intermediaries such as Travelocity.com, Ek@eom, Orbitz.com, Hotels.com and Priceline.corgénerate demand for our lodging
properties. As Internet bookings increase, thetserimediaries may be able to obtain higher commissiceduced room rates or other signific
contract concessions from our property managenyitlard-party property manager. Moreover, somghete Internet travel intermediaries are
attempting to offer hotel rooms as a commodityirfzyeasing the importance of price and generaktatdrs of quality (such as “three-star
downtown hotel”) at the expense of brand identifion. Consumers may eventually develop brand t@gaio their reservations system rather
than to our property manager or any thiakty property manager and/or our brands, whichdcbave an adverse effect on our business be
we will rely heavily on brand identification. If éhamount of sales made through Internet intermiediamcreases significantly and our property
manager or a third-party property manager failagpropriately price room inventory in a manner thakimizes the opportunity for enhanced
profit margins, room revenues may flatten or deseesnd our profitability may be adversely affected.

Residential Industry Risks
The short-term nature of our residential leases magversely impact our income.

We own one residential property and may acquirdtiaddl residential properties in the future. Ifraesidents decide not to renew their
leases upon expiration, we may not be able totréwgr units. Because substantially all our resii leases are or will be for apartments, they
generally are or will be for terms of no more tlware or two years. If we are unable to promptly vetiee leases or re-let the units then our
results of operations and financial condition Wil adversely affected. Certain significant expemdi associated with each equity investment
in real estate (such as mortgage payments, rededaixes and maintenance costs) are generalhgdioted when circumstances result in a
reduction in rental income.

An economic downturn could adversely affect theideemtial industry and may affect operations for thiesidential properties that w
acquire.

As a result of the effects of an economic downtimaluding increased unemployment rates, the resialdndustry may experience a
significant decline in business caused by a redndti overall renters. An economic downturn and emyesponding increase in unemployn
rates may have an adverse effect on our operdfitims tenants occupying the residential propemvesacquire or have acquired cease making
rent payments to us. Moreover, low residential gege interest rates could accompany an economiatdgowand encourage potential renters
to purchase residences rather than lease thenre€idential properties may experience declinesaupancy rate due to a decline in reside
mortgage interest rates.

Industrial Industry Risks

Potential liability as the result of, and the cost compliance with, environmental matters is greatewe invest in industrial properties ¢
lease our properties to tenants that engage in isttial activities.

Under various federal, state and local environnidates, ordinances and regulations, a current evipus owner or operator of real
property may be liable for the cost of removalemediation of hazardous or toxic substances on gragerty. Such laws often impose liabi
whether or not the owner or operator knew of, os vesponsible for, the presence of such hazardowsic substances.
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We may invest in properties historically used fadustrial, manufacturing and commercial purposemeéof these properties are more
likely to contain, or may have contained, undergubatorage tanks for the storage of petroleum prtsdand other hazardous or toxic
substances. All of these operations create a patéait the release of petroleum products or otierardous or toxic substances.

Leasing properties to tenants that engage in indljshanufacturing and commercial activities wiluse us to be subject to increased risk
of liabilities under environmental laws and regigias. The presence of hazardous or toxic substancése failure to properly remediate these
substances, may adversely affect our ability th smit or pledge such property as collateral fauafe borrowings.

The demand for and profitability of our industrigbroperties may be adversely affected by fluctuatigm manufacturing activity in the
United States.

Our industrial properties may be adversely affedtetanufacturing activity decreases in the Uni&dtes. Trade agreements with foreign
countries have given employers the option to @iless expensive non-US manufacturing workers.otitgourcing of manufacturing functions
could lower the demand for our industrial propertidoreover, an increase in the cost of raw mdseoiadecrease in the demand of housing
could cause a slowdown in manufacturing activitghsas furniture, textiles, machinery and chempcatucts, and our profitability may be
adversely affected.

Our portfolio may be negatively impacted by a higbncentration of industrial tenants in a single ingtry.

If we invest in industrial properties, we may leaseperties to tenants that engage in similar itrdaismanufacturing and commercial
activities. A high concentration of tenants in aafic industry would magnify the adverse impagttta downturn in such industry might
otherwise have to our portfolio.

Risks Associated with Debt Financing and Investmest
We have outstanding debt, and the amount of debd &8 cost may increase and refinancing may notdwailable on acceptable terms.

Our business is subject to risks normally assotiaigh debt financing. The total principal amoufibar combined outstanding
indebtedness, which generally comprises mortgagieslon our properties, our pro rata share of Wadewlaza's indebtedness and the term
loan and revolving components of our unsecureditcfadlity (the “Credit Facility”) with Capital Oa, National Association, was $1.2 billion
as of December 31, 2014 . We rely on both securddiasecured, variable rate and non-variable reé td finance acquisitions and
development activities and for working capital. Waeve also funded the payment of dividends with @eds from debt. We may borrow if we
need funds to satisfy the REIT tax qualificatioguigement that we distribute at least 90% of ouruah REIT taxable income to our
stockholders. We also may borrow if we otherwisendét necessary or advisable to assure that wetaiaiour qualification as a REIT.

If we are unable to obtain debt financing or refioa existing indebtedness upon maturity, our firdreondition and results of operations
would likely be adversely affected. Our substaritidebtedness and the cash flow associated wittingeour indebtedness could have
important consequences, including the risks that:

» our cash flow could be insufficient to pay dividsrat expected levels and meet required paymemisrafipal and interest;

* we might be required to use a substantial pemiour cash flow from operations to pay our ingelness, thereby reducing the
availability of our cash flow to fund the implematibn of our business strategy, acquisitions, eapipenditures and other general
corporate purposes;

» our debt service obligations could limit oundigility in planning for, or reacting to, changesaur business and the industry in which
we operate;

e we may not be able to refinance existing indétéss (which requires substantial principal paysahmaturity) and, if we can, the
terms of such refinancing might not be as favorail¢he terms of existing indebtedness;

» if principal payments due at maturity cannoté&inanced, extended or paid with proceeds of atheital transactions, such as new
equity capital, our cash flow will not be suffictdan all years to repay all maturing debt; and

« if prevailing interest rates or other factorsha time of refinancing (such as the possiblectelce of lenders to make commercial rea
estate loans) result in higher interest ratese@med interest expense would adversely affechnetrie, cash flow and our ability to
service debt and pay dividends to stockholders.
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In addition, incurring mortgage debt increasesritieof loss since defaults on indebtedness sedwyedproperty may result in lenders
initiating foreclosure actions. In that case, walddose the property securing the loan that idefault, thus reducing the value of your
investment. For U.S. federal income tax purposéstexiosure of any of our properties would betedas a sale of the property for a purchas
price equal to the outstanding balance of the settred by the mortgage. If the outstanding balahtee debt secured by the mortgage
exceeds our tax basis in the property, we wouldgeize taxable income on foreclosure, but wouldraokive any cash proceeds. In such
event, we may be unable to pay the amount of diddeequired in order to maintain our REIT state. may give full or partial guarantees to
lenders of mortgage debt to the entities that owmnpooperties. When we provide a guaranty on beidfah entity that owns one of our
properties, we will be responsible to the lendersttisfaction of the debt if it is not paid by Buentity. If any mortgages contain cross-
collateralization or crosdefault provisions, a default on a single propenyld affect multiple properties. If any of our pesties are foreclost
upon due to a default, our ability to pay cashaiwids to our stockholders will be adversely aff@éet@ich could result in our losing our REIT
status and would result in a decrease in the waflyeur investment.

Covenants in the instruments governing our existimglebtedness limit our operational and financidkkibility, and a covenant breach
could materially adversely affect our operations.

Our Credit Facility contains certain financial amgkrating covenants that limit our financial anemional flexibility. The operating
covenants limit our ability to incur secured andecured debt, sell all or substantially all of assets, make restricted payments (including
dividends to our stockholders), engage in mergedscansolidations, enter into transactions witliliafés and take certain other actions. Our
Credit Facility requires us to meet certain finahciovenants, including the maintenance of cefinancial ratios (such as specified debt to
equity and debt service coverage ratios) as wah@snaintenance of a minimum net worth. The mgeggdaans we have, or may in the future
enter into, include, and may include, other finahand operating covenants.

These covenants may restrict our ability to pusain business initiatives or certain acquisitimmsactions that would otherwise be in
our best interest. In the event that we fail tésfabur covenants, we would be in default underunsecured Credit Facility and may be
required to repay our indebtedness with capitahfather sources. Under such circumstances, otlhecas of debt or equity capital may not be
available to us, or may be available only on unative terms. Moreover, the presence of finan@akoants could cause us to operate our
business with a view toward compliance with sucheo@ants, which might not produce optimal returnssfrareholders.

Our available capacity under our Credit Facility gends on our borrowing base properties.

As of December 31, 2014 , the outstanding balafitteecterm loan and revolving components of ourd@rEacility was $305.0 million and
$330.0 million, respectively. While the aggregate commitmentsutite Credit Facility allow for total borrowing$ up to $705.0 million wit!
a $305.0 million term loan and a $400.0 millionatking loan and contain an “accordion feature” ftowa us, under certain circumstances and
to the extent agreed to by our lenders, to incrédasaggregate loan borrowings to up to $1.0 lilbd total borrowings, the actual availability
of borrowings under our Credit Facility for any joeris based on our borrowing base properties.urhesed borrowing capacity, based on our
borrowing base properties as of December 31, 20das,$6.0 million .

If the financial results of the borrowing base muijes deteriorate, or if their values decline, tieximum availability under the Credit
Facility may decline and we may be required to makadatory repayments of principal outstandingvtmicha default under the Credit Facil
absent an amendment or waiver.

During the year ended December 31, 2014 , we useznbeds from the Credit Facility to make acquisitsiopay dividends and to fund
working capital needs.

If we are unable to borrow under our Credit Fagilitie to a decrease in the available capacityroarig other reason,, we may be prevel
from acquiring additional properties, funding ousnking capital needs or our dividends to our statttérs, and other sources of debt or equit)
capital may not be available to us, or may be ab#lonly on unattractive terms. A decrease iratralable capacity under our Credit Facility
could have an adverse effect on our results ofatjmers.
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Increases in interest rates could increase the ambaf our debt payments and adversely affect ouilioto pay dividends to ou
stockholders

We have incurred substantial indebtedness, of wi&5b.0 million outstanding as of December 31, 204dhong other things, bears
interest at variable interest rates that have aehthedged against. Accordingly, increases inesteates would increase our interest costs,
which could reduce our cash flows and our abilitpay dividends to you. In addition, if we needdpay existing debt during periods of rising
interest rates, we could be required to liquidate or more of our investments in properties at sith@t may not permit realization of the
maximum return on such investments.

U.S. Federal Income Tax Risks

Our failure to remain qualified as a REIT would sgéct us to U.S. federal income tax and potentiadhate and local tax, and would
adversely affect our operations.

We have elected to be taxed as a REIT commencitigour taxable year ended December 31, 2010 aaddrtb operate in a manner that
would allow us to continue to qualify as a REIT.wéwver, we may terminate our REIT qualificationifr board of directors determines that
not qualifying as a REIT is in our best interestsinadvertently. Our qualification as a REIT degempon our satisfaction of certain asset,
income, organizational, distribution, stockholdemership and other requirements on a continuingsbdke REIT qualification requirements
are extremely complex and interpretation of the. fe8eral income tax laws governing qualificatianaaREIT is limited. Furthermore, any
opinion of our counsel, including tax counsel,@sur eligibility to qualify or remain qualified @REIT is not binding on the Internal Reve
Service "IRS") and is not a guarantee that we quilllify, or continue to qualify, as a REIT. Accardly, we cannot be certain that we will be
successful in operating so we can qualify or renqaialified as a REIT. Our ability to satisfy thesesstests depends on our analysis of the
characterization and fair market values of ourtass®me of which are not susceptible to a prete$ermination, and for which we will not
obtain independent appraisals. Our compliance thighREIT income or quarterly asset requirements @épends on our ability to successfully
manage the composition of our income and asseas @mgoing basis. Accordingly, if certain of ouecgtions were to be recharacterized by
the IRS, such recharacterization would jeopardireability to satisfy all requirements for qualditton as a REIT. Furthermore, future
legislative, judicial or administrative changeghe U.S. federal income tax laws could be applétbactively, which could result in our
disqualification as a REIT.

If we fail to continue to qualify as a REIT for atgxable year, and we do not qualify for certaatigtory relief provisions, we will be
subject to U.S. federal income tax on our taxahd®ine at corporate rates. In addition, we woulcegaly be disqualified from treatment as a
REIT for the four taxable years following the y@&tosing our REIT qualification. Losing our REITglification would reduce our net
earnings available for investment or distributiorstockholders because of the additional tax ligbiln addition, dividends to stockholders
would no longer qualify for the dividends paid detilon, and we would no longer be required to paydéinds. If this occurs, we might be
required to borrow funds or liquidate some investtaén order to pay the applicable tax.

Even if we qualify as a REIT, in certain circumstaes, we may incur tax liabilities that would reduoer cash available for other purpose

Even if we qualify and maintain our status as aTREle may be subject to U.S. federal, state anal locome taxes. For example, net
income from the sale of properties that are "dégdeoperties sold by a REIT (a "prohibited trangatt under the Code) will be subject to a
100% tax. We may not distribute sufficient dividerid avoid excise taxes applicable to REITs. We alay decide to retain net capital gain
earn from the sale or other disposition of our propand pay U.S. federal income tax directly ochsincome. In that event, our stockholders
would be treated as if they earned that incomepaidi the tax on it directly. However, stockhold#rat are tax-exempt, such as charities or
qualified pension plans, would have no benefit fithir deemed payment of such tax liability unlgssy file U.S. federal income tax returns
and thereon seek a refund of such tax. We alsdowiflubject to corporate tax on any undistributBtiTRaxable income. We also may be
subject to state and local taxes on our incomeapety, including franchise, payroll and transtetes, either directly or at the level of our
operating partnership or at the level of the ottmnpanies through which we indirectly own our assatich as our TRSs, which are subject to
full U.S. federal, state, local and foreign corpierevel income taxes. Any taxes we pay directlyndirectly will reduce our cash available for
other purposes.
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To qualify as a REIT we must meet annual distribati requirements, which may force us to forgo othése attractive opportunities or
borrow funds during unfavorable market condition$his could delay or hinder our ability to meet oimvestment objectives.

In order to qualify as a REIT, we must distributeaally to our stockholders at least 90% of our Riixable income (which does not
equal net income, as calculated in accordance®@AtAP), determined without regard to the deductiondividends paid and excluding net
capital gain. We will be subject to U.S. federalame tax on our undistributed REIT taxable income et capital gain and to a 4%
nondeductible excise tax on any amount by whiclddivds we pay with respect to any calendar yealeassthan the sum of (a) 85% of our
ordinary income, (b) 95% of our capital gain netame and (c) 100% of our undistributed income fgotor years. These requirements could
cause us to distribute amounts that otherwise wbelgpent on investments in real estate assets ianubssible that we might be required to
borrow funds, possibly at unfavorable rates, drasdets to fund these distributions. It is posstbht we might not always be able to pay
distributions sufficient to meet the annual digitibn requirements and to avoid U.S. federal incame excise taxes on our earnings while we
qualify as a REIT.

Certain of our business activities are potentialubject to the prohibited transaction tax.

For so long as we qualify as a REIT, our abilitdispose of property during the first few yearsddeing acquisition may be restricted to a
substantial extent as a result of our REIT quadifim. Under applicable provisions of the Code reigg prohibited transactions by REITs,
while we qualify as a REIT, we will be subject ta@0% penalty tax on any gain recognized on the sabther disposition of any property
(other than foreclosure property) that we own,atiyeor indirectly through any subsidiary entitpcluding our operating partnership, but
generally excluding TRSs, that is deemed to beritorg or property held primarily for sale to custnms in the ordinary course of a trade or
business. Whether property is inventory or otheswisld primarily for sale to customers in the oatjncourse of a trade or business depends
on the particular facts and circumstances surragnédach property. We intend to avoid the 100% itdd transaction tax by (a) conducting
activities that may otherwise be considered pradibiransactions through a TRS (but such TRS wimiglgr corporate rate income taxes with
respect to any income or gain recognized by iY)cfmducting our operations in such a manner songale or other disposition of an asse
own, directly or indirectly through any subsidiawi|l be treated as a prohibited transaction, dis(oucturing certain dispositions of our
properties to comply with the requirements of thehbited transaction safe harbor available underGode for properties that, among other
requirements, have been held for at least two y&aspite our present intention, no assurance eagiven that any particular property we o
directly or through any subsidiary entity, inclugiaur operating partnership, but generally exclgdiRSs will not be treated as inventory or
property held primarily for sale to customers ia trdinary course of a trade or business.

Our TRSs are subject to corporate-level taxes and dealings with our TRSs may be subject to 100%is& tax.

A REIT may own up to 100% of the stock of one oren®RSs. Both the subsidiary and the REIT mustlyp#lect to treat the subsidiary
as a TRS. A corporation of which a TRS directlyralirectly owns more than 35% of the voting poweralue of the stock will automatically
be treated as a TRS. Overall, no more than 25%eofitoss value of a REIT's assets may consisbok &ir securities of one or more TRSs.

A TRS may hold assets and earn income that woulthegualifying assets or income if held or eardiedctly by a REIT, including gross
income from operations pursuant to managementactstrWe may operate our "qualified assets" thrarghor more TRSs that lease such
properties from us. We may use our TRSs generatlpther activities as well, such as to hold prapsifor sale in the ordinary course of a
trade or business or to hold assets or conductitaesi that we cannot conduct directly as a REITIRS will be subject to applicable U.S.
federal, state, local and foreign income tax omaikable income. In addition, the rules, which @pelicable to us as a REIT, also impose a
100% excise tax on certain transactions betweeR%dnd its parent REIT that are not conducted cerer's-length basis.

If our leases to our TRSs are not respected as tiesses for U.S. federal income tax purposes, wellddail to qualify as a REIT.

To qualify as a REIT, we must satisfy two grossome tests, under which specified percentages ofjaas income must be derived from
certain sources, such as "rents from real propeRignts paid to our operating partnership by ou¥Rursuant to the lease of our "qualified
assets" will constitute substantially all of ouogs income. In order for such rent to qualify ants from real property" for purposes of the
REIT gross income tests, the leases must be respasttrue leases for U.S. federal income tax p@gpand not be treated as service contract
joint ventures or some other type of arrangemémtui leases are not respected as true leases$orfétleral income tax purposes, we wc
fail to qualify as a REIT.
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If our OP failed to qualify as a partnership or isot otherwise disregarded for U.S. federal inconag purposes, we would cease to qualify
a REIT.

We intend to maintain the status of our operatiadnership as a partnership or a disregarded dntity.S. federal income tax purposes.
However, if the IRS were to successfully challettgestatus of our OP as a partnership or disredardgty for such purposes, it would be
taxable as a corporation. In such event, this weedldice the amount of distributions that our OHdowake to us. This also would result in our
failing to qualify as a REIT, and becoming subjieca corporate level tax on our income. This sutiithly would reduce our cash available to
pay dividends and the yield on your investmentddition, if any of the partnerships or limiteddility companies through which our OP owns
its properties, in whole or in part, loses its atderization as a partnership and is otherwisalisoégarded for U.S. federal income tax
purposes, it would be subject to taxation as aaratjpn, thereby reducing distributions to the SBch a recharacterization of an underlying
property owner could also threaten our ability imain our REIT qualification.

Our investments in certain debt instruments may saws to recognize income for U.S. federal incorae purposes even though no cash
payments have been received on the debt instrumertd certain modifications of such debt by us cduause the modified debt to n
qualify as a good REIT asset, thereby jeopardizimgr REIT qualification.

Our taxable income may substantially exceed oumueime as determined based on GAAP, or differeircéming between the
recognition of taxable income and the actual rea#igash may occur. For example, we may acquietasincluding debt securities requiring
us to accrue original issue discount ("OID") oragaize market discount income, that generate taxalbbbme in excess of economic incomi
in advance of the corresponding cash flow fromabsets. In addition, if a borrower with respea fwarticular debt instrument encounters
financial difficulty rendering it unable to pay tdd interest as due, we may nonetheless be reduihtinue to recognize the unpaid interest
as taxable income with the effect that we will gize income but will not have a corresponding ami@d cash available for distribution to
our stockholders.

As a result of the foregoing, we may generate ¢das$ flow than taxable income in a particular yaad find it difficult or impossible to
meet the REIT distribution requirements in cer@cumstances. In such circumstances, we may héresbto (a) sell assets in adverse marke
conditions, (b) borrow on unfavorable terms, (stidibute amounts that would otherwise be useduturé acquisitions or used to repay deb
(d) make a taxable dividend of our shares of comstook as part of a dividend in which stockholdeesy elect to receive shares of common
stock or (subject to a limit measured as a pergenté the total dividend) cash, in order to compith the REIT distribution requirements.

Moreover, we may acquire distressed debt investsritbiat require subsequent modification by agreemvéhtthe borrower. If the
amendments to the outstanding debt are "signifigaodifications” under the applicable Treasury Retiahs, the modified debt may be
considered to have been reissued to us in a delofefat taxable exchange with the borrower. Thiswkreissuance may prevent the modifiec
debt from qualifying as a good REIT asset if theentying security has declined in value and wowdse us to recognize income to the exten
the principal amount of the modified debt exceadasaaljusted tax basis in the unmodified debt.

The failure of a mezzanine loan to qualify as a tezstate asset would adversely affect our abildyqualify as a REIT.

In general, in order for a loan to be treated gaaifying real estate asset producing qualifyimgoime for purposes of the REIT asset and
income tests, the loan must be secured by reabpsopNe may acquire mezzanine loans that areinettty secured by real property but
instead secured by equity interests in a partneshiimited liability company that directly or iiréctly owns real property. In Revenue
Procedure 2003-65, the IRS provided a safe hanisupnt to which a mezzanine loan that is not etchy real estate would, if it meets each
of the requirements contained in the Revenue Puyeetie treated by the IRS as a qualifying realtesisset. Although the Revenue Procedur
provides a safe harbor on which taxpayers may itetines not prescribe rules of substantive taxdad in many cases it may not be possible
for us to meet all the requirements of the safbédraiWe cannot provide assurance that any mezzéwanein which we invest would be treated
as a qualifying asset producing qualifying incomeREIT qualification purposes. If any such loaitsfaither the REIT income or asset tests,
we may be disqualified as a REIT.
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We may choose to pay dividends in our own stockwirich case the stockholder may be required to pa$. federal income taxes in excess
of the cash dividends received by them.

In connection with our qualification as a REIT, s required to distribute annually to our stockleo$ at least 90% of our REIT taxable
income (which does not equal net income, as catdlim accordance with GAAP), determined withogfarg to the deduction for dividends
paid and excluding net capital gain. In order tilsfathis requirement, we may pay dividends that@ayable in cash and/or shares of our
common stock (which could account for up to 80%hefaggregate amount of such dividends) at theieteaf each stockholder. Taxable
stockholders receiving such dividends will be regdito include the full amount of such dividendoedinary dividend income to the extent of
our current or accumulated earnings and profitslesrmined for U.S. federal income tax purposesaAesult, U.S. stockholders may be
required to pay U.S. federal income taxes with eesfo such dividends in excess of the cash podidhe dividend received. Accordingly,
U.S. stockholders receiving a dividend of our shanay be required to sell shares received in sivithethd or may be required to sell other
stock or assets owned by them, at a time that realigadvantageous, in order to satisfy any tax gagmn such dividend. If a U.S. stockho
sells the stock that it receives as part of thédivd in order to pay this tax, the sales proceealg be less than the amount included in income
with respect to the dividend, depending on the etgpkice of our stock at the time of the sale. keminore, with respect to certain non-U.S.
stockholders, we may be required to withhold UaR.with respect to such dividend, including in isdpof all or a portion of such dividend t
is payable in stock, by withholding or disposingpaft of the shares included in such dividend aidguthe proceeds of such disposition to
satisfy the withholding tax imposed.

Various tax aspects of such a taxable cash/stoglatid are uncertain and have not yet been addrdsséhe IRS. No assurance car
given that the IRS will not impose requirementgtia future with respect to taxable cash/stock @inits, including on a retroactive basis
assert that the requirements for such taxable stash/dividends have not been met.

The taxation of amounts paid to our stockholders ynlae taxable as ordinary income, which may reduceiyanticipated return from an
investment in us.

Amounts that we pay to our stockholders generaffgrred to herein as "dividends" will generallytagable as ordinary income if paid out
of current and accumulated earnings and profitd (et designated as capital gain dividends or fjedldividend income). However, a portion
of amounts paid to our stockholders may (1) begiheged by us as capital gain dividends generatighiie as long-term capital gain to the
extent that they are attributable to net capitat gacognized by us, (2) be designated by us alfigdadividend income generally to the extent
they are attributable to dividends we receive flaum TRSs, or (3) constitute a return of capitalagafly to the extent that the payment exceed
our accumulated earnings and profits as deternfimreld.S. federal income tax purposes. A returnagital is not taxable, but has the effect of
reducing the basis of a stockholder's investmentimcommon stock.

Our stockholders may have tax liability on amourttsat they elect to reinvest in common stock, bueyhwould not receive the cash to pay
any resulting tax liability.

Stockholders who participated in our DRIP will hdeen deemed to have received, and for U.S. fethm@ine tax purposes will be taxed
on, the amount reinvested in shares of our comrtamk $0 the extent the amount reinvested was tax-dree return of capital. In addition, our
stockholders will be treated for tax purposes agngareceived an additional amount to the exteatsthares are purchased at a discount to fail
market value. As a result, unless a stockholdart#x-exempt entity, it may have to use funds foiher sources to pay its tax liability on the
value of the shares of common stock received.

Dividends payable by REITs generally do not qualiéy the reduced tax rates available for some ditidis.

Currently, the maximum tax rate applicable to diedidividend income payable to U.S. stockholdbet &re individuals, trusts and estate:
is 20%. Dividends payable by REITs, however, gdheasie not eligible for this reduced rate. Althduthis does not adversely affect the
taxation of REITs or dividends payable by REIT® thore favorable rates applicable to regular cateoqualified dividends could cause
investors who are individuals, trusts and estatgmtceive investments in REITs to be relativesslattractive than investments in the stocks c
non-REIT corporations that pay dividends, whichldadversely affect the value of the shares of REiiicluding our common stock. Tax
rates could be changed in future legislation.
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If we were considered to actually or constructivedgly a "preferential dividend" to certain of our stkholders, our status as a REIT could
adversely affected.

In order to qualify as a REIT, we must distributeaally to our stockholders at least 90% of our Rtixable income (which does not
equal net income, as calculated in accordance®@AtAP), determined without regard to the deductiondividends paid and excluding net
capital gain. In order for dividends to be courdisdsatisfying the annual distribution requiremdot€REITs, and to provide us with a REIT-
level tax deduction, the dividends must not be fgmantial dividends." A dividend is not a prefeliahtividend if the dividend is pro rata
among all outstanding shares of stock within aigaler class, and in accordance with the prefereaceong different classes of stock as set
forth in our organizational documents. Currenthere is uncertainty as to the IRS's position reggrdshether certain arrangements that REIT:
have with their stockholders could give rise toithedvertent payment of a preferential dividend.(e¢he pricing methodology for stock
purchased under a dividend reinvestment plan inéelvity causing a greater than 5% discount on thee pf such stock purchased). While we
believe that our operations have been structureddh a manner that we will not be treated as ieddntly paying preferential dividends, th:
is no de minimis exception with respect to preféegmlividends. Therefore, if the IRS were to tdke position that we inadvertently paid a
preferential dividend, we may be deemed eitheajdave distributed less than 100% of our REIT léx@ncome and be subject to tax on the
undistributed portion, or (b) have distributed ldsan 90% of our REIT taxable income and our statua REIT could be terminated for the
year in which such determination is made if we werable to cure such failur

Complying with REIT requirements may limit our alify to hedge our liabilities effectively and mayuse us to incur tax liabilities.

The REIT provisions of the Code may limit our aliio hedge our liabilities. Any income from a hadgtransaction we enter into to
manage risk of interest rate changes, price chamgesrrency fluctuations with respect to borroveingade or to be made to acquire or carry
real estate assets, if properly identified undgliegble Treasury Regulations, does not constltgtess income" for purposes of the 75% or
95% gross income tests. To the extent that we @nteother types of hedging transactions, the imedrom those transactions will likely be
treated as non-qualifying income for purposes dfflnd the gross income tests. As a result of thekss, we may need to limit our use of
advantageous hedging techniques or implement tihedges through a TRS. This could increase theofastr hedging activities because our
TRSs would be subject to tax on gains or expode gseater risks associated with changes in intea¢ss than we would otherwise want to
bear. In addition, losses in a TRS generally woll provide any tax benefit, except for being catfierward against future taxable income of
such TRS.

Complying with REIT requirements may force us torégo and/or liquidate otherwise attractive investmi@pportunities.

To qualify as a REIT, we must ensure that we mee=REIT gross income tests annually and that ag¢iceof each calendar quarter, at
least 75% of the value of our assets consistssif,aash items, government securities and qualRiEd real estate assets, including certain
mortgage loans and certain kinds of mortgage-réls¢eurities. The remainder of our investment cug#es (other than government securities
and qualified real estate assets) generally canoltde more than 10% of the outstanding votingigées of any one issuer or more than 10%
of the total value of the outstanding securitieaf one issuer. In addition, in general, no mbeat5% of the value of our assets can consi
the securities of any one issuer (other than gowemnt securities and qualified real estate assetsha more than 25% of the value of our total
assets can be represented by securities of onerer TiRSs. If we fail to comply with these requirertseat the end of any calendar quarter, we
must correct the failure within 30 days after the ef the calendar quarter or qualify for certdatstory relief provisions to avoid losing our
REIT qualification and suffering adverse tax consawes. As a result, we may be required to ligaidasets from our portfolio or not make
otherwise attractive investments in order to maintaur qualification as a REIT. These actions ccdsie the effect of reducing our income
amounts available for distribution to our stocklesd

The ability of our board of directors to revoke oREIT qualification without stockholder approval masubject us to U.S. federal income
and reduce dividends to our stockholders.

Our charter provides that our board of directory meavoke or otherwise terminate our REIT electiwithout the approval of our
stockholders, if it determines that it is no longeour best interest to continue to qualify asElR While we have elected to be taxed as a
REIT, we may terminate our REIT election if we detme that qualifying as a REIT is no longer in dest interests. If we cease to be a REIT
we would become subject to U.S. federal incomeotawur taxable income and would no longer be reguio distribute most of our taxable
income to our stockholders.
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We may be subject to adverse legislative or reqaiatax changes that could increase our tax lialyli reduce our operating flexibility and
reduce the market price of our common stock.

In recent years, numerous legislative, judicial adthinistrative changes have been made in thepoma of U.S. federal income tax laws
applicable to investments similar to an investmersthares of our common stock. Additional changehé¢ tax laws are likely to continue to
occur, and we cannot assure you that any such ebamitj not adversely affect the taxation of a ktaalder. Any such changes could have an
adverse effect on an investment in our shares dne@market value or the resale potential of osets You are urged to consult with your tax
advisor with respect to the impact of recent ledgish on your investment in our shares and theistaft legislative, regulatory or administrative
developments and proposals and their potentiatieffie an investment in our shares. You also shootd that our counsel's tax opinion is
based upon existing law, applicable as of the dftis opinion, all of which will be subject to ange, either prospectively or retroactively.

Although REITs generally receive better tax treattibhan entities taxed as regular corporatioris,pbssible that future legislation would
result in a REIT having fewer tax advantages, &eduld become more advantageous for a companyriyedts in real estate to elect to be
treated for U.S. federal income tax purposes as@ocation. As a result, our charter provides ceard of directors with the power, under
certain circumstances, to revoke or otherwise teabai our REIT election and cause us to be taxedragular corporation, without the vote of
our stockholders. Our board of directors has fidncduties to us and our stockholders and coulyd caise such changes in our tax treatme
it determines in good faith that such changesrathe best interest of our stockholders.

The share ownership restrictions of the Code for RE and the 9.8% share ownership limit in our chart may inhibit market activity in our
shares of stock and restrict our business combipatbpportunities.

In order to qualify as a REIT, five or fewer indivials, as defined in the Code, may not own, agtaaltonstructively, more than 50% in
value of our issued and outstanding shares of sibeky time during the last half of each taxaldaryother than the first year for which a
REIT election is made. Attribution rules in the @atketermine if any individual or entity actually@nstructively owns our shares of stock
under this requirement. Additionally, at least J@®sons must beneficially own our shares of stagknd at least 335 days of a taxable year fo
each taxable year, other than the first year fackva REIT election is made. To help insure thatmet these tests, among other purposes, ¢
charter restricts the acquisition and ownershipwfshares of stock.

Our charter, with certain exceptions, authorizesdiectors to take such actions as are necessdrgesirable to preserve our qualificat
as a REIT while we so qualify. Unless exempted loylmard of directors, for so long as we qualifyadREIT, our charter prohibits, among
other limitations on ownership and transfer of slanf our stock, any person from beneficially anstauctively owning (applying certain
attribution rules under the Code) more than 9.8%gine of the aggregate of our outstanding share®ok and more than 9.8% (in value or in
number of shares, whichever is more restrictivedrof class or series of our shares of stock. Oarcbof directors may not grant an exemption
from these restrictions to any proposed transfetaese ownership in excess of the 9.8% ownership Virould result in the termination of our
qualification as a REIT. These restrictions on $farability and ownership will not apply, howevimur board of directors determines that |
no longer in our best interest to continue to dyals a REIT or that compliance with the restrictias no longer required in order for us to
continue to qualify as a REIT.

These ownership limits could delay or prevent aga&tion or a change in control that might invaveremium price for our common st
or otherwise be in the best interest of the stoltldrs.

Recharacterization of sa-leaseback transactions may cause us to lose oufTRE&atus.

If we enter into sale-leaseback transactions, Weuse commercially reasonable efforts to strucamg such sale- leaseback transaction
such that the lease will be characterized as & Tease" for tax purposes, thereby allowing usettréated as the owner of the property for U.S
federal income tax purposes. The IRS may, howeballenge the characterization. In the event thgtsale-leaseback transaction is
challenged and recharacterized as a financingactios or loan for U.S. federal income tax purposlesluctions for depreciation and cost
recovery relating to the property would be disalbolwIf a sale-leaseback transaction were so rectesized, we might fail to satisfy the REIT
qualification "asset tests" or "income tests" arahsequently, lose our REIT status effective whith year of recharacterization. Alternatively,
the amount of our REIT taxable income could belmdated which might also cause us to fail to nthetdistribution requirement for a taxable
year.
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Non-U.S. stockholders will be subject to U.S. federdthholding tax and may be subject to U.S. fedeirsdome tax on dividends received
from us and upon the disposition of our share

Subject to certain exceptions, amounts paid by usit stockholders will be treated as dividendsrdfnary income to the extent of our
current or accumulated earnings and profits. Thiégdends ordinarily will be subject to U.S. withdang tax at a 30% rate, or such lower rate
as may be specified by an applicable income tatytreinless the dividends are treated as "effdgta@nnected” with the conduct by the non-
U.S. stockholder of a U.S. trade or business. Runtsto the Foreign Investment in Real Property Aaixof 1980 ("FIRPTA") capital gain
dividends attributable to sales or exchanges of.'lteal property interests" ("USRPIs") generalljl v taxed to a non-U.S. stockholder as if
such gain were effectively connected with a U.&déror business. However, a capital gain divideiichat be treated as effectively connected
income if (a) the dividend is received with respteca class of stock that is regularly traded omestablished securities market located in the
United States and (b) the non-U.S. stockholder doeswn more than 5% of the class of our stockngttime during the one- year period
ending on the date the dividend is received.

Gain recognized by a non-U.S. stockholder uporséhe or exchange of our common stock generallynuillbe subject to U.S. federal
income taxation unless such stock constitutes aRISRder FIRPTA. Our common stock will not constta USRPI so long as we are a
"domestically-controlled qualified investment eytitA domestically-controlled qualified investmestitity includes a REIT if at all times
during a specified testing period, less than 50%aine of such REIT's stock is held directly orifadtly by nonU.S. stockholders. We belie\
but cannot assure you, that we will be a domegyicebntrolled qualified investment entity.

Even if we do not qualify as a domestically-corigdlqualified investment entity at the time a norslstockholder sells or exchanges our
common stock, gain arising from such a sale or &xgh would not be subject to U.S. taxation undBPHIA as a sale of a USRPI if (a) our
common stock is "regularly traded," as defined pgl@able Treasury regulations, on an establisleedrities market, and (b) such non-U.S.
stockholder owned, actually and constructively, &%#ess of our common stock at any time duringfibeyear period ending on the date of
sale.

Potential characterization of dividends or gain @gale may be treated as unrelated business taxaiteme to ta- exempt investors.

If (a) we are a "pension-held REIT," (b) a tax-eyp¢stockholder has incurred (or is deemed to haseried) debt to purchase or hold our
common stock, or (c) a holder of common stockdemain type of tax-exempt stockholder, dividendsand gains recognized on the sale of,
common stock by such tax-exempt stockholder magubgect to U.S. federal income tax as unrelatethkgs taxable income under the Code.

Item 1B. Unresolved Staff Comments.

Not applicable.
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Item 2. Properties
General

As of December 31, 2014 , we owned 24 propertigsraal estate-related assets located in the New M&A. The following table
presents certain additional information about tiepprties we owned at December 31, 2014 , includurgpro rata share of our unconsolidatec
joint venture:

Annualized
Rentable Percent  Annualized Cash Cash Rent Per Number
Property Ownership  Square Feet  Occupied Rent® Occupied SF  of Leases
Manhattan Office Properties - Office (in thousands)
Design Center 100.0% 81,08: 100.% $ 3,94: $ 48.62 18
416 Washington Street 100.0% 1,56t 100.(% 56 36.02 1
256 West 38th Street 100.0% 106,98: 100.(% 3,74¢ 35.0( 11
229 West 36th Street 100.0% 128,76: 90.5% 4,49 38.6( 6
218 West 18th Street 100.0% 165,67( 100.(% 9,29¢ 56.1% 7
50 Varick Street 100.0% 158,57: 100.(% 7,087 44.7(
333 West 34th Street 100.0% 317,04 100.(% 13,79: 43.5] 3
1440 Broadway 100.0% 726,34 89.2% 38,15: 58.81 ilg
One Worldwide Plaza 48.9% 879,61: 94.2% 54,38¢ 65.61 7
245-249 West 17th Street 100.0% 217,57 98.7% 14,71¢ 68.5:
Manhattan Office Properties - Office Total 2,783,20 94.% 149,67: 56.71 6€
Manhattan Office Properties - Retail
256 West 38th Street 100.0% 10,28: 97.&% 41C 40.7¢ 2
229 West 36th Street 100.0% 20,13: 100.(% 967 47.9 1
333 West 34th Street 100.0% 29,68t 100.(% 1,44¢ 48.81 1
1440 Broadway 100.0% 29,33t 90.2% 2,98¢ 112.8¢ 8
One Worldwide Plaza 48.9% 123,63t 85.7% 3,78¢ 35.7¢ 18
245-249 West 17th Street 100.0% 63,71¢ 100.(% 4,98( 78.1¢ 2
Manhattan Office Properties - Retail Total 276,79 92.5% 14,58 56.9¢ 33
Sub-Total/Weighted Average Manhattan Office Prapert
Office and Retail 3,060,00! 94.€% 164,25t 56.7% 9¢
Manhattan Stand Alone Retail
367-387 Bleecker Stret 100.0% 9,72¢ 100.(% 2,617 269.1( 5
33 West 56th Street (garage) 100.0% 12,85¢ 100.(% 44¢ 34.8¢ 1
416 Washington Street 100.0% 7,43¢ 100.(% 44¢ 59.97 2
One Jackson Square 100.0% 8,39: 100.(% 1,52¢ 182.0° 5
350 West 42nd Street 100.0% 42,77: 100.(% 1,731 40.4¢ 4
350 Bleecker Street 100.0% 14,51: 100.(% 1,13( 77.9( 3
Sub-Total/Weighted Average Manhattan Stand Alon&iRe 95,69¢ 100.(% 7,90( 82.5¢ 2C
Outer-Borough Properties
86th Street, Brooklyn 100.0% 6,11¢ 100.(% 484 79.1¢ 1
163 Washington Avenue, Brooklyn 97.4% 41,61: 92.5% 2,02% 52.6¢ 4¢
163-30 Cross Bay, Queens 100.0% 9,76 100.(% 1,071 109.6¢ 1
1100 Kings Highway, Brooklyn 100.0% 61,31¢ 100.(% 2,71¢ 44.3¢ 5
1623 Kings Highway, Brooklyn 100.0% 19,95¢ 100.(% 1,04 52.2¢ 3
Sub-Total/Weighted Average Outer-Borough Properties 138,77 97.8% 7,344 54.1% 5¢
Portfolio Sub-total 3,294,46: 94.%% $ 179,50 $ 57.4] 17¢
120 West 57th Street (Viceroy Hotel) 100.0% 128,61.
416 Washington Street (Parking Garage) 100.0% N/A
Portfolio Total 3,423,08

(1) Annualized cash rent represents rental olitigatas of December 31, 2014 , including contrdatash base rents, and reimbursements from tenadey
existing leases, excluding electric reimbursemantsfree rent.



(2) Includes three condominium un
(3) Does not include 15,055 square feet at the garagie6aWashington Street, which is being operatatbua management contract with a third p
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Future Minimum Lease Payments

The following table presents future minimum base payments, on a cash basis, due to us over ttidareyears and thereafter at the
properties we owned as of December 31, 2014 , dixgjwur unconsolidated joint venture. These anmartlude contingent rental payments,
as applicable, that may be collected from certirants based on provisions related to sales tHosshod increases in annual rent based on
exceeding certain economic indexes among otheisitem

Future Minimum Base Rent

(In thousands) Payments

2015 $ 107,19
2016 96,23(
2017 93,78¢
2018 91,83:
2019 90,55!
2020 90,83¢
2021 89,45¢
2022 84,03¢
2023 78,82¢
2024 67,19:
Thereafter 180,96¢
Total $ 1,070,90

Future Lease Expirations Table

The following is a summary of lease expirationstfa next ten years at the properties we owned Becember 31, 2014 , including our
pro rata share of our unconsolidated joint venture:

Expiring Annualized

Expiring Cash Rentas a Leased Percent of Portfolio
Number of Leases Annualized Percentage of the Rentable Leased Rentable
Year of Expiration Expiring Cash Rent! Total Portfolio® Square Feé?  Square Feet Expiring

(In thousands)

2015 7 $ 1512 7.2% 223,97 7.2%
2016 11 6,22t 3.0% 106,75! 3.4%
2017 17 7,31¢ 3.5% 106,37¢ 3.4%
2018 14 2,26: 1.1% 46,85¢ 1.5%
2019 7 2,54¢ 1.2% 57,56: 1.9%
2020 7 6,067 2.%% 82,38( 2.7%
2021 10 6,05¢ 2.%% 154,89° 5.0%
2022 14 9,96: 4.7% 163,10! 5.3%
2023 5 5,70¢ 2.7% 105,73: 3.4%
2024 11 48,22 23.(% 591,97 19.1%
Total 103 $ 109,48 52.2% 1,639,61! 52.%%

(1) Expiring annualized cash rent represents actial base rents at the time of lease expiratiohraimbursements from tenants, excluding
electric reimbursements and free rent.

(2) Excludes 37,335 square feet of leased resalepace and 122,896 square feet of the hotelcfwéxcludes space leased to the hotel
restaurant tenant). Total vacant square foota@ee¢mber 31, 2014 was 167,856 square feet.
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Tenant Concentration

The following table lists the tenant whose rentgdase footage is greater than 10% of the totafplartrentable square footage as of
December 31, 2014 :

Rented
Square Feet
Rented as a % of Remaining
Square Total Lease Lease Renewal Annualized Cash
Tenant Feet® Portfolio Expiration Term @ Options Rent®®
(In thousands)
Nomura Holdings America, Inc. 400,93: 11.7% Sep. 2033 18.€ @ $ 18,84¢

(1) Rented square feet and annualized cash rent refleet8.9% pro rata share of the build

(2) Remaining lease term in years as of Decembge?®14.

(3) Annualized cash rent as of December 31, 20dldides operating expense reimbursements, exgalectric charges and free rt

(4) Nomura Holdings America, Inc. has up to four opsiom renew its lease. Options one and two arecfoewal terms of five or ten yee
each and options three and four are for five yeach. In total, the renewal options are designedléav Nomura Holdings America, Inc.
up to 20 years of extended term.

Significant Portfolio Properties

The rentable square feet or annualized cash reMoofdwide Plaza and the properties located at Bid@ddway, 333 West 34th Street anc
245-249 West 17th Street represent a significarttqroof our total portfolio. The tenant conceniwas of Worldwide Plaza and the properties
located at 1440 Broadway, 333 West 34th StreeRdBe249 West 17th Street are summarized below:

Worldwide Plaza

The following table lists tenants in Worldwide Pdazhose rented square footage or annualized casfsrgreater than 10% of the total
rentable square footage or annualized cash reMoofdwide Plaza as of December 31, 2014 :

Rented Square
Feet as a % of

gggtaercej Wo-l;lc:jt\?vlide Lease LFéZg]eal_lr_gr:% Renewal Annualized Cash
Tenant Feet® Plaza Expiration ) Options Rent®®
(In thousands)
Nomura Holdings America, Inc. 400,93: 40.0% Sep. 2033 18.€ @ $ 18,84¢
Cravath, Swaine & Moore, LLP 301,77¢ 30.1% Aug. 2024 9.7 None $ 28,83:

(1) Rented square feet and annualized cash riéattreur 48.9% proata share of the buildir

(2) Remaining lease term in years as of Decembge?®14.

(3) Annualized cash rent as of December 31, 20dldides operating expense reimbursements, exgualéectric charges and free r

(4) Nomura Holdings America, Inc. has up to four opsida renew its lease. Options one and two aredioewal terms of five or ten ye
each and options three and four are for five yead. In total, the renewal options are designeadiéov Nomura Holdings America, Ir
up to 20 years of extended term.
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1440 Broadway

The following table lists tenants at 1440 Broadwsdnose rented square footage is greater than 1a#edbtal rentable square footage of
1440 Broadway as of December 31, 2014 :

Rented Square
Rented Feetas a % of

Square Total 1440 Lease ng?eal-ltlg:g] Renewal Annualized Cash
Tenant Feet Broadway Expiration @ Options Rent®
(In thousands)
Macy's Inc. 203,19¢ 26.9% Jan. 2024 9.1 None $ 12,00¢
RentPath Inc. 170,73¢ 22.6% Oct. 2015 0.8 l1-5year $ 11,68

(1) Remaining lease term in years as of Decembge?2®14.
(2) Annualized cash rent as of December 31, 20dldides operating expense reimbursements, exgaectric charges and free rt

333 West 34th Street

The following table lists tenants at 333 West 33tteet whose rented square footage is greaterldmnof the total rentable square foot
of 333 West 34th Street as of December 31, 2014 :

Rented Square
Feet as a % of

Rented Total 333 West Lease ng?eal-ltlg:g] Renewal  Annualized Cash
Tenant Square Feet 34™ Street Expiration @ Options Rent®
(In thousands)
The Segal Company (Eastern States) Inc. 144,300 @ 41.6% Feb. 2025 10.2 None $ 8,772
Metropolitan Transportation Authority (MTA) 130,44: @ 37.6% Jan. 2021 © 6.C None $ 3,44:
Godiva Chocolatier, Inc. 42,29( 12.2% Feb. 2027 12.2 None $ 1,57

(1) Remaining lease term in years as of Decembge?®14.

(2) Annualized cash rent as of December 31, 20dldides operating expense reimbursements, exgualectric charges and free r

(3) The Metropolitan Transportation Authority (MTA) é@ntractually obligated to surrender 17,503 remtalgjuare feet of the 5th floor to 7
Segal Company (Eastern States), Inc. in 2015, @s, $tuis not included within the Metropolitan Tegortation Authority's (MTA) rente
square feet as of December 31, 2014 .

(4) Includes space required to be rented of 17,502bémsquare feet to be surrendered to the Segap@on(Eastern States), Inc. in 2(

(5) Early termination at the tenant's option availabl&arch 201¢
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245-249 West 17th Street

The following table lists tenants at 245-249 We&hlStreet whose rented square footage is gréeterit0% of the total rentable square
footage of 245-249 West 17th Street as of DecerBbe014 :

Rented Square
Rented Feet as a % of

Square Total 245-249 ng?eal-ltlg:g] Renewal Annualized Cash
Tenant Feet West 17th Street Lease Expiration @ Options Rent®
(In thousands)
Twitter, Inc. 214,765 76.3% April 2025 10.3 2-5year $ 14,71¢
Room & Board, Inc. 60,062 21.4% October 2034 19.€ l-5year $ 4,65(

(1) Remaining lease term in years as of Decembge?2®14.
(2) Annualized cash rent as of December 31, 20dldides operating expense reimbursements, exgaectric charges and free rt

Property Financing
Our mortgage notes payable, excluding our uncosatad joint venture, as of December 31, 2014 cbosibe following:
Outstanding Loan Amount

Encumbered Effective
Portfolio Properties December 31, 2014 Interest Rate Interest Rate Maturity

(In thousands)

Design Center 1 $ 20,19¢ 4.4% Fixed Dec. 2021
Bleecker Street 3 21,30( 4.2% Fixed Dec. 2015
Foot Locker 1 3,25( 4.€% Fixed Jun. 2016
Regal Parking Garage 1 3,00( 4.5% Fixed Jul. 2016
Duane Reed 1 8,40( 3.€% Fixed Nov. 2016
416 Washington Street 1 4,741 4.0% Fixed Dec. 2021
One Jackson Square 1 13,00( 3.4% @ Fixed Dec. 2016
350 West 42° Street 1 11,36¢ 3.4% Fixed Aug. 2017
1100 Kings Highway 1 20,20( 3.4% @ Fixed Aug. 2017
1623 Kings Highway 1 7,28¢ 3.3% ® Fixed Nov. 2017
256 West 38th Street 1 24,50( 3.1% @ Fixed Dec. 2017
229 West 36th Street 1 35,00( 2% @ Fixed Dec. 2017
14 $ 172,24. 3.€% ©

(1) Fixed through an interest rate swap agreet
(2) Calculated on a weighted average basis fanaftgages outstanding as of December 31, 2014

Item 3. Legal Proceedings.

The information related to litigation and regulatonatters contained in “Note 13 — Commitments andtihgencies” of our notes to the
consolidated financial statements included in Ansual Report on Form 10-K is incorporated by refare into this Item 3. Except as set forth
therein, as of the end of the period covered by Almnual Report on Form 10-K, we are not a parhata none of our properties are subject to
any material pending legal proceedings.

Item 4. Mine Safety Disclosure.

Not applicable.
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PART Il
Item 5. Market for Registrant's Common Equity, Relaed Stockholder Matters and Issuer Purchases of Edty Securities.

Our common stock is currently traded on the NewkYStock Exchange ("NYSE") under the symbol "NYREet forth below is a line
graph comparing the cumulative total stockholdarrreon our common stock, based on the market pfitke common stock, with the FTSE
National Association of Real Estate Investment T&rEuity Index ("NAREIT") and the New York Stock&hange Index ("NYSE Index") fc
the period commencing April 15, 2014, the date tictv we listed our shares on the NYSE and endingeBéer 31, 2014. Reinvestment of
dividends or distributions is not assumed as théFDRas suspended as of March 31, 2014. The grapmes an investment of $100 on April
15, 2014.

Com parison to Cumulative Total Return
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For each calendar quarter indicated, the followatte reflects high and low sales prices for th@mmn stock as reported by NYSE and
the amounts paid to our stockholders in respetiiexfe shares which we refer to as "dividends."

Second Quarter 2014 Third Quarter 2014 Fourth Quarter 2014

High $ 1232 % 1108 % 11.41
Low $ 951 % 987 $ 10.2:
Amounts paid per share $ 0.13C $ 0.11f % 0.11f
Holders

As of March 31, 2015, we had 162.5 million shatsommon stock outstanding held by a total of 3,6@ckholders of record.
Dividends

We have elected to qualify as a REIT for federabme tax purposes commencing with our taxable geded December 31, 2010. As a
REIT, we are required to distribute at least 90%uwfREIT taxable income to our stockholders angualhe amount actually paid to our
stockholders is determined by our board of direxctord is dependent on a number of factors, inciuttia amount of funds available, financial
condition, capital expenditure requirements, ttetrigted payments covenant in our Credit Facibity applicable, and annual distribution
requirements needed to qualify and maintain ouustas a REIT under the Code.

On September 22, 2010, our board of directors amghoand we declared, a dividend rate equal ta®&0$Qoer share, commencing
December 1, 2010. The dividend was paid to stddens of record each day during the applicablegeksait a rate of $0.00165753424 per day.
In April 2014, our board of directors changed thawalized rate to $0.46 per share per annum, begjnwith the April 2014 distribution.
Beginning in April 2014, payments are made to shadtters of record at the close of business on th&&y of each month, and payable on the
15th day of such month. From a tax perspectivéh®f&mounts paid to stockholders during the yede@mecember 31, 2014 , 100% $0r49
per share per annum, represented a return of tafierwise referred to herein as a "dividend."iDgtthe year ended December 31, 2013,
93.1% , or $0.563 per share per annum, and 6.99%0.642 per share per annum, represented a reteapital and ordinary dividends,
respectively.
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Payments to our stockholders in respect of thareshare dependent on the availability of fundeséhpayments are also dependent ot
remaining in compliance with the restricted paymservenant in our Credit Facility. During the yeaded December 31, 2014 , we were in
compliance with this covenant. Our board of direstmay reduce the amount of dividends or distrdngipaid or suspend payments at any
time. The following table reflects distributionsighén cash and reinvested through the DRIP to comstockholders as well as dividends
related to unvested restricted stock, participatitP units, OP units and Class B units duringytears ended December 31, 2014 and 2013 :

Cash Paid but Not Amounts Reinvested Total Amounts Total Dividends

(In thousands) Reinvested Through the DRIP Paid Declared
2014:
1st Quarter 2014 $ 11,86¢ $ 14,08 % 25,95( % 26,16¢
2nd Quarter 2014 17,16¢ 4,93t 22,10¢ 12,97¢
3rd Quarter 2014 18,95( — 18,95( 18,65:
4th Quarter 2014 19,03: — 19,03: 18,65(
Total 2014 $ 67,01¢ $ 19,01¢ % 86,03t $ 76,44:
2013:
1st Quarter 2013 $ 1,608 $ 150 $ 3,107 $ 3,47(
2nd Quarter 2013 2,65¢ 2,43¢ 5,09 6,38¢
3rd Quarter 2013 5,207 5,38:¢ 10,59( 12,85¢
4th Quarter 2013 8,47: 9,62¢ 18,00( 21,67¢
Total 2013 $ 17,93¢ $ 18,85: $ 36,791 % 44,39:

During the year ended December 31, 2014 , cashtogealy our dividends or distributions was genatatainly from funds received from
cash flows provided by operations, proceeds frommon stock, proceeds from common stock issued uhédDRIP, proceeds from our
Credit Facility and distributions from Worldwidea2h. As our portfolio of investments stabilizes,expect that we will use funds received
from operating activities to pay a greater proportdf our dividends or distributions and will bdeato reduce and in the future eliminate the
use of funds from financings to pay dividends atrithutions. As the cash flows from operations become more ogmt our Advisor and
Property Manager may discontinue their past praaifdorgiving fees and providing contributions andy charge the full fee owed to it in
accordance with our agreements. Our board of @irechay reduce the amount of dividends or distiamst paid or suspend dividend or
distribution payments at any time and therefores¢hgayments are not assured.

Share-Based Compensation Plans

We have a stock option plan (the "Plan") which atittes the grant of non-qualified stock option®tw independent directors, subject to
the absolute discretion of the board of directors the applicable limitations of the Plan. The eis# price for all stock options granted under
the Plan to the independent directors is the fairket value of the award on the date of grant.
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Notwithstanding any other provisions of our Plarihte contrary, no stock option issued pursuanetioanay be exercised if such exercise
would jeopardize our status as a REIT under theeCole following table sets forth information redjag securities authorized for issuance
under our stock option plan and our restrictedesipdain (as described below) as of December 31, 2014

Number of Securities
Remaining Available
For Future Issuance

Number of Securitiesto ~ Weighted-Average Under Equity
be Issued Upon Exercise Price of Compensation Plans
Exercise of Outstanding Outstanding (Excluding
Options, Warrants Options, Warrants Securities Reflected
Plan Category and Rights and Rights in Column (a)
(a) (b) (€)
Equity Compensation Plans approved by securityersit — 3 — 16,774,26
Equity Compensation Plans not approved by security
holders — — —
Total — 3 — 16,774,26

(1) Includes the total number of shares of re®distock that are available for future issuancef&ecember 31, 2014 , which is
calculated as 10% of our outstanding shares otalagibck on a fully diluted basis.

Restricted Share Pla

We have an employee and director incentive resttishare plan (the "RSP") that, prior to the Igstifi our common stock on the NYSE
(the "Listing"), provided for the automatic grarit35000 restricted shares of common stock to ethecindependent directors, without any
further action by our board of directors or thecktmlders, on the date of initial election to tleattl of directors and on the date of each annui
stockholder's meeting. Restricted stock issueddependent directors vested over a fpjear period following the date of grant in increrseol
20% per annum. Subsequent to the Listing, we antktideRSP to, among other things, remove the faradunt of shares that are
automatically granted to the independent directdraler the amended RSP, the annual amount grastkxtérmined by the board of directors.
Generally, such awards provide for acceleratedngsf (i) all unvested shares upon a "change mtrod' or a "termination without cause" (as
described below) and (ii) the portion of the unedsthares scheduled to vest in the year of terrmmapon a voluntary termination or failure
be re-elected to the board. The RSP provides usthét ability to grant awards of restricted shaoesur directors, officers and employees (if
we ever have employees), employees of the Advisdiita affiliates, employees of entities that pdav/services to us, directors of the Advisor
or of entities that provide services to us, certainsultants to us and the Advisor and its aféikabr to entities that provide services to us.

For purposes of the RSP, “change in control” me@hsny “person’as such term is used in Section 13(d) and 14(theExchange A
(other than the Company, any trustee or other fadycolding securities under any employee bemdéih of the Company or any corporai
owned, directly or indirectly, by the stockholdertthe Company in substantially the same proportisntheir ownership of stock of -
Company), is or becomes the “beneficial owner’dained in Rule 13@& under the Exchange Act), directly or indirectiy,securities of th
Company representing 50.1% or more of the combuwndithg power of the Company'then outstanding voting securities; (ii) the khmider:
of the Company approve a merger or consolidationhef Company with any other entity or approve tssuance of voting securities
connection with a merger or consolidation of themPany (or any direct or indirect subsidiary thejepfirsuant to applicable excha
requirements, other than (A) a merger or consatidaivhich would result in the voting securitiestbE Company outstanding immedia
prior thereto continuing to represent (either bma@ing outstanding or by being converted into mptsecurities of the surviving or par
entity) at least 50.1% of the combined voting powethe voting securities of the Company or suctvising or parent entity outstandi
immediately after such merger or consolidationBy & merger or consolidation effected to implema&mecapitalization of the Company
similar transaction) in which no “personaq defined above) is or becomes the beneficial gwdieectly or indirectly, of securities of t
Company representing 50.1% or more of either of ttten outstanding shares of Common Stock or thebgwd voting power of tt
Companys then outstanding voting securities; or (iii) tensummation of the sale or disposition by the Camypof all or substantially all
the Companys assets (or any transaction or series of tramsectvithin a period of 12 months ending on the détihe last sale or dispositi
having a similar effect).
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For purposes of the RSP, a “termination withoutsedus defined as a termination of the independérector's directorship by tt
Company other than for Cause (as defined belovwgsoa result of the independent director’'s deatHisability. “Cause”shall mean (x) tt
independent directas’ willful misconduct or gross negligence in thefpamance of his or her duties for the Company or affiliate of the
Company that is not cured by the independent direeithin 30 days after his or her receipt of vaiittnotice from the Company or such affil
(as applicable); (y) the independent director'swiction of, or plea of guilty onolo contendergo, a crime relating to the Company or
affiliate of the Company, or any felony; or (z) aterial breach by the independent director of tiiependent direct@’agreement, offer leti
or other offer arrangement with the Company (ifJamryany other material written agreement entental between the independent director
the Company or any affiliate thereof (if any) timhot cured by the independent director withinda@s after his or her receipt of written no
from the Company or such affiliate (as applicable).

Prior to March 31, 2014, the total number of shafesommon stock granted under the RSP could noeexk 5.0% of our outstanding
shares on a fully diluted basis at any time, anahnip event could not exceed 7.5 millisimares (as such number may be adjusted for stditk
stock dividends, combinations and similar ever@) March 31, 2014, we adopted an amendment to 8& R increase the number of shares
of our capital stock, par value $0.01 per sharailable for awards thereunder to 10% of our outditemnshares of capital stock on a fully
diluted basis at any time. The amendment also eéited the RSP limit of 7.5 million shares of captack.

Restricted shares may not, in general, be soldharwise transferred until restrictions are remoard the shares have vested. Holders of
restricted shares may receive cash dividends fwitite time that the restrictions on the restrictkdres have lapsed. Any dividends payable ir
common shares shall be subject to the same réstiscas the underlying restricted shares. As ofebdser 31, 2014 , we had 89,499 unvested
restricted shares outstanding that were grantesbpat to the RSP.

2014 Advisor Multi-Year Outperformance Agreement

On April 15, 2014 (the "Effective Date") in conniect with the Listing, we entered into the 2014 Agbi Multi-Year Outperformance
Agreement (the "OPP") with the OP and the Advisbrder the OPP, the Advisor was issued 8,880,579 term incentive plan ("LTIP units")
in the OP with a maximum award value on the isseatate equal to 5.0% of our market capitalizattbe (OPP Cap”). The LTIP units are
structured as profits interest in the OP.

The Advisor will be eligible to earn a number ofIPTunits with a value equal to a portion of the GR# upon the first, second and third
anniversaries of the Effective Date based on ohiesement of certain levels of total return to etackholders (“Total Return”jncluding bott
share price appreciation and common stock divideaglsneasured against a peer group of companisst &xth below, for the three-year
performance period commencing on the Effective Qe “Three-year Period”); each 12 -month periadrg the Three -Year Period (the
“One-Year Periods”); and the initial 24 -month jperiof the Three -Year Period (the “Two-Year Perjods follows:

Performance Annual Interim
Period Period Period
Absolute Component: 4% pf any excess Totf_;ll Retttmmad above an absolute hurdle 21% 7% 14%
measured from the beginning of such period:
Relative Component: 4% of any excess Total Rettiained above the Total Return for the
performance period of the Peer Group*, subjectriatable sliding scale factor as follows
based on achievement of cumulative Total Returrsomea from the beginning of such
period:
*  100% will be earned if cumulative Total Return &skeid is at least: 18% 6% 12%
. 50% will be earned if cumulative Total Returthigved is: —% —% —%
* 0% will be earned if cumulative Total Return acleidvs less than: —% —% —%

a percentage from 50% to 100% calculated by lingarpolation will be earned if the

cumulative Total Return achieved is between: 0% - 18% 0%-6% 0% -12%

*The “Peer Group” is comprised of the companiethimn SNL US REIT Office Index.

The potential outperformance award is calculateatieend of each One-Year Period, the Two-YeamBeand the Three-Year Period. The
award earned for the Three-Year Period is basdtieformula in the table above less any awardseelfor the Two-Year Period and One-
Year Periods, but not less than zero; the awantkeeaior the Two-Year Period is based on the forniuthe table above less any award earnet
for the first and second One-Year Period, but es$ than zero. Any LTIP units that are unearnéldeaénd of the Performance Period will be
forfeited.
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Recent Sales of Unregistered Securities
The OP issued the following securities that wereragistered under the Securities Act during ther ysmded December 31, 2014 :

In accordance with the advisory agreement, the gatuvas issued 1,188,667 Class B units by the @Rhvwvould vest, and no longer be
subject to forfeiture upon the achievement of amemic hurdle and certain other performance comkti On April 15, 2014, as a result of the
Listing, the performance condition was achieved thedClass B units were no longer subject to faufei On April 15, 2014, the Class B units
were converted to OP units on a one-to-one basis.

Upon occurrence of the Listing, the New York Reggv@pecial Limited Partnership, LLC (the "SLP") bewe entitled to begin receiving
dividends of net sale proceeds pursuant to itsiab@uoited partner interest in the OP (the "SLREehest") in an aggregate amount that is
evidenced by the issuance of a note by the OP'[(ieing Note"). The principal amount of the ListiftNote was determined based, in part, on
the actual average market value of our outstanclimgmon stock for the period 180 days to 210 datgs #ie Listing. The final value of the
Listing Note was determined to be $33.5 millionn Rovember 21, 2014, at the request of the SLPL.igterg Note was converted into
3,062,512 OP units.

Additionally, the Advisor, as the holder of Classiiits, had the right to make a capital contributio the OP in exchange for OP units.
Pursuant to a Contribution and Exchange Agreemaeted into between the Advisor and the OP datetl Ap, 2014, the Advisor contributed
$0.8 million in cash to the OP in exchange for 83,®P units.

A holder of OP units has the right to convert ORaufor the cash value of a corresponding numbeshafes of our common stock or a
corresponding number of shares of our common sttadir option, in accordance with the limited parship agreement of the OP. The
remaining rights of the holders of OP units arathah, however, and do not include the ability tplaee the general partner or to approve the
sale, purchase or refinancing of the OP's assets.

Use of Proceeds from Sales of Registered Securities

In September 2010, we commenced our IPO on a "ne&d® best efforts" basis of up to 150.0 millioarss of common stock at a price of
$10.00 per share, subject to certain volume aneratiscounts. Our IPO closed in December 2013.fA3sgember 31, 2014 , we had 162.2
million shares of common stock outstanding, inahgdinvested restricted shares, converted prefshrages and shares issued under the DRIF
As of December 31, 2014 , we had received commmrkgiroceeds of $1.6 billion , including DRIP aret of repurchases. We operated as a
non-traded REIT through April 14, 2014. On April, 2914, we listed our common stock on the NYSE utitke symbol NYRT.

We used substantially all of the net proceeds foomIPO, net of cumulative offering costs of $178illion , to acquire incomg@roducing
commercial real estate in New York City, primaidiffice and retail properties in Manhattan. As otBmber 31, 2014 , we have used the net
proceeds from our IPO, secured debt financing aediCFacility to purchase 24 properties and retdte-related assets as reflected on our
consolidated balance sheets.

The following table reflects the offering costs@sated with the issuance of common stock.

Year Ended December 31,

(In thousands) 2014 2013 2012

Selling commissions and dealer manager fees $ 8 $ 13497 $ 12,57¢
Other offering costs 87 14,23¢ 5,10¢
Reimbursement from Advisd?P — — (4,65%)
Total offering costs $ 9% § 149,21C  § 13,02

(1) The Advisor reimbursed our offering costs itess of 15% of proceeds from the sale of commarkstaring the year ended Decembet
2012.
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The Dealer Manager reallowed the selling commissamd a portion of the dealer manager fees tocigaating broker-dealers. The
following table details the selling commissionsumed and reallowed related to the sale of sharesramon stock.

Year Ended December 31,

(In thousands) 2014 2013 2012
Total commissions paid to the Dealer Manager $ 8 $ 13497 $ 12,57¢
Less:
Commissions to participating brokers (12€) (86,497 (8,169
Reallowance to participating broker dealers 27 (24,770) (1,26
Net to the Dealer Manager $ (149 $ 33,70 § 3,151

As of December 31, 2014 , we have incurred $175lbmof cumulative offering costs in connectiortiwthe issuance and distribution of
common stock. Net offering proceeds of $1.6 billexteeded cumulative offering costs by $1.4 bilkéDecember 31, 2014 .

Cumulative offering costs include $152.0 milliorimred from our Dealer Manager for dealer manages ind commissions and $14.3
million from our Advisor, net of the Advisor's rebarsement related to the 15% cap on total offecwgs by the Advisor during the IPO.

Purchases of Equity Securities by the Issuer and Afiated Purchasers

On March 31, 2014, the board of directors apprdaiiedermination of our SRP. We have processed #itleorequests received under the
SRP for the first quarter of 2014 and will not pess further requests. The following table reflélisescumulative number of shares repurchase
as of and through the termination of the SRP:

Number of Number of Shares  Average Price pe

Requests Repurchased Share
Prior repurchases 1 2,53t % 9.8¢
Year ended December 31, 2012 10 81,66! 9.5t
Year ended December 31, 2013 24 195,39! 9.6t
Repurchases in 2014 through termination of the SRP 1 5,00( 10.0C
Cumulative repurchase requests through terminati@RP 36 28459: § 9.6¢

The Tender Offer closed on May 12, 2014 and wetmsed 14.2 million shares of our common stockgatce of $10.75 per share, for an
aggregate of $152.3 millionexcluding fees and expenses relating to the Tre@ffer and including fractional shares repurchabedeafter. W
funded the Tender Offer using cash on hand.
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Iltem 6. Selected Financial Data.

The following selected financial data as of Decen8de 2014 , 2013, 2012, 2011 and 2010 and foy#ars ended December 31, 2014 ,
2013, 2012, 2011 and 2010 should be read in ootipn with the accompanying consolidated finanstatements and related notes thereto
and "ltem 7. Management's Discussion and AnalyfsiSrancial Condition and Results of Operationsiolhe

December 31,

Balance sheet data(In thousands) 2014 2013 2012 2011 2010

Total real estate investments, at cost $ 1,888,361 $ 1,542,80° $ 360,85 $ 125,62t $ 67,61¢
Total assets 2,120,83! 2,048,30! 367,85( 136,96 69,90¢
Mortgage notes payable 172,24 172,71t 185,56¢ 75,25( 35,38t
Credit facility 635,00( 305,00( 19,99t — —
Notes payable — — — 5,93: 5,93:
Total liabilities 925,15¢ 599,04¢ 225,41¢ 85,77 45,78:
Total equity 1,195,67 1,449,25! 142,43: 51,19: 24,12t

Year Ended December 31,

Operating data (In thousands, except share and per share

data) 2014 2013 2012 2011 2010
Total revenues $ 15556° $ 55,887 $ 15,42 $ 7538 % 2,371
Operating expenses 227,54( 65,10¢ 16,78 6,88¢ 3,17¢
Operating income (loss) (71,979 (9,21%) (1,365 647 (802)
Total other expenses (22,319 (20,099 (5,007 (3,919 (1,069
Net loss (94,285 (29,31) (6,372 (3,26%) (1,877
Net loss (income) attributable to non-controllimggrrests 1,25 32 33 (1549 10¢
Net loss attributable to stockholders $ (93,02 $ (219,279 $ (6,339 $ (3,419 $ (1,762)
Other data:

Cash flows provided by (used in) operations $ 6,53t $ 9,42¢ % 3,03C % 26 $ (1,239
Cash flows used in investing activities (327,83Y) (1,309,50) (145,75)) (25,73¢) (30,729
Cash flows provided by financing activities 110,43! 1,528,10: 137,85! 35,34¢ 32,31
Per share data:
Net loss per common share - basic and diluted $ (0.56) $ (0.2¢) $ (052 $ (23) % (71.0€)
Dividends/Distributions declared per common share $ 0490 $ 0.60t % 0.60t % 0.60t % 0.60¢
Weighted-average number of common shares outstgndin

basic and diluted 166,959,31 73,074,87 12,187,62 2,070,18. 36,10¢
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Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.

The following discussion and analysis should bel ieaconjunction with the accompanying financiatements. The following informatir
contains forward-looking statements, which are acidfjo risks and uncertainties. Should one or mbthese risks or uncertainties materialize,
actual results may differ materially from those mgsed or implied by the forward-looking statemeRtsase see "Forward-Looking
Statements" elsewhere in this report for a desonigif these risks and uncertainties.

Significant Accounting Estimates and Critical Accouting Policies

Set forth below is a summary of the significantaotting estimates and critical accounting politiest management believes are impol
to the preparation of our consolidated financiateshents. Certain of our accounting estimates anticplarly important for an understanding
our financial position and results of operationd aquire the application of significant judgmegtdur management. As a result, these
estimates are subject to a degree of uncertaihigsd significant accounting estimates and criicabunting policies include:

Revenue Recognitio

Our revenues, which are derived primarily from a¢income, include rents that each tenant payséoraance with the terms of each le
reported on a straight-line basis over the intgam of the lease. Since many of our leases prdeideental increases at specified intervals,
GAAP accounting requires us to record a receivabid,include in revenues on a straight-line basibjlled rent receivables that we will only
receive if the tenant makes all rent payments reduhrough the expiration of the initial term bétlease. We defer the revenue related to lea
payments received from tenants in advance of tha@rdates. When we acquire a property, the terregisfing leases are considered to
commence as of the acquisition date for the puposéhis calculation.

Rental revenue recognition commences when the téalees possession or controls the physical utieeoeased space. For the tenant to
take possession, the leased space must be sualtyarethdy for its intended use. To determine whethe leased space is substantially ready
for its intended use, we evaluate whether we owth@tenant owns the tenant improvements. Whenrevéha owner of tenant improvements,
rental revenue recognition begins when the tersk@st possession of the finished space, which isiwheh improvements are substantially
complete. When we conclude that we are not the p{asethe tenant is the owner) of tenant improvemeental revenue recognition begins
when the tenant takes possession of or controlsphee.

When we conclude that we are the owner of tenaptarrements, we record the cost to construct thenteimprovements, including costs
paid for or reimbursed by the tenants, as a caaését. When we conclude that the tenant is theowafrtenant improvements for accounting
purposes, we record our contribution towards thiwggovements as a lease incentive, which is inaudealeferred leasing costs, net on the
consolidated balance sheets and amortized as eti@uto rental income on a straight-line basisrdtie term of the lease.

We will continually review receivables related emt and unbilled rent receivables and determinkecmlbility by taking into consideration
the tenant's payment history, the financial conditf the tenant, business conditions in the ingiistwhich the tenant operates and economic
conditions in the area in which the property isatedl. In the event that the collectability of agigable is in doubt, we will record an increas
our allowance for uncollectible accounts or recadirect write-off of the receivable in our conslalied statements of operations.

Cost recoveries from tenants are included in opeyaxpense reimbursement in the period the reledsts are incurred, as applicable.

Our hotel revenues are recognized as earned anmftaved from room rentals and other sources sadaharges to guests for telephone
service, movie and vending commissions, meetingtamdjuet room revenue and laundry services.

We may own certain properties with leases thatielprovisions for the tenant to pay contingentaiencome based on a percent of the
tenant's sales upon the achievement of certais #alesholds or other targets which may be montjugsterly or annual targets. As the lessor
to the aforementioned leases, we defer the redogrof contingent rental income until the speciftachet that triggered the contingent rental
income is achieved, or until such sales upon whaitentage rent is based are known. If we owniogptaperties with leases that include
provisions for the tenant to pay contingent reimtebme, contingent rental income will be includedéntal income on the consolidated
statements of operations and comprehensive loss.

Investments in Real Estal

We evaluate the inputs, processes and outputhfasset acquired to determine if the transaci@ljusiness combination or asset
acquisition. If an acquisition qualifies as a besis combination, the related transaction costsearded as an expense in the consolidated
statement of operations. If an acquisition qualitss an asset acquisition, the related transactists are generally capitalized and subsequent
amortized over the useful life of the acquired tssse
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In business combinations, we allocate the purchese of acquired properties to tangible and id@iile intangible assets or liabilities &
noncontrolling interests based on their respecstamated fair values. Tangible assets may inclade, land improvements, buildings, fixtures
and tenant improvements. Intangible assets oflitiasimay include the value of in-place leasesyvaband below market leases and other
identifiable intangible assets or liabilities basedlease or property specific characteristics.

The fair value of the tangible assets of an acdumeperty with an in-place operating lease is meiteed by valuing the property as if it
were vacant, and the “as-if-vacant” value is thikocated to the tangible assets based on the &levof the tangible assets. The fair value of
in-place leases is determined by considering estisnaf carrying costs during the expected leaspenipds, current market conditions, as well
as costs to execute similar leases. The fair vafladove-market or below-market leases is recobdesgd on the present value of the differenc
between the contractual amount to be paid purdoaht in-place lease and our estimate of the coamtypafair market lease rate, measured
over the remaining term of the lease. The fair @afiother intangible assets, such as real estatglbiatements, are recorded based on the
present value of the expected benefit and amortized the expected useful life including any belmarket fixed rate renewal options for
below-market leases.

Fair values of assumed mortgages, if applicabkeregorded as debt premiums or discounts basdieqrésent value of the estimated
cash flows, which is calculated to account foreithbove- or below-market interest rates.

Non-controlling interests in property owning emtitiare recorded based on the fair value of ursitets at the date of acquisition, as
determined by the terms of the applicable agreement

We utilize a number of sources in making our estémaf fair values for purposes of allocating passhprice including real estate
valuations, prepared by independent valuation fivde also consider information and other factocfuding: market conditions, the industry
in which the tenant operates, characteristics ®féal estate such as location, size, demographatsee and comparative rental rates, tenant
credit profile and the importance of the locatidth® real estate to the operations of the tendmisiness.

We present the operations related to propertiedshtinge been, or are intended to be, sold as discmt operations in the consolidated
statements of operations and comprehensive inctosg) (vhere the disposal of a component represestistegic shift that has had or will
have a major effect on our operations and finameisuilts. Properties that are intended to be sdlde/designated as "held for sale" on the
consolidated balance sheets at the lesser of ngraynount or fair value less estimated sellingscistall periods presented when they meet
specific criteria to be presented as held for daleperties are no longer depreciated when theglassified as held for sale.

Depreciation and Amortizatior

We are required to make subjective assessmentstlas tiseful lives of the components of our reldtesnvestments for purposes of
determining the amount of depreciation to recor@oemnnual basis. These assessments have a dipgattion our net income because if we
were to shorten the expected useful lives of oal estate investments, we would depreciate thessiments over fewer years, resulting in
more depreciation expense and lower net income.

Depreciation is computed using the straight-linehod over the estimated useful lives of up to 4@rgdor buildings, 15 years for land
improvements, five years for fixtures and improvamseand the shorter of the useful life or the nemng lease term for tenant improvements
and leasehold interests.

Acquired above-market leases are amortized asugtied of rental income over the remaining termghefrespective leases. Acquired
below-market leases are amortized as an increagatal income over the remaining terms of the@etipe leases and expected below-market
renewal option periods.

Acquired above-market ground leases are amortigedraduction of property operating expense oweremaining term of the respective
leases. Acquired below-market ground leases aretene as an increase to property operating expewsethe remaining term of the
respective leases and expected below-market reraptiah period.

The value of in-place leases, exclusive of the @allabove-market and below-market in-place leasesnortized to depreciation and
amortization expense over the remaining periodh®fespective leases.

Assumed mortgage premiums or discounts, if applécatye amortized as a reduction or increase &vdst expense over the remaining
term of the respective mortgages.
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Impairment of Long Lived Asset

When circumstances indicate the carrying value mfoperty may not be recoverable, we review thetdss impairment. This review is
based on an estimate of the future undiscountddftass, excluding interest charges, expected saltdrom the property’s use and eventual
disposition. These estimates consider factors as@xpected future operating income, market angk egbplicable trends and residual value, a
well as the effects of leasing demand, competitiod other factors. If such estimated cash flowdem®than the carrying value of a property,
an impairment loss is recorded to the extent tiatarrying value exceeds the estimated fair valuke property for properties to be held and
used. For properties held for sale, the impairnesd is based on the adjustment to fair valuedetmated cost to dispose of the asset. These
assessments have a direct impact on net incomedecacording an impairment loss results in an idiate negative adjustment to net
income.

Derivative Instruments

We use derivative financial instruments to hedggitierest rate risk associated with a portionwflmrrowings. The principal objective
such agreements is to minimize the risks and @sstsciated with our operating and financial stngcas well as to hedge specific anticipated
transactions.

We record all derivatives on the balance sheaiavilue. The accounting for changes in thevfalue of derivatives depends on the
intended use of the derivative, whether we havetetkto designate a derivative in a hedging retatiip and apply hedge accounting and
whether the hedging relationship has satisfiectthieria necessary to apply hedge accounting. Révigs designated and qualifying as a hedg
of the exposure to changes in the fair value cisaet, liability, or firm commitment attributabted particular risk, such as interest rate risk
considered fair value hedges. Derivatives desighatel qualifying as a hedge of the exposure tabdity in expected future cash flows, or
other types of forecasted transactions, are coresideash flow hedges. Derivatives also may be datigl as hedges of the foreign currency
exposure of a net investment in a foreign operatitedge accounting generally provides for the nmiatgbf the timing of gain or loss
recognition on the hedging instrument with the geition of the changes in the fair value of thedestiasset or liability that is attributable to
the hedged risk in a fair value hedge or the egmeéifect of the hedged forecasted transactioasciesh flow hedge. We may enter into
derivative contracts that are intended to econdliyib@dge certain of our risk, even though hedgmanting does not apply or we elect not to
apply hedge accounting.

Recently Issued Accounting Pronouncemel

In April 2014, the Financial Accounting Standardsal ("FASB") amended the requirements for repgrtiiscontinued operations. Under
the revised guidance, in addition to other disalesequirements, a disposal of a component of &tyem a group of components of an entit
required to be reported in discontinued operatibtie disposal represents a strategic shift tlaat(or will have) a major effect on an entity's
operations and financial results when the compoaegtoup of components meets the criteria to hesified as held for sale, disposed of by
sale or other than by sale. We have adopted thesiwas of this guidance effective January 1, 2@ has applied the provisions
prospectively. The adoption of this guidance dithrove a material impact on our consolidated firemosition, results of operations or cash
flows.

In May 2014, the FASB issued revised guidanceirggb revenue recognition. Under the revised guigaan entity is required to
recognize revenue when it transfers promised goodsrvices to customers in an amount that reftbetsonsideration to which the entity
expects to be entitled in exchange for those goodgrvices. The revised guidance is effectivdifmal years, and interim periods within those
fiscal years, beginning after December 15, 2018lyEaloption is not permitted under GAAP. The rediguidance allows entities to apply the
full retrospective or modified retrospective trdimi method upon adoption. In April 2015, the FAGBposed a one-year delay of the revised
guidance, although entities will be allowed to gadopt the guidance as of the original effectimeedWe have not yet selected a transition
method and is currently evaluating the impact efribw guidance.

In August 2014, the FASB issued guidance relatindisclosure of uncertainties about an entity'fitglid continue as a going concern. In
connection with preparing financial statementsdfach annual and interim reporting period, managéstesuld evaluate whether there are
conditions or events that raise substantial dobbtieithe entity's ability to continue as a going@arn within one year after the date that the
financial statements are issued. If conditionsvanés raise substantial doubt about the entityilgyato continue as a going concern, the
guidance requires management to disclose informahiat enables users of the financial statemenisderstand the conditions or events that
raised the substantial doubt, management's evatuatithe significance of the conditions or evehtt led to the doubt and management's
plans that are intended to mitigate the conditmnsvents that raised substantial doubt aboutrkitys ability to continue as a going concern.
The guidance is effective for the annual periodimpafter December 15, 2016 and for annual andimtperiods thereafter. We have electe
adopt the provisions of this guidance effective &@sber 31, 2014, as early application is permiftdérk adoption of this guidance had no
material impact on our consolidated financial pgositresults of operations or cash flows.
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In February 2015, the FASB amended the accountingdnsolidation of certain legal entities. The adraents modify the evaluation of
whether certain legal entities are variable inteeasities ("VIES") or voting interest entitiesjralnate the presumption that a general partner
should consolidate a limited partnership, affeet¢bnsolidation analysis of reporting entities &t involved with VIEs (particularly those tl
have fee arrangements and related party relatipgshnd provide a scope exception from consolidagigdance for reporting entities with
interests in legal entities. The revised guidasceffiective for fiscal years, and for interim peisowithin those fiscal years, beginning after
December 15, 2015. Early adoption is permitteduttiag adoption in an interim period. If we decideearly adopt the revised guidance in an
interim period, any adjustments will be reflectsdofthe beginning of the fiscal year that inclutlessinterim period. We have not yet select
transition method and are currently evaluatingitimgact of the new guidance.

In April 2015, the FASB amended the presentatiodedft issuance costs on the balance sheet. Thedamats require that debt issuance
costs related to a recognized debt liability bespneéed in the balance sheet as a direct deductionthe carrying amount of that debt liability.
The revised guidance is effective for fiscal years] for interim periods within those fiscal yedreginning after December 15, 2015. Early
adoption is permitted for financial statements theate not previously been issued. If we decideattyeadopt the revised guidance in an interin
period, any adjustments will be reflected as oftibginning of the fiscal year that includes theiimh period. We are currently evaluating the
impact of the new guidance.

Results of Operations

As of December 31, 2014 , we owned 24 propertigsraal estate-related assets. See Item 2. Propéstidetail of the types of properties
that we owned as of December 31, 2014 . As of Jariye2013, we owned 16 properties (our "Same Stovée acquired eight properties and
real estate related assets from January 1, 2008dember 31, 2014 (our "Acquisitions"). Accordingbyr results of operations for the year
ended December 31, 2014 as compared to the yead &wtember 31, 2013, reflect significant incredsemost categories. For the yeade«
December 31, 2014 , net loss attributable to stolckdrs was $93.0 million compared to $19.3 millaord $6.3 million for the years ended
December 31, 2013 and 2012 , respectively.

The following is a summary of our quarterly leasawgivity for the year ended December 31, 2014 :

Q4 2014 Q32014 Q2 2014 Q12014  Total

Leasing activity:

Leases executed 2 6 3 2 13
Total square feet leased 21,86¢ 67,437 45,01¢ 8,37¢ 142,70:
Company's share of square feet leased 21,86¢ 49,02¢ 25,387 8,37¢ 104,66:
Initial rent $ 58.31 $ 56.2¢ $ 5465 $ 43.6¢ $ 55.3(
Weighted average lease term (years) 7.7 10.7 9.€ 3 8.¢

Replacement leasés:

Replacement leases executed 1 2 2 2 7
Square feet 8,36¢ 14,075 6,601 8,37¢ 37,42:
Tenant improvements on replacement leases perestpar $ 17.0C $ 2188 3 1440 $ — $ 14.5¢
Leasing commissions on replacement leases perestpatr $ 20.8: $ 1457 $ 5.8¢ $ 18.2¢ $ 15.2i

(1)Replacement leases are for space that was leased the period that was previously leased to agrogixpired or terminated tenant at some
time during the prior twelve months.
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Comparison of Year Ended December 31, 2014 to Yeaded December 31, 2013
Rental Incom:

Rental income increased $67.7 million to $117.2iomlifor the year ended December 31, 2014 , fro®S4nillion for the year ended
December 31, 2013 . The increase in rental incomepuimarily driven by our Acquisitions, which réed in an increase in rental income of
$66.9 million for the year ended December 31, 20d@mpared to the year ended December 31, 201&lhasMease termination fees of $1.6
million related to a partial lease termination amadification at 229 West 36th Street. This wasipHytoffset by a net decrease in rental
income in our Same Store of $0.8 million primadiye to net leasing activity at 416 Washington $tasea result of damage caused by
Hurricane Sandy. The terminated space at 416 WegtsitirStreet was re-leased in September 2014, irggidta fully occupied property as of
December 31, 2014. We also began self managingattage at 416 Washington Street in December 20b8gh a third-party national
operator. Parking revenue associated with self gemant is higher than the rental income we woulghraceived; however, this parking
revenue is included in operating expense reimbugsésrand other revenue.

Operating Expense Reimbursements and Other Revenue

Operating expense reimbursements and other reveargased $11.5 million to $15.6 million for theay ended December 31, 2014 from
$4.1 million for the year ended December 31, 20d@8marily due to our Acquisitions, which resultedan increase of $10.6 milliarOperatin
expense reimbursements and other revenue at owr Sare increased $0.9 million , primarily relategarking revenue due to the switch to
self managing the garage at 416 Washington Sindeecember 2013 and an increase in property opgrakipenses.

Pursuant to many of our lease agreements, tenantequired to pay their pro rata share of cenpaaperty operating expenses, in addition
to base rent, whereas under certain other leasemgnts, the tenants are directly responsiblélifoparating costs of the respective properties
Therefore, operating expense reimbursements agetljiaffected by changes in property operatingeesps.

Property Operating Expens

Property operating expenses increased $24.6 mtitié87.2 million for the year ended December 31,2, from $12.5 million for the
yearended December 31, 2013 . The increase in proppdsating expenses primarily related to real estates, utilities, maintenance and
ground rent associated with our Acquisitions, whiesulted in an increase of $24.6 million for te@ayended December 31, 2014 . Property
operating expenses increased $0.6 million in ouneéS&tore, primarily related to increased real edtates, utilities, security and maintenance
expenses. This increase was partially offset bpgli®n of certain property operating costs of $iion by the Advisor during the year
ended December 31, 2014 . The Advisor did not &baoy property operating expenses during the yedeedDecember 31, 2013 .

Hotel Revenue and Operating Exper

Hotel revenues increased $20.4 million to $22.7ionilfor the year ended December 31, 2014 , from3 $llion for the year ended
December 31, 2013 . Hotel operating expenses isece$21.3 million to $23.7 million for the year eddDecember 31, 2014 , from $2.4
million for the year ended December 31, 20T3e increase in hotel revenues and hotel opgratipenses related to a full year of operatiol
the Viceroy Hotel, which we purchased in Novemt@t2

Operating Fees to Affiliates

Operating fees to affiliates were $8.4 million tbe year ended December 31, 2014 . Operating deafiliates represent asset
management fees earned by the Advisor. Prior thigteng, we issued the Advisor restricted perfont@based Class B units for prior asset
management services, which vested as of the Lisfiaguch, there were no operating fees to a#tidor the year ended December 31, 2013

Our Property Manager is entitled to fees for theaggement of our properties. Property managemestifieeease in direct correlation with
gross revenues. Our Property Manager elected teevthese fees for the year ended December 31,&012013 . For the year ended
December 31, 2014 and 2013, we would have incypreperty management fees of $1.7 million and $@ilBon , respectively, had these fees
not been waived.

Acquisition and Transaction Related Exper

Acquisition and transaction related expenses ofllion for the year ended December 31, 2014uithe $4.4 million relating to our
acquisition of 245-249 West 17th Street as welliaing-related costs. Listing-related costs maicdyisist of $8.9 million of investment
banking, advisory and other services provided leyDkaler Manager and its affiliates, as well a8 $2illion of other third party fees and
expenses.

Acquisition and transaction related expense of4inillion for the year ended December 31, 2013udet $17.8 million for the purchase
of seven properties during the period, partialifigetf by a reimbursement by the Advisor of $2.5iomillfor expenses and legal reimbursements
paid on previous acquisitions.
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Vesting of Asset Management Fees

Vesting of asset management fees expense of $illidnnfor the year ended December 31, 2014 reladghe vesting of Class B units
previously issued to the Advisor for asset manageeervices. The performance condition relatethése Class B units was satisfied upon
completion of the Listing. On April 15, 2014, thé&€s B units were converted to OP units on a ormntobasis.

Value of Listing Promote

Value of listing promote expense of $33.5 milliam the year ended December 31, 2014 represenfimthiealue of the Listing Note. See
Note 9- Subordinated Listing Distribution of the notesoir consolidated financial statements.

General and Administrative Expenses

General and administrative expenses increased $dillién to $12.3 million for the year ended Decesni31, 2014 from $1.0 million for
the year ended December 31, 2013, primarily réltiean increase in equity-based compensation aofdgsional fees to support our larger
real estate portfolio and operations as a tradeld Ribsequent to Listing. At the time the IPO enteBecember 2013, we began to expense,
as incurred, professional fees relating to stoakdoservices, because these costs no longer rétafelilling subscriptions and offering costs.
General and administrative expenses included etpaisgd compensation expense of $7.6 million foytee ended December 31, 2014
consisting of the amortization of the fair valuettod OPP, which was adopted in conjunction withltisting and board member equity-based
compensation. Prior to the Listing, board membeiitgebased compensation was $0.1 million for tharyended December 31, 2013 .
Additionally, the Advisor elected to absorb $1.4liom and $1.5 million of general and administratiexpenses for the year ended
December 31, 2014 and 2013, respectively.

Depreciation and Amortization Exper

Depreciation and amortization expense increased$88lion to $84.8 million for the year ended Dadger 31, 2014 , compared to $31.8
million for the year ended December 31, 2013 . iflcecase in depreciation and amortization expesisgéed mainly to our Acquisitions, which
resulted in additional expense of $55.1 milliomed! as $0.6 million related to the acceleratiordepreciation on tenant improvements as a
result of a partial lease termination and modifmatt 229 West 36th Street. The increase wasgligrtiffset by a $2.7 million decrease in
depreciation and amortization expense relatingitor period tenant lease expirations and termimatimet of additional depreciation and
amortization related to capital expenditures.

Interest Expens

Interest expense increased $13.0 million to $23llfomfor the year ended December 31, 2014 fror@.$Imillion for the year ended
December 31, 2013, as a result of a higher weilglwerage balance outstanding on our our unsecueél facility (the “Credit Facility”) of
$439.2 million during the year ended December 8142, compared to the $63.7 million during the yaadted December 31, 2013 , as well as
the associated increased amortization of defemeah€ing costs resulting from expanding our Crédiility. Additionally, we expensed $3.6
million of financing costs during the year endeccBraber 31, 2014 as a result of amendments to aditGracility.

Loss from Unconsolidated Joint Ventt

Loss from unconsolidated joint venture was $1.9iomilfor the year ended December 31, 20%hich represents our preferred distribut
net of our pro-rata share of the net loss of WoitdPlaza and the amortization of the differencleasis between our investment and the bool
value of Worldwide Plaza's net assets, which weliaed in October 2013. During our period of owngvshom October 31, 2013 to
December 31, 2013, we had loss from unconsolidatativenture of $0.1 million .

Income from Preferred Equity Investment, InvestrSeaurities and Intere

Income from preferred equity investment, investsaurities and interest increased $2.2 milliof2® million for the year ended
December 31, 2014 from $0.7 million for the yeadeshDecember 31, 2013 , which primarily represemsme earned on our preferred equity
investment in 123 William Street, acquired in O&pB013, and our investments in redeemable prefstoek and equity securities.

Net Loss Attributable to N-Controlling Interests

The net loss attributable to non-controlling instseduring the year ended December 31, 2014 argi\®a4 $1.3 milliorand approximate
$32,000 , respectively, which represents the rest &dtributable to nocentrolling interests for the period. The increaseet loss attributable
non-controlling interests was primarily driven by timeiease in OP units resulting from the ListingJuding the vesting of Class B units wh
were converted to OP units as well as the settleofahe Listing Note and subsequent conversio@Rounits.
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Comparison of Year Ended December 31, 2013 to Yeaded December 31, 2012
Rental Incom:

Rental income increased $35.0 million to $49.5ioilifor the year ended December 31, 2013 , fromSallion for the year ended
December 31, 2012 . The increase in rental incoaeprimarily driven by our acquisitions since Jagua 2013, as well as a full year of
operations for those acquired during 2012, whiculted in an increase in rental income of $34.9ionilfor the year ended December 31,
2013, compared to the year ended December 31,.201&ddition, rental income increased $0.1 milldue to new leasing activity at the
Design Center and One Jackson Square, which wtallyaoffset by the termination of our garage tehat our 416 Washington Street
property, resulting from hurricane damage.

Operating Expense Reimbursements and Other Revenue

Operating expense reimbursements and other reveargased $3.2 million to $4.1 million for the yemded December 31, 2013 from
$0.9 million for year ended December 31, 2012 ef@png expense reimbursements increased in meladithe increase in property operating
expenses, as a result of our acquisitions sinceadgri, 2013, as well as a full year of operatifumghose acquired during 2012 and an increas
in property operating expenses. Pursuant to maoyolease agreements, tenants are required tthpaypro rata share of certain property
operating expenses, in addition to base rent, vaisanader certain other lease agreements, the semantlirectly responsible for all operating
costs of the respective properties.

Property Operating Expens

Property operating expenses increased $10.1 miltiéd12.5 million for the year ended December 31,2, from $2.4 million for the year
ended December 31, 2012 . The increase in proppdsating expenses related primarily to real estates, maintenance and insurance costs
associated with the properties that have been mtjgince January 1, 2013, as well as a full yéaperations for those acquired during 2012
which resulted in an increase of $9.1 million foe tyear ended December 31, 2013 . In addition,gutppperating expenses increased $0.7
million , primarily as a result of bad debt expen$&0.5 million related to the hurricane damageuo 416 Washington Street property and
increased real estate taxes and maintenance esperthe Design Center. Additionally, the Advistacged to absorb $0.3 million of property
operating expenses during the year ended Decenib@032 . No such expenses were absorbed duringetireended December 31, 2013 .

Hotel Revenue and Operating Exper

Hotel revenues and operating expenses were $2i8nmraind $2.4 million for the year ended Decembker2013 , respectively. We
purchased the Viceroy Hotel in November 2013.

Operating Fees to Affiliates

Our affiliated Property Manager is entitled to fémsthe management of our properties. Propertgyagament fees increase in direct
correlation with gross revenues. Our Property Manafected to waive these fees for the years eBdedmber 31, 2013 and 2012 . For the
years endeDecember 31, 2013 and 2012 , we would have incyreperty management fees of $0.8 million and $@ilbon , respectively,
had these fees not been waived.

Effective July 1, 2012, the payment of asset mamage fees in cash, shares or restricted stockgranany combination thereof to the
Advisor was eliminated. Instead we issued to owigar Class B units, which would have been forféitmless certain conditions were met.
Our Advisor elected to waive these fees prior tg 3u2012. During the six months ended June 3@22®%e would have incurred asset
management fees of $0.5 million had these feebeen waived.

Acquisition and Transaction Related Exper

Acquisition and transaction related expense of4inillion for the year ended December 31, 2013 grily related to the acquisitions of
seven properties and other real estate-relatetsasssulting in $17.8 million of acquisition andrisaction-related expense which was partiall
offset by the reimbursement from the Advisor of8b@iillion of acquisition expenses and legal reinsiemnents that had been incurred on
previous acquisitions. Acquisition and transactielated costs for the year ended December 31, 28b3ncluded $2.1 million incurred from
the Dealer Manager for services rendered in coioreetith transaction management, information agemt advisory services agreements
related to the Listing. Acquisition and transactiefated expense of $6.1 million for the year endedember 31, 2012 related to the purchase
of seven properties during the period.

General and Administrative Expenses

General and administrative expenses increasednifli@n to $1.0 million for the year ended DecemB&r 2013 from $0.2 million for the
year endedDecember 31, 2012 . This increase related primawifyl.6 million of higher professional fees, irdihg strategic advisory services
from the Dealer Manager rendered during the IPOadher professional fees, as well as increaseddbomamber compensation. This increase
was partially offset by the Advisor's election tzsarb $1.5 million of general and administrativpexses during the year ended December 31
2013, compared to $0.7 million during the yeareshBecember 31, 2012 .
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Depreciation and Amortization Exper

Depreciation and amortization expense increased’$a8lion to $31.8 million for the year ended Dadger 31, 2013 , compared to $8.1
million for the year ended December 31, 2012 . ifilcecase in depreciation and amortization expegis¢ed mainly to acquisitions since
January 1, 2013, as well as a full year of deptiecidor those acquired during 2012, which resulteddditional expense of $22.7 million . In
addition, depreciation and amortization expenseegmed $1.0 milliodue to capitalized building and tenant improvenenfects at the Desi
Center and the write-off of intangible lease asdatsto the termination of two tenants at 416 Wagtoin Street, as a result of hurricane
damage.

Interest Expens

Interest expense increased by $5.7 million to $idillfon for the year ended December 31, 2013 f&8r0 million for the year ended
December 31, 2012 . Interest expense related tegamge notes payable increased by $4.1 millionrasalt of a higher average balance
outstanding of $197.9 million during the year en@etember 31, 2013 , compared to the $97.7 mithiaring the year ended December 31,
2012, as well as the associated increased antartizaf deferred financing costs.

In August 2013, we entered into a new credit facdigreement which increased the borrowings aviaifitbm $40.0 million to $220.0
million . In December 2013, we amended the factlityncrease aggregate borrowings available to $88fllion . Interest expense related to
our credit facilities increased by $1.7 millionasesult of a higher average balance outstandi$$®f7 million during the year ended
December 31, 2013, compared to the $9.9 millioinduthe year ended December 31, 2042 well as the associated increased amortizat
deferred financing costs resulting from implemegtirur expanded credit facility.

These increases were partially offset by a rednaifdb0.1 million in interest expense related twote payable during the year ended
December 31, 2012 , which was repaid in full iniRpe12.

Loss from Unconsolidated Joint Ventt

Loss from unconsolidated joint venture was $0.liomilfor the year ended December 31, 20%#ich represents our preferred distribut
net of our pro-rata share of the net loss of WoidigwPlaza and the amortization of the differencleasis between our investment and the bool
value of Worldwide Plaza's net assets, which weliaed in October 2013.

Income from Preferred Equity Investment, InvestrSeaurities and Intere

Income from preferred equity investment, investnesdurities and interest was $0.7 million for tearyended December 31, 2013 , whict
primarily represents income earned on our prefezmpdty investment in 123 William Street, acquinedctober 2013, our investments in
redeemable preferred stock and interest. We didwatany preferred equity investments or investnsestrrities during the year ended
December 31, 2012 . Interest income for the yede@iecember 31, 2012 was $1,000 .

Net Loss Attributable to N-Controlling Interests

The net loss attributable to non-controlling ingseof approximately $32,000 and $33,000 duringytees ended December 31, 2013 and
2012 , respectively, represents the net loss cktateur Bleecker Street portfolio and the 163 Vifagton Avenue Apartments attributable to
non-controlling interests, for the period thesepgnties were owned. We fully redeemed the thirdysanon-controlling interest in Bleecker
Street of $1.0 million in December 2013.

Cash Flows for the Year Ended December 31, 2014

For the year ended December 31, 2014 , net casidprbby operating activities was $6.5 million .€Tlevel of cash flows used in or
provided by operating activities is affected by #oéume of acquisition activity, the timing of imest payments and the amount of borrowings
outstanding during the period, as well as the padischeduled rent payments and the level ofgntypperating expenses. Cash flows
provided by operating activities during the yeadeth December 31, 2014 included $16.1 million afisection costs relating to the Listing and
the acquisition of 245-249 West 17th Street. Cémhs provided by operating activities included &loss adjusted for non-cash items,
resulting in a cash inflow of $43.4 million (neskof $94.3 million adjusted for depreciation antbdization of tangible and intangible real
estate assets and other non-cash charges of $t8lfon ) and an increase in accrued ground rer$48 million , which resulted from
recording rental expenses on a straight-line basisse cash inflows were partially offset by anméase in unbilled rent receivables of $19.6
million recorded in accordance with accountingriamtal income on a straight-line basis, a decrgmaecounts payable and accrued expenses
of $8.7 million , primarily due to payments of prigear accrued tenant improvements at our 50 Vatolet property and fees paid to our
Dealer Manager for services rendered in 2013 rletexploring our liquidity event, an increasepiepaid expenses and other assets of $6.6
million , primarily due to prepaid real estate tsaximsurance and deferred leasing costs, a dedredséerred rent of $3.4 million and an
increase in tenant and other receivables of $2l&mi primarily due to amounts related to ourfpreed equity investment and other tenant
receivables.
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Net cash used in investing activities during tharyended December 31, 2014 of $327.8 million pripaelated to $316.2 million for the
acquisition of 245-249 W 17th Street, acquisitiands held in escrow of $4.7 million , $11.8 milliohcapital expenditures and $3.1 million in
purchases of additional investment securities. &lovash outflows were partially offset by distrilouts from our unconsolidated joint venture in
Worldwide Plaza of $8.0 million .

Net cash provided by financing activities of $11dlion during the year ended December 31, 20firharily related to proceeds from ¢
line of credit of $330.0 million , proceeds fronetlssuance of common stock of $11.3 million an®.8 $nillion contribution from the Advisor
for OP units. These inflows were partially offsgtthe Tender Offer and other repurchases of comstmek, including associated fees and
expenses of $154.3 million , dividends to stockboddbof $66.1 million , deferred financing costsdpal $7.3 million to expand the credit
facility, offering costs paid of $1.5 million , $million of distributions to OP unit holders, redgtion of OP units of $0.7 million , principal
payments related to mortgage notes payable of0lidn and increases to restricted cash of $0.Honi.

Cash Flows for the Year Ended December 31, 2013

For the year ended December 31, 2013, net casidpbby operating activities was $9.4 million heTlevel of cash flows used in or
provided by operating activities is affected by tieéume of acquisition activity, the timing of imést payments and the amount of borrowings
outstanding during the period, as well as the madischeduled rent payments. Cash flows proviedperating activities during the year
ended December 31, 2013 included $17.4 millioncofuésition and transaction costs. Cash flows predily operating activities included a net
loss adjusted for non-cash items, resulting insh éaflow of $12.9 million (net loss of $19.3 mdh adjusted for depreciation and amortization
of tangible and intangible real estate assets #met @on-cash charges of $32.2 million ) and areiase in accounts payable and accrued
expenses of $7.3 million primarily due to fees owedur Dealer Manager of $2.1 million for serviceadered related to exploring our
liquidity event, operating costs associated withuagitions and accrued tenant improvements, arase in deferred rent of $7.1 million , an
increase in accrued ground rent of $0.5 milliorhjol results from recording rental expenses omagttt-line basis and a decrease in due fron
affiliated entities of $0.3 million . These casfiows were partially offset by an increase in uldalirent receivables of $9.0 million recorded in
accordance with accounting for rental income otraight-line basis, an increase in prepaid expeasdsother assets of $8.6 million primarily
due to prepaid real estate taxes, insurance ardrdéfleasing costs and an increase in tenantthed eceivables of $1.2 million .

Net cash used in investing activities during tharyended December 31, 2013 of $1.3 billion pritgaglated the acquisition of seven
properties and real estate-related assets. Cadhruseesting activities also included $12.1 naiflifor capital expenditures and tenant
improvements and $1.3 million for the purchasengEstment securities. These cash outflows weréafprvffset by distributions from our
unconsolidated joint venture in World Wide Plaz#&af1 million .

Net cash provided by financing activities of $1ifidn during the year ended December 31, 2013teel¢o proceeds, net of receivables
and repurchases, from the issuance of common sfdgk.5 billion and proceeds net of repayments umncoedit facility of $285.0 million .
These inflows were partially offset by paymentstedl to offering costs of $148.2 million , repaynsesf mortgage notes payable of $72.9
million , dividends to stockholders of $17.8 miliio payments related to financing costs of $7.6ionil, increases to restricted cash of $0.2
million , payments to non-controlling interest hetd of $1.0 million and payments of dividends to{oontrolling interest holders of $0.1
million .

Cash Flows for the Year Ended December 31, 2012

For the year ended December 31, 2012 , net casidprbby operating activities was $3.0 million heTlevel of cash flows used in or
provided by operating activities is affected by #oéume of acquisition activity, the timing of imest payments and the amount of borrowings
outstanding during the period, as well as the ptadischeduled rent payments. Cash flows provigledperating activities during the year
ended December 31, 2012 included $6.1 million guiition and transaction costs. Cash flows pravide operating activities included a net
loss adjusted for non-cash items, resulting insh d¢aflow of $2.5 million (net loss of $6.4 millicardjusted for depreciation and amortization of
tangible and intangible real estate assets and ntrecash charges of $8.8 million ) as well asmlzined increase in accounts payable,
accrued expenses and deferred rent of $3.9 miifiaimly due to an increase in accrued acquisitiahteansaction related costs as well as
interest expense payable and tenant depositsc@ibisinflow was partially offset by an increaséeinant and other receivables of $0.4 million
an increase in unbilled rent receivables of $1.Kianirecorded in accordance with accounting fartaéincome on a straight-line basis, an
increase in prepaid expenses and other assets3irffilion primarily due to prepaid real estategax

Net cash used in investing activities during tharyended December 31, 2012 of $145.8 million prilnaelated to $144.8 million for the
acquisition of seven properties. Cash used in tnvgactivities also related to $1.0 million forpital expenditures at the Design Center during
the period.
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Net cash provided by financing activities of $13m#flion during the year ended December 31, 201&2ed to proceeds, net of receivables
and repurchases, from the issuance of common sfdgk27.5 million , proceeds net of repayments onasedit facility of $20.0 million and
proceeds, net of repayments, from mortgage notgsbpaof $31.1 million . These inflows were patiialffset by payments of $12.0 million to
purchase our affiliate's non-controlling interesbur Bleecker Street subsidiary, payments reltexdfering costs of $13.6 million , payments
on notes payable of $5.9 million , dividends tacktwlders of $3.4 million , payments related t@fining costs of $4.6 million , increases to
restricted cash of $0.8 million and dividends ta+oontrolling members of $0.5 million .

Liquidity and Capital Resources

As of December 31, 2014 , we had cash and caskaqnots of $22.5 million . In the normal coursebakiness, our principal demands for
funds will continue to be for property acquisitioe#ther directly or through investment interefts the payment of operating expenses,
dividends to our investors and for the paymentrofgipal and interest on our outstanding indebtsdnButure sources of capital include
proceeds from secured or unsecured financings framks or other lenders, proceeds from offeringduifing issuances of equity or debt
securities, proceeds from the sale of propertiesusndistributed funds from operations. We expedhtoease the amount of cash flow
generated from operating activities in future pasithrough future acquisitions and the stabilizatbour current investment portfolio.
Furthermore, we anticipate increased cash flowuthindfuture leasing activity and the contractuat estalations included in a majority of our
current leases during the primary term of the le8seh increased cash flow will positively impast amount of funds available for payments
to our stockholders. Our principal sources and o$ésnds are further described below.

Principal Sources of Fund:
Availability of Funds from Credit Facilit

On April 14, 2014, we entered into our Credit Fagilwhich was an amendment and restatement oéwisting credit facility with Capital
One, National Association. The Credit Facility alofor total borrowings of up to $705.0 million tvia $305.0 million term loan and a $400.0
million revolving loan which mature on August 2@18 and August 20, 2016, respectively. The Crealiilfy contains an "accordion feature"
to allow us, under certain circumstances, to irsgghe aggregate loan borrowings to up to $1.bithf total borrowings. The availability of
borrowings under our Credit Facility for any peristhased on our borrowing base properties. Aseafebnber 31, 2014 , the outstanding
balance of the term loan and revolving componehtseoCredit Facility was $305.0 million and $33@dlion , respectively, with a combined
weighted average interest rate of 2.1% . The unbeemwing capacity, based on our borrowing basperties as of December 31, 2014 , was
$6.0 million .

The Credit Facility requires monthly interest payitsefor each Base Rate loan and periodic paymentsaich LIBOR loan, based upon
applicable LIBOR loan period, with all principaltstanding being due on the maturity date. The Creatility may be prepaid at any time, in
whole or in part, without premium or penalty. Ietbvent of a default, the lenders have the rigkgnminate their obligations under the Credit
Facility and to accelerate the payment on any uhpancipal amount of all outstanding loans.

We view a mix of secured and unsecured financingcss as an efficient and accretive means to azguaperties and manage working
capital. Our interest expense in future periodswary based, in part, on our level of future lmwings, which will depend on the cost of
borrowings and the opportunity to acquire realteséasets which meet our investment objectives.

In connection with our financings, our Advisor piaysly received a financing coordination fee eqod).75% of the amount made
available or outstanding under such financing, ettiijo certain limitations. On April 15, 2014, watered into the Sixth Amended and Rest:
Advisory Agreement by and among us, the OP and\thesor (the "Amended Advisory Agreement"), whiemong other things, terminated
the financing coordination fee 180 days afterdigtior October 12, 2014 (the "Termination DatetjoPto the Termination Date, the Advisor
received financing coordination fees of $2.4 miilio$6.6 million and $1.2 million during the yearsded December 31, 2014 , 2013 and 2012
respectively. See Note 14 — Related Party Trammastind Arrangements of the notes to our conselidfiancial statements.

Reimbursement of Advisor's Expen

We reimburse the Advisor for costs and expens@safiding services, subject to the limitations feeth in our charter and advisory
agreement with the Advisor. No reimbursement wadarta the Advisor or paid by us for providing adisirative services for the years ended
December 31, 2014 , 2013 or 2012 . The lack of bairsement to the Advisor of its expenses improweperating cash flows and our ability
to fund dividends from operating cash flows. Adufitally, the Advisor absorbed $2.0 million , $1.9limn and $1.0 million of our property
operating and general and administrative expensesgithe years ended December 31, 2014 , 2012@h2 , respectively.
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Principal Use of Funds
Acquisitions and Capital Expenditur

As of December 31, 2014 , we owned 24 propertigsraal estate-related assets. Our Advisor is dgtaved continuously evaluating
potential acquisitions of real estate and realtestlated assets and engages in negotiationsseligrs and borrowers on our behalf.

In connection with our acquisition of propertiear @dvisor received an acquisition fee equal t&d.d the contract purchase price of e
acquired property including debt assumed or bortbimeconnection with the acquisition. The Amendeatlisory Agreement terminated the
acquisition fee at the Termination Date, excepfées with respect to properties under contratter®f intent or under negotiation as of the
Termination Date (See Note 14 — Related Party Teatitns and Arrangements of the notes to our cadated financial statements).

In connection with the leasing of our properties, vave entered and will continue to enter into @grents with our tenants to provide
allowances for tenant improvements. These allowaneguire us to fund capital expenditures up towartsspecified in our lease agreements.
We intend to fund these allowances with cash omnlheash flows from operations or proceeds fromavedit facility. See Note 7 - Credit
Facility in the notes to our consolidated finanai@tements.

Tender Offer

On April 15, 2014, we commenced the Tender Offgrurchase up to 23.3 million shares of our comntooksat a price of $10.75 per
share. The Tender Offer closed on May 12, 2014vemgurchased 14.2 million shares of our commorksab@ price of $10.75 per share, for
an aggregate of $152.3 million , excluding fees exgenses relating to the Tender Offer and inclydliactional shares repurchased thereaftet
We funded the Tender Offer using cash on hand.

Strategic Alternatives Fees

In October 2014, we entered into separate tramsanotanagement agreements with Barclays Capitabimt RCS Capital, the investment
banking and capital markets division of the DeManager, as financial advisors to assist us andvoard of directors in evaluating strategic
options to enhance long-term shareholder valudydimg a business combination involving us or alesPursuant to the agreement with RCS
Capital, we will pay to RCS Capital a transactiea tipon the consummation of a transaction equal& of the transaction value. Pursuant
to the agreement with Barclays Capital Inc., wé paly to Barclays Capital Inc. a transaction fesdobon the transaction value.

Non-GAAP Financial Measures

This section includes non-GAAP financial measuiesduding Funds from Operations, Core Funds fronei@pons, Adjusted Funds from
Operations, Earnings before Interest, Taxes andd2etion and Amortization, Net Operating Income &ash Net Operating Income. A
description of these non-GAAP measures and redatioits to the most directly comparable GAAP measwhich is net income, is provided
below.

Funds from Operations, Core Funds from Operationd Adjusted Funds from Operatio

Due to certain unique operating characteristioeaf estate companies, as discussed below, theridhthssociation of Real Estate
Investment Trusts (“NAREIT”), an industry trade gp has promulgated a measure known as funds fparations (“FFO”)which we believ
to be an appropriate supplemental measure to téfle@perating performance of a REIT. The userd ks recommended by the REIT
industry as a supplemental performance measuris bot equivalent to our net income or loss asrd@teed under GAAP.

We define FFO, a non-GAAP measure, consistent thigtstandards established by the White Paper ondpip@ved by the Board of
Governors of NAREIT, as revised in February 2004 (White Paper”). The White Paper defines FFOetsntome or loss computed in
accordance with GAAP, excluding gains or lossemfsales of property but including asset impairnvetitedowns, plus depreciation and
amortization, after adjustments for unconsolidggadnerships and joint ventures. Adjustments faomsolidated partnerships and joint
ventures are calculated to reflect FFO. Our FF@utation complies with NAREIT’s definition.
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The historical accounting convention used for esthte assets requires straight-line depreciafiboittlings and improvements, which
implies that the value of a real estate asset d@stm&s predictably over time, especially if not assgly maintained or repaired and renovate
required by relevant circumstances or as requesteghjuired by lessees for operational purposesdar to maintain the value disclosed. We
believe that, because real estate values histlyriis¢ and fall with market conditions, includiirglation, interest rates, the business cycle,
unemployment and consumer spending, presentatfanseoating results for a REIT using historical @aating for depreciation and certain
other items may be less informative. Historicalaoting for real estate involves the use of GAARy Ather method of accounting for real
estate such as the fair value method cannot bedroedsto be any more accurate or relevant thacdhgparable methodologies of real estate
valuation found in GAAP. Nevertheless, we belidvat the use of FFO, which excludes the impact alfestate related depreciation and
amortization, among other things, provides a moregete understanding of our performance to invesiad to management, and when
compared year over year, reflects the impact oroparations from trends in occupancy rates, reatak, operating costs, general and
administrative expenses, and interest costs, whiy not be immediately apparent from net incomewéier, FFO, core funds from
operations ("Core FFO") and adjusted funds fronraipens (“AFFQO”), as described below, should notbastrued to be more relevant or
accurate than the current GAAP methodology in datmg net income or in its applicability in evatirg our operating performance. In
calculating FFO, Core FFO and AFFO, other REITs matydefine FFO in accordance with the current NAR&efinition (as we do) or may
interpret the current NAREIT definition differentligan we do and/or calculate Core FFO and/or AFF@rdntly than we do. Consequently,
our presentation of FFO, Core FFO and AFFO maybeatomparable to other similarly titled measuresented by other REITs.

We consider FFO, Core FFO and AFFO useful indisabdiour performance. Because FFO calculationsudrecsuch factors as deprecia
and amortization of real estate assets and gailesses from sales of operating real estate a@gkish can vary among owners of identical
assets in similar conditions based on historicat escounting and useful-life estimates), FFO itat#s comparisons of operating performance
between periods and between other REITS in our greeip.

Changes in the accounting and reporting promulgatimder GAAP (for acquisition fees and expensas & capitalization/depreciation
model to an expensed-as-incurred model) that watrafo effect in 2009 and other changes to GAA&vaating for real estate subsequent to
the establishment of NAREIT's definition of FFO bgwrompted an increase in cash-settled expensssfisally acquisition fees and expenses
for all industries as items that are expensed uGdekP, that are typically accounted for as opemBrpenses.

Core FFO is FFO, excluding acquisition and trarieaatlated costs, other costs that are considerbd non-recurring, such as charges
relating to the Listing Note, non-recurring revensiech as lease termination or modification fead,@her non-recurring expenses. The
purchase of properties, and the corresponding egsemssociated with that process, is a key opaeatieature of our business plan to generat
operational income and cash flows in order to geidnds or other amounts to our stockholdersviduwating investments in real estate, we
differentiate the costs to acquire the investmearhfthe operations derived from the investmenteBgluding expensed acquisition and
transaction related costs as well as non-recuraagnues and expenses, we believe Core FFO provédds! supplemental information that is
comparable for each type of real estate investiaetts consistent with management's analysis ohtresting and operating performance of
our properties.
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We exclude certain income or expense items from@HE#at we consider more reflective of investingwies, other non-cash income and
expense items and the income and expense effeoth@factivities that are not a fundamental aitgtof our business plan. These items
include unrealized gains and losses, which mayhintately be realized, such as gains or lossedavivative instruments, gains or losses on
contingent valuation rights, gains and losses gadtments and early extinguishment of debt. We esstude dividends on Class B units as
related shares are assumed to have converted tm@orstock in our calculation of fully diluted weigld average shares of common stock. In
addition, by excluding non-cash income and expéeses such as amortization of above-market andiebarket lease intangibles,
amortization of deferred financing costs, strailji-rent and equitypased compensation from AFFO, we believe we prowsdgul informatio
regarding income and expense items which have sto iogpact and do not provide liquidity to the comypar require capital resources of the
company. Similarly, we include items such as fes# credits paid by sellers in our calculation &0 because these funds are paid to us
during the free rent period and therefore improweliguidity. By providing AFFO, we believe we gpeesenting useful information that assists
investors and analysts to better assess the saisiitinof our ongoing operating performance withthe impacts of transactions that are not
related to the ongoing profitability of our portifmbf properties. We also believe that AFFO is@gmized measure of sustainable operating
performance by the REIT industry. Further, we hadi&dFFO is useful in comparing the sustainabilityor operating performance with the
sustainability of the operating performance of otfeal estate companies that are not making afignt number of acquisitions. Investors are
cautioned that AFFO should only be used to assessustainability of our operating performance editig these activities, as it excludes
certain costs that have a negative effect on oaraidjmg performance during the periods in whicls¢heosts are incurred.

In calculating AFFO, we exclude certain expensdscivunder GAAP are characterized as operatingresgeein determining operating net
income. These expenses are paid in cash by usharefore such funds will not be available to dtre to investors. All paid and accrued
merger, acquisition and transaction related feescantain other expenses negatively impact ouratjpey performance during the period in
which expenses are incurred or properties are ezjwill also have negative effects on returnsitestors, the ability to fund dividends or
distributions in the future, and cash flows geretdiy us, unless earnings from operations or e$ gaoceeds from the disposition of other
properties are generated to cover the purchase gfithe property and certain other expenses. AfflaDexcludes such costs and expenses
would only be comparable to companies that dichawe such activities. Further, under GAAP, certaintemplated non-cash fair value and
other non-cash adjustments are considered operadimgash adjustments to net income in determicasl flow from operating activities. In
addition, we view fair value adjustments as itenlmiclv are unrealized and may not ultimately be zeali We view both gains and losses from
fair value adjustments as items which are not céfte of ongoing operations and are therefore Blpiadjusted for when assessing operating
performance. Excluding income and expense itenalddtabove from our calculation of AFFO provideformation consistent with
management's analysis of the operating performahttee properties. Additionally, fair value adjustnts, which are based on the impact of
current market fluctuations and underlying assesssna general market conditions, but can alsoltésm operational factors such as rental
and occupancy rates, may not be directly relateattabutable to our current operating performaryeexcluding such changes that may re
anticipated and unrealized gains or losses, wewINFFO provides useful supplemental information.

As a result, we believe that the use of FFO, Céi® Bnd AFFO, together with the required GAAP préions, provide a more complete
understanding of our performance relative to owrp@and a more informed and appropriate basis achvih make decisions involving
operating, financing, and investing activities.
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The table below reflects the items deducted froradated to net income (loss) in our calculation BOF-Core FFO and AFFO during the
periods presented. Items are presented net o€oommelling interest portions where applicable.

Three Months Ended Year Ended
March 31, June 30, September 30, December 31, December 31,
(In thousands) 2014 2014 2014 2014 2014
Net income (loss) (in accordance with
GAAP) $ (8,155 $ (67,74 $ 9,52 $ (27,909 $ (94,28
Depreciation and amortization, net of
adjustments related to joint ventures 21,00s 20,21 21,64¢ 21,89¢ 84,76¢
Depreciation and amortization related tc
unconsolidated joint ventufg 6,35¢ 6,30 6,30z 6,38¢ 25,34
FFO 19,20: (41,239 37,47 37¢ 15,82:
Acquisition and transaction-related fees
and expenses 69 11,577 4,43¢ 1 16,08
Vesting of asset management fees — 11,50( — — 11,50(
Value of listing promote — 38,10( (24,700 20,07¢ 33,47¢
Non-recurring revenue — — (855) (702) (1,557
Non-recurring non-cash compensation
expense — — 332 1,16( 1,49:
Non-recurring deferred financing costs — — 3,10¢ 492 3,60(
Core FFO 19,27: 19,94 19,79: 21,40¢ 80,41¢
Plus:
Non-cash compensation expense 16 1,88: 2,14: 2,04z 6,08:
Deferred financing costs 72€ 1,42¢ 1,27t 1,15¢ 4,58¢
Seller free rent credit — — 2,27 3,67¢ 5,95¢
Class B dividends 88 19 — — 107
Minus:
Amortization of market lease intangibles (2,459 (2,267 (2,296 (2,729 (9,747
Mark-to-market adjustments on derivatiy — @ — — @
Straight-line rent (3,519) (2,537 (5,92¢) (7,616 (19,597
Straight-line ground rent 1,08i 1,08: 1,08i 1,087 4,34¢
Recurring capital expenditures (1,216 (60¢) (363) (212) (2,399
Proportionate share of adjustments rela
to unconsolidated joint venture (560) (75¢) (680) (79€) (2,799
AFFO $ 13,44. % 18,18¢ $ 17,317 % 18,02¢ $ 66,96¢

(1) Proportionate share of depreciation and amortimatiated to unconsolidated joint venture and aizettion of difference in bas
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Adjusted Earnings before Interest, Taxes and Degtiec and Amortization, Net Operating Income, Caitt Operating Income and Adjust
Cash Net Operating Income.

We believe that earnings before interest, taxgmedeation and amortization adjusted for acquiritimd transactiorelated expenses, otl
non-cash items and including our pro-rata shama fuaconsolidated joint ventures ("Adjusted EBITDAs)Yan appropriate measure of our
ability to incur and service debt. Adjusted EBITBAould not be considered as an alternative to ftasis from operating activities, as a
measure of our liquidity or as an alternative tbineome as an indicator of our operating actigit®ther REITs may calculate Adjusted
EBITDA differently and our calculation should na bompared to that of other REITSs.

Net operating income ("NOI") is a non-GAAP finarlagiaeasure equal to net income (loss), the mostillreomparable GAAP financial
measure, less discontinued operations, interdsty dticome and income from preferred equity investis and investments securities, plus
corporate general and administrative expense, sitigui and transaction-related expenses, depreniatid amortization, other non-cash
expenses and interest expense. NOI is adjustextiiodie our pro-rata share of NOI from unconsolidatént ventures. We use NOI internally
as a performance measure and believe NOI provisifsillinformation to investors regarding our fin@hcondition and results of operations
because it reflects only those income and expeesesithat are incurred at the property level. Tioeeg we believe NOI is a useful measure
evaluating the operating performance of our retesassets and to make decisions about resolmcatans. Further, we believe NOI is us
to investors as a performance measure because,ashgrared across periods, NOI reflects the impaaperations from trends in occupancy
rates, rental rates, operating costs and acquisiiitivity on an unleveraged basis, providing pectipe not immediately apparent from net
income. NOI excludes certain components from natrime in order to provide results that are moreetjoelated to a property's results of
operations. For example, interest expense is ruggsarily linked to the operating performance fa estate asset and is often incurred at the
corporate level as opposed to the property lemehddition, depreciation and amortization, becaigestorical cost accounting and useful life
estimates, may distort operating performance aptbperty level. NOI presented by us may not bepamaible to NOI reported by other REITs
that define NOI differently. We believe that in erdo facilitate a clear understanding of our opegaresults, NOI should be examined in
conjunction with net income as presented in ousobidated financial statements. NOI should notdestered as an alternative to net income
as an indication of our performance or to cash $las a measure of our liquidity.

Cash NOI is NOI presented on a cash basis, whiblOikafter eliminating the effects of straight-higi of rent and the amortization of
above and below market leases.

Adjusted Cash NOI is Cash NOI after eliminating dfiects of free rent.
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The tables below reflect the reconciliation of less to Adjusted EBITDA, NOI, Cash NOI and Adjustédsh NOI.

Three Months Ended Year Ended
March 31, June 30, September 30, December 31,
(In thousands) 2014 2014 2014 2014 December 31, 201
Net income (loss) (in accordance with
GAAP) $ (8,155 $ (67,749 $ 952: $ (27,909 $ (94,28
Acquisition and transaction related 69 11,571 4,43¢ 1 16,08:
Vesting of asset management fees — 11,50( — — 11,50(
Depreciation and amortization 21,01 20,22: 21,657 21,90° 84,79¢
Interest expense 3,93¢ 4,81: 8,40 6,561 23,72(
Gain on derivative instruments — (D) — — (1)
Fair value of listing promote — 38,10( (24,700 20,07¢ 33,47¢
Adjustments related to
unconsolidated joint ventufg 11,183 11,18¢ 11,24 11,32 44,94:
Adjusted EBITDA 28,05 29,65: 30,56¢ 31,961 120,23t
General and administrative 1,361 2,75¢ 3,33¢ 4,87¢ 12,331
Asset management fee to affiliate — 2,27¢ 2,98( 3,14z 8,391
Income from preferred equity
investment, investment securities
and interest (624) (677) (769 (83€) (2,90¢)
Preferred return on unconsolidated
joint venture (3,85)) (3,899 (3,93¢) (3,93¢) (15,617
Proportionate share of other
adjustments related to
unconsolidated joint venture 3,13t 652 1,92¢ 1,92t 7,63¢
NOI 28,07« 30,76¢ 34,10: 37,14: 130,08:
Amortization of above/below market
lease assets and liabilities (2,459 (2,267%) (2,296 (2,729 (9,747
Straight-line rent (3,519 (2,539 (5,92¢) (7,61¢€) (19,597
Straight-line ground rent 1,087 1,08: 1,087 1,087 4,34¢
Proportionate share of adjustments
related to unconsolidated joint
venture (560) (75¢) (680) (79€) (2,799
Cash NOI 22,63( 26,29¢ 26,281 27,09: 102,30:
Free rent 1,65(C 1,861 4,217 6,26¢ 13,991
Adjusted Cash NOI $ 24280 $ 28,15 $ 30,50 $ 33,36: % 116,30:

(1) Proportionate share of adjustments related to wsalmhated joint venture and amortization of diffece in basi:
Dividends

We are required to distribute at least 90% of aunual REIT taxable income. On September 22, 20@0Oboard of directors approved, and
we declared, a dividend rate equal to $0.605 peresta 6.05% annualized rate based on the comnaoa phce of $10.00 commencing
December 1, 2010. The dividend was paid to stddens of record each day during the applicableqgokait a rate of $0.00165753424 per day.
In April 2014, our board of directors changed thewalized rate to $0.46 per share per annum, biegjrwith the April 2014 dividend.
Beginning in April 2014, payments are made to shoddters of record at the close of business on th&&y of each month, and payable on the
15th day of such month. Payments are dependeffteoaviilability of funds. Our board of directorsymwaduce the amount of dividends or
distributions paid or suspend dividend paymentngttime and therefore dividend payments are retras.

Effective March 31, 2014, the board of directorpraped the suspension of the DRIP.
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During the year ended December 31, 2014 , dividgadt totaled $86.0 million , including $19.0 nolti of dividends that were reinvested
through the DRIP and $0.9 million of dividends paidunvested restricted shares and distributioitsgraparticipating LTIP units and OP
units. During the year ended December 31, 20h4h ased to pay our dividends was primarily geedr&bm cash flows provided by
operations, proceeds from common stock issued uhdddRIP, issuances of common stock from priorgasr, proceeds from financings and
proceeds from Worldwide Plaza.

The following table shows the sources for the paynoé dividends for the periods presented:

Three Months Ended

Year Ended
March 31, 2014 June 30, 2014 September 30, 2014 December 31, 2014 December 31, 2014
Percentage Percentage Percentage Percentage Percentage
of of of of of

(In thousands) Dividends Dividends Dividends Dividends Dividends
Dividends:

Dividends paid in cash $ 11,77« $ 17,05( $ 18,62¢ $ 18,62¢ $ 66,07¢

Dividends reinvested 14,08 4,93t — — 19,01¢

Other® 92 11¢ 324 40z 937

Total dividends $  25,95( $ 22,10 $ 18,95( $ 19,03 $ 86,03

Source of dividend coverage:

Cash flows provided by (us¢

in) operations $  4,56¢ 176% $ (2,419 (10.9% $ (1,089 GN)% $ 5471 28.1% $ 6,53t 7.€%
Common stock issued under

the DRIP / offering

proceeds 14,08 54.2% 4,93t 22.5% — — % — —% 19,01¢ 22.1%
Proceeds from previously

issued common stock 3,36t 12.9% 18,34: 83.(% — — % — —% 21,70¢ 25.2%
Proceeds from financings — —% — — % 20,03¢ 105.7% 10,69( 56.2% 30,72¢ 35.1%
Proceeds from Worldwide

Plaza 3,93¢ 15.2% 1,241 5.6 % — — % 2,87(C 15.1% 8,041 9.4%
Total sources of dividends $  25,95( 100.% $ 22,10¢ 100.(% $ 18,95( 100.(% $ 19,03: 100.(% $ 86,03t 100.%

Cash flows provided by (us¢
in) operations (GAAP
basis)? $  4,56¢ $ (241 $ (1,089 $ 5471 $ 6,53t

Net income (loss) attributable

to stockholders (in . ;
accordance with GAAP) $ (8,156 $ (67,23) $ 9,69t $ (28,079 $ (93,770

(1) Includes payments related to unvested restristeck, participating LTIP units, Class B unitgldP units.
(2) Cash flows provided by operations for the y&ated December 31, 2014 include cesdhted acquisition and transaction related expeat
$16.1 million .
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The following table compares cumulative amountsl paiour stockholders, irrespective of their treatras dividends or distributions for
tax purposes, to cumulative net loss (in accordaniteGAAP) for the period from October 6, 2009 fglaf inception) through December 31,
2014 :

For the Period from
October 6, 2009
(date of inception) to

(In thousands) December 31, 2014
Amounts paid:
Preferred stockholders $ 2,15¢
Common stockholders in cash 87,86¢
Common stockholders reinvested in DRIP / offeringceeds 41 ,54¢
Other® 1,08¢
Total amounts paid $ 132,65

Reconciliation of net loss:

Revenues $ 236,78t
Acquisition and transaction-related expenses (42,57¢)
Fair value of listing promote (33,479
Vesting of asset management fees (11,500
Depreciation and amortization (129,73()
Other operating expenses (102,219
Other non-operating expenses (43,13%)
Net income attributable to non-controlling intesest 1,27

Net loss (in accordance with GAAP) $ (124,570
Cash flows provided by operations $ 18,02:
FFO $ SN

(1) Includes amounts paid related to unvested restrgti@res, participating LTIP units, Class B unitd &P units

(2) Net loss as defined by GAAP includes the -cash impact of depreciation and amortization egpewmaluations of derivatives as well as
acquisition and transaction related costs.

Dilution

Our net tangible book value per share is a mechho#dculation using amounts from our balance steet is calculated by (1) total book
value of our assets less the net value of intaagibbets, (2) minus total liabilities less thewadtie of intangible liabilities, (3) divided by the
total number of common and preferred stock outstandt assumes that the value of real estate yealdestate related assets and liabilities
diminish predictably over time as shown throughdkeereciation and amortization of real estate itraests. Real estate values have
historically risen and fallen with market condittoNet tangible book value is used generally asngervative measure of net worth and we dc
not believe it reflects our estimated value perehk is not intended to reflect the value of agsets upon an orderly liquidation in accordance
with our investment objectives. Our net tangiblelbealue reflects dilution in the value of our fudiluted common and preferred stock from
the issue price as a result of (i) operating lossbsch reflect accumulated depreciation and armatitin of real estate investments, (ii) the
funding of dividends from sources other than cédsivd from operations, and (iii) fees paid in cortietwith our IPO, including commissions,
dealer manager fees and other offering costs. Aeegémber 31, 2014 our tangible book value peresivas $6.92 .
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Loan Obligations

As of December 31, 2014 , we had consolidated ragegotes payable of $172.2 million , excluding 48u9% pro rata share of
unconsolidated mortgage debt relating to WorldviRrteza of $427.9 million . As of December 31, 2014e, consolidated mortgage notes
payable had a weighted average interest rate &6 21t our pro-rata share of unconsolidated mortgagérelating to Worldwide Plaza had a
weighted average interest rate of 4.6% .

The payment terms of our loan obligations requitegipal and interest amounts payable monthly waittunpaid principal and interest due
at maturity. Our loan agreements requires us toptpmith specific reporting covenants. As of DecemB1, 2014 , we were in compliance
with the debt covenants under our loan agreements.

Incurring mortgage debt increases the risk of ssause defaults on indebtedness secured by arfyrapay result in lenders initiating
foreclosure actions. In that case, we could loegtioperty securing the loan that is in default eaalse us to recognize taxable income on
foreclosure for federal income tax purposes evendh we do not receive any cash proceeds. In statit,eve may be unable to pay the
amount of dividends required in order to maintain BEIT status.

Our mortgage loan securing the three buildingsuinRBleecker Street portfolio in the amount of $2mhiBlion will mature in December
2015. The Company intends to refinance this olibgattilizing a mortgage loan or unused proceedsfour credit facility. See Note 7 -
Credit Facility of the notes to our consolidatethficial statements.

Contractual Obligations
Debt Obligations
The following is a summary of our contractual debligations as of December 31, 2014 :

Years Ended December 31,

(In thousands) Total 2015 2016 — 2017 2018 — 2019 Thereafter
Principal payments due:
Mortgage notes payable $ 172,24: $ 21,79  $ 130,89° $ 9,35( $ 10,20:
Credit facility 635,00( — 330,00 305,00( —
$ 807,24. % 21,79¢ $ 460,89° $ 314,35( $ 10,20:
Interest payments due:
Mortgage notes payable $ 16,74« $ 6,12: $ 8,82t % 1,32¢  $ 47:
Credit facility 33,95: 12,65: 17,09: 4,20¢ —
$ 50,69¢ $ 18,77¢ $ 25917 % 553 $ 473

Lease Obligation:

We entered into lease agreements primarily releteartain acquisitions under leasehold interastrgements. The following table refle
the minimum base rental cash payments due fronveistbe next five years and thereafter under thessmgements. These amounts exclude
contingent rent payments, as applicable, that neagdyable based on provisions related to increasamual rent based on exceeding certain
economic indexes among other items.

Years Ended December 31,

(In thousands) Total 2015 2016 — 2017 2018 — 2019 Thereafter

Capital lease obligations $ 3,92( $ 86 $ 17z $ 17z $ 3,49(
Operating lease obligations 276,45t 4,531 9,86: 10,43¢ 251,62°
Total lease ob|igations $ 280,37¢ $ 4617 $ 10,03t $ 10,607 $ 255,11°
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Election as a REIT

We elected to be taxed as a REIT under Sectionst866gh 860 of the Internal Revenue Code of 188@&mended, commencing with
taxable year ended December 31, 2010. If we coatioawualify for taxation as a REIT, we generali§l mot be subject to federal corporate
income tax to the extent we distribute 100% of REAT taxable income to our stockholders. REITssafigiect to a number of other
organizational and operational requirements. Eff@reiqualify for taxation as a REIT, we may be sgbjto certain state and local taxes on ou
income and property, and federal income and exaises on our undistributed income. In order to @mnour status as a REIT, we must
distribute annually at least 90% of our REIT taxaipicome. We believe we are organized and openateach a manner as to continue to
qualify to be taxed as a REIT.

Inflation

Some of our leases contain provisions designedtigate the adverse impact of inflation. These Bimns generally increase rental rates
during the terms of the leases either at fixedsratdndexed escalations (based on the Consunm Pidex or other measures). We may be
adversely impacted by inflation on the leases dioatot contain indexed escalation provisions. lditaah, our net leases require the tenant to
pay its allocable share of operating expenses,winiay include common area maintenance costs, statkaaxes and insurance. This may
reduce our exposure to increases in costs andtompexpenses resulting from inflation.

Related-Party Transactions and Agreements

We have entered into agreements with affiliatesuwfSponsor, whereby we have paid or may in theréypay certain fees or
reimbursements to our Advisor, its affiliates amditees under common ownership with our Advisoconnection with acquisition and
financing activities, sales and maintenance of comstock under our offering, transfer agency sesjiasset and property management
services and reimbursement of operating and offaetated costs. See Note 14 — Related Party Tetinsa and Arrangements to our
financial statements included in this report faliscussion of the various related party transastiagreements and fees.

Off-Balance - Sheet Arrangements

We have no off-balance-sheet arrangements thatdvaae reasonably likely to have a current orrieffect on our financial condition,
changes in financial condition, revenues or expgnmesults of operations, liquidity, capital expémes or capital resources that are material t
investors.

Subsequent Events

On February 4, 2015, Cache, Inc. ("Cache"), onsuoftenants at 256 W. 38th Street, sought bankyymatection from its creditors,
including us. Cache has ceased making rental pagnasd has announced its intention to vacate ésespin May 2015. We believe that
Cache's bankruptcy is an opportunity to re-leasecthirently below-market space at market rates iat2015. The termination of Cache's lease
is not expected to have a material impact on awaritial position, cash flows or results of operagio

On March 27, 2015, the owner of 123 William Stréle¢ property in which we held our $35.1 milliorefarred equity investment, sold the
property to American Realty Capital New York Cit{£R, Inc., which is sponsored and advised by ergitinder common control with our
Sponsor and our Advisor. On such date, we recedueantire principal balance plus accrued incongeix@ble. Cash received from the sale of
our preferred equity investment has increasediquidity and the funds are available for dividemd®ur stockholders and other working
capital requirements.

Iltem 7A. Quantitative and Qualitative DisclosuresAbout Market Risk.

The market risk associated with financial instruteeand derivative financial instruments is the $koss from adverse changes in marke
prices or interest rates. Our long-term debt, witichsists of secured financings and our creditifacbears interest at fixed rates and variable
rates. Our interest rate risk management objectiveso limit the impact of interest rate change®arnings and cash flows and to lower our
overall borrowing costs. From time to time, we neajer into interest rate hedge contracts such apsweollars, and treasury lock agreements
in order to mitigate our interest rate risk witlspect to various debt instruments. We do not hoidsue these derivative contracts for trading
or speculative purposes. We do not have any forgigmations and thus we are not exposed to fomigrency fluctuations.
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As of December 31, 2014 , our debt consisted di liwed and variable-rate debt. We had fixed-raeused mortgage notes payable and
fixed-rate loans under our credit facility, with aggregate carrying value of $252.2 million andia¥alue of $254.5 million . Changes in
market interest rates on our fixed-rate debt imgaetfair value of the notes, but it has no immacinterest due on the notes. For instance, if
interest rates rise 100 basis points and our fiageldebt balance remains constant, we expecaihediue of our obligation to decrease, the
same way the price of a bond declines as inteaéss$ rise. The sensitivity analysis related tofixeid—rate debt assumes an immediate 100
basis point move in interest rates from their Deloen81, 2014 levels, with all other variables haddstant. A 100 basis point increase in
market interest rates would result in a decreadiedriair value of our fixed-rate debt by $3.0 ioill . A 100 basis point decrease in market
interest rates would result in an increase in #ievialue of our fixed-rate debt by $2.9 million .

As of December 31, 2014 , our variable-rate portibthe credit facility had a carrying and fair walof $555.0 million . Interest rate
volatility associated with this variable-rate citefdicility affects interest expense incurred anshctiow. The sensitivity analysis related to our
variable-rate debt assumes an immediate 100 baisismove in interest rates from their December2gll 4levels, with all other variables he
constant. A 100 basis point increase or decreagariable interest rates on our variable-rate ¢riadility would increase or decrease our
interest expense by $5.6 million annually.

These amounts were determined by considering thadtrof hypothetical interest rates changes orbotmowing costs, and assuming no
other changes in our capital structure. As thermfdion presented above includes only those expedbat existed as of December 31, 2014 ,
it does not consider exposures or positions ariagftey that date. The information represented hdras limited predictive value. Future actual
realized gains or losses with respect to inteast ftuctuations will depend on cumulative exposuhedging strategies employed and the
magnitude of the fluctuations.

Item 8. Financial Statements and Supplementary Data

The information required by this Item 8 is herebgdrporated by reference to our Consolidated FilahStatements beginning on page
1 of this Annual Report on Form 10-K.

Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure.
None.

ltem 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedur

As required by Rule 1345 promulgated under the Exchange Act, the Comargquired to establish and maintain disclosurgrots ant
procedures as defined in subparagraph (e) of thatManagement is required to evaluate, with #mtigipation of its Chief Executive Officer
and Chief Financial Officer, the effectivenesstsfdisclosure controls and procedures as of theordch fiscal quarter. As described below,
management has identified material weaknesse®i@timpany’s internal control over financial repogtand management, including each of
the Chief Executive Officer and Chief Financial i0éf, has concluded that the Company’s disclosargrols and procedures were not
effective as of December 31, 2014 due to theseriahteeaknesses. Management believes the consadidetancial statements contained
herein present fairly, in all material respects;, financial position as of the specified dates andresults of operations and cash flows for the
specified periods.

Management's Annual Report on Internal Control ovéiinancial Reporting

Management is responsible for establishing and taiaing adequate internal control over financigla’ing, as such term is defined in
Rule 13a-15(f) promulgated under the Exchange Adtas set forth below. Under Rule 13a-15(c), mamege must evaluate, with the
participation of the Chief Executive Officer andi€tFinancial Officer, the effectiveness, as of émel of each calendar year, of the Compsiny
internal control over financial reporting. The teimternal control over financial reporting is defthas a process designed by, or under the
supervision of, the issuer's principal executive principal financial officers, or persons perfonguisimilar functions, and effected by the
issuer's board of directors, management and o#itsppnel, to provide reasonable assurance regatttingliability of financial reporting and
the preparation of financial statements for extepuaposes in accordance with generally accepteduating principles and includes those
policies and procedures that:

1) Pertain to the maintenance of records that@sonable detail accurately and fairly reflecttthasactions and dispositions of the assef
of the issuer;

2) Provide reasonable assurance that transa@ieng®corded as necessary to permit preparatifinasfcial statements in accordance
with generally accepted accounting principles, #ad receipts and expenditures of the issuer drgylmade only in accordance with
authorizations of management and directors ofgkedr; and

3) Provide reasonable assurance regarding preveatitimely detection of unauthorized acquisitinge or disposition of the issuer's
assets that could have a material effect on tlenéial statements.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @etaisstatements. Projections of any
evaluation of effectiveness to future periods agect to the risk that controls may become inadegibecause of changes in conditions or the
the degree of compliance with the policies or pdoces may deteriorate.

In the course of preparing this Annual Report omi&0-K and the consolidated financial statememtiuded herein, our management
conducted an evaluation of the effectiveness ofirernal control over financial reporting as ofd@eber 31, 2014 using the criteria issued by
the Committee of Sponsoring Organizations of theatiwvay Commission (COSO) in theternal Control-Integrated Framework
(2013). Based on that evaluation, management concludgdthr internal control over financial reportingsvaot effective as of December 31,
2014 due to the material weaknesses in internataloover financial reporting, as described below.

A material weakness is defined as a deficiency combination of deficiencies, in internal conwekr financial reporting, such that there
is a reasonable possibility that a material misstant of the Compang’annual or interim financial statements will netgrevented or detect
on a timely basis.

As part of our evaluation of internal control o¥i@ancial reporting as described above, managecmmtiuded that the Company did not:
* Maintain an effective control environment and @ssessment process, specific.

o Maintain sufficient written policies and procedsiregarding the Company's business and finarepakting processes, including
establishing sufficient appropriate managementaiites and responsibilities; and

o Design and conduct an effective risk assessnrentps to identify and analyze risks impactingriitial reporting, and implement
business process level controls and monitoringitiets that are responsive to those risks.

* Maintain effective information technology accesstcols over its financial reporting system and arie payable applicatic
» Establish appropriate segregation of duties withepurchasing, accounts payable and cash disbardsmproces

» Design and maintain appropriate controls, initigdyeneral IT controls, over the use of significBrcel spreadsheets supporting the
financial reporting process; and

» Design and maintain appropriate controls over titb@ization, completeness, existence and accutimanual journal entrie

These deficiencies in internal controls did noufeis any misstatements in the Company's consi@atlfinancial statements for the current
period, however, the ineffectiveness of the desigplementation, and operation of the controls er@areasonable possibility that a material
misstatement to the consolidated financial statésneould not be prevented or detected on a timasish Accordingly, our management
concluded that the deficiencies represent matereaknesses in our internal control over finanaalorting as of December 31, 2014 .

KPMG LLP, an independent registered public accagnfirm, was engaged to audit the consolidatechfife statements included in
this Annual Report on Form 10-K and their auditorgfis included on Pagé&-2 of this Annual Report on Form 10-K. KPMG LLP wdsa
engaged to audit the effectiveness of the Compamgmal control over financial reporting as ofd@eber 31, 2014 and issued an adverse
audit report regarding their assessment of the®ffeness of internal control over financial repugt which is included on padge4in
this Annual Report on Form 10-K.

Changes in Internal Control Over Financial Reportm

There were no changes in our internal control éwancial reporting identified in connection withet evaluation required by Rule 13a-15
(d) that occurred during our most recent fiscalrtprahat have materially affected, or are reashnlédely to affect, our internal control over
financial reporting.
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Remediation Plar

Management, and our Board of Directors, is focusednproving the Company’s processes and interoratrols. Management, with the
concurrence of the Audit Committee of the Boardo€ctors of the Company has directed managemeantomeed with a remediation plan.
Accordingly, management is in the process of dguiatpand implementing a plan to remediate the defaies in internal control referenced
above. Specifically:

» Management will continue to evaluate and reitséusiness process review to ensure that infeomal/stems, processes, internal
controls, monitoring activities and personnel aléyfaligned with our financial reporting objectise

 Management has begun to establish appropriatename restrictive access controls with respetti¢ogeneral ledger IT application
and supporting systems and to establish appromégeegation of duties within the accounts payahtkcash disbursements process.
Additional staffing will be added to manage systministration.

» Excel tools and sub-ledgers will be removed ftbe enterprisevide shared drives, and appropriate computing andss controls wi
be implemented.

* Management will improve the documentation of @@mpany’s system of internal control over finahoéporting, specifically its
control environment, business processes and caadtivities responsive to the risks of misstatemepérating policies and
procedures, and monitoring activities.

 Management will design and maintain appropriatetrols over the authorization, completenesstemc® and accuracy of manual
journal entries

We intend to execute our remediation plan as sedaasible. We will test the ongoing effectivenesthe new controls and will consider
the material weakness remediated after the newalsrdperate effectively for a sufficient periodtwhie. There is no assurance, however, that
these measures will remediate the material wealaresssure that our internal controls over finahaporting will be effective in the future. If
we are unable to remediate this material weakmessnay not timely file our periodic reports wittetBEC which will have a material adverse
effect on our ability to access the capital markets affect our ability to provide accurate finah@nformation.

Item 9B. Other Information.
None.
PART IlI
Item 10. Directors, Executive Officers and Corpora¢ Governance.

We have adopted a Code of Ethics that applied taf alur executive officers and directors, incluglinut not limited to, our principal
executive officer and principal financial officendiCorporate Governance Guidelines for our diractarcopy of our Code of Ethics and
Corporate Governance Guidelines may be obtained,df charge, by sending a written request to rec@ive office — 405 Park Avenue — 14
"Floor, New York, NY 10022, attention Chief Finaridfficer.

The other information required by this Item is imqmorated by reference to our definitive proxy statat on Schedule 14A filed with the
SEC on April 30, 2015 (the "Proxy Statement").

Item 11. Executive Compensation.
The information required by this Item is incorpaéby reference to our Proxy Statement.
Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Mattet
The information required by this Item is incorpaéby reference to our Proxy Statement.
Item 13. Certain Relationships and Related Transa@ns, and Director Independence.
The information required by this Item is incorpacby reference to our Proxy Statement.
Item 14. Principal Accounting Fees and Services.
The information required by this Item is incorpaéby reference to our Proxy Statement.

PART IV
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Item 15. Exhibits and Financial Statement Schedules
€)) Financial Statement Schedules
See the Index to Consolidated Financial Statenariage--1 of this report.
The following financial statement schedule is inldd herein at page-45of this report:
Schedule Il — Real Estate and Accumulated Deptiecia

(b) Exhibits
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EXHIBIT INDEX

The following exhibits are included, or incorpotey reference, in this Annual Report on Form 1@BKthe year ended December 31,
2014 (and are numbered in accordance with Itemos®egulation S-K):

Exhibit No.  Description
3.1@ Amended and Restated Charter of American Realtyt&ldpew York Recovery REIT, Inc. dated June 13120
3.2@ Amended and Restated Bylaws of American Realty tBaNiew York Recovery REIT, Inc. dated April 15,120
4.10@ Fourth Amended and Restated Agreement of LimitathBeship of New York Recovery Operating PartngrshiP. dated as of April 15, 2014
4.2* First Amendment to Fourth Amended and Restated éxgent of Limited Partnership of New York Recovenye@ating Partnership, L.P., dated as of April 18,2
10.1@ Sixth Amended and Restated Advisory Agreement fsyaanong New York REIT, Inc., New York Recovery Oxterg Partnership, L.P. and New York Recovery AdigsLLC dated as
of April 15, 2014
10.2® Amended and Restated Management Agreement, amorgidan Realty Capital New York Recovery REIT, Iidew York Recovery Operating Partnership, L.P. e York
Recovery Properties, LLC, dated as of Septemb2020
10.3®W First Amendment to the Distribution ReinvestmeratrPbf American Realty Capital New York Recovery RHhc., dated as of March 31, 2014
10.4@ Employee and Director Incentive Restricted Shaae Rdopted as of September 22, 2010
10.5@ First Amendment to Employee and Director IncenfRestricted Share Plan of American Realty Capital/ Nerk Recovery REIT, Inc. dated as of March 31120
10.6® Second Amendment to Employee and Director IncerRiestricted Share Plan of American Realty CapiealvNork Recovery REIT, Inc. dated as of April 2912
10.7@ 2010 Stock Option Plan Adopted as of Septembe2@20
10.8@ 2014 Advisor Multi-Year Outperformance Agreementdnyl among New York REIT, Inc., New York RecoveryeBating Partnership, L.P. and New York Recoveryisats, LLC made
as of April 15, 2014
10.9@ Contribution and Exchange Agreement dated as oil Apr 2014
10.10@ Listing Note Agreement dated as of April 15, 2014
10.11® Second Amended and Restated Credit Agreement, AgeldL4, 2014 by and among New York Recovery Qgieg Partnership, L.P., as borrower, New York REKE. as the REIT and
guarantor, the lenders party thereto and Capitel, Gational Association, as administrative agent
10.12® Assignment, Assumption and Allocation Agreementiaen American Realty Capital New York Recovery RERE. and New York Recovery Operating Partnership,, dated as of
November 12, 2012
10.13M Sale-Purchase Agreement, dated June 28, 2013 dograong 333W34 SLG OWNER LLC and ARC NY333W3401CLL
10.14® Contribution and Admission Agreement, dated as ab®er 8, 2013, between WWP Sponsor, LLC and ARGANYPJV001, LLC
10.15® Sale-Purchase Agreement, dated as of October 28, B§ and between 1440 Broadway Owner, LLC and ARGQ440BWY1, LLC
10.16® Second Amended and Restated Limited Liability Comypagreement of WWP Holdings, LLC, dated October&113, by and among NYWWPJV001, LLC and WWP SpgrisoC
10.1749 Agreement of Purchase and Sale, dated as of JuB024, by and between 245 West™" Btreet Property Investors I, LLC, 249 West"L Btreet Property Investors Il, LLC and New
York Recovery Operating Partnership, L.P.
10.1849 First Amendment to Agreement of Purchase and Sated as of August 22, 2014, by and between 245 W5 Street Property Investors I, LLC, 249 West"L Btreet Property
Investors II, LLC and New York Recovery OperatiraytRership, L.P.
10.19 * Indemnification Agreement between New York REITG.Iand each of Nicholas S. Schorsch, Michael A.pge¢gpGregory W. Sullivan, Edward M. Weil, Jr., Vidin M. Kahane, Randolph
C. Read, Robert H. Burns, P. Sue Perrotty, Sc@&bdman, William G. Stanley, New York Recovery Asiis, LLC, AR Capital, LLC and RCS Capital Corptedbas of December
31, 2014
14 @Y Amended and Restated Code of Business Conduct thics E
16.142 Letter from Grant Thornton LLP to the Securitiesl &xchange Commission dated January 28, 2015
21.1* Subsidiaries of New York REIT, Inc.
23.1* Consent of KPMG LLP
23.2* Consent of Grant Thornton LLP
311* Certification of the Principal Executive Officer tife Company pursuant to Securities Exchange Att RBa-14(a) or 15d-14(a), as adopted pursuane¢tich 302 of the Sarbanes-Oxley
Act of 2002
31.2* Certification of the Principal Financial Officer tife Company pursuant to Securities Exchange Ale RBa-14(a) or 15d-14(a), as adopted pursuanéttic® 302 of the Sarbanes-Oxley
Act of 2002
32* Written statements of the Principal Executive Gffiand Principal Financial Officer of the Compamysguant to 18 U.S.C. Section 1350, as adopted potsa Section 906 of the
Sarbanes-Oxley Act of 2002
101 * XBRL (eXtensible Business Reporting Language). fiflewing materials from New York REIT, Inc.'s AnaLlReport on Form 10-K for the year ended Decerlie014, formatted in

XBRL: (i) the Consolidated Balance Sheets, (ii) @@nsolidated Statements of Operations and CompséareLoss, (iii) the Consolidated Statement of I@es in Equity, (iv) the
Consolidated Statements of Cash Flows and (v) tite\to the Consolidated Financial Statements.r@giged in Rule 406T of Regulation S-T, this infation in furnished and not
filed for purpose of Sections 11 and 12 of the 8ides Act of 1933 and Section 18 of the Securiigshange Act of 1934

* Filed herewitl

(1) Filed as an exhibit to New York REIT, Inc.'s Regisibn Statement on Forn-8 (Registration No. 3:-197362) filed with the SEC on July 11, 2C

(2) Filed as an exhibit to NeYork REIT, Inc.'s Current Report on Forr-K filed with the SEC on April 15, 201

(3) Filed as an exhibit to the F-Effective Amendment No. 1 to P-Effective Amendment No. 3 to New York REIT Inc.'sd®stration Statement on Forr-11 (Registratior
No. 33:-163069) filed with the SEC on July 26, 20

(4) Filed as an exhibit to the P-Effective Amendment No. 1 to New York REIT, IndRsgistration Statement on Forr-11 (Registration No. 3-163069) filed with the
SEC on March 2, 201

(5) Filed as an exhibit to New York REIT, Inc.'s AmerelmNo. 1 to Schedule TO filed with the SEC on Nag014

(6) Filed as an exhibit to New York REIT, Inc.'s QudstdReport on Form 1-Q filed with the SEC on November 13, 2C

(7)  Filed as an exhibit to New York REIT, Inc.'s QudstdReport on Form 1-Q filed with the SEC on August 13, 20

(8) Filed as an exhibit to New York REIT, Inc.'s QudstdReport on Form 1-Q filed with the SEC on November 13, 2C

(9) Filed as an exhibit to New York REIT, Inc.'s Cutr@gport on Form-K/A filed with the SEC on November 27, 20

(10) Filed as an exhibit to New York REIT, Inc.'s QudstdReport on Form 1-Q filed with the SEC on November 4, 2C

(11) Filed as an exhibit to New York REIT, Inc.'s QudstdReport on Form 1-Q filed with the SEC on May 13, 20:

(12) Filed as an exhibit to New York REIT, Inc.'s Cutr@gport on Form-K filed with the SEC on January 28, 2C
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, this 11th day of May, 2015 .

NEW YORK REIT, INC.
By: /sl MICHAEL A. HAPPEL
MICHAEL A. HAPPEL
CHIEF EXECUTIVE OFFICER AND PRESIDENT

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this annual repofioom 10-K has been signed below
by the following persons on behalf of the registramd in the capacities and on the dates indicated.

Name Capacity Date

/sl Michael A. Happel Chief Executive Officer and President May 11, 2015

Michael A. Happel (and Principal Executive Officer)

/sl Gregory W. Sullivan Chief Operating Officer, Chief Financial Officertéasurer and May 11, 2015
Secretary (Principal Financial Officer and Printipacounting '

Gregory W. Sullivan Officer)

Is/ William M. Kahane Executive Chairman of the Board of Directors May 11, 2015

William M. Kahane

Is/ P. Sue Perrotty Independent Director, Audit Committee Chair May 11, 2015
P. Sue Perrotty

/s/ Randolph C. Read Independent Director May 11, 2015
Randolph C. Read

/s/ Robert H. Burns Independent Director May 11, 2015
Robert H. Burns
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
New York REIT, Inc.:

We have audited the accompanying consolidated balsimeet of New York REIT, Inc. and subsidiaribe (Eompany) as december 31
2014, and the related consolidated statements of apesaaind comprehensive income (loss), changesuityeand cash flows for the year tt
ended. In connection with our audits of the comsaid financial statements, we also have audiedtbompanying financial statement
schedule 11, real estate and accumulated depiegiathese consolidated financial statements arahfiial statement schedule are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these cbdated financial statements and
financial statement schedule based on our audit.

We conducted our audit in accordance with the staisdof the Public Company Accounting Oversightri8q&nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and digs in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenielhas evaluating the overall financial
statement presentation. We believe that our auditigges a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the consolidated financial
position of New York REIT, Inc. and subsidiariesciecember 31, 2014, and the results of theiratfmns and their cash flows for the year
ended December 31, 2014 , in conformity with U&hegally accepted accounting principles. Also,unapinion, the related financial
statement schedule, when considered in relatidinetdasic consolidated financial statements takem@hole, presents fairly, in all material
respects, the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), New York
REIT, Inc.’s internal control over financial repiog as of December 31, 2014 , based on critergbshed innternal Control— Integrated
Framework (2013issued by the Committee of Sponsoring Organizatidriee Treadway Commission (COSO), and our regated May 11,
2015 expressed an adverse opinion on the effeetbseof New York REIT, Inc. and subsidiaries' ingmontrol over financial reporting.

/sl KPMG LLP
New York, New York

May 11, 2015

F-2




Table of Contents
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders

New York REIT, Inc.:

We have audited the accompanying consolidated balsineets of New York REIT, Inc. (a Maryland Cogtmm) and subsidiaries (the
"Company") as of December 31, 2013 and the reletedolidated statements of operations and compsaresloss, changes in equity and cast
flows for each of the two years ended DecembefB13. Our audits of the basic consolidated findrate@tements included the financial
statement schedule listed in the index appeariniguhtem 15(a). These financial statements andhiizh statement schedule are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these frahstatements and financial statement
schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of itsrirdl control over financial reporting.
Our audits included consideration of internal cohtwer financial reporting as a basis for desigrandit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Companyésnal control over financial reporting.
Accordingly, we express no such opinion. An autiibancludes examining, on a test basis, evidenpparting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of New
York REIT, Inc. and subsidiaries as of December2RIL3 and the results of their operations and ttesh flows for each of the two years er
December 31, 2013, in conformity with accountingpgiples generally accepted in the United State&roérica. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the basic consolidated finansiatements taken as a whole, presents fairly
in all material respects, the information set fdtrein.

/sl GRANT THORNTON LLP

Philadelphia, Pennsylvania

February 28, 2014
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The Board of Directors and Stockholders
New York REIT, Inc.:

We have audited New York REIT, Inc.’s (the Compaimy@rnal control over financial reporting as ofd@eber 31, 2014based on criter
established imnternal Control - Integrated Framework (2018sued by the Committee of Sponsoring Organizatidrise Treadway
Commission (COSO). New York REIT, Inc.'s managenenesponsible for maintaining effective internahtrol over financial reporting and
for its assessment of the effectiveness of intezoatrol over financial reporting, included in thecompanyinglanagement’s Annual Report
on Internal Control over Financial ReportingOur responsibility is to express an opinion o @ompany's internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti@d&nited States). Those
standards require that we plan and perform thet andbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is:. audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness eaististesting and evaluating the design and operaffiectiveness of internal control based on
the assessed risk. Our audit also included perfagreuch other procedures as we considered necesghg/circumstances. We believe that
our audit provides a reasonable basis for our opini

A company's internal control over financial repogtis a process designed to provide reasonablesasuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting princip
A company'’s internal control over financial repodiincludes those policies and procedures thai€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseocfompany; (2) provide reasonable assuranc
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureb®ttbmpany are being made only in accordance witibaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely detecfainauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢tisstatements. Also, projections of
any evaluation of effectiveness to future periogssaubject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

A material weakness is a deficiency, or a combimatif deficiencies, in internal control over fingalaeporting, such that there is a
reasonable possibility that a material misstateroéttte companys annual or interim financial statements will netgrevented or detected o
timely basis. The following material weaknessesehiawen identified and included in management’'ssassent. The Company did not:

* Maintain an effective control environment and slsessment process, specific.

* Maintain sufficient written policies and proceds regarding the Company’s business and finarggairting processes, including
establishing sufficient appropriate managementaiites and responsibilities

» Design and conduct an effective risk assesspracess to identify and analyze risks impactingtiicial reporting, and implement
business process level controls and monitoringidiets that are responsive to those risks

* Maintain effective information technology accesstcols over its financial reporting system and arie payable applicatic
» Establish appropriate segregation of duties withepurchasing, accounts payable, and cash dishargs proces

» Design and maintain appropriate controls, initigdyeneral IT controls, over the use of significBrcel spreadsheets supporting the
financial reporting process; and

» Design and maintain appropriate controls over titb@ization, completeness, existence and accufimanual journal entrie

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheet of New York REIT, Imgl subsidiaries as of December 31, 2014 and th&erktonsolidated statements of
operations and comprehensive income (loss), changsguity and cash flows for the year ended Deaarth, 2014 , and the related schedule
1l, real estate and accumulated depreciation. & meaterial weaknesses were considered in detergnih@nature, timing, and extent of audit
tests applied in our audit of the 2014 consolidditeahcial statements, and this report does netcafiur report dated May 11, 2015, which
expressed an unqualified opinion on those condelitifinancial statements and financial statememedule.
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In our opinion, because of the effect of the afarrtioned material weaknesses on the achievemeéneé abjectives of the control criteria,
New York REIT Inc. has not maintained effectiveeimal control over financial reporting asDecember 31, 2014 , based on criteria
established imnternal Control-Integrated Framework (2018fued by the Committee of Sponsoring Organizatidrise Treadway
Commission (COSO).

We do not express an opinion or any other formssfieance on management’s statements referringtective actions taken after
December 31, 2014 , relative to the aforementianaterial weaknesses in internal control over fimgmeporting.

/sl KPMG LLP
New York, New York

May 11, 2015
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NEW YORK REIT, INC.

CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

December 31,

2014 2013
ASSETS
Real estate investments, at cost:
Land $ 494,06¢ $ 425,81-
Buildings, fixtures and improvements 1,235,91 989,14!
Acquired intangible assets 158,38: 127,84t
Total real estate investments, at cost 1,888,36! 1,542,80!
Less accumulated depreciation and amortization (124,179 (41,189
Total real estate investments, net 1,764,18: 1,501,62;
Cash and cash equivalents 22,51: 233,37
Restricted cash 6,347 1,122
Investment securities, at fair value 4,65¢ 1,04¢
Investments in unconsolidated joint venture 225,50: 234,77:
Preferred equity investment 35,10( 30,00(
Derivatives, at fair value 20t 49(
Receivable for sale of common stock — 11,127
Tenant and other receivables 4,83: 2,23(
Unbilled rent receivables 30,86¢ 11,27¢
Prepaid expenses and other assets 13,19t 7,89¢
Deferred costs, net 13,42¢ 13,34:
Total assets $ 2,120,83' $ 2,048,30!
LIABILITIES AND EQUITY
Mortgage notes payable $ 172,24: $ 172,71t
Credit facility 635,00( 305,00(
Market lease intangibles, net 84,22( 73,02¢
Derivatives, at fair value 1,27¢ 87t
Accounts payable, accrued expenses and otheiitiebilincluding amounts due to affiliates of $¢
and $1,273 as of December 31, 2014 and 2013, resglgt 27,85( 30,70:
Deferred rent 4,55( 7,991
Dividends payable 2C 8,72¢
Total liabilities 925,15 599,04t
Preferred stock, $0.01 par value; 40,866,376 staré®rized, none issued and outstanding — —
Convertible preferred stock, $0.01 par value, 9,838 shares authorized, none issued and
outstanding — —
Common stock, $0.01 par value; 300,000,000 shart®azed, 162,181,939 and 174,120,408
shares issued and outstanding at December 31,2@112013, respectively 1,622 1,741
Additional paid-in capital 1,401,61! 1,533,69
Accumulated other comprehensive loss (81€) (613)
Accumulated deficit (255,479 (86,009
Total stockholders' equity 1,146,94 1,448,81;
Non-controlling interests 48,73( 441
Total equity 1,195,67 1,449,25
Total liabilities and equity $ 2,120,83" $ 2,048,30:

The accompanying notes are an integral part ofétmmnsolidated financial statements
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CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME (LOSS)
(In thousands, except per share data)

Year Ended December 31,

2014 2013 2012
Revenues:
Rental income $ 117,22 $ 49,53 % 14,51¢
Hotel revenue 22,74: 2,25¢ —
Operating expense reimbursements and other revenue 15,60« 4,101 90:s
Total revenues 155,56 55,88’ 15,42
Operating expenses:
Property operating 37,20¢ 12,54¢ 2,39¢
Hotel operating 23,73t 2,37: —
Operating fees to affiliates 8,391 — —
Acquisition and transaction related 16,08t 17,417 6,06¢
Vesting of asset management fees 11,50( — —
Value of listing promote 33,47¢ — —
General and administrative 12,33} 1,01¢ 22¢€
Depreciation and amortization 84,79¢ 31,75: 8,091
Total operating expenses 227,54( 65,10¢ 16,78"
Operating loss (71,977 (9,219 (1,365
Other income (expenses):
Interest expense (23,720) (10,679) (4,999
Loss from unconsolidated joint venture (1,499 (95) —
Income from preferred equity investment, investsadurities and interest 2,90¢ 67C 1
Gain (loss) on derivative instruments 1 5 ()
Total other expenses (22,319 (10,099 (5,007
Net loss (94,28 (29,31) (6,372)
Net loss attributable to non-controlling interests 1,257 32 33
Net loss attributable to stockholders $ (93,029 $ (19,279 $ (6,339
Other comprehensive income (loss):
Change in unrealized gain (loss) on derivatives (687) 1,32( (1,499
Unrealized gain (loss) on investment securities 484 (240) —
Total other comprehensive income (loss) (20%) 1,08( (1,492
Comprehensive loss attributable to stockholders $ (93,23) $ (18,199 $ (7,837
Basic and diluted net loss per share availabléockbolders $ (056 $ (0.2 $ (0.59)

The accompanying notes are an integral part ofétmmsolidated financial statements
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NEW YORK REIT, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(In thousands, except share data)

Balance, December 31, 2011

Issuances of common stock

Common stock offering costs, commissions and dealer
manager fees, net of reimbursements

Common stock issued though distribution reinvestrpéam
Common stock repurchases

Equity-based compensation

Increase in interest in Bleecker Street

Non-controlling interests issued

Dividends to non-controlling interest holders

Dividends declared

Net loss

Other comprehensive loss

Balance, December 31, 2012

Issuances of common stock

Common stock offering costs, commissions and dealer
manager fees

Common stock issued through distribution reinvesinpéan
Common stock repurchases

Equity-based compensation

Increase in interest in Bleecker Street

Dividends to non-controlling interest holders

Dividends declared

Net loss

Other comprehensive income

Balance, December 31, 2013

Issuances of common stock

Common stock offering costs, commissions and dealer
manager fees

Common stock issued though distribution reinvestrpéam

Common stock repurchases, inclusive of fees andresgs

Contributions from non-controlling interest holdefs
affiliates

Issuance of OP units to affiliates
Redemption of OP units by affiliates
Equity-based compensation

Dividends to non-controlling interest holders
Dividends declared

Net loss

Other comprehensive loss

Balance, December 31, 2014

Common Stock

Accumulated

Number Additional Other Non-
of Par Paid-In Comprehensive  Accumulated Stockholders' controlling Total
Shares Value Capital Income (Loss) Deficit Equity Interests Equity
6,65890. $ 67 $ 47,78 $ (201) $ (8,597) $ 39,058 $ 12,13¢ $ 51,19
12,985,79 13C 128,74 — — 128,87 — 128,87
— — (13,02)) — — (13,02 — (13,02))
343,06 3 3,25¢ — — 3,25¢ — 3,25¢
(81,667) (1) (780) — — (781) — (781)
24,667 — 18C — — 18C — 18C
— — (1,189 — — (1,189 (10,812 (12,000
— — — — — — 48C 48(
— — — — — — (481) (481)
— — — — (7,407) (7,402 — (7,407)
— — — — (6,339 (6,339 (33 (6,372
— — — (1,497 — (1,499 — (1,497)
19,930,77 19¢ 164,97. (1,699 (22,339) 141,14( 1,291 142,43
152,371,93 1,52¢ 1,501,00: — — 1,502,52° — 1,502,52
— — (149,21) — — (149,219 — (149,21)
1,984,37! 2C 18,83. — — 18,85: — 18,85:
(195,39} 2 (1,889 — — (1,886) — (1,88¢)
28,72¢ — 232 — — 23z — 232
— — (247) — — (247) (759) (1,000
— — — — — — (65) (65)
_ _ — = (44,39)) (44,39 — (44,39)
— — — — (19,279 (19,279 (32 (19,31))
— — — 1,08( — 1,08( — 1,08(
174,120,40 1,741 1,533,69 (612) (86,009 1,448,81. 441 1,449,25
18,90¢ — 18¢ — — 184 — 18<
— — (95) — — (95) — (95)
2,002,00: 2C 18,99¢ — — 19,01¢ — 19,01¢
(14,175,11) (141) (153,62) — — (153,767 — (153,767
— — — — — — 75C 75C
— — — — — — 44,97¢ 44,97¢
_ _ _ — — — (69¢) (69¢)
215,73( 2 2,45t — — 2,457 5,29t 7,75:
— — — — — — (780) (780)
— — — — (76,447) (76,447) — (76,44
— — — — (93,029 (93,026 (1,257 (94,28Y
— — — (203) — (203) — (209)
162,181,93 $1,622 $1,401,61 $ (816) $ (255,47) $ 1,146,94 $  48,73( $1,195,67

The accompanying notes are an integral part ofétmmsolidated financial statements
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash pexvby operating activities:
Depreciation
Amortization of intangibles
Amortization of deferred financing costs
Accretion of below- and amortization of above-maikese liabilities and assets, net
Vesting of asset management fees and final vallistinfg note
Loss from unconsolidated joint venture
Bad debt expense
Share-based compensation
Loss (gain) on derivative instruments
Non-controlling interest issued
Changes in assets and liabilities:
Tenant and other receivables
Unbilled rent receivables
Prepaid expenses, other assets and deferred costs
Accrued unbilled ground rent
Accounts payable and accrued expenses
Due from affiliated entities
Deferred rent and other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Investment in real estate and other assets
Acquisition funds held in escrow
Capital expenditures
Purchase of investment securities
Distributions from unconsolidated joint venture
Net cash used in investing activities
Cash flows from financing activities:
Payments on notes payable
Proceeds from mortgage notes payable
Payments on mortgage notes payable
Proceeds from credit facility
Payments on credit facility
Proceeds from issuance of common stock
Proceeds from issuance of operating partnershig uni
Repurchases of common stock, inclusive of feeseapdnses
Payments of offering costs and fees related tdssstiances
Payments of financing costs
Dividends paid
Payments to affiliate
Dividends to non-controlling interest holders
Redemptions of OP units
Restricted cash

Net cash provided by financing activities

PR T\ A T S S

Year Ended December 31,

2014 2013 2012
$ (94,28%) (19,31) $ (6,379)
63,34¢ 23,40 6,36¢
21,45( 8,34¢ 1,72¢
8,18¢ 2,36¢ 88¢
(9,739 (2,68)) (439
44,97¢ — —
1,49¢ 95 _
22C 481 —
7,75: 232 18¢
1) (5) 14

— — 10¢
(2,829 (1,215 (404)
(19,590 (8,96¢) (1,579
(6,637) (8,566) (1,349
4,34¢ 47€ —
(8,730 7,31 3,23¢
— 322 —
(3,447 7,131 63¢
6,53t 9,42¢ 3,03¢
(316,201 (1,298,22) (144,75()
(4,74%) — —
(11,80 (12,08 (1,009
(3,127 (1,289) —
8,047 2,097 —
(327,83) (1,309,50) (145,75)
— — (5,939

— — 31,56

(474 (72,85 (434
330,00 305,00 48,49
— (19,99¢) (28,500
11,31 1,492,52: 127,96:
75C — —
(154,269 (1,769 (424)
(1,506) (148,22) (13,619
(7,299 (7,56%) (4,587)
(66,129 (17,799 (3,445)
— — 33

(780) (65) (481)
(69¢) (1,000 (12,000
(a77) (160) (789)
110,43 1,528,10: 137,85!

rAaA A~

AAA AA

74 Ann



Cash and cash equivalents, beginning of period 233,37" 5,35¢ 10,22%

Cash and cash equivalents, end of period $ 2251: $ 23337 $ 5,354
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year Ended December 31,

2014 2013 2012

Supplemental Disclosures:

Cash paid for interest $ 15467 $ 7,94¢ % 4,01¢
Accrued capital expenditures 3,55¢ — —
Mortgage notes payable used to acquire investnienesl estate — 60,00( 79,18t
Liabilities assumed in acquisition of real estate — 12,20¢ 4,76(
Non-controlling interest issued to seller — — 38C
Accrued offering costs — 1,411 424
Accrued repurchase requests — 50€ 38¢
Common stock issued through distribution reinvestinpéan 19,01¢ 18,85z 3,25¢

The accompanying notes are an integral part ofétmmnsolidated financial statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2014, 2013 and 2012

Note 1 — Organization

New York REIT, Inc. (the "Company") focuses on adgqg and owning income-producing commercial resthée in New York City,
primarily office and retail properties located irahattan. To add diversity to the portfolio, then@@any may also acquire multifamily,
industrial, hotel and other types of real propertie well as originate or acquire first mortgaga mezzanine loans, or preferred equity
interests related to New York City real estate. Toenpany purchased its first property and commeactde operations in June 2010. As of
December 31, 2014 , the Company owned 24 propentiidseal estate-related assets.

In September 2010, the Company commenced itslipitialic offering (the "IPO") on a "reasonable befbrts" basis of up to 150.0
million shares of common stock at a price of $1(80share, subject to certain volume and otheodists. The Company's IPO closed in
December 2013. The Company operated as a non-tradkestate investment trust ("REIT") through Afd, 2014. On April 15, 2014, the
Company listed its common stock on the New Yorlcktexchange ("NYSE") under the symbol NYRT (thesting"). Concurrent with the
Listing, the Company offered to purchase up to 28ilBon shares of its common stock at a price 89.$5 per share (the “Tender Offer”). As a
result of the Tender Offer, on May 12, 2014, thenPany purchased 14.2 million shares of its comntocksat a price of $10.75 per share, for
an aggregate of $152.3 million , excluding fees exgenses relating to the Tender Offer and inclydliactional shares repurchased thereaftet

The Company, incorporated on October 6, 2009 Msagyland corporation that qualified as a REIT faSUfederal income tax purposes
beginning with its taxable year ended DecembefB10. Substantially all of the Company's busings®nducted through New York
Recovery Operating Partnership, L.P. (the "OPDgtaware limited partnership. The Company has nectiemployees. The Company has
retained New York Recovery Advisors, LLC (the "Aslei") to manage its affairs on a day-to-day basesv York Recovery Properties, LLC
(the "Property Manager") serves as the Compangisguty manager, unless services are performedthydaparty for specific properties.
Realty Capital Securities, LLC (the "Dealer Mandyserved as the dealer manager of the IPO andncm® to provide the Company with
various services. The Advisor, Property Manager @ealer Manager are under common control withpirent of the Company's sponsor,
American Realty Capital 1ll, LLC (the "Sponsor"} a result of which, they are related parties @oéive compensation, fees and expense
reimbursements for services related to the investramed management of the Company's assets.

Note 2 — Summary of Significant Accounting Policies
Basis of Accounting

The accompanying consolidated financial statemeintise Company are prepared on the accrual basisaafunting in accordance with
accounting principles generally accepted in thetdthStates of America ("GAAP").

Reclassifications
Certain prior year amounts have been reclassifiesbhform with the current year presentation.
Principles of Consolidatior

The consolidated financial statements include twwants of the Company, its wholly owned subsidgmgnd consolidated joint venture
arrangements in which the Company has controllimgricial interests, either through voting or simiights or by means other than voting
rights if the Company is the primary beneficiaryaofariable interest entity ("VIE"). The portionktbe consolidated joint venture arrangem
not owned by the Company are presented as nondorgrimterests. All inter-company accounts andactions have been eliminated in
consolidation.

The Company evaluates its relationships and investsrto determine if it has variable interests W A variable interest is an
investment or other interest that will absorb mors of an entity’s expected losses or receive @ustdf the entity’s expected residual returns. |
the Company determines that it has a variableéstén an entity, it evaluates whether such eitity VIE. A VIE is broadly defined as an
entity where either (1) the equity investors asaupg, if any, lack the power through voting or danrights to direct the activities of an entity
that most significantly impact the entity’s econorperformance or (2) the equity investment at igsksufficient to finance that entity’s
activities without additional subordinated finadaapport. The Company consolidates any VIEs whéendetermined to be the primary
beneficiary of the VIE's operations.

A variable interest holder is considered to begtimary beneficiary of a VIE if it has the powerdect the activities of a VIE that most
significantly impact the entity’s economic perfonmea and has the obligation to absorb losses dfieoright to receive benefits from, the entity
that could potentially be significant to the VIE.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2014, 2013 and 2012

The Company continually evaluates the need to dlade its joint ventures. In determining whethee Company has a controlling inte
in a joint venture and the requirement to constdidiae accounts of that entity, management corsidetors such as ownership interest, powe
to make decisions and contractual and substangéixéijpating rights of the partners or members a8 as whether the entity is a VIE for wh
the Company is the primary beneficiary.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdate of the financial statements and the repc
amounts of revenues and expenses during the negqréiriod. Actual results could differ from thostimates. Management makes significant
estimates regarding revenue recognition, purchease allocations to record investments in realtestderivative financial instruments and
hedging activities and fair value measurementapadicable.

Investments in Real Estal

The Company evaluates the inputs, processes apdtewdf each asset acquired to determine if thes&etion is a business combination or
asset acquisition. If an acquisition qualifies dsigainess combination, the related transactiors@rst recorded as an expense in the
consolidated statement of operations. If an actisgualifies as an asset acquisition, the relausaction costs are generally capitalized an
subsequently amortized over the useful life ofabquired assets.

In business combinations, the Company allocatepuihehase price of acquired properties to tangiblk identifiable intangible assets or
liabilities and non-controlling interests basedtlogir respective estimated fair values. Tangibtetsmay include land, land improvements,
buildings, fixtures and tenant improvements. Inthlegassets or liabilities may include the valuénsplace leases, above- and below-market
leases and other identifiable intangible asselimbitities based on lease or property specificrabteristics.

The fair value of the tangible assets of an acdumeperty with an in-place operating lease is meiteed by valuing the property as if it
were vacant, and the “as-if-vacant” value is thikocated to the tangible assets based on the &ulevof the tangible assets. The fair value of
in-place leases is determined by considering estisnaf carrying costs during the expected leaspenipds, current market conditions, as well
as costs to execute similar leases. The fair vafladbove-market or below-market leases and groeaskis is recorded based on the present
value of the difference between the contractualiarhto be paid pursuant to the in-place lease a@d€Cbmpany's estimate of the comparable
fair market lease rate, measured over the remateimg of the lease, including any below-marketdixate renewal options for below-market
leases. The fair value of other intangible assetsh as real estate tax abatements, are recorded ba the present value of the expected
benefit and amortized over the expected useful life

Fair values of assumed mortgages, if applicabkeregorded as debt premiums or discounts basdueqrésent value of the estimated
cash flows, which is calculated to account foreithbove- or below-market interest rates.

Non-controlling interests in property owning emtgtiare recorded based on its fair value at theadatequisition, as determined by the
terms of the applicable agreement.

The Company utilizes a number of sources in maksgstimates of fair values for purposes of allimgapurchase price including real
estate valuations prepared by independent valuéitins. The Company also considers information atier factors including: market
conditions, the industry in which the tenant opesatharacteristics of the real estate such atido¢aize, demographics, value and
comparative rental rates, tenant credit profile tnedimportance of the location of the real estatine operations of the tenant’s business.

The Company presents the operations related teepiep that have been, or are intended to be,asotliscontinued operations in the
consolidated statements of operations and compsaleeimcome (loss) for all periods presented wileeedisposal of a component represents
strategic shift that has had or will have a majéeat on the Company's operations and financialltesProperties that are intended to be sold
will be designated as "held for sale" on the cadswéd balance sheets at the lesser of carryingiatmo fair value less estimated selling costs
when they meet specific criteria to be presentduets for sale. Properties are no longer depretiateen they are classified as held for sale.
The Company did not have any properties held fler @8 of December 31, 2014 or 2013 .
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December 31, 2014, 2013 and 2012

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Intangible assets and acquired lease liabilitiesist of the following as of December 31, 2014 2643 .

December 31, 2014

Gross Carrying

Accumulated

(In thousands) Amount Amortization Net Carrying Amount

Intangible assets:

In-place leases $ 131,51t $ 27,45( 104,06¢

Other intangible 3,80¢ 107 3,69

Above-market leases 23,06: 3,60¢ 19,45¢

Total acquired intangible assets $ 158,38! $ 31,16: 127,22:

Intangible lease liabilities:

Below-market leases $ 81,70¢ $ 14,95: 66,75"

Above-market ground lease liability 17,96¢ 50¢ 17,46¢
$ 99,67¢ $ 15,45¢ 84,22(

Total market lease intangibles

December 31, 2013

Gross Carrying

Accumulated

(In thousands) Amount Amortization Net Carrying Amount

Intangible assets:

In-place leases $ 108,22¢ $ 8,34« 99,88¢

Above-market leases 19,611 1,12¢ 18,49:

Total acquired intangible assets $ 127,84t $ 9,46¢ 118,37¢

Intangible lease liabilities:

Below-market leases $ 59,54: % 4,42¢ 55,11¢

Above-market ground lease liability 17,96¢ 54 17,91«
$ 7751 % 4,48: 73,02¢

Total market lease intangibles

Depreciation and Amortizatiot

The Company is required to make subjective assadsras to the useful lives of the components ofdbmpany’s real estate investments
for purposes of determining the amount of depramiab record on an annual basis. These assessharsa direct impact on the Company’s
net income because if the Company were to shdneexpected useful lives of the Company’s reatesteestments, the Company would
depreciate these investments over fewer yeardfirgsin more depreciation expense and lower nedrime.

Depreciation is computed using the straight-linehod over the estimated useful lives of up to 4@rgdor buildings, 15 years for land
improvements, five years for fixtures and improvaisgand the shorter of the useful life or the rieing lease term for tenant improvements

and leasehold interests.

Acquired above-market leases are amortized asugtied of rental income over the remaining termshefrespective leases. Acquired
below-market leases are amortized as an increasatal income over the remaining terms of the eeipe leases and expected below-marke

renewal option periods.

Acquired above-market ground leases are amortigedraduction of property operating expense oweremaining term of the respective
leases. Acquired below-market ground lease valteeamortized as an increase to property operakipgrese over the remaining terms of the
respective leases and expected below-market reraptiah period.

The value of in-place leases, exclusive of the e/aliabove-market and below-market in-place ledsesnortized to depreciation and
amortization expense over the remaining periodh®fespective leases.

Assumed mortgage premiums or discounts, if applécatye amortized as a reduction or increase &vést expense over the remaining

term of the respective mortgages.



F-13




Table of Contents
NEW YORK REIT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2014, 2013 and 2012

The following table provides the weighted-averagmaining amortization and accretion periods asexfdnber 31, 2014 , for intangible
assets and liabilities and the projected amortizagixpense and adjustments to revenues for thdinextears:

Weighted-
Average
Remaining
Amortization
(Dollar amounts in thousands) Period (in years) 2015 2016 2017 2018 2019
In-place leases 9.0 $ 1831« $ 11,08 $ 10,01¢ $ 9,067 $  8,68:
Other intangible 115 321 321 321 321 321
Total to be included in depreciation and
amortization expense $ 1863 $ 11,40¢ $ 10,34C $ 9,38 $ 9,004
Above-market lease assets 12.5 $ 2,77) $ (1,429 $ (1,420 $ (1420 $ (1,420
Below-market lease liabilities 9.6 9,82¢ 7,56¢€ 6,78( 5,99t 5,611
Total to be included in rental income $ 705 $ 6,13t $ 536( $ 457t $ 4,191
Above-market ground lease liability to be
deducted from property operating expenses 36.6 $ (449 $ (449 $ (449) ¢ (449) ¢ (449

For the years ended December 31, 2014 , 2013 atl,2mortization of in-place leases and othemnigitales of $21.5 million , $8.3
million and $1.7 million , respectively, is includlén depreciation and amortization on the constéidatatements of operations and
comprehensive income (loss). For the years endeérbieer 31, 2014 , 2013 and 2012 , net amortizati@bove- and below-market lease
intangibles of $9.3 million , $2.6 million and $Qwillion , respectively, is included in rental imoe on the consolidated statements of
operations and comprehensive income (loss). Foye¢hes ended December 31, 2014 and 2013 , amaotizatabove-market ground lease
liability of $0.4 million and $0.1 million , respeeely, is included in property operating expensetite consolidated statements of operations
and comprehensive income (loss). There was no @atioin related to the above-market ground leas¢hfdyear ended December 31, 2012 a
the related property was acquired in 2013.

Impairment of Long Lived Asset

When circumstances indicate the carrying value pfoperty may not be recoverable, the Company wevibe asset for impairment. This
review is based on an estimate of the future undisted cash flows, excluding interest charges, e®peto result from the property’s use and
eventual disposition. These estimates consideofastich as expected future operating income, rhariceother applicable trends and residua
value, as well as the effects of leasing demanahpedition and other factors. If such estimated dlshs are less than the the carrying value o
a property, an impairment loss is recorded to #ient that the carrying value exceeds the estinfatedalue of the property for properties to
be held and used. For properties held for saleintbairment loss is based on the adjustment tov/tlire less estimated cost to dispose of the
asset. These assessments result in the immediaignigon of an impairment loss, resulting in auetibn of net income. The Company did not
recognize any impairment charges for the yearseeBadeember 31, 2014 , 2013 or 2012 .

Impairment of Equity Method Investment

The Company monitors the value of its equity metimy&stments for indicators of impairment. An intpaént charge is recognized when
the Company determines that a decline in the fimesof the investment below its carrying valuetiser-than-temporary. The assessment of
impairment is subjective and involves the applmabf significant assumptions and judgments abweiGompany's intent and ability to recc
its investment given the nature and operations@iinderlying investment.

Cash and Cash Equivalents

Cash and cash equivalents includes cash in bamkiatscas well as investments in highly-liquid monggrket funds with original
maturities of three months or less at time of paseh As of December 31, 2014 and 2013, $0.3 millias held in money market funds with
the Company's financial institutions.
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The Company deposits cash with high-quality finahicistitutions. These deposits are guaranteetidyederal Deposit Insurance
Company (the "FDIC") up to an insurance limit. Aéé@mber 31, 2014 and 2013 , the Company had depdsi22.5 million and $233.4
million , respectively, of which $18.9 million ai$228.8 million , respectively, were in excess & #mount insured by the FDIC. Although the
Company bears risk to amounts in excess of thasadd by the FDIC, it does not anticipate any lsssea result.

Restricted Casl

Restricted cash primarily consists of funds heldsarow related to real estate acquisitions aretves related to lease expirations as well
as maintenance, real estate, structural, and @elits reserves.

Investment Securitie

The Company classifies its investments in deboiitg securities into one of three classes: heldytdurity, available-for-sale or trading,
as applicable. Investments in debt securitiesttteaCompany has the positive intent and abilitgdtel until maturity are classified as held-to-
maturity and are reported at amortized cost. [Bedtequity securities that are bought and helccjpadly for the purposes of selling them in
the near future are classified as trading secaritebt and equity securities not classified agitrg securities or as held-to-maturity securities
are classified as available-for-sale securitiesamedeported at fair value, with unrealized hajdijains and losses reported as a component o
equity within accumulated other comprehensive ineamloss. Gains or losses on securities sold@aedon the specific identification
method.

The Company evaluates its investments in secufitiesnpairment or other-than-temporary impairmenta quarterly basis. The
Company reviews each investment individually arskases factors that may include (i) if the carrgngunt of an investment exceeds its fair
value, (i) if there has been any change in theketaas a whole or in the investee’s market, (iithere are any plans to sell the investment in
question or if the Company believes it may be fdrzesell its investment, and (iv) if there havembany other factors that would indicate the
possibility of the existence of an other-than-tenappimpairment. The fair value of the Company'¢dstments in available-for-sale securities
generally rise and fall based on current marketlitmms. If, after reviewing relevant factors swnaling an impaired security, the Company
determines that it will not recover its full investnt in an impaired security, the Company recognéeother-than-temporary impairment
charge in the consolidated statements of operatindscomprehensive loss in the period in whichother-than-temporary impairment is
discovered, regardless of whether or not the Compéans to sell or believes it will be forced tdl $lee security in question. The Company
not recognize any other-than-temporary impairméatrges for the years ended December 31, 20143, @02012 .

Investments in Unconsolidated Joint Ventu

The Company accounts for investments in uncongelitiint ventures under the equity method of antiog in cases where the Comp
exercises significant influence over, but doesauattrol, the entities and is not considered toheeprimary beneficiary. These investments are
recorded initially at cost and subsequently adpifbe equity in net income (loss) and cash contidns and distributions. Any difference
between the carrying amount of these investmerdstemunderlying equity in net assets is deprediated amortized over the estimated useful
lives of the assets and liabilities with a corresting adjustment to the equity income (loss) framansolidated joint ventures in the
accompanying consolidated statements of operasindssomprehensive income (loss). Equity incomesjlé®m unconsolidated joint ventures
is allocated based on the Company's ownershiparagnic interest in each joint venture. A loss ia H#alue of a joint venture investment the
determined to be other than temporary is recogriizéide period in which the loss occurs. See Noténdestment in Unconsolidated Joint
Venture.

Listing Note Distribution

Concurrently with the Listing, the Company caudeel ©P to issue the Listing Note (see Note 9 - Siibated Listing Distribution). The
Listing Note value was determined, in part, basethe average market value of the Company's owtistgrcommon stock for the period from
180 days to 210 days after the Listing. Until thimgpal amount of the Listing Note was determinge, Listing Note was treated as a
derivative and the Company estimated the contingensideration using a valuation model and recotledair value of the Listing Note on
the consolidated balance sheets. The initial falne’ and subsequent changes in fair value werededan the consolidated statements of
operations and comprehensive income (loss). Tla fiirincipal value of the Listing Note was deteradrin November 2014 and converted |
OP units. See Note 9 - Subordinated Listing Distign.
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2014 Advisor Multi-Year Outperformance Agreement

On April 15, 2014 (the "Effective Date"), in conitien with the Listing, the Company entered into #8644 Advisor Multi-Year
Outperformance Agreement (the "OPP") with the O#Pthe Advisor. See Note 16 - Share-Based Compemsati

Tender Offer
The Company recognized the excess cost of the tethdbares over its par value as a reduction tiaoal paid-in capital.
Deferred Costs, Ne

Deferred costs, net consists of deferred financogis and leasing costs. Deferred financing cegtesent commitment fees, legal fees,
and other costs associated with obtaining commitsfen financing. These costs are amortized overtehms of the respective financing
agreements using the effective interest methodmamntized deferred financing costs are expensed wheeassociated debt is refinanced or
repaid before maturity. Costs incurred in seefingncial transactions that do not close are exgaivs the period in which it is determined 1
the financing will not close. Deferred leasing spsonsisting primarily of lease commissions arafgssional fees incurred, are deferred and
amortized over the term of the lease.

Share Repurchase Prograi

The Company's board of directors had adopted seSRepurchase Program ("SRP") that enabled stockiwtd sell their shares to the
Company in limited circumstances. The SRP pernhitigestors to sell their shares back to the Compdtier they had held them for at least
one year, subject to the significant conditions lmétations described below.

Prior to the Listing, the purchase price per shngae dependent on the length of time investors leddi such shares as follows: after one
year from the purchase de— the lower of $9.25 or 92.5% of the amount thelyalty paid for each share; after two years fromphrchase
date —the lower of $9.50 or 95.0% of the amouny tetually paid for each share; after three yeams fthe purchase date — the lower of
$9.75 or 97.5% of the amount they actually paidefach share; and after four years from the purctiase— the lower of $10.00 or 100% of
the amount they actually paid for each share (ahease, as adjusted for any stock dividends, amatibins, splits and recapitalizations).

The Company was only authorized to repurchase sipansuant to the SRP up to the value of the slissaed under the Distribution
Reinvestment Plan ("DRIP") and limited the amoupdrg to repurchase shares in a given quarter tedlue of the shares issued under the
DRIP in that same quarter. In addition, the bodrdiir@ctors reserved the right to reject a reqfmstedemption, at any time. Due to these
limitations, the Company did not guarantee thatdatld be able to accommodate all repurchase regjuestchases under the SRP by the
Company were limited in any calendar year to 5%hefweighted average number of shares outstandiriggithe prior year (or 1.25% per
calendar quarter).

When a stockholder requested repurchases andphechases were approved by the Company's boaiideatats, it reclassified such
obligation from equity to a liability based on thettlement value of the obligation. On March 311£0he Company's board of directors
approved the termination of the Company’s SRP.Nggte 12 - Common Stock.

Distribution Reinvestment Plai

Pursuant to the DRIP, stockholders were able tct ébereinvest dividends by purchasing shares afroon stock in lieu of receiving ca
No dealer manager fees or selling commissions weie with respect to shares purchased pursuahet®RIP. Shares purchased pursua
the DRIP have the same rights and were treatedeirsame manner as if such shares were issued ptteuae IPO. The board of direct
reserved the right to designate that certain casith@r dividends be excluded from the DRIP. TlenBany had the right to amend any as
of the DRIP or terminate the DRIP with ten daydiaeto participants. On March 31, 2014, the Comyparovided notices to its stockhold
that, pursuant to the terms of the DRIP, the Comisamoard of directors approved an amendment tpesusthe DRIP, effective March .
2014. The final issuance of shares of common sparkuant to the DRIP in connection with the CompaiMarch 2014 dividend was paic
April 2014. Shares issued under the DRIP were dmmbto equity in the accompanying consolidatedrizaasheet in the period dividends v
declared.

Derivative Instruments

The Company may use derivative financial instruraéathedge all or a portion of the interest ragk associated with its borrowings.
Certain of the techniques used to hedge exposuntei@st rate fluctuations may also be used ttept@gainst declines in the market value of
assets that result from general trends in debt etarkhe principal objective of such agreements minimize the risks and/or costs associate
with the Company's operating and financial struez@s well as to hedge specific anticipated tramsact
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The Company records all derivatives on the balasheet at fair value. The accounting for changekerfair value of derivatives depends
on the intended use of the derivative, whetheQbmpany has elected to designate a derivativehgdging relationship and apply hedge
accounting and whether the hedging relationshipshésfied the criteria necessary to apply hedgewtting. Derivatives designated and
qualifying as a hedge of the exposure to chang#wifiair value of an asset, liability, or firm coritment attributable to a particular risk, such
as interest rate risk, are considered fair valulghs. Derivatives designated and qualifying asd@éef the exposure to variability in expected
future cash flows, or other types of forecasteddaations, are considered cash flow hedges. Dafbgamay also be designated as hedges
foreign currency exposure of a net investmentfioreign operation. Hedge accounting generally gtesifor the matching of the timing of g
or loss recognition on the hedging instrument il recognition of the changes in the fair valuthefhedged asset or liability that are
attributable to the hedged risk in a fair valuede=dr the earnings effect of the hedged forecastedactions in a cash flow hedge. The
Company may enter into derivative contracts thatimtended to economically hedge certain of its, ven though hedge accounting does no
apply or the Company elects not to apply hedgewatang.

The accounting for subsequent changes in the &hirevof these derivatives depends on whether easlhden designed and qualifies for
hedge accounting treatment. If the Company eleatsonapply hedge accounting treatment, any chaimgiée fair value of these derivative
instruments is recognized immediately in gainssgs3 on derivative instruments in the consolidatatement of operations. If the derivative is
designated and qualifies for hedge accountingrreat the change in the estimated fair value ofidrévative is recorded in other
comprehensive income (loss) to the extent thatéffiective. Any ineffective portion of a derivaglg change in fair value will be immediately
recognized in earnings.

Revenue Recoghnitio

The Company's revenues, which are derived priméoiy rental income, include rents that each tepags in accordance with the terms
of each lease reported on a straight-line basisthreeterm of the lease. Since many of the Comgdagses provide for rental increases at
specified intervals, GAAP requires the Companyetmord a receivable, and include in revenues oraghtline basis, unbilled rent receivab
that the Company will only receive if the tenantkemall rent payments required through the expinadif the initial term of the lease. The
Company defers the revenue related to lease pagmeegived from tenants in advance of their duesdd/hen the Company acquires a
property, the terms of existing leases are cons@lgy commence as of the acquisition date for tipgses of this calculation.

Rental revenue recognition commences when the téalkas possession or controls the physical ugieedeased space. For the tenant to
take possession, the leased space must be sudibyanetady for its intended use. To determine whethe leased space is substantially ready
for its intended use, we evaluate whether the Compavns or the tenant owns the tenant improvem#titen the Company is the owner of
tenant improvements, rental revenue recognitionnsaghen the tenant takes possession of the fidishace, which is when such
improvements are substantially complete. When th@@ny concludes that the Company is not the ogasethe tenant is the owner) of ten
improvements, rental revenue recognition beginsrvthe tenant takes possession of or controls theesp

When the Company concludes that the Company iewmer of tenant improvements, the Company recdrel€ost to construct the tenant
improvements, including costs paid for or reimbdrbg the tenants, as a capital asset. When the @wyrgoncludes that the tenant is the
owner of tenant improvements for accounting purppgee Company records its contribution towardsé¢himprovements as a lease incentive,
which is included in deferred leasing costs, nethenconsolidated balance sheets and amortizedesiiation to rental income on a straight-
line basis over the term of the lease.

The Company continually reviews receivables relabednt and unbilled rent receivables and detegmgollectability by taking into
consideration the tenant's payment history, thenfinal condition of the tenant, business conditiortbie industry in which the tenant operates
and economic conditions in the area in which tlaperty is located. In the event that the collediigbidf a receivable is in doubt, the Company
will record an allowance for uncollectible accouatdirectly writeoff of the receivable in the Company's consolidadements of operatio
and comprehensive income (loss).

The Company's leases generally provide for terenthrursement of a portion of common area maintemanpenses and other other
operating expenses to the extent that a tenait'sapa share of the expenses exceeds a base yelasdein the lease or to the extent that the
tenant has a lease on a triple net basis. Suchremsteries from tenants are included in operatixjgense reimbursement in the period the
related costs are incurred, as applicable.

The Company’s hotel revenues are recognized agéamd are derived from room rentals and othercesusuch as charges to guests for
telephone service, movie and vending commissiorgtimg and banquet room revenue and laundry setvice
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The Company owns certain properties with leasdsitichude provisions for the tenant to pay contmmigental income based on a percent
of the tenant's sales upon the achievement oficehgesholds or other targets, which may be mgntplarterly or annual targets. The
Company defers the recognition of contingent reimzdme until the specified target that triggeree tontingent rental income is achieved, or
until such sales upon which percentage rent iscoaseknown. Contingent rental income will be imgd in rental income on the Company's
consolidated statements of operations and compsaleemcome (loss). The Company did not recognigeravenue or deferred revenue
related to contingent rental income during the yesrded December 31, 2014 , 2013 or 2012 .

Share-Based Compensation

The Company has a stock-based incentive awardfptats directors, which is accounted for under gidance for employee share based
payments. The cost of services received in exah&mga stock award is measured at the grant datedlue of the award and the expense for
such awards is included in general and adminiggakpenses and is recognized over the vestinggeriwhen the requirements for exercise
of the award have been met. See Note 16 — SharedBaempensation.

Income Taxes

The Company elected to be taxed as a REIT undeio8s@56 through 860 of the Internal Revenue Gmaemencing with its taxable
year ended December 31, 2010. If the Company aaesito qualify for taxation as a REIT, it generaiiyl not be subject to federal corpor:
income tax to the extent it distributes all its REAxable income to its stockholders. REITs argextitio a number of organizational and
operational requirements, including a requiremieat the Company distribute annually at least 90%hefCompany’s REIT taxable income to
the Company’s stockholders. If the Company failsdnotinue to qualify as a REIT in any taxable yaad does not qualify for certain statutory
relief provisions, the Company will be subject tsUfederal and state income taxes at regular cat@oates (including any applicable
alternative minimum tax) beginning with the yeamihich it fails to qualify and may be precludedrfrdeing able to elect to be treated as a
REIT for the Company’s four subsequent taxable si.€Bine Company distributed to its shareholders 16086 ordinary taxable income for
each of the years ended December 31, 2014 , 2@L2Gk? . Accordingly, no provision for federal ¢ate income taxes related to such
ordinary taxable income was recorded on the Conipdimancial statements. Even if the Company qiesifor taxation as a REIT, it may be
subject to certain state and local taxes on itsrireand property, and federal income and excigstan its undistributed income.

During the year ended December 31, 2013, the Coynparchased a hotel, which is owned by a subsidiatiie OP and leased to a
taxable REIT subsidiary ("TRS"), that is owned bg OP. A TRS is subject to federal, state and limcalme taxes. The TRS is a tax paying
component for purposes of classifying deferredatssets and liabilities. The Company records nedroed tax assets to the extent the Compar
believes these assets will more likely than notdadized. In making such determination, the Compaomsiders all available positive and
negative evidence, including future reversals adteng taxable temporary differences, projectedfettaxable income, tax planning strategies
and recent financial operations. In the event thm@any determines that it would not be able toizedhe deferred income tax assets in the
future in excess of the net recorded amount, theg2amy establishes a valuation allowance which tffdee previously recognized income tax
benefit. Deferred income taxes result from tempodifferences between the carrying amounts of asaed liabilities of the TRSs for financial
reporting purposes and the amounts used for in¢armpurposes. The Company had deferred tax asse@ eorresponding valuation
allowance of $1.7 million and $0.2 million as ofd@enber 31, 2014 and 2013 , respectively. The TRSd@eral and state net operating loss
carry forwards as of December 31, 2014 of $3.7ionil] which will expire through 2035. The Company esties income tax relating to its T
using a combined federal and state rate of apprabeiy 42% for the year ended December 31, 2014 .ddmpany has concluded that it is
more likely than not that the net operating logsycBorwards will not be utilized during the carfigrward period and as such the Company has
established a valuation allowance against thesrdef tax assets. The Company had immaterial duarehdeferred federal and state income
tax expense for the years ended December 31, 220%3,and 2012 .

As of December 31, 201,4he Company had no material uncertain incometesitions. The tax years subsequent to and indjuitie yea
ended December 31, 2011 remain open to examinbyidine major taxing jurisdictions to which the Caang is subject.

F-18




Table of Contents
NEW YORK REIT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2014, 2013 and 2012

Per Share Datz

The Company calculates basic income (loss) peesbfarommon stock by dividing net income (loss)tfo period by the weighted-
average shares of its common stock outstanding fespective period. Diluted income per share takesaccount the effect of dilutive
instruments such as unvested restricted stock, temg Incentive Plan ("LTIP") units and OP unitaskd on the average share price for the
period in determining the number of incrementakshdhat are to be added to the weighted-averagbeuof shares outstanding. See Note 1¢
- Net Loss Per Share.

Reportable Segmen

The Company has determined that it has one repgersgigment, with activities related to investingeal estate. The Company's
investments in real estate generate rental revend@ther income through the leasing and manageofi@nbperties. Management evaluates
the operating performance of the Company's investsria real estate at the individual property level

Recent Accounting Pronouncemen

In April 2014, the Financial Accounting Standardsal ("FASB") amended the requirements for repgrtiiscontinued operations. Under
the revised guidance, in addition to other disalesequirements, a disposal of a component of &tyem a group of components of an entit
required to be reported in discontinued operatibtie disposal represents a strategic shift tlaat(or will have) a major effect on an entity's
operations and financial results when the compoaegtoup of components meets the criteria to hesified as held for sale, disposed of by
sale or other than by sale. The Company has adtmearovisions of this guidance effective Janugr2014, and has applied the provisions
prospectively. The adoption of this guidance dithrove a material impact on the Company's congelitifinancial position, results of
operations or cash flows.

In May 2014, the FASB issued revised guidanceirgdb revenue recognition. Under the revised guigaan entity is required to
recognize revenue when it transfers promised goodsrvices to customers in an amount that reftbetsonsideration to which the entity
expects to be entitled in exchange for those goodsgrvices. The revised guidance is effectiveifmal years, and interim periods within those
fiscal years, beginning after December 15, 2016élyEaloption is not permitted under GAAP. The rediguidance allows entities to apply the
full retrospective or modified retrospective trdimsi method upon adoption. In April 2015, the FASBposed a one-year delay of the revised
guidance, although entities will be allowed to gadopt the guidance as of the original effectimeedThe Company has not yet selected a
transition method and is currently evaluating theact of the new guidance.

In August 2014, the FASB issued guidance relatindisclosure of uncertainties about an entity'fitglid continue as a going concern. In
connection with preparing financial statementsefach annual and interim reporting period, managéstesuld evaluate whether there are
conditions or events that raise substantial dobbtiaithe entity's ability to continue as a going@grn within one year after the date that the
financial statements are issued. If conditionsvengs raise substantial doubt about the entitylgyato continue as a going concern, the
guidance requires management to disclose informahiat enables users of the financial statemeniaderstand the conditions or events that
raised the substantial doubt, management's evaiuatithe significance of the conditions or evahts led to the doubt and management's
plans that are intended to mitigate the conditmnesvents that raised substantial doubt aboutriti/s ability to continue as a going concern.
The guidance is effective for the annual periodimgdfter December 15, 2016 and for annual andimtperiods thereafter. The Company has
elected to adopt the provisions of this guidanéective December 31, 2014, as early applicatigreisnitted. The adoption of this guidance
no material impact on the Company's consolidateahitial position, results of operations or castvélo

In February 2015, the FASB amended the accountingdnsolidation of certain legal entities. The adraents modify the evaluation of
whether certain legal entities are VIESs or votingeiest entities, eliminate the presumption thg¢eral partner should consolidate a limited
partnership, affect the consolidation analysisegiorting entities that are involved with VIEs (peutarly those that have fee arrangements anc
related party relationships) and provide a scopejeton from consolidation guidance for reportimgitees with interests in legal entities. The
revised guidance is effective for fiscal years, fardnterim periods within those fiscal years, megng after December 15, 2015. Early
adoption is permitted, including adoption in arenith period. If the Company decides to early adbetrevised guidance in an interim period,
any adjustments will be reflected as of the begigrf the fiscal year that includes the interimigpatr The Company has not yet selected a
transition method and is currently evaluating theact of the new guidance.
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In April 2015, the FASB amended the presentatiodedft issuance costs on the balance sheet. Thedameats require that debt issuance
costs related to a recognized debt liability bespnted in the balance sheet as a direct deductionthe carrying amount of that debt liability.
The revised guidance is effective for fiscal years] for interim periods within those fiscal yedreginning after December 15, 2015. Early
adoption is permitted for financial statements tiete not previously been issued. If the Comparmydes to early adopt the revised guidant
an interim period, any adjustments will be refléicés of the beginning of the fiscal year that idelsithe interim period. The Company is
currently evaluating the impact of the new guidance

Note 3 — Real Estate Investments

On August 22, 2014, the Company, through a whollmed subsidiary of the OP, completed the acquisibiothe fee simple interest iwo
contiguous institutional-quality office buildingsdated at 245-249 West 17th Street (the "Twittetdig") in the Chelsea neighborhood of
Manhattan. The sellers of the Twitter Building werb West 17th Street Property Investors Il, LL@ 249 West 17th Street Property
Investors II, LLC, which had no preexisting relaship with the Company or the Advisor and its &ifés. The purchase price of the Twitter
Building was $310.8 million , exclusive of closingsts and net of purchase price adjustments, andumded with proceeds from the
Company's credit facility (See Note 7 - Credit figgi The Company accounted for the purchase effivitter Building as a business
combination, and incurred acquisition related co§ts4.4 million , which are reflected in the acgjtion and transaction related line item of the
consolidated statements of operations and compsaleimcome (loss).
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The following table presents the allocation of thal estate assets acquired and liabilities assauidg the year s ended December 31,
2014, 2013, and 2012 :

Year Ended December 31,

(Dollar amounts in thousands) 2014 2013 2012
Real estate investments, at cost:
Land $ 68,25, $ 333,16¢ $ 74,20¢
Buildings, fixtures and improvements 233,60 749,12° 131,95¢
Total tangible assets 301,85¢ 1,082,29: 206,16
Acquired intangibles:
In-place leases 25,16¢ 81,37¢ 18,86
Other intangible 3,80¢ — —
Above-market lease assets 3,701 10,38¢ 9,19«
Below-market lease liabilities (23,709 (70,589 (5,150
Total acquired intangibles 8,97t 21,17¢ 22,91
Total assets acquired, net 310,83: 1,103,46! 229,07¢
Investment in unconsolidated joint venture 272 236,96! —
Preferred equity investment 5,10( 30,00( —
Mortgage notes payable used to acquire investniengsl estate — (60,000 (79,189
Other assets acquired (liabilities assumed) — (12,206) (4,760
Non-controlling interest retained by seller — — (380
Cash paid for acquired real estate investmentotrat assets $ 316,20¢ $  1,298,22f $ 144,75(
Number of properties and other investments purchase 1 7 /

The following table presents unaudited pro fornfarimation as if the acquisitions during the yeadeshDecember 31, 2014 had been
consummated on January 1, 2013. Additionally, theudited pro forma net loss attributable to stotddas was adjusted to reclassify
acquisition and transaction related expense of $dllibn from the year ended December 31, 201eoytear ended December 31, 2013 .

Year Ended December 31,

(In thousands) 2014 2013
Pro forma revenued $ 171,18¢ $ 80,35¢
Pro forma net income (loss) attributable to stodtas® $ (57,52Y) $ (9,179

(1) For the year ended December 31, 2014 , agtgregeenues and net income derived from the Conipacguisition (for the Company's
period of ownership) were $8.8 million and $4.6limil , respectively.
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The following table presents future minimum baseha@ntal payments due to the Company, excludingduminimum base cash rental
payments related to unconsolidated joint ventuselssequent to December 31, 2014 . These amouwitglexcontingent rental payments, as
applicable, that may be collected from certain iés@ased on provisions related to sales threslamidsncreases in annual rent based on
exceeding certain economic indexes among otheisitem

Future Minimum

(In thousands) Base Cash Rental Payments
2015 $ 107,19!
2016 96,23(
2017 93,78
2018 91,83
2019 90,55
Thereafter 591,31!

$ 1,070,90

The following table lists the tenants whose anmealicash rent represented greater than 10% ofaiotalalized cash rent as of
December 31, 2014 , 2013 and 2012 :

December 31,

Property Portfolio Tenant 2014 2013 2012
Worldwide Plaza Cravath, Swaine & Moore, LLP 16% 18% *
Worldwide Plaza Nomura Holdings America, Inc. 11% 12% *
229 West 36th Street American Language Communication Center, Inc. * * 14%

* Tenant's annualized cash rent was not greater 1886 of total annualized cash rent for all poitf@roperties as of the period specified.

The termination, delinquency or non-renewal of ahthe above tenants may have a material advefset @h revenues. No other tenant
represents more than 10% of annualized cash rasftscember 31, 2014 , 2013 and 2012 .

Note 4 — Investment in Unconsolidated Joint Venture

On October 30, 2013, the Company purchased a 48fity interest in WWP Holdings, LLC ("Worldwided2a™) for a contract purcha
price of $220.1 million , based on the propertyuesaior Worldwide Plaza of $1,325.0 million less $&million of debt on the property. As of
December 31, 2014 , the Company's pro rata podfiaiebt on Worldwide Plaza was $427.9 million . Tt on the property has a weighted
average interest rate of 4.6% and matures in M20&3. The Company accounts for the investment inldMade Plaza using the equity
method of accounting because the Company exersigeificant influence over but does not control émdity.

Pursuant to the terms of the membership agreenoeetriging the Company’s purchase of the 48é34ity interest in Worldwide Plaza,
Company retains an option to purchase the balahites @quity interest in Worldwide Plaza beginnB&months following the closing of the
acquisition, or December 2016, at an agreed-upopepty value of $1.4 billion , subject to certadjustments, including, but not limited to,
adjustments for certain loans that are outstandiriiye time of any exercise, adjustments for theqreage equity interest being acquired and
any of the Company's preferred return in arreétsiel Company were to not exercise its purchasewpt would be subject to a fee in the
amount of $25.0 million .
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At acquisition, the Company's investment in WorldevPlaza exceeded the Company's share of the ladbod of the net assets of
Worldwide Plaza by $260.6 million . This basis diffnce resulted from the excess of the Companythase price for its equity interest in
Worldwide Plaza over the book value of Worldwida#l's net assets. Substantially all of this ba#fisrence was allocated to the fair values
Worldwide Plaza's assets and liabilities. The Camgsmortizes the basis difference over the antiegbaseful lives of the underlying tangible
and intangible assets acquired and liabilities m&sl The basis difference related to the landlvéltecognized upon disposition of the
Company's investment. As of December 31, 2014 @18 2the carrying value of the Company's investriirelorldwide Plaza was $225.5
million and $234.8 million , respectively.

During the years ended December 31, 2014 and 20E3Company recorded $1.5 million and $0.1 milljsaspectively, of loss related to
its investment in Worldwide Plaza, which includd$$ million and $2.7 million of preferred distriilans earned, respectively, net of the
Company's pro rata share of Worldwide Plaza'sasst dluring the same period and $12.2 million ang ##lllion of depreciation and
amortization expense, respectively, related tathertization of the basis difference. The inconosg) related to the Company's investment in
Worldwide Plaza is included in other income (ex@si)®n the consolidated statements of operatiote@mprehensive income (loss).

The amounts reflected in the following tables (gtder the Company’s share of equity and income)kased on the financial information
of Worldwide Plaza. The Company does not recordds®f the joint venture in excess of its investnbatance because the Company is not
liable for the obligations of the joint ventureisiotherwise committed to provide financial supgorthe joint venture.

The condensed balance sheets as of December 31aa612013 for Worldwide Plaza is as follows:

December 31,

(In thousands) 2014 2013
Real estate assets, at cost $ 704,14: % 696,34
Less accumulated depreciation and amortization (97,18 (77,919
Total real estate assets, net 606,96. 618,42:
Other assets 255,78 248,04¢
Total assets $ 862,74t $ 866,47
Debt $ 875,000 $ 875,00(
Other liabilities 12,44 9,92:¢
Total liabilities 887,44 884,92:
Deficit (24,69¢) (18,457)
Total liabilities and deficit $ 862,74t $ 866,47:
Company's basis $ 225,50 $ 234,77:
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The condensed statement of operations for thegredad December 31, 2014 and the period from Oc®he2013 (date of acquisition) to
December 31, 2013 for Worldwide Plaza is as foltows

Period from
October 31, 2013

Year Ended (date of acquisition) to

(In thousands) December 31, 2014 December 31, 2013
Rental income $ 113,49¢ $ 18,73¢
Other revenue 4,932 837
Total revenue 118,43( 19,57

Operating expenses:

Operating expense 45,91 7,28¢
Depreciation and amortization 26,83t 4,02t
Total operating expenses 72,74¢ 11,31
Operating income 45,68¢ 8,26(
Interest expense (40,077 (6,80¢)
Net income 5,607 1,452
Company's preferred distribution (15,61 (2,657
Net loss to members $ (10,010 $ (1,20
Company's preferred distribution $ 15,617 $ 2,65¢
Company's share of net loss from Worldwide Plaza (4,895 (587)
Amortization of difference in basis (12,229 (2,16
Company's loss from Worldwide Plaza $ (1,499 $ (99

Note 5 — Preferred Equity Investment

The preferred equity investment represents a feagr,ycumulative preferred interest in a class Acefbuilding located at 123 William
Street in the Financial District of downtown Marthat The preferred equity investment matures iroat 2018 and carries a 6.@4rrent pa
rate and a 2.0% accrual rate (increasing to 2.28%5% and 3.25% after years two, three and f@spectively). The preferred equity
agreement includes a capital call provision reqgimdditional investment not to exceed $40.0 nmllidncome from the preferred equity
investment in 123 William Street is included inanee from preferred equity investments, investmentigties and interest in the
accompanying consolidated statements of operatindssomprehensive income (10ss).

The preferred equity investment had a fixed rehased on contributed capital, no participationriofits or losses of the real estate
activities, and property foreclosure rights in #vent of default. As such, the Company recordaatmetearned in income from preferred equity
investment, investment securities and interestrircon the consolidated statements of operationsa@amgrehensive income (loss). The
Company assessed the investment for impairmentpamniadic basis.

On March 27, 2015, the owner of 123 William Streald the property and settled the Company's pedezquity investment in cash. See
Note 21- Subsequent Events.

Note 6 — Investment Securities

The Company's investment securities are compria/estments in redeemable preferred stock anéyegecurities with an aggregate
fair value of $4.7 million and $1.0 millionrespectively. The equity securities consist ofal estate income fund that is managed by aneaéf
of the Sponsor (see Note 14 — Related Party Trdiosacand Arrangements ). The Company's prefetaak snvestments are redeemable at
the respective issuer's option after five yearmfresuance.
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The following table details the unrealized gaind lsses on investment securities as of Decemhe&2(@¥ and 2013 :

Gross Unrealized

(In thousands) Cost Gross Unrealized Gait Losses Fair Value
December 31, 2014

Redeemable preferred stock $ 1,28¢ $ 21 % 12) $ 1,297
Equity securities 3,123 23t — 3,36%
Total $ 4,41 $ 25¢ % 12 $ 4,65¢
December 31, 2013

Redeemable preferred stock $ 128t $ — $ (240 $ 1,04¢

The following table presents the fair value andsgronrealized losses of investments aggregateaviegtiment type, the length of time and
the number of securities that have been in a coaotigs unrealized loss position as of the periodEated:

Less than 12 months More than 12 months Total

Unrealized Unrealized Unrealized
(Dollars in thousands) Fair Value Losses Fair Value Losses Fair Value Losses
December 31, 2014
Redeemable preferred stock $ — — 711 % 12 $ 711 % (12)
Number of securities — 2 2
December 31, 2013
Redeemable preferred stock $ 1,04¢ $ (240) $ — 3 — 3 1,04¢ $ (240
Number of securities 4 — 4

Redeemable preferred stock in a continuous unezhlass position do not reflect any deterioratibthe credit worthiness of the issuing
entities. The unrealized losses on these tempypiiarpaired securities are primarily the result banges in current market conditions. Becaust
we do not currently intend to sell our redeemaloédgared stock, and because it is not more-likebatnot that we would be required to sell
securities prior to recovery, the impairment issidared to be temporary.

Note 7 — Credit Facility

On March 30, 2012, the Company entered into a semisecured revolving credit facility with Capitahe, National Association ("Capital
One") in the amount of $40.0 million . On August 2013, the Company entered into a $220.0 milli@uit facility with Capital One, which
provided for aggregate revolving loan borrowingsipfto $ 110.0 million and aggregate term loandaimgs of up to $110.0 million . The
credit facility contained an "accordion" featureattow the Company, under certain circumstancesdease the aggregate commitments u
the credit facility to a maximum of $325.0 millioton December 23, 2013, the Company amended tdé taeility to decrease the aggregate
revolving loan borrowings to $50.0 million and ieese the aggregate term loan borrowings to $34Mi6m

On April 14, 2014, the Company entered into an ainemnt to the credit facility with Capital One ("Amded Facility"). The Amended
Facility allows for total borrowings of up to $705million with a $305.0 million term loan and a $40 million revolving loan. The term loan
component of the Amended Facility matures in Au@@#8 and the revolving loan component maturesugust 2016. The Amended Facility
contains an "accordion feature" to allow the Conypamder certain circumstances, to increase theeggte loan borrowings to up to $1.0
billion of total borrowings.

During the year ended December 31, 2014 , the Comnegpensed $3.6 million of previously deferredafining costs in interest expense
on the consolidated statements of operations amgpeEhensive income (loss) as a result of the cfaditity amendments.
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The Company has the option, based upon its compteratrage, to have the Amended Facility pricegither: (a) LIBOR, plus an
applicable margin that ranges from 1.50% to 2.2%(b) the Base Rate plus an applicable marginrdrges from 0.50% to 1.25% . Base
Rate is defined in the Amended Facility as the tgreaf (i) the fluctuating annual rate of interashounced from time to time by the lender as
its “prime rate,” (ii) 0.50% above the federal fneffective rate and (iii) 1.00% above the applieadine-month LIBOR. The outstanding
balance of the term and revolving portions of teehded Facility as of December 31, 2014 was $3@dl@n and $330.0 million,
respectively. The balance of the term portion efferility at December 31, 2013 was $305.0 millidrhere were nborrowings outstanding ¢
the revolving portion of the facility at Decembdr, 2013 . The facility had a combined weighted agerinterest rate of 2.08% and 2.188¢of
December 31, 2014 and December 31, 2013 , respBctavportion of which is fixed with an intereste swap. The Amended Facility includes
an unused commitment fee per annum of (a) 0.18%eitinused balance of the facility is equal taesslthan 50% of the available facility and
(b) 0.25% if the unused balance of the facilityeeds 50% of the available facility. The unuseddwimg capacity, based on the borrowing
base properties as of December 31, 2014 , was®§iion . Availability of borrowings is based onpaol of eligible unencumbered real estate
assets.

The Amended Facility provides for monthly interpayments for each Base Rate loan and periodic patgnfier each LIBOR loan, based
upon the applicable LIBOR loan period, with allmmipal outstanding being due on the maturity date Amended Facility may be prepaid at
any time, in whole or in part, without premium @ngalty. In the event of a default, the lenders hheeight to terminate their obligations un
the Amended Facility and to accelerate the paymerany unpaid principal amount of all outstandiognis.

The Amended Facility requires the Company to megain financial covenants, including the maintergaaf certain financial ratios (such
as specified debt to equity and debt service caeeratios) as well as the maintenance of a minimatrworth. As of December 31, 2014 , the
Company was in compliance with the debt covenantieuthe Amended Facility agreement, as modified kyaiver received for a late filing
of the Company's Annual Report on Form 10-K.

Note 8 — Mortgage Notes Payable

The Company's mortgage notes payable as of Dece3ib@014 and December 31, 2013 consist of theiartg:

Outstanding Loan Amount

Encumbered December 31, December 31, Effective
Portfolio Properties 2014 2013 Interest Rate Interest Rate Maturity
(In thousands) (In thousands)
Design Center 1 $ 20,19¢ $ 20,58: 4.4% Fixed Dec. 2021
Bleecker Street 3 21,30( 21,30( 4.%% Fixed Dec. 2015
Foot Locker 1 3,25( 3,25( 4.€% Fixed Jun. 2016
Regal Parking Garage 1 3,00( 3,00( 4.5% Fixed Jul. 2016
Duane Reade 1 8,40( 8,40( 3.€% Fixed Nov. 2016
Washington Street Portfolio 1 4,741 4,831 4.0% Fixed Dec. 2021
One Jackson Square 1 13,00( 13,00( 3.49% @ Fixed Dec. 2016
350 West 42nd Street 1 11,36¢ 11,36¢ 3.4% Fixed Aug. 2017
1100 Kings Highway 1 20,20( 20,20( 3.4% © Fixed Aug. 2017
1623 Kings Highway 1 7,28¢ 7,28¢ 3.3% Fixed Nov. 2017
256 West 38th Street 1 24,50( 24,50( 3.1% @ Fixed Dec. 2017
229 West 36th Street 1 35,00( 35,00( 2.5% @ Fixed Dec. 2017
14 $ 172,24: $ 172,71¢ 3.€% ©

(1) Fixed through an interest rate swap agreet
(2) Calculated on a weighted average basis fanaftgages outstanding as of December 31, 2014
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Real estate investments of $317.0 million , at,catsbecember 31, 2014 have been pledged as call&detheir respective mortgages and
are not available to satisfy our corporate debtsaligations unless first satisfying the mortgagée payable on the properties.

The following table summarizes the scheduled aggeegrincipal repayments subsequent to Decembe(34, :

Future Minimum Principal

(In thousands) Payments

2015 $ 21,79¢
2016 28,16
2017 102,73(
2018 4,57:
2019 4,777
Thereafter 10,20:
Total $ 172,24

Some of the Company's mortgage note agreementsaagqunpliance with certain propertgvel financial covenants including debt sen
coverage ratios. As of December 31, 2014 , the Gmywas in compliance with the financial covenamtder its mortgage note agreements.

Note 9 — Subordinated Listing Distribution

Upon occurrence of the Listing, the New York Reaggv@pecial Limited Partnership, LLC (the "SLP")\whaolly owned subsidiary of the
Sponsor, became entitled to begin receiving distidins of net sale proceeds pursuant to its spkeided partner interest in the OP (the "SLP
Interest") in an aggregate amount that was evidkbgeahe issuance of a note by the OP (the "Lisote"). The Listing Note was equal to
15.0% of the amount, if any, by which (a) the agerenarket value of the Company’s outstanding comstock for the period 180 days to 210
days after Listing, plus distributions paid by tbempany prior to Listing, exceeded (b) the sunmheftbtal amount of capital raised from
stockholders during the Company’s prior offeringl dine amount of cash flow necessary to generat@% &nnual cumulative, non-
compounded return to such stockholders. Concuyrenith the Listing, the Company, as general partfeahe OP, caused the OP to enter into
the Listing Note Agreement dated April 15, 2014amyg between the OP and the SLP, and caused the i©Ri€ the Listing Note. The Listing
Note was evidence of the SLP's right to receiveitigtions of net sales proceeds from the salb®i@ompany's real estate and real e-
related assets up to an aggregate amount equa firincipal balance of the Listing Note. Pursuarthe terms of the Partnership Agreement,
the SLP had the right, but not the obligation,dowert all or a portion of the SLP interest into @#ts which are convertible into shares of the
Company's common stock.

The Listing Note principal amount of $33.5 millisras determined based on an economic hurdle, retoistsareholders above such hu
and the actual average market value of the Companytstanding common stock for the period 180 da40 days after the Listing and was
recorded as an expense in the consolidated statewfeoperations and comprehensive income (logs)N@vember 21, 2014, at the request of
the SLP, the Listing Note was converted into 3,662,0P units and the value of the Listing Note vez$assified to nomontrolling interest ol
the consolidated balance sheets.

F-27




Table of Contents
NEW YORK REIT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2014, 2013 and 2012

Note 10 — Fair Value of Financial Instruments

The Company determines fair value based on quatedspwhen available or through the use of altéraapproaches, such as discoun
the expected cash flows using market interest @esnensurate with the credit quality and duratibthe instrument. This alternative
approach also reflects the contractual terms ofrtsteuments, as applicable, including the permchaturity, and may use observable market-
based inputs, including interest rate curves argli@d volatilities, and unobservable inputs, suskegpected volatility. The guidance defines
three levels of inputs that may be used to medsingalue:

Level 1— Quoted prices in active markets for identicaktsand liabilities that the reporting entity hias &bility to access at the
measurement date.

Level 2— Inputs other than quoted prices included withavél 1 that are observable for the asset anditiabil can be corroborated with
observable market data for substantially the ectir@ractual term of the asset or liability.

Level 3— Unobservable inputs that reflect the entity's @saumptions that market participants would ugherpricing of the asset or
liability and are consequently not based on maaké&vity, but rather through particular valuati@chniques.

The determination of where an asset or liabilitisfan the hierarchy requires significant judgmantl considers factors specific to the a
or liability. In instances where the determinatadrthe fair value measurement is based on inpata filifferent levels of the fair value
hierarchy, the level in the fair value hierarchyhin which the entire fair value measurement fallsased on the lowest level input that is
significant to the fair value measurement in itérety. The Company evaluates its hierarchy disgles each quarter and depending on variou
factors, it is possible that an asset or liabifitsty be classified differently from quarter to qearHowever, the Company expects that change:
in classifications between levels will be rare.

Although the Company has determined that the mgjofithe inputs used to value its interest ratagsfall within Level 2 of the fair
value hierarchy, the credit valuation adjustmestoaiated with those interest rate swaps utiliaeeL8 inputs, such as estimates of current
credit spreads to evaluate the likelihood of dafaylthe Company and its counterparties. Howevegfdecember 31, 2014 and 2013, the
Company has assessed the significance of the inp#we credit valuation adjustments on the overallliation of its interest rate swap
positions and has determined that the credit vi@lna@djustments are not significant to the overalliation of the Company's interest rate
swaps. As a result, the Company has determinedtshaterest rate swap valuations in their enfigate classified in Level 2 of the fair value
hierarchy. See Note 11 - Interest Rate DerivataresHedging Activities.

The valuation of interest rate swaps is determirsdg a discounted cash flow analysis on the ergecash flows. This analysis reflects
the contractual terms of the interest rate swaggduding the period to maturity, as well as obsbleanarket-based inputs, including interest
rate curves and implied volatilities. In additi@nedit valuation adjustments are incorporated ihéofair values to account for the Company's
potential nonperformance risk and the performaisteaf the counterparties.

The Company has investments in redeemable prefetoe#t and equity securities that are traded iivacharkets and therefore, due to the
availability of quoted market prices in active metk the Company classified these investments aal llein the fair value hierarchy.

The following table presents information about @@mpany's assets and liabilities (including demest that are presented net) measured
at fair value on a recurring basis as of Decemftie814 and December 31, 2013 , aggregated bytetih the fair value hierarchy within
which those instruments fall:

Quoted Prices in Activ Significant Other  Significant Unobservab

Markets Observable Inputs Inputs

(In thousands) Level 1 Level 2 Level 3 Total
December 31, 2014

Interest rate swaps, net $ — (1,070 $ — (1,077
Investment securities $ 4,65¢ $ — 3 — 4,65¢
December 31, 2013

Interest rate swaps, net $ — 3 (388 $ — 3 (385
Investment securities $ 1,046 $ — 3 — 3 1,04¢
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A review of the fair value hierarchy classificatia conducted on a quarterly basis. Changes intytpe of inputs may result in
reclassification for certain assets. There weré¢ransfers between levels of the fair value hieramdtrring the years endddecember 31, 20:
or 2013 .

Financial instruments not carried at fair value

The Company is required to disclose the fair valignancial instruments for which it is practicalib estimate the value. The fair value o
short-term financial instruments such as cash astl equivalents, restricted cash, prepaid expemsksther assets, due from affiliates, notes
payable, accounts payable and dividends payablexsipmates their carrying value on the consoliddiathnce sheet due to their short-term
nature. The fair values of the Company's finanicistruments that are not reported at fair valu¢henconsolidated balance sheet are reported
below.

Carrying Carrying
Amount at Fair Value at Amount at Fair Value at
(In thousands) Level December 31, 2014  December 31, 2014  December 31,2013  December 31, 2013
Mortgage notes payable 3 $ 172,24; $ 174,46¢ $ 172,71¢  $ 173,42
Credit facility 3 $ 635,000 $ 651,57¢ $ 305,000 $ 305,00(
Preferred equity investmeni 3 $ 35,10C $ 34,80C $ 30,00C $ 30,00(

The fair value of mortgage notes payable, the fisatd portions of term loans on the credit facjlapd the preferred equity investment are
estimated using a discounted cash flow analysiecas similar types of arrangements. Advances utidecredit facility with variable interest
rates and advances under the revolving portiohettedit facility are considered to be reportethatvalue.

Note 11 — Interest Rate Derivatives and Hedging Attities

Risk Management Objective of Using Derivatives

The Company may use derivative financial instrursgimicluding interest rate swaps, caps, collar8pog, floors and other interest rate
derivative contracts, to hedge all or a portiothaf interest rate risk associated with its borr@sinThe principal objective of such arrangem
is to minimize the risks and costs associated thithCompany's operating and financial structureebas to hedge specific anticipated
transactions. The Company does not utilize dexreatfor speculative or purposes other than inteadstrisk management. The use of
derivative financial instruments carries certagksi including the risk that the counterpartiethse contractual arrangements will not be able
to perform under the agreements. To mitigate ikls the Company only enters into derivative finahmstruments with counterparties with
high credit ratings and with major financial instibns with which the Company and its affiliatesynadso have other financial relationships.

Cash Flow Hedges of Interest Rate Risk

The Company's objectives in using interest ratévdtives are to add stability to interest expense @ manage its exposure to interest rat
movements. To accomplish this objective, the Comgaimarily uses interest rate swaps and collansaasof its interest rate risk managemen
strategy. Interest rate swaps designated as aasthidges involve the receipt of variable-rate am®from a counterparty in exchange for the
Company making fixed-rate payments over the lifthefagreements without exchange of the underiyotmpnal amount. Interest rate collars
designated as cash flow hedges involve the recéimriable-rate amounts if interest rates riseveltbe cap strike rate on the contract and
payments of variable-rate amounts if interest regdelow the floor strike rate on the contract.

The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dlasi hedges is recorded in accumulated
other comprehensive income and is subsequentlgssified into earnings in the period that the hddgeecasted transaction affects earnings.
The Company uses such derivatives to hedge thablartash flows associated with variable-rate debt.

Amounts reported in accumulated other comprehernso@ne related to derivatives will be reclassifiednterest expense as interest
payments are made on the Company's variable-rate @ering the next 12 months , the Company esgm#iat an additional $1.8 million will
be reclassified from other comprehensive incomanaisicrease to interest expense.
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As of December 31, 2014 and 2013, the Companythefbllowing outstanding interest rate derivatitiest were designated as cash flow
hedges of interest rate risk.

December 31, 2014 December 31, 2013
Number of Number of
Interest Rate Derivative Instruments Notional Amount Instruments Notional Amount
(In thousands) (In thousands)
Interest rate swaps 6 $ 179,98t 6 $ 179,98t

The table below presents the fair value of the Camgfs derivative financial instruments as welltesrtclassification on the consolidated
balance sheets as of December 31, 2014 and 2013 :

December 31,

(In thousands) Balance Sheet Location 2014 2013
Derivatives designated as hedging instruments:

Interest rate swaps Derivative assets, at fair value $ 208 % 49(
Interest rate swaps Derivative liabilities, at fair value $ (1,276 $ (875)

Derivatives in Cash Flow Hedging Relationships

The table below details the location in the finahstatements of the income or loss recognizedhtanést rate derivatives designated as
cash flow hedges for the years ended December034, 22013 and 2012 :

Year Ended December 31,
(In thousands) 2014 2013 2012

Amount of loss recognized in accumulated other aeimgnsive income (los
from interest rate derivatives (effective portion) $ (2,847 $ (16) $ (1,722

Amount of loss reclassified from accumulated ott@nprehensive income
(loss) into income as interest expense (effectortiqn) $ (2,160 $ (1,33¢) $ (230

Amount of income (loss) recognized in gain (logs)derivative instruments
(ineffective portion and amount excluded from efifezness testing) $ 1 3 5 % (14)

Offsetting Derivatives

The table below presents a gross presentatiomefthets of offsetting, and a net presentation ef@ompany's derivatives as of
December 31, 2014 and 2013 . The net amounts atiee assets or liabilities can be reconcilethi tabular disclosure of fair value. The
tabular disclosure of fair value provides the lamathat derivative assets and liabilities are enésd on the accompanying balance sheets.

Gross Amounts Not Offset on
the Balance Sheet

Gross
Gross Amounts  Amounts of  Net Amounts of Assets Cash
of Recognized Recognized (Liabilities) presented Financial Collateral
Derivatives (In thousands) Assets Liabilities on the Balance Sheet Instruments Posted Net Amount
December 31, 2014 $ 205 % (a,27¢) $ (2,070 $ — % — % (2,077)
December 31, 2013 $ 49C  $ (879 $ (389 $ — $ — $ (385)

Derivatives Not Designated as Hedges

Derivatives not designated as hedges are not sie@ul These derivatives are used to manage thep&ays exposure to interest |
movements and other identified risks but do nottntlkee strict hedge accounting requirements to besified as hedging instruments.
Company does not have any hedging instrumentslthabt qualify for hedge accounting.
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Credit-risk-related Contingent Features

The Company has agreements with its derivative teoparties that contain a provision whereby if @G@nmpany either defaults or is
capable of being declared in default on any ofhidebtedness, then the Company could also be @ediardefault on its derivative obligations.

As of December 31, 2014 , the fair value of derixet in a net liability position including accrugderest but excluding any adjustment for
nonperformance risk related to these agreement$fdanillion . As of December 31, 201the Company has not posted any collateral re
to its agreements and was not in breach of anyeaggat provisions. If the Company had breached &tiyese provisions, it could have been
required to settle its obligations under the agemmat the aggregate termination value of $1.4amiat December 31, 2014 .

Note 12 — Common Stock

As of December 31, 2014 and 2013, the CompanylBad® million and 174.1 million shares of commooc&toutstanding, respectively,
including unvested restricted stock, convertedesrefl shares and shares issued under the distrilnetinvestment plan (the "DRIP").

On April 15, 2014, the Company commenced the Tefudfar. The Tender Offer was completed on May X2,2with the Company
purchasing 14.2 million shares of its common staick price of $10.75 per share, for an aggrega$d 52.3 million , excluding fees and
expenses relating to the Tender Offer and incluéliactional shares repurchased thereafter. The @oynfunded the Tender Offer using cash
on hand.

In September 2010, the Company's board of direetgitsorized, and the Company declared, dividendsdatidend rate equal to $0.605
per annum per share of common stock, commencingrleer 1, 2010. The dividends were paid by thhk fifty following each month end to
stockholders of record at the close of businesk dag during the prior month at a per share ra2@16575342 per day. In April 2014, the
Company's board of directors authorized, and thegamy declared, dividends at an annualized ratal¢q$0.46 per share per annum
beginning with the April 2014 dividend. BeginningApril 2014, dividends are paid to stockholderseaford on the close of business on the
8th day of each month, payable on the 15th daydf snonth. The Company's board of directors mayagedhe amount of dividends paid or
suspend dividend payments at any time and therelfgidend payments are not assured. For purposéegiresentation of information herein,
the Company may refer to distributions by the ofpegapartnership on OP units, Class B units andALaihits as dividends.

On March 31, 2014, the Company's board of direa@pmoved the termination of the Company's SRP.0dmapany processed all of the
requests received under the SRP in the first quafte014 and will not process further requests.

The following table reflects the number of sharesammon stock repurchased through the terminaifdhe SRP:

Number of Number of Shares  Average Price pe

Requests Repurchased Share
Prior repurchases 1 2,53t % 9.8t
Year ended December 31, 2012 10 81,66 9.5t
Year ended December 31, 2013 24 195,39! 9.6t
Repurchases in 2014 through termination of the SRP 1 5,00( 10.0(
Cumulative repurchases through termination of tR€ S 36 284,59: $ 9.6¢
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Note 13 — Commitments and Contingencies

Future Minimum Lease Payments

The Company entered into operating and capitaklegseements primarily related to certain acqoisitiunder leasehold interest
arrangements. The following table reflects the mumin base cash payments due from the Company ov@etit five years and thereafter ur
these arrangements, including the present valtigeafiet minimum payment due under capital leasessd amounts exclude contingent rent
payments, as applicable, that may be payable asedovisions related to increases in annual raséd on exceeding certain economic
indexes among other items.

Future Minimum Base Rent Payments

(In thousands) Operating Leases Capital Leases

2015 $ 4531 $ 86
2016 4,95¢ 8€
2017 4,90t 86
2018 5,08¢ 8¢
2019 5,34¢ 86
Thereafter 251,62 3,49(
Total minimum lease payments $ 276,45t % 3,92(
Less: amounts representing interest (1,78%)
Total present value of minimum lease payments $ 2,13¢

Total rental expense related to operating leasasbw& million and $0.9 million for the years end@etember 31, 2014 and 2013,
respectively. During the years ended December @14 2nd 2013 , interest expense related to cdpéaés was $0.1 million . There were no
such expenses for the year ended December 31,. 2012following table discloses assets recordedundpital leases and the accumulated
amortization thereon as of December 31, 2014 ai@8 20

December 31,

(In thousands) 2014 2013

Buildings, fixtures and improvements $ 11,78: $ 11,78
Less accumulated depreciation and amortization (1,137 (56¢)
Total real estate investments, net $ 10,64¢ $ 11,21f

Litigation and Regulatory Matter:

In the ordinary course of business, the Company Ibeapme subject to litigation, claims and regulatoatters. There are no material le
or regulatory proceedings pending or known to b#emplated against the Company:

The Company received a favorable ruling in a siftdated against the Company by RXR Realty (“RXRRXR alleged that it suffered
“lost profits” in connection with the Company’s jghase of Worldwide Plaza in October 2013. On Aud2st2014, the Supreme Court of the
State of New York dismissed all of RXR’s claims imgathe seller of Worldwide Plaza and dismissedd®Xdisgorgement claims against the
Company, permitting only a limited, immaterial aaagainst the Company for RXR'’s cost of producing diligence-related material to
proceed. RXR is currently appealing the ruling. Tmmpany has not recognized a liability with respedRXR's claim because the Company
does not believe that it is probable that it witur a related material loss.

Environmental Matters

In connection with the ownership and operationeafl estate, the Company may potentially be liabebsts and damages related to
environmental matters. The Company maintains enwiental insurance for its properties that provictegerage for potential environmental
liabilities, subject to the policy's coverage cdimtis and limitations. The Company has not beeifiedtoy any governmental authority of any
non-compliance, liability or other claim, and is notae of any other environmental condition that itehees will have a material adverse ef
on the consolidated results of operations.
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Note 14 — Related Party Transactions and Arrangemeas

The SLP, an entity controlled by the Company's Sporheld 20,000 shares of the Company's outstgradimmon stock as of
December 31, 2014 and December 31, 2013 .

As of December 31, 2014 , the Company had $3.4amilhvested in a real estate income fund manageghtaffiliate of the Sponsor (see
Note 6— Investment Securities). There is no obligatioptochase any additional shares and the shardsecsmld at any time.

As of December 31, 2014 and 2013 , the Companyd@aivables from related parties of approximat$,800 and $10,000 ,
respectively, related to room rentals at the Vigdtotel. For the year ended December 31, 2014 anthé period from November 18, 2013,
the date on which the Company acquired the Vicétotel, to December 31, 2013 , the Company had e&from related parties of $0.3
million and approximately $39,000 , respectivelated to room rentals at the Viceroy Hotel.

Fees Paid in Connection with the IPO

The Dealer Manager and the Sponsor were paid faks@mpensation in connection with the sale ofGbepany's common stock in the
IPO. The Dealer Manager received a selling comimisesf up to 7.0% of gross offering proceeds befeadlowance of commissions earned by
participating broker-dealers. In addition, the Redlanager was permitted to re-allow a portiont®fliealer manager fee to such participating
broker-dealers, based on such factors as the votdisieares sold by respective participating brakeasiters and marketing support provided as
compared to other participating broker-dealers. fflewing table details total selling commissicarsd dealer manager fees incurred and
payable to the Dealer Manager related to the dateramon stock as of and for the periods presented:

Year Ended December 31, Payable as of December 31,
(In thousands) 2014 2013 2012 2014 2013
Total commissions and fees from Dealer Manager $ 8 $ 13497 $ 1257¢ § — 857

The Advisor and its affiliates received compermatnd reimbursement for services provided in cotme with the IPO. Effective March
1, 2013, the Company began utilizing transfer agentices provided by an affiliate of the Dealemdger. All offering costs related to the |
incurred by the Company, or its affiliated entitiea behalf of the Company were charged to additipaid-in capital on the accompanying
consolidated balance sheets. The following tabtaildeoffering costs reimbursements incurred anghpke to the Advisor and Dealer Manager
related to the IPO as of and for the periods pitesken

Year Ended December 31, Payable as of December 31,
(In thousands) 2014 2013 2012 2014 2013
Fees and expense reimbursements from the AdvisbDaaler
Managet(l) $ - $ 11,56: $ (1,240 $ — $ 41¢€

(1) The Advisor reimbursed offering costs in exxces15% of proceeds from the sale of common stbhk.cash reimbursement of $4.7
million was received during the year ended Decer3lie2012.

Fees Paid in Connection With the Operations of tB®@mpany

The Advisor receives an acquisition fee of 1.0%hef contract purchase price of each acquired ptpped 1.0% of the amount advanced
for a loan or other investment. Additionally, theripany reimburses the Advisor for expenses incuimedervices provided by third parties
and incurs acquisition expenses directly from tipiadties. The Company expects third-party acqoisitixpenses to be approximately 0.5% of
the purchase price of each property and 0.5% oamheunt advanced for a loan or other investmerg.tdtal of all acquisition fees, acquisition
expenses and any financing coordination fees (ssribed below) with respect to the Company's pbaotof investments or reinvestments did
not exceed 4.5% of the contract purchase priceetompany's portfolio as measured at the clofleecdicquisition phase. On April 15, 2014,
in conjunction with the Listing, the Company enteneto the Sixth Amended and Restated Advisory Agrent (the "Amended Advisory
Agreement") by and among the Company, the OP amddvisor, which, among other things, terminatesldbquisition fee 180 days after the
Listing, or October 12, 2014 (the "Termination Datexcept for fees with respect to properties uraatract, letter of intent or under
negotiation as of the Termination Date.
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Until the Listing, the Company paid the Advisorasset management subordinated participation byrgatisee OP to issue (subject to
periodic approval by the board of directors) to Auvisor a number of performance-based restridtadgitable partnership units of the OP
designated as "Class B units" equal to 0.75% peuranof the cost of the Company's assets (costdeslthe purchase price, acquisition
expenses, capital expenditures and other custonuagiitalized costs, but excludes acquisition feasd costs and expenses incurred by the
Advisor in providing asset management servicesyigeal, however, that the asset management subtediparticipation was reduced by any
amounts payable to the Property Manager as anigliefee, such that the aggregate of the assetgeament subordinated participation and
oversight fee did not exceed 0.75% per annum otdisé of the Company's assets plus costs and eapérsirred by the Advisor in providing
asset management services. The Class B units nteraled to be profits interests and would vest,ramtbnger be subject to forfeiture, at suct
time as: (x) the value of the OP's assets pludigtiibutions made equals or exceeds the total atafucapital contributed by investors plus a
6.0% cumulative, pre-tax, non-compounded annuatmghereon (the "economic hurdle"); (y) any onéhef following occurs: (1) the
termination of the advisory agreement by an affimeavote of a majority of the Company's indeperidirectors without cause; (2) a listing;
or (3) another liquidity event; and (z) the Advisestill providing advisory services to the Compdthe "performance condition™). The value
of issued Class B units was determined and expemBed the Company deemed the achievement of tlierpemce condition was probable,
which occurred as of the Listing. As of April 1914, in aggregate, the board of directors had agolthe issuance of 1,188,667 Class B unit
to the Advisor in connection with this arrangemdrite Advisor received distributions on unvesteds€IB units equal to the dividend rate
received on the Company's common stock. Such ldigtons on issued Class B units are included ireg#rand administrative expenses in the
consolidated statement of operations and comprareimeome (loss). The performance condition reldatethese Class B units was satisfied
upon completion of the Listing, which resulted tl$5 million of expense on April 15, 2014, whichinsluded in vesting of asset managemen
fees expense in the consolidated statement of tigesaand comprehensive income (loss) and in naralling interests on the consolidated
balance sheets. On April 15, 2014, the Class Bumitre converted to OP units on a one-to-one basis.

In accordance with the Amended Advisory Agreemttrd,asset management subordinated participatiomwémnger issued as of the
Listing and instead an asset management fee begayable to the Advisor equal to 0.50% per annuth@fcost of assets up to $3.0 billianc
0.40% per annum of the cost of assets above $llidnhi The Amended Advisory Agreement also perrtlies asset management fee to be paic
in the form of cash, OP units, and shares of istticommon stock of the Company, or a combinatieneof, at the Advisor’s election.

Unless the Company contracts with a third partg,Glompany pays the Property Manager a property geanant fee equal to: (i) for non-
hotel properties, 4.0% of gross revenues from pt@gsemanaged, plus market-based leasing commisséonl (ii) for hotel properties, a
market-based fee based on a percentage of gramsues. The Company also reimburses the Propentadya for property-level expenses.
The Property Manager may subcontract the performahits property management and leasing serviagegito third parties and pay all or a
portion of its property management fee to the thaties with whom it contracts for these servitethe Company contracts directly with third
parties for such services, the Company will payrtleeistomary market fees and pay the Property Mareageversight fee equal to 1.0% of the
gross revenues of the applicable property.

If the Advisor provides services in connection viltle origination or refinancing of any debt that tompany obtains and uses to acquire
assets, or that is assumed, directly or indireatlgonnection with the acquisition of assets,@oenpany pays the Advisor a financing
coordination fee equal to 0.75% of the amount abéél or outstanding under such financing or sushrasd debt. In accordance with the
Amended Advisory Agreement, the financing coordorafee terminated on the Termination Date, exfeptees with respect to properties
under contract, letter of intent or under negatiaths of the Termination Date.
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Effective March 1, 2013, the Company entered im@greement with the Dealer Manager to providdesjia advisory services and
investment banking services required in the ordiaurse of the Company's business, such as pénfgtinancial analysis, evaluating
publicly traded comparable companies and assigtidgveloping a portfolio composition strategy apitalization structure to optimize future
liquidity options and structuring operations. Stgit advisory fees were amortized over a six meetiiod beginning in April 2013, the
estimated remaining term of the IPO as of the dathe agreement. The Dealer Manager and its i also provide transfer agency service:
as well as transaction management and other piofiedservices. As of the end of the IPO, these #e also included in general and
administrative expenses on the consolidated statisnoé operations and comprehensive income (lasshg the period the service was
provided. Prior to the end of the IPO, these feesvincluded in additional paid-in capital on tlemsolidated balance sheets.

The following table details the fees and costsiiren; amounts forgiven by the Advisor and its &fféds and amounts contractually due in
connection with the operations related servicesrile=d above as of and for the periods presented:

Year Ended December 31, Payable as of

2014 2013 2012 December 31, December 31,
(In thousands) Incurred Forgiven Incurred Forgiven Incurred Forgiven 2014 2013
Acquisition fees and reimbursements:
Acquisition fees and related cost reimburseméhts $ 335 $ — $1583 % — $ 3600 $ —  $ — 3 —
Financing coordination fees 2,36° — 6,58¢ — 1,16¢ — — —
Ongoing fees:
Asset management fe@s 8,391 — — — — 54C 15 —
Transfer agent and other professional fees 1,971 — — — — — 56C —
Property management, oversight and leasing fees — 1,731 — 84( — 494 — —
Strategic advisory fees — — 92C — — — — —
Dividends on Class B units 107 — 13¢ — — — — —
Total related party operational fees and reimbuesgm $ 16,18t $ 1,731 $ 23.47¢ $ 84C $ 4,77% $ 1,03 $ 57t $ _

(1) InJune 2013, the Advisor elected to reimbtingeCompany $2.5 million for insourced acquisitexdpenses and legal reimbursements
incurred.

(2) Prior to the Listing, the Company caused tfet@issue to the Advisor 1,188,667 restrictedgrerbince based Class B units for asset
management services, which vested as of the Listasylting in the recognition of $11.5 million eXpense.

The Company reimburses the Advisor's costs andnegseof providing services, subject to the limiatihat it will not reimburse the
Advisor for any amount by which the Company's tofagrating expenses (as defined in the Companyisag agreement) for the four
preceding fiscal quarters exceeds the greater) &.086 of average invested assets and (b) 25.09étahcome other than any additions to
reserves for depreciation, bad debt or other simita cash reserves and excluding any gain fronsdheof assets for that period.
Additionally, the Company will not reimburse the Asbr for personnel costs in connection with seesitor which the Advisor receives a
separate fee. No reimbursement was incurred ooiined from the Advisor for providing administragigervices for the years ended
December 31, 2014 , 2013 or 2012 .
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In order to improve operating cash flows and thiétalto pay dividends from operating cash flowise tAdvisor agreed to waive certain
fees including property management fees durinyéfaes ended December 31, 2014 , 2013 and 2012auBec¢he Advisor waived certain fees,
cash flow from operations that would have been paithe Advisor was available to pay dividendsttxkholders. The fees that were forgiven
are not deferrals and accordingly, will not be paithe Advisor in any subsequent periods. Addalbn to improve the Company's working
capital, the Advisor may elect to absorb a porabthe Company's expenses. The following tableildgteoperty operating and general and
administrative expenses absorbed by the Advisanduhe years ended December 31, 2014 , 2013 ah2i .ZDhese costs are presented net in
the accompanying consolidated statements of opesatind comprehensive income (loss).

Year Ended December 31,

(In thousands) 2014 2013 2012

Property operating expenses absorbed $ 62 $ — 3 27C
General and administrative expenses absorbed 1,41¢ 1,45( 69t
Total expenses absorbed $ 2,041 $ 1,45C $ 96t

The Company had no receivables due from affiliatd3ecember 31, 2014 or 2013 related to absorbeergleand administrative and
property operating expenses.

Fees Paid in Connection with the Liquidation or Ltisg of the Company's Real Estate Assets

In December 2013, the Company entered into a tciosamanagement agreement with RCS Advisory SesyitLC, an entity under
common control with the Dealer Manager, to pro\sttategic alternatives transaction managementces¥hrough the occurrence of a
liquidity event and a-la-carte services thereaffle Company agreed to pay $3.0 million pursuatiitbagreement. For the year ended
December 31, 2014 , the Company incurred $1.5aniltif expenses pursuant to this agreement, induaiimounts for services provided in
preparation for the Listing, which are includedaoquisition and transaction related costs in thesclidated statement of operations and
comprehensive income (loss). The Company incurie8l fillion in fees pursuant to this arrangementrdythe year ended December 31,
2013 which were included in acquisition and tratisaaelated costs in the consolidated statemenpefations and comprehensive income
(loss). Thus, the Company does not owe the Deatardger any more fees pursuant to this agreement.

In December 2013, the Company entered into anrimtion agent and advisory services agreement hétlbealer Manager and Americ
National Stock Transfer, LLC, an entity under conmneontrol with the Dealer Manager, to provide imeection with a liquidity even
advisory services, educational services to extexndlinternal wholesalers, communication suppovtelsas proxy, tender offer or redemption
and solicitation services. The Company agreed yadiie® million pursuant to this agreement. Forythar ended December 31, 2014 , the
Company incurred $1.3 million of expenses purst@tiiis agreement, which included amounts for ses/provided in preparation for the
Tender Offer, and are included in additional paid#pital on the accompanying consolidated balaheet. The Company incurred $0.6
million in fees pursuant to this arrangement during the geded December 31, 2013 which were included guiaition and transaction relat
costs in the consolidated statement of operatindscamprehensive income (loss). Thus, the Comparg dot owe the Dealer Manager any
more fees pursuant to this agreement.

In December 2013, the Company entered into an aggeewith the investment banking and capital markigtision of the Dealer Manag
for strategic and financial advice and assistanamnnection with (i) a possible sale transactiomiving the Company (i) the possible listing
of the Company’s securities on a national secarigiechange, and (iii) a possible acquisition tratisa involving the Company. The Dealer
Manager received a transaction fee equal to 0.28%edransaction value in connection with the uessale transaction, listing or
acquisition. In April 2014, in connection with thésting, the Company incurred and paid $6.9 millinrconnection with this agreement which
were included in acquisition and transaction relatests in the consolidated statement of operatodscomprehensive income (loss). Thus
Company does not owe the Dealer Manager any meeegfersuant to this agreement.
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During the year ended December 31, 2014 , the Coynipaurred $0.6 million of expenses with affilidtentities relating to general legal,
marketing and sales services provided in connegtitnthe Listing. These expenses are includectcquisition and transaction related costs in
the consolidated statement of operations and cdmepsive income (loss). During the year ended Deeerdb, 2014 , the Company also
incurred approximately $9,000 of expenses witHiaféd entities relating to general legal servigesvided in connection with the Tender
Offer. These expenses are included in additionigHmacapital on the accompanying consolidated iedasheets. As of December 31, 2014 ,
there were no amounts payable to affiliated estitieaccounts payable and accrued expenses oodhmpanying balance sheets relating to
Listing and Tender Offer expenses.

For substantial assistance in connection with #he of properties, the Company will pay the Adviagrroperty disposition fee, not to
exceed the lesser of 2.0% of the contract sale mfi¢he property and 50%5 the competitive real estate commission paidtiied party broke
is also involved; provided, however that in no dveay the property disposition fee paid to the Adviwhen added to real estate commission
paid to unaffiliated third parties exceed the lesgé5.0% of the contract sales price and a cortipetieal estate commission. For purposes of
the foregoing, "competitive real estate commissimeans a real estate brokerage commission forutuhase or sale of a property which is
reasonable, customary and competitive in lighhefgize, type and location of the property. No deels were incurred or paid for the years
ended December 31, 2014 , 2013 or 2012 .

In connection with the Listing, the OP entered ithte Listing Note. See Note 9 - Subordinated Lgstistribution.

In connection with the Listing and the Amended Axwviy Agreement, the Company terminated the subateéhtermination fee that would
be due to the Advisor in the event of terminatibthe advisory agreement.

In October 2014, the Company entered into sep&nateaction management agreements with Barclay&gaCapc. and the Dealer
Manager as financial advisors to assist the bofitldeoCompany in evaluating strategic options thaste long-term shareholder value,
including a business combination involving the Campor a sale of the Company. Pursuant to the agreewith the Dealer Manager, the
Company will pay to the Dealer Manager a transadié@ upon the consummation of a transaction equal5% of the transaction value.

Note 15 — Economic Dependency

Under various agreements, the Company has engagetl engage the Advisor, its affiliates and eietit under common control with the
Advisor to provide certain services that are esakttt the Company, including asset managementaasysupervision of the management and
leasing of properties owned by the Company, agsptisition and disposition decisions, the salehafres of the Company's common stock
available for issue, transfer agency services disas@ther administrative responsibilities for thempany including accounting services,
transaction management and investor relations.

As a result of these relationships, the Compamegndent upon the Advisor and its affiliates hi ¢vent that these companies are ur
to provide the Company with the respective seryittess Company will be required to find alternatpreviders of these services.

Note 16 — Share-Based Compensation
Stock Option Plar

The Company has a stock option plan (the "Plan'itlwhuthorizes the grant of nonqualified stock amsito the Company's independent
directors, officers, advisors, consultants and mopleesonnel, subject to the absolute discretiath@tboard of directors and the applicable
limitations of the Plan. The exercise price forsatick options granted under the Plan was prewdusd at $10.00 per share until the
completion of the IPO, and the current exercisegfor stock options granted to the independeecttirs will be equal to the fair market value
of a share on the date of grant. Upon a changeritra, unvested options will become fully vestedi @any performance conditions imposed
with respect to the options will be deemed to by fachieved. A total of 0.5 million shares haweh authorized and reserved for issuance
under the Plan. As of December 31, 2014 and 203stock options were issued under the Plan.

Restricted Share Pla

The Company's employee and director incentiveiotstr share plan ("RSP") provides the Company tti¢hability to grant awards of
restricted shares to the Company's directors,@fiand employees (if the Company ever has empdyemployees of the Advisor and its
affiliates, employees of entities that provide s&s to the Company, directors of the Advisor oenfities that provide services to the
Company, certain consultants to the Company anédvésor and its affiliates or to entities that pide services to the Company.
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Prior to the Listing, the RSP provided for the awddic grant of 3,000 restricted shares of commooksto each of the independent
directors, without any further action by the Comyaroard of directors or the stockholders, ondduee of initial election to the board of
directors and on the date of each annual stockhsldeeting. Restricted stock issued to independiesttors vest over a five-year period
following the first anniversary of the date of gramincrements of 20% per annum. Subsequent thigtang, the Company amended the RSP
to, among other things, remove the fixed amourshaires that are automatically granted to the imidga directors. Under the amended RSP
the annual amount granted to the independent dirett determined by the board of directors. Gdlyesuch awards provide for accelerated
vesting of (i) all unvested shares upon a changeimrol or a termination without cause and (ig fortion of the unvested shares scheduled t
vest in the year of voluntary termination or thitui@ to be re-elected to the board.

Prior to March 31, 2014, the total number of skasf common stock granted under the RSP couléxuated 5.0% of the Company's
outstanding shares on a fully diluted basis attang, and in any event could not exceed 7.5 miltbares (as such number may be adjuste
stock splits, stock dividends, combinations andlainevents). On March 31, 2014, the Company adbateamendment to the CompanRSF
to increase the number of shares of the Companiatamck, par value $0.01 per share, availabtefeards thereunder to 10% of the
Company’s outstanding shares of capital stock futhadiluted basis at any time. The amendment alsninated the RSP limit of 7.5 million
shares of capital stock.

Restricted shares may not, in general, be soldharwise transferred until restrictions are remoard the shares have vested. Holders of
restricted shares may receive cash dividends fwitire time that the restrictions on the restrictkdres have lapsed. Any dividends payable ir
shares of common stock shall be subject to the sastigctions as the underlying restricted shares.

The following table displays restricted share awaativity during the years ended December 31, 2013 and 2012 :

Number of Restricted Shares Weighted-Average Issue Price

Unvested, December 31, 2011 13,80C $ 10.0¢
Granted 9,00( 9.0C
Vested (3,000 10.0C
Forfeited — —
Unvested, December 31, 2012 19,80( 9.5t
Granted 9,00( 9.0C
Vested (4,800 9.62
Forfeited — —
Unvested, December 31, 2013 24,00( 9.3:
Granted 218,84! 10.7¢
Vested (150,23) 10.52
Forfeited (3,11%) 10.7¢
Unvested, December 31, 2014 89,49¢ § 10.7¢

The fair value of the restricted shares, basedermpér share price in the IPO or the per sharénggsice on the NYSE subsequent to the
IPO, is expensed on a straight-line basis overdlated service period. During the year ended Déesr81, 2014 , the vesting of certain
restricted share awards issued in connection Wéh_tsting was accelerated. For accounting purpasksf the restricted share awards issued
in connection with the Listing were expensed dutimgyear ended December 31, 2014 to address Hsébpity of the potential acceleration of
vesting of the remaining restricted share awarsliseid in connection with the Listing. Actual vestofgany unvested restricted shares issued ir
connection with the Listing will continue in accartte with the terms of the relevant award agreen@arpensation expense related to
restricted stock was $2.5 million , $0.1 milliondsapproximately $39,000 for the years ended DeceBibe2014 , 2013 and 2012 ,
respectively.

As of December 31, 2014 , the Company had $0.1amithf unrecognized compensation cost related tested restricted share awards
granted under the Company’s RSP, which is expedotgdst over a period of 2.44 years.
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2014 Advisor Multi-Year Outperformance Agreement

On April 15, 2014 (the "Effective Date") in conniect with the Listing, the Company entered into @eP with the OP and the Advisor.
Under the OPP, the Advisor was issued 8,880,579 term incentive plan ("LTIP Units") in the OP withmaximum award value on the
issuance date equal to 5.0% of the Company’s maggétalization (the “OPP Cap”The LTIP Units are structured as profits interashie OP

The Advisor will be eligible to earn a number ofIPTUnits with a value equal to a portion of the C®P4&p upon the first, second and third
anniversaries of the Effective Date based on thaiamy’s achievement of certain levels of total metwo its stockholders (“Total Return”),
including both share price appreciation and comstonk dividends, as measured against a peer gifoazgmgoanies, as set forth below, for the
three-year performance period commencing on theckffe Date (the “Three-year Period”); each 12 -thgreriod during the Three -Year
Period (the “One-Year Periods”); and the initial-Bdonth period of the Three -Year Period (the “TWear Period”), as follows:

Performance Annual Interim
Period Period Period
. 0 n
Absolute Component: 4% Qf any excess Total Rettjamd above an absolute hurdle 21% 7% 14%
measured from the beginning of such period:
Relative Component: 4% of any excess Total Retttained above the Total Return for the
performance period of the Peer Group*, subjectriatable sliding scale factor as follows
based on achievement of cumulative Total Returrnsomea from the beginning of such
period:
e 100% will be earned if cumulative Total Return &sked is at least: 18% 6% 12%
*  50% will be earned if cumulative Total Returmizwved is: —% —% —%
* 0% will be earned if cumulative Total Return acledvs less than: —% —% —%

a percentage from 50% to 100% calculated by lingarpolation will be earned if the

cumulative Total Return achieved is between: 0% - 18% 0%-6%  0%-12%

*The “Peer Group” is comprised of the companiethen SNL US REIT Office Index.

The potential outperformance award is calculateti@end of each One-Year Period, the Two-YeamBeand the Three-Year Period. The
award earned for the Three-Year Period is basdti@oformula in the table above less any awardseeldior the Two-Year Period and One-
Year Periods, but not less than zero; the awantkeeaior the Two-Year Period is based on the fornruthe table above less any award earne
for the first and second One-Year Period, but ess$ than zero. Any LTIP Units that are unearnddeaénd of the Performance Period will be
forfeited.

Subject to the Advisor’s continued service throeglh vesting date, one third of any earned LTIRdUnill vest on each of the third,
fourth and fifth anniversaries of the Effective Bantil such time as the LTIP Units are fully vaxbin accordance with the provisions of the
OPP, the holders of LTIP Units are entitled torthsttions equal to 10% of the distributions madedi units. The Company paid $0.3 million
in distributions related to LTIP Units during theay ended December 31, 2014 , which is includesbincontrolling interest in the consolida
balance sheets. After the LTIP Units are fully edstolders are entitled to a catch-up distribuéind then the same distributions as the OP
units. At the time the Advisor’s capital accountiwiespect to the LTIP Units is economically eqieéwato the average capital account balance
of the OP units and has been earned and has bstaul ¥er 30 days, the applicable LTIP Units wilt@matically convert into OP units on a
one-to-one basis. The OPP provides for early caficud of LTIP Units earned and for the acceleratesting of any earned LTIP Units in the
event Advisor is terminated or in the event the @any incurs a change in control, in either casera the end of the Three-Year Period.

The Company records equity based compensation sgmessociated with the awards over the requisitéceeperiod of five years. Equity-
based compensation expense is adjusted each reppetiod for changes in the estimated marketedlperformance. Compensation expense
related to the OPP was $5.3 million for the yeateghDecember 31, 2014 .

The valuation of the OPP is determined using a M&@drlo simulation. This analysis reflects the cactual terms of the OPP, including
the performance periods and total return hurdiesyell as observable market-based inputs, includitegest rate curves, and unobservable
inputs, such as expected volatility. As a reshi, Company has determined that its OPP valuati@s entirety is classified in Level 3 of the
fair value hierarchy.
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The following table presents information about @@mpany's OPP, which is measured at fair value recaring basis as diecember 31
2014 , aggregated by the level in the fair valwdrichy within which the instrument falls:

Quoted Prices in Activ Significant Other Significant
Markets Observable Inputs Unobservable Inputs
(In thousands) Level 1 Level 2 Level 3 Total
December 31, 2014
OPP $ —  $ — $ 29,10C $ 29,10(

Level 3 valuations

The following is a reconciliation of the beginniagd ending balance for the changes in instrumeitislvevel 3 inputs in the fair value
hierarchy for the year ended December 31, 2014 :

(In thousands) OPP

Beginning balance as of December 31, 2013 $ =
Fair value at issuance 31,50(
Fair value adjustment (2,400

Ending balance as of December 31, 2014 $ 29,10(

The following table provides quantitative infornmatiabout significant Level 3 input used:

Fair Value at December
Financial Instrument 31, 2014 Principal Valuation Technique Unobservable Inputs Input Value

(In thousands)
OPP $ 29,10( Monte Carlo Simulation Expected volatility 27.0%

The following discussion provides a descriptiorttaf impact on a fair value measurement of a changach unobservable input in
isolation. For the relationship described below, ithverse relationship would also generally apply.

Expected volatility is a measure of the variabilitypossible returns for an instrument, parametenarket index given how much the
particular instrument, parameter or index change&lue over time. Generally, the higher the expeeblatility of the underlying instrument,
the wider the range of potential future returns.iderease in expected volatility, in isolation, idgenerally result in an increase in the fair
value measurement of an instrument.

Other Share-Based Compensation

The Company may issue common stock in lieu of tagiay fees earned by the Company's directorseatetspective director's election.
There are no restrictions on the shares issuedfdllogving table reflects the shares of common ktigssued to directors in lieu of cash
compensation:

Year Ended December 31,
2014 2013 2012
Shares issued in lieu of cash — 19,72¢ 15,66"

Value of shares issued in lieu of cgshthousands) $ —  § 177 $ 141
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Note 17 — Accumulated Other Comprehensive Income (ss)

The following table illustrates the changes in acualated other comprehensive income (loss) as of@ntthe periods indicated:

Unrealized gains Change in Total accumulated
(losses) on available- unrealized gain other comprehensive
(in thousands) for-sale securities (loss) on derivatives income (loss)
Balance, December 31, 2011 $ — ¢ (201) $ (201)
Other comprehensive loss, before reclassifications — (1,722 (1,722
Amounts reclassified from accumulated other comgmstve
income (loss) — 23C 23C
Net current-period other comprehensive income Jloss — (1,499 (1,497)
Balance, December 31, 2012 — (1,699 (1,699
Other comprehensive loss, before reclassifications (240 (16) (25€)
Amounts reclassified from accumulated other comgmstve
income (loss) — 1,33¢ 1,33¢
Net current-period other comprehensive income Jloss (240) 1,32( 1,08(
Balance, December 31, 2013 (240 (379) (613)
Other comprehensive income (loss), before reciaasibns 484 (2,847 (2,369
Amounts reclassified from accumulated other comgmnsive
income (loss) — 2,16( 2,16(
Net current-period other comprehensive income Yloss 484 (687) (203)
Balance, December 31, 2014 $ 244§ (1,060 $ (81€)

For a reconciliation of the income statement lbeeni affected due to amounts reclassified out ofiedated other comprehensive income
(loss) for the years ended December 31, 2014 , 26d2012 , see Note 11 — Derivatives and Hedgictiyiies.

Note 18 — Net Loss Per Share

The following is a summary of the basic and dilubedt loss per share computations for the periodsamted:

Year Ended December 31,

2014 2013 2012
Net loss attributable to stockholdéins thousands) $ (93,02 $ (19,279 $ (6,339
Weighted average shares outstanding, basic angdiilu 166,959,31 73,074,87 12,187,62
Net loss per share attributable to stockholdersictend diluted $ (0.5¢) $ (0.2¢) $ (0.52)
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Diluted net loss per share assumes the conversialh@mmon share equivalents into an equivalemiper of common shares, unless the
effect is antidilutive. The Company considers wated restricted stock, OP units, Class B unitsLar& units to be common share equivale
The Company had the following common share equital®r the periods presented, which were exclddted the calculation of diluted loss
per share attributable to stockholders as the teffeald have been antidilutive:

Year Ended December 31,

2014 2013 2012
Unvested restricted stock 89,49¢ 24,00( 19,80(
OP units 4,270,84. 20C 20C
Class B units — 454,73 43,96¢
LTIP units 8,880,57 — —
Total anti-dilutive common share equivalents 13,240,91 478,93 63,96¢

Note 19 — Non-Controlling Interests

The Company is the sole general partner of the @Fhalds the majority of OP units. The Advisorimited partner, held 200 OP units as
of December 31, 2013, which represented a nomigraigmtage of the aggregate OP ownership. On ABri2014, 1,188,667 Class B units that
were previously issued to the Advisor for assetagament services were converted to OP units oredanne basis. Additionally, the
Advisor, as the holder of Class B Units, had tightrto make a capital contribution to the OP interge for OP units. Pursuant to a
Contribution and Exchange Agreement entered intawdsen the Advisor and the OP dated April 15, 2@hd Advisor contributed $0.8 million
in cash to the OP in exchange for 83,333 OP UifitkeOP. On November 21, 2014, 3,062,812 units were issued to the SLP pursuant t
terms of the Listing Note, of which 63,871 OP umitsre redeemed on December 29, 2014. As of Dece®ih014 , the Advisor and SLP
held 4,270,841 OP units. There were $0.5 milliodisfributions paid to OP unit holders during tleayended December 31, 2014 .

A holder of OP units has the right to distributi@rsl has the right to convert OP units for the aadhe of a corresponding number of
shares of the Company's common stock or a correéspgnumber of shares of the Company's common stidke Company's election, in
accordance with the limited partnership agreeméttiteoOP. The remaining rights of the holders of @Rs are limited, however, and do not
include the ability to replace the general partmetio approve the sale, purchase or refinancirntgefOP's assets.

In December 2010, an unrelated third party andade® party, American Realty Capital Operating Renghip, L.P., contributed $1.0
million and $12.0 million to acquire the Bleeckere®t properties, respectively. The Company hadsthe voting rights and was the
controlling member of the limited liability compatlyat owned the Bleecker Street properties. Theawmtrolling members' aggregate initial
investment balance of $13.0 million was reducedhigymonthly dividends paid to each non-controlimgmber. There were $0.1 million of
dividends to non-controlling members during therysaded December 31, 2013 . The Company fully nedeethe related party's and third
party's non-controlling interest in Bleecker Stri@elune 2012 and December 2013, respectively.

The Company is the controlling member of the limii@bility company that owns the 163 WashingtoreAue Apartments, acquired in
September 2012. The Company has the sole votihgsrighder the operating agreement of this limiigkility company. The non-controlling
members' aggregate initial investment balance & &dllion will be reduced by the dividends paideach non-controlling member. No
dividends were paid during the years ended DeceBithe2014 or 2013 .
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Note 20 — Quarterly Results (Unaudited)

Presented below is a summary of the unaudited erlyafinancial information for the years ended Dmber 31, 2014 , 2013 and 2012 :

(In thousands, except share and per share data)

Quarters Ended

September 30, December 31,

March 31, 201+ June 30, 2014 2014 2014

Total revenues $ 33,59. $ 35,94¢ $ 40,51: $ 45,51:
Basic net income (loss) attributable to stockhalder $ (8,15¢) $ (67,23) $ 9,69t $ (27,330
Adjustments to net income (loss) attributable azkholders for common

share equivalents — — (2,30%) —
Diluted net income (loss) attributable to stockleotd $ (8,15¢) $ (67,23) $ 8,39( $ (27,330)
Basic weighted average shares outstanding 175,068,00 168,972,60 161,975,42 162,019,39
Basic net income (loss) per share attributabledckéiolders $ (0.0 $ 040 $ 0.0¢ $ (0.1%)
Diluted weighted average shares outstanding 175,068,00 168,972,60 162,181,20 162,019,39
Diluted net income (loss) per share attributablsttekholders $ (0.0 $ (040 $ 0.0 $ (0.17)

(In thousands, except share and per share data)

Quarters Ended

September 30, December 31,

March 31, 201 June 30, 2013 2013 2013

Total revenues $ 8327 % 10,908 $ 15,72¢  $ 20,927
Basic net income (loss) attributable to stockhalder $ 2,799 $ 2,01¢ % (5,379 $ (13,13))
Adjustments to net income (loss) attributable tzkholders for common

share equivalents — (229) — —
Diluted net income (loss) attributable to stockleotd $ 2,799 $ 1,79¢ % (5,37) $ (13,13)
Basic weighted average shares outstanding 23,217,35 41,982,27 83,841,07 141,836,95
Basic net income (loss) per share attributabledckbiolders $ (0.19 % 0.0t % (0.06) $ (0.09
Diluted weighted average shares outstanding 23,217,35 42,001,43 83,841,07 141,836,95
Diluted net income (loss) per share attributablsttekholders $ (012 $ 004§ (0.06) $ (0.09

Quarters Ended

September 30, December 31,

(In thousands, except share and per share data) March 31, 201: June 30, 2012 2012 2012

Total revenues $ 2,725 % 3,632 % 412 $ 4,94¢
Net loss attributable to stockholders $ 619 $ (1,148 $ 1,270 $ (3,302
Weighted average shares outstanding 7,490,59. 10,497,09 13,508,52 17,184,85
Basic and diluted net loss per share attributabktdckholders $ (0.0§) $ (0.1) $ (0.09) $ (0.19

Note 21 — Subsequent Events

The Company has evaluated subsequent events thtleaiditing of this Annual Report on Form 10-K, adetermined that there have not
been any events that have occurred that would re@udijustments to disclosures in the consoliddteh€ial statements, except for the

following event:

On March 27, 2015, the owner of 123 William Stréle¢, property in which the Company held its $35illian preferred equity investmel
sold the property to American Realty Capital Newk'@ity REIT, Inc. ("NYCR"). On such date, the Coamy received its entire principal
balance plus accrued income receivable. The sp@mbadvisor of NYCR and the Sponsor and AdvisahefCompany are under common

control.
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Real Estate and Accumulated Depreciation
Schedule IlI
December 31, 2014

(dollar amounts in thousands)

Acquisition Encumbrances at Initial Costs Subsequent to Acquisition Gross Amount at Accumulated

Portfolio State Date Decezngi)z oL Land IaLglrgl\;gmagrﬂs Land Iﬁﬁ!gg‘gmagrﬂs Decemg)e(g)3l, 2014 Depreciation®®
Design Center NY 6/22/2010 20,19¢ $ 11,247 $ 18,88 % — 3 2,60 3 32,73C  $ 4,07¢
Bleecker Street NY 12/1/2010 21,30( — 31,167 — — 31,167 5,431
Foot Locker NY 4/18/2011 3,25( 2,75: 2,75: — 5 5,511 50C
Regal Parking Garage NY 6/1/2011 3,00( — 4,637 — — 4,637 747
Duane Reed NY 10/5/2011 8,40( 4,44 8,252 — — 12,69 1,60¢
Washington Street NY 11/3/2011 4,741 — 8,97¢ — 86¢ 9,84¢ 1,60¢
One Jackson Square NY 11/18/2011 13,00( — 21,46¢ — 67 21,53 3,35(
350 West 42nd Street NY 3/16/2012 11,36¢ — 19,86¢ — 84 19,95! 2,651
1100 Kings Highway NY 5/4/2012 20,20( 17,11: 17,947 — 83 35,14: 2,22¢
163 Washington Avenue

Apartments NY 9/7/2012 - o 6,251 25,03( — 86 31,37: 3,05¢
1623 Kings Highway NY 10/9/2012 7,28¢ 3,44( 8,53¢ — 37 12,01t 88t
256 West 38th Street NY 12/26/2012 24,50( 20,00( 26,48: — 3,00: 49,48¢ 3,221
229 West 36th Street NY 12/27/2012 35,00( 27,40( 22,30¢ — (1,007) 48,700 2,54
350 Bleecker Street NY 12/31/2012 - o — 11,78 — — 11,78¢ 1,137
218 West 18th Street NY 3/27/2013 - o 17,50( 90,86¢ — 2,801 111,17( 8,571
50 Varick Street NY 715/2013 - @ — 77,99: — 12,23: 90,22 6,527
333 W 34th Street NY 8/9/2013 - o 98,60( 120,90¢ — 60 219,56¢ 14,92¢
Viceroy NY 11/18/2013 — — 169,94! — 2,13 172,07 6,371
1440 Broadway NY 12/23/2013 — @ 217,06t 289,41( — 17t 506,65: 21,61¢
245-249 West 17th Street  NY 8/22/2014 - @ 68,25 233,60° 1,85¢ 303,71: 1,94¢
Total 172,24; $494,06! $ 1,210,82 $ = $ 25,09: $ 1,729,98: $ 93,01:

(1) These properties collateralize the creditliigciwhich had $635.0 million outstanding as ofdeenber 31, 2014

(2) Acquired intangible lease assets allocataddividual properties in the amount of $158.4 roitliare not reflected in the table abc

(3) The tax basis of aggregate land, buildingsiengtovements as of December 31, 2014 is $1.7ohi(linaudited

(4) The accumulated depreciation column exclu@dsZsmillionof amortization associated with acquired intangibise asse

(5) Each of the properties has a depreciablefifd0 years for buildings, 15 years for land imprments and fivgears for fixture:

A summary of activity for real estate and accunadadepreciation for the years ended December 34 28013 and 2012 :



December 31,

(In thousands) 2014 2013 2012
Real estate investments, at cost:
Balance at beginning of year 1,414,95! 322,20 $ 115,03!
Additions-Acquisitions 301,85¢ 1,082,29; 206,16
Capital expenditures 15,35¢ 12,08¢ 1,00:
Disposals (2,190 (1,627 —
Balance at end of the year 1,729,98: 1,414,995 $ 322,20!
Accumulated depreciation:
Balance at beginning of year 31,71 9,47¢ $ 3,10¢
Depreciation expense 63,34¢ 23,40¢ 6,361
Disposals (2,052 (1,16¢€) —
Balance at end of the year 93,01 31,71 § 9,47¢
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FIRST AMENDMENT
TO
FOURTH AMENDED AND RESTATED AGREEMENT OF LIMITED PA RTNERSHIP
OF
NEW YORK RECOVERY OPERATING PARTNERSHIP, L.P.

This FIRST AMENDMENT TO FOURTH AMENDED AND RESTATEBGREEMENT OF LIMITED
PARTNERSHIP OF NEW YORK RECOVERY OPERATING PARTNERI®, L.P. (this “ Amendmeriy), is made as of April
15, 2015 by and among New York REIT, Inc., a Mangl@orporation, in its capacity as the generalnearfthe “ General Partner
") of New York Recovery Operating Partnership, |.&Delaware limited partnership (the “ Partnershignd New York
Recovery Advisors, LLC, the initial limited partnefthe partnership, a Delaware limited liabilignepany (the “ Advisors
Limited Partner’). Capitalized terms used but not otherwise defiimethis Amendment shall have the meanings gieesuth
terms in Fourth Amended and Restated Agreemeninated Partnership of the Partnership, dated aspoil 15, 2014, as
amended (the " Partnership Agreemgnt

RECITALS:

WHEREAS , the General Partner and the Advisors Limitedrieartholding a Majority in Interest, desire to amhéine
Partnership Agreement in order to clarify a prioreadment to the Partnership Agreement and to les@mendment apply for
purposes of allocating income and losses of thm&ahip for its 2014 tax year; and

WHEREAS , it is intended that by signing this Agreement plaeties hereto shall satisfy the requirement taialthe
written consent of the General Partner and a Mgjarilnterest as set forth in Section 11.01 of aetnership Agreement;

NOW THEREFORE , in consideration of the premises made hereumahel for good and valuable consideration, the
receipt and sufficiency of which are hereby ackrealged, the parties hereto, intending to be ledmlynd, hereby agree as
follows:

a. Section 5.01(c)(i) of the Partnership Agreenehereby deleted in its entirety and the follogvimew Section 5.01(c)(i) is
substituted in its place:

“(i)  Special Allocations of DepreciatiarNotwithstanding any other provisions of this $®t6.01, after
giving effect to the regulatory allocations in Sewt5.01(d), but prior to any allocation under &t 5.01(a)(i) and
5.01(b), the Advisors Limited Partner shall be thardi to allocations of Depreciation until the cuative amount of
Depreciation allocated to the Advisors Limited Rartpursuant to this Section 5.01(c)(i) for all sgeequals
$50,000,000;_providedthat (A) the Advisors Limited Partner shall ngtihe Partnership in writing, within fifteen (1
days after the end of the year to which the allooawf Depreciation relates, of the amount of Defaton the
Advisors Limited Partner elects to have allocated for such year, (B) the amount of Depreciatioa Advisors
Limited Partner may elect to be allocated purstaithis Section 5.01(c)(i) for any year shall neteed $50,000,000
minus the amount of Depreciation specially allodgtarsuant to this Section 5.01(c)(i) to the Advssbimited Partne
for all prior years, and (C) if the amount of Depation the Partnership is able to allocate inarygless than the
amount the Advisors Limited Partner has electedgfmh year, the Partnership shall notify the Adwdomited
Partner as early as reasonably practicable but ivent later than five (5) days prior to the daissues K-1's for
such year.”

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF , the undersigned, intending to be legally bounelwg have duly executed this

Agreement as of the date and year first aforesaid.

GENERAL PARTNER:

NEW YORK REIT, INC.

By:  /s/ Michael A. Happel
Name: Michael A. Happel
Title: Chief Executive Officer and Presid

INITIAL LIMITED PARTNER :

NEW YORK RECOVERY ADVISORS, LLC

By: New York Recovery Special Limited Partnership, L

its Member

By: American Realty Capital Ill, LLC,
its Member

By:  William M. Kahane
Name: William M. Kahane
Title:  Manager

[Signature Page to First Amendment to Fourth Amended and Restated Agreement of Limited Partnership]
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (this “Agreement’) is made and entered into as of the 31st dayesfeinber,
2014 (the “Effective Date"), by and between New York REIT, Inc., a Marylazwporation (the ‘Company’), and Nicholas S.
Schorsch, Michael A. Happel, Gregory W. Sullivadwi&ard M. Weil, Jr., William M. Kahane, Randolph Read, Robert H.
Burns, P. Sue Perrotty, Scott J. Bowman, WillianB@nley, New York Recovery Advisors, LLC, AR Capit.LC and RCS
Capital Corp. (“Indemnitee”).

WHEREAS, at the request of the Company, Indemmiteeently serves or has previously served as atdireofficer or
service provider of the Company and may, therefoeesubjected to claims, suits or proceedingsrayias a result of his or her
service; and

WHEREAS, the Company has agreed to indemnify aradit@nce expenses and costs incurred by Indeninitee
connection with any such claims, suits or procegglito the maximum extent permitted by law; and

WHEREAS, the parties by this Agreement desire tda¢h their agreement regarding indemnificationl @advance of
expenses.

NOW, THEREFORE, in consideration of the premises thie covenants contained herein, the Companyratedrinitee
do hereby covenant and agree as follows:

Section 1. Definitions For purposes of this Agreement:
(@) “ Bylaws” means the Bylaws of the Company, as amended firmmto time.

(b) “ Charter” means the charter of the Company, as amendegdlesupnted or otherwise modified from time
to time.

(c) “ Change in Control’ means a change in control of the Company occgiiter the Effective Date of a
nature that would be required to be reported iparse to Item 6(e) of Schedule 14A of RegulatioA (@F in response to any
similar item on any similar schedule or form) prdgated under the Securities Exchange Act of 1984naended (the “
Exchange Act’), whether or not the Company is then subjecttchsreporting requirement; provided, however, théthout
limitation, such a Change in Control shall be degtochave occurred if, after the Effective Dateafiy “person” (as such term is
used in Sections 13(d) and 14(d) of the Exchandggifior becomes the “beneficial owner” (as defime&ule 13d-3 under the
Exchange Act), directly or indirectly, of secur#tief the Company representing 15% or more of timebimed voting power of all
of the Company’s then-outstanding securities etitb vote generally in the election of directoithaut the prior approval of at
least two-thirds of the members of the Board oebiors of the Company (theBoard of Directors”) in office immediately prior
to such person’s attaining such percentage intgigshe Company is a party to a merger, constiah, sale of assets, plan of
liquidation or other reorganization not approvedabjeast two-thirds of the members of the BoarBioéctors then in office, as a
consequence of which members of the Board of Doredh office immediately prior to such transact@revent constitute less
than a majority of the Board of Directors theregfte (iii) at any time, a majority of the membefsthe Board of Directors are not
individuals (A) who were directors as of the EffeetDate or (B) whose election by the Board of Dioes or nomination for
election by the Company'’s stockholders was apprdwyeithe affirmative vote of at least two-thirdstbé members of the Board of
Directors then in office who were directors ashef Effective Date or whose election for nominafienelection was previously ¢
approved.




(d) “ Corporate Statug means the status of a person as a present oefatimector, officer, employee or agent
of the Company or as a director, trustee, offipartner, manager, managing member, fiduciary, eyegl@r agent of any other
foreign or domestic corporation, partnership, leditiability company, joint venture, trust, empleyleenefit plan or other
enterprise that such person is or was servingah sapacity at the request of the Company. Asrdicktion and without limiting
the circumstances in which Indemnitee may be sgratrthe request of the Company, service by Indeaighall be deemed to be
at the request of the Company if Indemnitee seoveerved as a director, trustee, officer, partmamager, managing member,
fiduciary, employee or agent of any corporationfreership, limited liability company, joint ventyreust, employee benefit plan
or other enterprise (i) of which a majority of thating power or equity interest is owned directhyiralirectly by the Company or
(ii) the management of which is controlled diredailyindirectly by the Company.

(e) “ Disinterested Directof means a director of the Company who is not andneas party to the Proceed
in respect of which indemnification and/or advant&xpenses is sought by Indemnitee.

() “ Effective Date” means the date set forth in the first paragrdpthis Agreement.

(g) “ Expenses means any and all reasonable and out-of-pocketregys’ fees and costs, retainers, court
costs, transcript costs, fees of experts, witness, ftravel expenses, duplicating costs, printmthlanding costs, telephone
charges, postage, delivery service fees, feddedk,docal or foreign taxes imposed on Indemréiea result of the actual or
deemed receipt of any payments under this Agreeraemployee Retirement Income Security Act of 19%&lamended, excise
taxes and penalties and any other disbursemesetgrenses incurred in connection with prosecutiefgritling, preparing to
prosecute or defend, investigating, being or piiagao be a witness in or otherwise participatingiProceeding. Expenses shall
also include Expenses incurred in connection with appeal resulting from any Proceeding includimighout limitation, the
premium, security for and other costs relatingrtp eost bond, supersedeas bond or other appealdratsdequivalent.

(h)  “ Independent Couns€l means a law firm, or a member of a law firm, tisa¢xperienced in matters of
corporation law and neither is, nor in the past fpears has been, retained to represent: (i) th@@oy or Indemnitee in any
matter material to either such party (other thath wespect to matters concerning Indemnitee uridertgreement or of other
indemnitees under similar indemnification agreememr (i) any other party to or participant oitméss in the Proceeding giving
rise to a claim for indemnification or advance apEnses hereunder. Notwithstanding the foregolmtdrm “Independent
Counsel” shall not include any person who, underapplicable standards of professional conduct pinewailing, would have a
conflict of interest in representing either the Qamy or Indemnitee in an action to determine Indezets rights under this
Agreement.

(i) “ Proceeding’ means any threatened, pending or completed adiat arbitration, alternate dispute
resolution mechanism, investigation, inquiry, adstnative hearing or any other proceeding, whetlieught by or in the right of
the Company or otherwise and whether of a civitl(iding intentional or unintentional tort claimsjiminal, administrative or
investigative (formal or informal) nature, includiany appeal therefrom, except one pending or cetegblon or before the
Effective Date, unless otherwise specifically agrgewriting by the Company and Indemnitee. If Indetee reasonably believes
that a given situation may lead to or culminatéhiminstitution of a Proceeding, such situatiorilstiao be considered a
Proceeding.




Section 2. Services by Indemnitedndemnitee serves or has previously served a=etar, officer or service provider
of the Company. However, this Agreement shall ngiase any independent obligation on Indemniteé®Company to continue
Indemnitee’s service to the Company. This Agreershatl not be deemed an employment contract bettiee@Gompany (or any
other entity) and Indemnitee.

Section 3. General The Company shall indemnify, and advance Expettssésdemnitee (a) as provided in this
Agreement and (b) otherwise to the maximum extenmjited by Maryland law in effect on the Effectidate and as amended
from time to time; provided, however, that no chengMaryland law shall have the effect of reduding benefits available to
Indemnitee hereunder based on Maryland law ada&ctedn the Effective Date. The rights of Indemaifgovided in this Section
shall include, without limitation, the rights setth in the other sections of this Agreement, idalg any additional
indemnification permitted by Section 2-418(g) of taryland General Corporation Law (th&1GCL ).

Section 4. Standard for Indemnificationlf, by reason of Indemnitee’s Corporate Statndemnitee is, or is threatened
to be, made a party to any Proceeding, the Comglaaly indemnify Indemnitee against all judgmentnadties, fines and amou
paid in settlement and all Expenses actually aadamably incurred by Indemnitee or on Indemniteelsalf in connection with
any such Proceeding unless it is established &)dhé act or omission of Indemnitee was mateoighé matter giving rise to the
Proceeding and (i) was committed in bad faith Qmfas the result of active and deliberate dishtnéb) Indemnitee actually
received an improper personal benefit in moneyp@ry or services or (c) in the case of any criliRraceeding, Indemnitee had
reasonable cause to believe that his or her comdasunlawful.

Section 5. Certain Limits on IndemnificationNotwithstanding any other provision of this Agmeent (other than
Section 6), Indemnitee shall not be entitled to:

(a) indemnification hereunder if the Proceeding wasmner in the right of the Company and Indemnitee i
adjudged to be liable to the Company;

(b) indemnification hereunder if Indemnitee is adjud¢mbe liable on the basis that personal benefit wa
improperly received in any Proceeding charging mper personal benefit to Indemnitee, whether oimailving action in the
Indemnitee’s Corporate Status; or

(c) indemnification or advance of Expenses hereundeeifProceeding was brought by Indemnitee, un(@ss:
the Proceeding was brought to enforce indemnibeatinder this Agreement, and then only to the éxteaccordance with and as
authorized by Section 12 of this Agreement, ort(i§ Charter or Bylaws, a resolution of the stoddtéis entitled to vote generally
in the election of directors or of the Board ofégitors or an agreement approved by the Board efchirs to which the Company
is a party expressly provide otherwise.

Section 6. CourtOrdered IndemnificationNotwithstanding any other provision of this Agment, a court of
appropriate jurisdiction, upon application of Indd@tee and such notice as the court shall requieg, ander indemnification of
Indemnitee by the Company in the following circuamstes:

(a) if such court determines that Indemnitee is emtitereimbursement under Section 2-418(d)(1) of the
MGCIL, the court shall order indemnification, in whicase Indemnitee shall be entitled to recoveE#peEnses of securing such
reimbursement; or




(b) if such court determines that Indemnitee is faayl reasonably entitled to indemnification in viefaall the
relevant circumstances, whether or not Indemnijdeaé met the standards of conduct set forth oiiG@e 2-418(b) of the MGCL
or (ii) has been adjudged liable for receipt ofraproper personal benefit under Section 2-418(¢hefMGCL, the court may
order such indemnification as the court shall dpeoper. However, indemnification with respect ty &roceeding by or in the
right of the Company or in which liability shallvebeen adjudged in the circumstances describ8dation 2-418(c) of the
MGCL shall be limited to Expenses.

Section 7. Indemnification for Expenses of an Indemnitee Wh&Mholly or Partially SuccessfuNotwithstanding an
other provision of this Agreement, and without tirnj any such provision, to the extent that Indeseivas or is, by reason of his
or her Corporate Status, made a party to (or ofiserlbecomes a participant in) any Proceeding asddsessful, on the merits or
otherwise, in the defense of such Proceeding, Imitemshall be indemnified for all Expenses acyuaild reasonably incurred by
Indemnitee or on Indemnitee’s behalf in connecti@rewith. If Indemnitee is not wholly successfukuch Proceeding but is
successful, on the merits or otherwise, as to omeave but less than all claims, issues or mattessich Proceeding, the Comps
shall indemnify Indemnitee under this Section 7dibiExpenses actually and reasonably incurrechdgmnitee or on
Indemnitee’s behalf in connection with each sueélint) issue or matter, allocated on a reasonablg@eopbrtionate basis. For
purposes of this Section 7 and without limitatithre termination of any claim, issue or matter iolsa Proceeding by dismissal,
with or without prejudice, shall be deemed to saiecessful result as to such claim, issue or matter

Section 8. Advance of Expenses for Indemnitelé, by reason of Indemnitee’s Corporate Statndemnitee is, or is
threatened to be, made a party to any Proceediad;ompany shall, without requiring a preliminagtetmination of
Indemnitee’s ultimate entitlement to indemnificatioereunder, advance all reasonable Expenseséaddoyror on behalf of
Indemnitee in connection with such Proceeding witen days after the receipt by the Company oagstent or statements
requesting such advance or advances from timen tivhether prior to or after final dispositionsoich Proceeding. Such
statement or statements shall reasonably evidéedexpenses incurred by Indemnitee and shall iectwdbe preceded or
accompanied by a written affirmation by Indemnipééndemnitee’s good faith belief that the standairdonduct necessary for
indemnification by the Company as authorized by daa by this Agreement has been met and a writtéiertaking by or on
behalf of Indemnitee, in substantially the formaaktted hereto as Exhibit@ in such form as may be required under applicable
law as in effect at the time of the execution th&re reimburse the portion of any Expenses adedice Indemnitee relating to
claims, issues or matters in the Proceeding ahiohwit shall ultimately be established that trensiard of conduct has not been
met by Indemnitee and which have not been sucdisefgolved as described in Section 7 of this Agnent. To the extent that
Expenses advanced to Indemnitee do not relatspecific claim, issue or matter in the Proceedsugh Expenses shall be
allocated on a reasonable and proportionate BEsesundertaking required by this Section 8 shalbenlimited general
obligation by or on behalf of Indemnitee and sbhallaccepted without reference to Indemnitee’s firarability to repay such
advanced Expenses and without any requirementsioseourity therefor.

Section 9. Indemnification and Advance of Expenses as a Watme©Other ParticipantNotwithstanding any other
provision of this Agreement, to the extent thatdmahitee is or may be, by reason of Indemn#t€&drporate Status, made a witr
or otherwise asked to participate in any Proceedimgther instituted by the Company or any othetypand to which Indemnite
is not a party, Indemnitee shall be advanced aorable Expenses and indemnified against all EBgseactually and reasonably
incurred by Indemnitee or on Indemnitee’s behalfannection therewith within ten days after theeiptby the Company of a
statement or statements requesting any such adeai@éemnification from time to time, whether grio or after final dispositic
of such Proceeding. Such statement or statemeailssasonably evidence the Expenses incurred dgnmitee.




Section 10. Procedure for Determination of Entitlement to Indéfination .

(&) To obtain indemnification under this Agreement,dnhitee shall submit to the Company a written regjue
including therein or therewith such documentatiod aformation as is reasonably available to Indiésenand is reasonably
necessary to determine whether and to what exteleninitee is entitled to indemnification. Indemeiteay submit one or more
such requests from time to time and at such tinegdhdemnitee deems appropriate in Indemniteéésdiscretion. The officer of
the Company receiving any such request from Indezarshall, promptly upon receipt of such a regf@shdemnification, advis
the Board of Directors in writing that Indemnitegshrequested indemnification.

(b)  Upon written request by Indemnitee for indemnifigatpursuant to Section 10(a) above, a determinaifio
required by applicable law, with respect to Indetewis entitlement thereto shall promptly be madénéspecific case: (i) if a
Change in Control shall have occurred, by Indepen@eunsel, in a written opinion to the Board ofdgiors, a copy of which
shall be delivered to Indemnitee, which Independ@minsel shall be selected by the Indemnitee aptbapd by the Board of
Directors in accordance with Section 2-418(e)(Rifithe MGCL, which approval shall not be unreasduy withheld; or (i) if a
Change in Control shall not have occurred, (A)hiwyBoard of Directors by a majority vote of a quorconsisting of
Disinterested Directors or, if such a quorum car@obbtained, then by a majority vote of a duljhatized committee of the
Board of Directors consisting solely of one or mbisinterested Directors, (B) if Independent Colihses been selected by the
Board of Directors in accordance with Section 2{¢)@)(ii) of the MGCL and approved by the Inderseitwhich approval shall
not be unreasonably withheld, by Independent Cdumsa written opinion to the Board of Directoescopy of which shall be
delivered to Indemnitee or (C) if so directed bypajority of the members of the Board of Directdmg the stockholders of the
Company. If it is so determined that Indemniteeristled to indemnification, payment to Indemnighall be made within ten ds
after such determination. Indemnitee shall coopenath the person, persons or entity making su¢érgenation with respect to
Indemnitee’s entitlement to indemnification, indiugl providing to such person, persons or entityruggasonable advance reques
any documentation or information which is not gageed or otherwise protected from disclosure anithwis reasonably available
to Indemnitee and reasonably necessary to suchuasgion in the discretion of the Board of Direst@r Independent Counsel if
retained pursuant to clause (ii)(B) of this Secti®ib). Any Expenses incurred by Indemnitee in@aperating with the person,
persons or entity making such determination skabdrne by the Company (irrespective of the detsgition as to Indemnitee’s
entitlement to indemnification) and the Companyllshdemnify and hold Indemnitee harmless therefrom

(c) The Company shall pay the reasonable fees and sepeih Independent Counsel, if one is appointed.

Section 11. Presumptions and Effect of Certain Proceedings

(@) In making any determination with respect to entiat to indemnification hereunder, the person osqes
or entity making such determination shall presuna Indemnitee is entitled to indemnification unttés Agreement if
Indemnitee has submitted a request for indemnifindh accordance with Section 10(a) of this Agreamand the Company sh
have the burden of proof to overcome that preswonpti connection with the making of any determimattontrary to that
presumption.

(b) The termination of any Proceeding or of any classye or matter therein, by judgment, order, setig o
conviction, upon a plea ofolo contenderer its equivalent, or entry of an order of probatpyior to judgment, does not create a
presumption that Indemnitee did not meet the régussandard of conduct described herein for indéoation.




(c) The knowledge and/or actions, or failure to actmyf other director, officer, employee or agenthef
Company or any other director, trustee, officerfrg, manager, managing member, fiduciary, em@ayeagent of any other
foreign or domestic corporation, partnership, laditiability company, joint venture, trust, empleyleenefit plan or other
enterprise shall not be imputed to Indemnitee toppses of determining any other right to indeneatiion under this Agreement.

Section 12. Remedies of Indemnitee

(&) If (i) a determination is made pursuant to Secfiftb) of this Agreement that Indemnitee is nottidtito
indemnification under this Agreement, (ii) advancexpenses is not timely made pursuant to SecBoms9 of this Agreement,
(iii) no determination of entitlement to indemndigon shall have been made pursuant to Sectior) d®¢his Agreement within 6
days after receipt by the Company of the requedhfitemnification, (iv) payment of indemnificatiémnot made pursuant to
Sections 7 or 9 of this Agreement within ten daysraeceipt by the Company of a written requestéfor, or (v) payment of
indemnification pursuant to any other section @g thgreement or the Charter or Bylaws is not madhiwten days after a
determination has been made that Indemnitee ideshtd indemnification, Indemnitee shall be egtitto an adjudication in an
appropriate court located in the State of Marylardn any other court of competent jurisdictiohJrmlemnitee’s entitlement to
such indemnification or advance of Expenses. Aftevely, Indemnitee, at Indemnitee’s option, magksan award in arbitration
to be conducted by a single arbitrator pursuattiécgCommercial Arbitration Rules of the Americarbiiation Association.
Indemnitee shall commence a proceeding seekingljadieation or an award in arbitration within 188yd following the date on
which Indemnitee first has the right to commenaghgoroceeding pursuant to this Section 12(a); jiextj however, that the
foregoing clause shall not apply to a proceedimmgidht by Indemnitee to enforce his or her rightdarrSection 7 of this
Agreement. Except as set forth herein, the prongsimf Maryland law (without regard to its conflictElaws rules) shall apply to
any such arbitration. The Company shall not oppoedemnitee’s right to seek any such adjudicatioawsard in arbitration.

(b) Inany judicial proceeding or arbitration commenpedsuant to this Section 12, Indemnitee shall be
presumed to be entitled to indemnification or adeaof Expenses, as the case may be, under thieegra and the Company
shall have the burden of proving that Indemnitemoisentitled to indemnification or advance of Expes, as the case may be. If
Indemnitee commences a judicial proceeding orratimin pursuant to this Section 12, Indemniteelstwilbe required to
reimburse the Company for any advances pursugdton 8 of this Agreement until a final deterntioa is made with respect
to Indemnitees entitlement to indemnification (as to which #hts of appeal have been exhausted or lapsed)Cohgpany shal
to the fullest extent not prohibited by law, begweled from asserting in any judicial proceedingudnitration commenced
pursuant to this Section 12 that the procedurepagslimptions of this Agreement are not valid, inigéind enforceable and shall
stipulate in any such court or before any suchtiatior that the Company is bound by all of the mions of this Agreement.

(c) If a determination shall have been made pursuaBeation 10(b) of this Agreement that Indemnitee is
entitled to indemnification, the Company shall lsaihd by such determination in any judicial procegdir arbitration
commenced pursuant to this Section 12, absentstatésnent by Indemnitee of a material fact, ormission of a material fact
necessary to make Indemnitee’s statement not rabyemisleading, in connection with the requestif@emnification.




(d) Inthe event that Indemnitee is successful in seglpursuant to this Section 12, a judicial adjatian of ol
an award in arbitration to enforce Indemnitee’itsgunder, or to recover damages for breach &f Agreement, Indemnitee shall
be entitled to recover from the Company, and df@ihdemnified by the Company for, any and all Eges actually and
reasonably incurred by him in such judicial adjadiicn or arbitration. If it shall be determinedsinch judicial adjudication or
arbitration that Indemnitee is entitled to recgpagt but not all of the indemnification or advamdédxpenses sought, the Expense
incurred by Indemnitee in connection with such gialiadjudication or arbitration shall be approfeia prorated.

(e) Interest shall be paid by the Company to Indemritebe maximum rate allowed to be charged for
judgments under the Courts and Judicial Proceediniyde of the Annotated Code of Maryland for ameiwhich the Compar
pays or is obligated to pay for the period (i) coemzing with either the tenth day after the datevbith the Company was
requested to advance Expenses in accordance vagtioi$e8 or 9 of this Agreement or the &ty after the date on which the
Company was requested to make the determinatientdfement to indemnification under Section 1G§b)his Agreement, as
applicable, and (ii) ending on the date such paynsemade to Indemnitee by the Company.

Section 13. Defense of the Underlying Proceeding

(&) Indemnitee shall notify the Company promptly intimg upon being served with any summons, citation,
subpoena, complaint, indictment, request or otbeudhent relating to any Proceeding which may resuhe right to
indemnification or the advance of Expenses herauaoid shall include with such notice a descripttbthe nature of the
Proceeding and a summary of the facts underlyiad’tioceeding. The failure to give any such notiél 10t disqualify
Indemnitee from the right, or otherwise affect iny ananner any right of Indemnitee, to indemnifioator the advance of
Expenses under this Agreement unless the Compabiliy to defend in such Proceeding or to obtaincpeds under any
insurance policy is materially and adversely priejed thereby, and then only to the extent the Campsthereby actually so
prejudiced.

(b) Subject to the provisions of the last sentencéisf$ection 13(b) and of Section 13(c) below, toenBany
shall have the right to defend Indemnitee in argcPeding which may give rise to indemnificationeharder; provided, however,
that the Company shall notify Indemnitee of anyhsdecision to defend within 15 calendar days foilgweceipt of notice of any
such Proceeding under Section 13(a) above. The @ayrghall not, without the prior written consentrmdemnitee, which shall
not be unreasonably withheld or delayed, consetite¢@ntry of any judgment against Indemnitee ¢erento any settlement or
compromise which (i) includes an admission of fafilindemnitee, (ii) does not include, as an undaohl term thereof, the full
release of Indemnitee from all liability in respe€tsuch Proceeding, which release shall be in fanch substance reasonably
satisfactory to Indemnitee or (iii) would imposeydxpense, judgment, fine, penalty or limitationlndemnitee. This Section 13
(b) shall not apply to a Proceeding brought by imdigee under Section 12 of this Agreement.




(c) Notwithstanding the provisions of Section 13(b)\ahdf in a Proceeding to which Indemnitee is ayhy
reason of Indemnitee’s Corporate Status, (i) Indesanmeasonably concludes, based upon an opinioawfsel approved by the
Company, which approval shall not be unreasonalilyheld, that Indemnitee may have separate defersssunterclaims to
assert with respect to any issue which may novbsistent with other defendants in such Proceediipgndemnitee reasonably
concludes, based upon an opinion of counsel apgroyehe Company, which approval shall not be usoaably withheld, that
actual or apparent conflict of interest or potdrt@nflict of interest exists between Indemnited #me Company, or (iii) if the
Company fails to assume the defense of such Proaeeda timely manner, Indemnitee shall be erditie be represented by
separate legal counsel of Indemnitee’s choice gstilhp the prior approval of the Company, whichrapgl shall not be
unreasonably withheld, at the expense of the Coynparaddition, if the Company fails to comply widimy of its obligations
under this Agreement or in the event that the Camma any other person takes any action to detfdseAgreement void or
unenforceable, or institutes any Proceeding to aeng recover from Indemnitee the benefits intehtiebe provided to
Indemnitee hereunder, Indemnitee shall have thw tigretain counsel of Indemnitee’s choice, sutiiethe prior approval of the
Company, which approval shall not be unreasonalithyhsld, at the expense of the Company (subjeBettion 12(d) of this
Agreement), to represent Indemnitee in connectitin &ny such matter.

Section 14. Non-Exclusivity: Survival of Rights: Subrogation

(@) The rights of indemnification and advance of Exgsnas provided by this Agreement shall not be ddeme
exclusive of any other rights to which Indemnitegymat any time be entitled under applicable law,@harter or Bylaws, any
agreement or a resolution of the stockholdersledttb vote generally in the election of directorof the Board of Directors, or
otherwise. Unless consented to in writing by Indie@) no amendment, alteration or repeal of thissAment or of any provision
hereof shall limit or restrict any right of Indertee under this Agreement in respect of any aca&ar or omitted by such
Indemnitee in his or her Corporate Status priguch amendment, alteration or repeal, regardlestether a claim with respect
to such action or inaction is raised prior or sgjpeat to such amendment, alteration or repealidi or remedy herein conferr
is intended to be exclusive of any other righteamedy, and every other right or remedy shall beutative and in addition to
every other right or remedy given hereunder or nolWwereafter existing at law or in equity or othisev The assertion of any right
or remedy hereunder, or otherwise, shall not piibttie concurrent assertion or employment of ammgotight or remedy.

(b) Inthe event of any payment under this Agreeméet@ompany shall be subrogated to the extent &f suc
payment to all of the rights of recovery of Indeteaj who shall execute all papers required andablleetion necessary to secure
such rights, including execution of such documastare necessary to enable the Company to brintpsenforce such rights.




Section 15. Insurance The Company will use its reasonable best eftorscquire directors and officers liability
insurance, on terms and conditions deemed apptepyethe Board of Directors, with the advice ofiesel, covering Indemnitee
or any claim made against Indemnitee by reasotisafthher Corporate Status and covering the Comfamgny indemnification
or advance of Expenses made by the Company to imtsrfor any claims made against Indemnitee byaeaf his or her
Corporate Status. Without in any way limiting anfier obligation under this Agreement, the Compdratl Sndemnify Indemnite
for any payment by Indemnitee arising out of thean of any deductible or retention and the amadfiainy excess of the
aggregate of all judgments, penalties, fines,e@ethts and Expenses incurred by Indemnitee in ctionewith a Proceeding over
the coverage of any insurance referred to in teeipus sentence. The purchase, establishment antemance of any such
insurance shall not in any way limit or affect tights or obligations of the Company or Indemniteeer this Agreement except
as expressly provided herein, and the executiordatidery of this Agreement by the Company anditidemnitee shall not in al
way limit or affect the rights or obligations oktiCompany under any such insurance policies. theatime the Company receiv
notice from any source of a Proceeding to whicleimditee is a party or a participant (as a withesgterwise) the Company has
director and officer liability insurance in effethe Company shall give prompt notice of such Redoeg to the insurers in
accordance with the procedures set forth in theess/e policies.

Section 16. Coordination of PaymentsThe Company shall not be liable under this Agreinto make any payment
amounts otherwise indemnifiable or payable or reirelble as Expenses hereunder if and to the éki@nindemnitee has
otherwise actually received such payment undeiir@wyrance policy, contract, agreement or otherwise.

Section 17. Reports to StockholdersTo the extent required by the MGCL, the Compdrsligeport in writing to its
stockholders the payment of any amounts for ind&oaion of, or advance of Expenses to, Indemniteder this Agreement
arising out of a Proceeding by or in the rightled Company with the notice of the meeting of stotéérs of the Company next
following the date of the payment of any such indditation or advance of Expenses or prior to songeting.

Section 18. Duration of Agreement; Binding Effect

(&) This Agreement shall continue until and terminatetee later of (i) the date that Indemnitee shalien
ceased to serve as a director, officer, employegent of the Company or as a director, trustdeeof partner, manager,
managing member, fiduciary, employee or agent gfather foreign or domestic corporation, real estatestment trust,
partnership, limited liability company, joint veméy trust, employee benefit plan or other enteepihigt such person is or was
serving in such capacity at the request of the Gomp@nd (ii) the date that Indemnitee is no lorgydaject to any actual or
possible Proceeding (including any rights of appleedeto and any Proceeding commenced by Indemmiteseiant to Section 12
of this Agreement).

(b) The indemnification and advance of Expenses praMime or granted pursuant to, this Agreement diwll
binding upon and be enforceable by the partiesberad their respective successors and assigriading any direct or indirect
successor by purchase, merger, consolidation erwtbe to all or substantially all of the businessssets of the Company), shall
continue as to an Indemnitee who has ceased taledor, officer, employee or agent of the Compana director, trustee,
officer, partner, manager, managing member, fidyciemployee or agent of any other foreign or ddine&®rporation,
partnership, limited liability company, joint veméy trust, employee benefit plan or other entegpttisit such person is or was
serving in such capacity at the request of the Gamppand shall inure to the benefit of Indemnited bndemnitee’s spouse,
assigns, heirs, devisees, executors and admioistrand other legal representatives.




(c) The Company shall require and cause any succeshkether direct or indirect by purchase, merger,
consolidation or otherwise) to all, substantiallyoa a substantial part, of the business and/sei@sof the Company, by written
agreement in form and substance satisfactory tentmitee, expressly to assume and agree to perfismAgreement in the same
manner and to the same extent that the Companydvioeutequired to perform if no such successiontalkehn place.

(d) The Company and Indemnitee agree that a monetargcy for breach of this Agreement, at some later
date, may be inadequate, impracticable and diffiwiubroof, and further agree that such breach caayse Indemnitee irreparable
harm. Accordingly, the parties hereto agree thd¢mnnitee may enforce this Agreement by seekingnatjue relief and/or specif
performance hereof, without any necessity of shgwictual damage or irreparable harm and that girepenjunctive relief
and/or specific performance, Indemnitee shall mopiecluded from seeking or obtaining any otheefréd which Indemnitee me
be entitled. Indemnitee shall further be entitiedtch specific performance and injunctive reliefluding temporary restraining
orders, preliminary injunctions and permanent injlons, without the necessity of posting bondstbeoundertakings in
connection therewith. The Company acknowledges ih&he absence of a waiver, a bond or undertakiag be required of
Indemnitee by a court, and the Company hereby wany such requirement of such a bond or undegakin

Section 19. Severability. If any provision or provisions of this Agreemshtall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (a) théityalegality and enforceability of the remaigiprovisions of this Agreement
(including, without limitation, each portion of aection, paragraph or sentence of this Agreen@riating any such provision
held to be invalid, illegal or unenforceable treanhot itself invalid, illegal or unenforceable) Bimeot in any way be affected or
impaired thereby and shall remain enforceable éduhest extent permitted by law; (b) such pramisor provisions shall be
deemed reformed to the extent necessary to corttoapplicable law and to give the maximum effedhi® intent of the parties
hereto; and (c) to the fullest extent possible plwvisions of this Agreement (including, withoumitation, each portion of any
Section, paragraph or sentence of this Agreemenrtazong any such provision held to be invaliceglhl or unenforceable, that is
not itself invalid, illegal or unenforceable) shia#i construed so as to give effect to the intentifested thereby.

Section 20. Identical CounterpartsThis Agreement may be executed in one or moretegparts, each of which shall
for all purposes be deemed to be an original butfavhich together shall constitute one and thees#&greement. One such
counterpart signed by the party against whom eaéditity is sought shall be sufficient to evidetioce existence of this
Agreement.

Section 21. Headings The headings of the paragraphs of this Agreemeninserted for convenience only and shall
not be deemed to constitute part of this Agreeroetn affect the construction thereof.

Section 22. Modification and Waiver No supplement, modification or amendment of A&gseement shall be binding
unless executed in writing by both of the partiessko. No waiver of any of the provisions of thigréement shall be deemed or
shall constitute a waiver of any other provisioaseof (whether or not similar) nor shall such waisenstitute a continuing
waiver.




Section 23. Notices. All notices, requests, demands and other comnatinits hereunder shall be in writing and shall
be deemed to have been duly given if (i) delivdngedhand and receipted for by the party to whom saiite or other
communication shall have been directed, on theoflayich delivery, or (ii) mailed by certified orgistered mail with postage
prepaid, on the third business day after the dateloch it is so mailed:

(&) If to Indemnitee, to the address set forth on theature page hereto.

(b) If to the Company, to:

New York REIT, Inc.

405 Park Avenue, 14Floor
New York, New York 10022
Attention: General Counsel

with a copy to:

Proskauer Rose LLP

Eleven Times Square

New York, New York 10036
Attention: Peter M. Fass, Esq.
Michael J. Choate, Esq.

or to such other address as may have been furnisivedting to Indemnitee by the Company or to @@mpany by Indemnitee,
the case may be.

Section 24. Governing Law. This Agreement shall be governed by, and condtamel enforced in accordance with,
laws of the State of Maryland, without regard sodbnflicts of laws rules.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettits Agreement as of the day and year first alvavigen.
COMPANY:
NEW YORK REIT, INC.
By: /s/ Michael A. Happel

Name: Michael A. Happe
Title: Chief Executive Officer and Presid

INDEMNITEE

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

INDEMNITEE

/sl Michael A. Happel
Name: Michael A. Happel

INDEMNITEE

/sl Gregory W. Sullivan
Name: Gregory W. Sullivan

INDEMNITEE

[s/ Edward M. Weil, Jr.
Name: Edward M. Weill, Jr.

INDEMNITEE

/s/ William M. Kahane
Name: William M. Kahane

INDEMNITEE

/s/ Robert H. Burns
Name: Robert H. Burns

INDEMNITEE
/s/ Randolph C. Read
Name: Randolph C. Read

INDEMNITEE

[s/ P. Sue Perrotty
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Name: P. Sue Perrotty
INDEMNITEE

[s/ Scott J. Bowman
Name: Scott J. Bowman

INDEMNITEE
[s/ William G. Stanley
Name: William G. Stanley

INDEMNITEE
NEW YORK RECOVERY ADVISORS, LLC
By:

NEW YORK RECOVERY SPECIAL LIMITED PARTNERSH,
LLC, its sole member

By: American Realty Capital Ill, LLC, its sole mestb
By: AR Capital, LLC, its sole member
By: /s/ William M. Kahane

Name: William M. Kahane
Title: Manager

INDEMNITEE
AR CAPITAL, LLC
By: /s/ William M. Kahane

Name: William M. Kahane
Title: Manager

INDEMNITEE
RCS CAPITAL CORPORATION
By: /s/ James A. Tanaka

Name: James A. Tanaka
Title: Authorized Signatory
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EXHIBIT A

AFFIRMATION AND UNDERTAKING TO REPAY EXPENSES ADVANKCED
To: The Board of Directors of New York REIT, Inc.
Re: Affirmation and Undertaking
Ladies and Gentlemen:

This Affirmation and Undertaking is being providedrsuant to that certain Indemnification Agreendated the 31day
of December, 2014, by and between New York REI€,, la Maryland corporation (theCompany’), and the undersigned
Indemnitee (the “Indemnification Agreement”), pusatito which | am entitled to advance of Expenaasnnection with
[Description of Proceeding](the “Proceeding’).

Terms used herein and not otherwise defined shat the meanings specified in the Indemnificatigme®ment.

| am subject to the Proceeding by reason of my @aitp Status or by reason of alleged actions ossioms by me in suc
capacity. | hereby affirm my good faith belief tlztall times, insofar as | was involved[aglirector] [an officer] [and] [service
provider] of the Company, in any of the facts or events gjvise to the Proceeding, | (1) did not act witkl feith or active or
deliberate dishonesty, (2) did not receive any oppr personal benefit in money, property or ses/aed (3) in the case of any
criminal proceeding, had no reasonable cause tevaethat any act or omission by me was unlawful.

In consideration of the advance of Expenses b tirapany for reasonable attorneys’ fees and relaxgenses incurred
by me in connection with the Proceeding (thedvvanced Expenség | hereby agree that if, in connection with fRceeding, it
is established that (1) an act or omission by me mwaterial to the matter giving rise to the Progegdnd (a) was committed in
bad faith or (b) was the result of active and dehite dishonesty, (2) | actually received an imprggersonal benefit in money,
property or services or (3) in the case of any itréihproceeding, | had reasonable cause to belf@tehe act or omission was
unlawful, then | shall promptly reimburse the pontiof the Advanced Expenses relating to the claisssies or matters in the
Proceeding as to which the foregoing findings Hasen established.

IN WITNESS WHEREOF, | have executed this Affirmatiand Undertaking on this_day of , 20

Name.__
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Subsidiaries of New York REIT, Inc.

Name Jurisdiction of Formation/Incorporation
American Realty Capital New York Recovery REIT, Inc Maryland
New York Recovery Operating Partnership, L.P. el
ARC NYE61STO001, LLC Delaware
ARCNYRR CAMBR BLEECKER, LLC Delaware
ARC NYBLKSTO001, LLC Delaware
ARC NYBLKSTO002, LLC Delaware
ARC NYBLKSTO003, LLC Delaware
ARC NYBLKSTO004, LLC Delaware
ARC NYBLKSTO005, LLC Delaware
ARC NY86STRO001, LLC Delaware
ARC NYCTGRGO001, LLC Delaware
ARC NYCBBLV001, LLC Delaware
ARC NYWSHSTO004, LLC Delaware
ARC NYWSHSTO003, LLC Delaware
ARC NYWSHSTO001, LLC Delaware
ARC NYWSHSTO002, LLC Delaware
ARC NYGRNAVO001, LLC Delaware
ARC NYGRNAV002, LLC Delaware
ARC NYGRNAV003, LLC Delaware
ARC NYGRNAV004, LLC Delaware
ARC NYW42ST001, LLC Delaware
ARC NYW42ST002, LLC Delaware
ARC NYW42ST003, LLC Delaware
ARC NYW42ST004, LLC Delaware
ARC NYKNGHWO0O01, LLC Delaware
ARC NYKNGHWO002, LLC Delaware
ARC NYKNGHWO003, LLC Delaware
163 Washington Avenue NYRR JV Member, LLC Delaware
163 Washington Avenue NYRR JV LLC Delaware
ARC NYWSHAV001, LLC Delaware
ARC NY1623K001, LLC Delaware
ARC NY25638001, LLC Delaware
ARC NY25638001 MEZZ, LLC Delaware
ARC NY22936001, LLC Delaware
ARC NY350BL001, LLC Delaware
ARC NY21618001, LLC Delaware
ARC NY21618001 MEZZ, LLC Delaware
50VARNYO001, LLC Delaware
ARC 50VARNY001 MEZZ, LLC Delaware
ARC NY333W3401, LLC Delaware
ARC NY123JvV001, LLC Delaware
ARC NYWWPJV001, LLC Delaware
ARC NY120W5701, LLC Delaware
ARC NY120W5701 TRS, LLC Delaware
ARC NY1440BWYI, LLC Delaware

ARC NY24549W17, LLC Delaware
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Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
New York REIT, Inc.:

We consent to the incorporation by reference irrélggstration statement (No. 333-197362) on For&hddNew York REIT, Inc.
of our report dated May 11, 2015 , with resped¢htconsolidated balance sheet of New York REIT, &md subsidiaries as of
December 31, 2014, and the related consolidatéehs¢émts of operations, comprehensive income (lokghges in equity, and
cash flows for the year then ended and the rektbddule 111, real estate and accumulated deprecjaind the effectiveness of
internal control over financial reporting as of Beter 31, 2014, which report appears in the Deceihe2014 annual report on
Form 10-K of New York REIT, Inc.

Our report dated May 11, 2015, on the effectiveréssternal control over financial reporting aslidécember 31, 2014, expres
our opinion that New York REIT, Inc. did not maimaffective internal control over financial repag as of December 31, 2014
because of the effects of material weaknesseseoadtievement of the objectives of the controkddtand contains an
explanatory paragraph that states the followingentweaknesses were identified and included inagament’s assessment in
Item 9A of New York REIT, Inc.’s December 31, 20d4nual report on Form 10-K. The Company did not:

« Maintain an effective control environment and @&@sessment process, specific
« Maintain sufficient written policies and proceduregarding the Company'’s business and financiairtam
processes, including establishing sufficient appad@ management authorities and responsibilities
» Design and conduct an effective risk assessmenepsao identify and analyze risks impacting finain@porting, an
implement business process level controls and mang activities that are responsive to those risks
« Maintain effective information technology accesatcols over its financial reporting system and agtde payable
application;
« Establish appropriate segregation of duties withenpurchasing, accounts payable, and cash dighargs proces
» Design and maintain appropriate controls, includjegeral IT controls, over the use of significart& spreadsheets
supporting the financial reporting process; and

« Design and maintain appropriate controls over thta@ization, completeness, existence and accwfganual journal
entries.

/sl KPMG LLP

New York, New York
May 11, 2015
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated February 28, 20itH respect to the consolidated financial statesércluded in the Annual Report of N
York REIT, Inc. on Form 1@ for the years ended December 31, 2013 and 2012.hereby consent to the incorporation by referericzaic
report in the Registration Statement of New Yord REnc. on Form S-8 (File No. 333-197362, effeetiluly 11, 2014).

/S GRANT THORNTON LLP

Philadelphia, Pennsylvania
May 11, 2015



Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Michael A. Happel, certify that:

1. | have reviewed this Annual Report on FormkL6f New York REIT, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Rules
13a-15(f) and 15d-15(f)) for the registrant andénav
€) Designed such disclosure controls and proesgjor caused such disclosure controls and proesdarbe designed under our

supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegirfirial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntlis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisattifole in the
registrant’s internal control over financial repogt

Dated this 11th day of May, 2015 /sl Michael A. Happel

Michael A. Happel
Chief Executive Officer and President
(Principal Executive Officer)
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CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Gregory W. Sullivan, certify that:

1. | have reviewed this Annual Report on FormkL6f New York REIT, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Rules
13a-15(f) and 15d-15(f)) for the registrant andénav
€) Designed such disclosure controls and proesgjor caused such disclosure controls and proesdarbe designed under our

supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegirfirial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntlis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisattifole in the
registrant’s internal control over financial repogt

Dated this 11th day of May, 2015 /sl Gregory W. Sullivan

Gregory W. Sullivan

Chief Operating Officer, Chief Financial Officer,
Treasurer and Secretary

(Principal Financial Officer and Principal AccourdiOfficer)
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SECTION 1350 CERTIFICATIONS

This Certificate is being delivered pursuant tobguirements of Section 1350 of Chapter 63 (Mealu) of Title 18 (Crimes and Criminal
Procedures) of the United States Code, as adoptsdant to Section 906 of the Sarbanes-Oxley A2D6R, and shall not, except to the exten
required by the Sarbanes-Oxley Act of 2002, be dekfited for purposes of Section 18 of the Seasithct of 1934, as amended.

The undersigned, who are the Chief Executive Offaaad Chief Financial Officer of New York REIT, In@ghe “Company”), each hereby
certify as follows:

The annual report on Form 10-K of the Company whictompanies this Certificate, fully complies wittle requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, dhohormation contained in this annual report faipresents, in all material respects, the
financial condition and results of operations & ompany.

Dated this 11th day of May, 2015

/sl Michael A. Happel

Michael A. Happel

Chief Executive Officer and President
(Principal Executive Officer)

/sl Gregory W. Sullivan

Gregory W. Sullivan

Chief Operating Officer, Chief Financial Officer,
Treasurer and Secretary

(Principal Financial Officer and Principal AccourgiOfficer)




