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PROSPECTUS

13,000,000 Shares

SlAG

INDUSTRIAL

Common Stock

STAG Industrial, Inc. is a newly formedIfssdministered and self-managed full-service esthte company focused on the acquisition, ownershi
and management of single-tenant industrial progettiroughout the United States. Upon completioouofformation transactions and this offering, our
portfolio will consist of 89 properties in 26 stateith approximately 13.4 million rentable squagetf

This is our initial public offering. We aselling 13,000,000 shares of our common stock.

We expect the public offering price to letvieen $ and $ per sharerdiy, no public market exists for the shares. §hares of
common stock have been approved for listing orfNée York Stock Exchange, subject to official notafessuance, under the symbol "STIR."

We intend to elect and qualify to be tageda real estate investment trust for U.S. fedecaime tax purposes ("REIT") commencing with owatale
year ending December 31, 2011. To assist us infgug as a REIT, shareholders are generally retgtti from owning more than 9.8% in value or in
number of shares, whichever is more restrictivguwfoutstanding shares of common stock or of otstanding shares of capital stock. Our charter
contains additional restrictions on the ownershig tansfer of shares of our common stock. Seecij@ion of Stock—Restrictions on Ownership and
Transfer of Stock."

Investing in our common stock involves risks that e described in the "Risk Factors" section beginniig on page 21 ¢
this prospectus.

Per share Total

Public offering price $
Underwriting discoun $
Proceeds, before expenses, t $

& A B

The underwriters also may purchase up tadalitional 1,950,000 shares from us, at the pudsfiering price, less the underwriting discounthin
30 days from the date of this prospectus to coverallotments, if any.

Neither the Securities and Exchange Comiongsor any state securities commission has apgprovelisapproved of these securities or determihed
this prospectus is truthful or complete. Any repreation to the contrary is a criminal offense.

The shares will be ready for delivery orabout ,2011.

BofA Merrill Lynch J.P. Morgan UBS Investment Ban}

The date of this prospectus is ,2011.
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You should rely only on the information contained m this prospectus, any free writing prospectus pre@red by us or information to which we
have referred you. We have not, and the underwrites have not, authorized any other person to providgou with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not, and tk underwriters are not, making an offer to sel
these securities in any jurisdiction where the offieor sale is not permitted. You should assume thahe information appearing in this prospectus
and any free writing prospectus prepared by us is@urate only as of their respective dates or on théate or dates which are specified in those
documents. Our business, financial condition, restd of operations and prospects may have changed sithose dates. We will update this
prospectus as required by law.

We use market data and industry forecagigpaojections in this prospectus. We have obtaguxstantially all of the information under "Prostues
Summary—Market Overview" and under "Market Overviédwm market research prepared or obtained by @Bdd Ellis—Econometric
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Advisors ("CBRE-EA") in connection with this offey. Such information is included herein in relianceCBRE-EA's authority as an expert on such
matters. See "Experts." In addition, CBRE-EA in satases has obtained market data and industryafstseand projections from publicly available
information and industry publications. These sosigenerally state that the information they provide been obtained from sources believed to be
reliable, but that the accuracy and completenesiseoinformation are not guaranteed. The forecastisprojections are based on industry surveystand t
preparers' experience in the industry, and themne igssurance that any of the projections or fatsoaill be achieved. We believe that the surveys a
market research others have performed are relibbteye have not independently verified this infation.

In connection with this offering, we intet@lmake awards of restricted common stock and WiiRs under our 2011 Equity Incentive Plan and
determined the size of those awards using dollarega The number of LTIP Units and shares of retgtdi stock we disclosed in this prospectus arechase
on the midpoint of the range set forth on the c@féhis prospectus. If the actual initial publiesing price is less than or greater than the midpof the
range set forth on the cover of this prospectwesntimber of LTIP Units and shares of restrictedkstovarded will increase or decrease, respectively.

In this prospectus:

. "our company," "the company," "we," "us" and "ouefer to STAG Industrial, Inc., a Maryland corpdoat and its consolidated
subsidiaries after giving effect to the formatioanisactions described elsewhere in this prospeetegpt where it is clear from the context
that the term only means the issuer of the shdresromon stock in this offering, STAG Industriabcl, or means STAG Industrial, Inc.
and its subsidiaries before giving effect to therfation transactions;

. "annualized rent" means the monthly base cashfoeitte applicable property or properties as oft&eyper 30, 2010 (which is different
from rent calculated in accordance with GAAP forgmses of our financial statements), multipliedli2y and "total annualized rent" means
the annualized rent for all of our properties;

. "debt yields" means last 12 months net operatingrite divided by period ending debt on the referdnmeperties;
. "net operating income" or "NOI" means operatingamye (including rental revenue, tenant recoverelsaiher operating revenue) less
property-level operating expenses (including maneage fees and general and administrative expereed)excludes depreciation and

amortization, impairments, gain/loss on sale of estate, interest expense and other non-operiingg;

. "on a fully diluted basis" assumes the exchangalafutstanding common units of limited partnersimi@rest in our operating partnership
and all outstanding LTIP units in our operatingtparship, for shares of our common stock on a on&fie basis;

. "our operating partnership" means STAG Industripefating Partnership, L.P., a Delaware limitedpenthip, and the subsidiary through
which we will conduct substantially all of our bosss;

. "our predecessor business" means the entities mpeipies to be contributed to our operating pastnig pursuant to our formation
transactions described elsewhere in this prospectus

. "on a pro forma basis" means after consummatidghisfoffering at the midpoint of the price rangéfeeth on the front cover of this
prospectus, our formation transactions describseldiere in this prospectus, including the contidmubf our predecessor business to our
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operating partnership, the acquisition by STAG @dstments, LLC of its 13 properties and its inenoe of associated indebtedness and
the application of the proceeds of this offeringlascribed under "Use of Proceeds";

. "the management company" means STAG Capital PartheC ("STAG") and STAG Capital Partners Ill, LLSCP 111"), which are part
of our predecessor business;

. "secondary markets" means, as described in mar&trials prepared for us by CBRE-EA and describgflis prospectus, markets with
net rentable square footage ranging between appedgly 25 million and 200 million square feet; and

. "primary markets" means, as described in markeerizs$ prepared for us by CBRE-EA and describetiimprospectus, markets with a
minimum of 200 million in net rentable square famalocated in the 29 largest industrial metropaoliareas.
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PROSPECTUS SUMMARY

The following summary highlights information comidl elsewhere in this prospectus. You should reeefuly the entire prospectus, including
"Risk Factors," our financial statements, pro forfireancial information, and related notes appearglgewhere in this prospectus, before making a
decision to invest in our common stock.

Unless indicated otherwise, the information inclddie this prospectus assumes (1) no exercise afrilerwriters' option to purchase up to
1,950,000 additional shares of our common stoaoier overallotments, if any, and (2) the sharesomimon stock to be sold in this offering are sdld
$ per share, which is the midpoint &f tange set forth on the front cover of this prasps.

The historical operations described in this progpeaefer to the historical operations of STAG Istial, Inc. and our predecessor business. We
have generally described the business operatiotisisrprospectus as if the historical operation®of predecessor business were conducted by us.

Overview

STAG Industrial, Inc. is a newly formedIfssdministered and self-managed full-service esthte company focused on the acquisition, ownershi
and management of single-tenant industrial progpettiroughout the United States. We will continné grow the single-tenant industrial business
conducted by our predecessor business. BenjanBut8her, the Chairman of our board of directors andChief Executive Officer and President,
together with an affiliate of New England Developme. LC ("NED"), a real estate development and ngg@maent company, formed our predecessor
business, which commenced active operations in.2004

Upon completion of our formation transasti@nd this offering, our portfolio will consist 89 properties in 26 states with approximately
13.4 million rentable square feet. As of Septen8fkr2010, our properties were 89.7% leased to i&@nts, with no single tenant accounting for moenth
5.7% of our total annualized rent and no singlaigidy accounting for more than 15.2% of our totalwalized rent.

We target the acquisition of individual §3aB, single-tenant industrial properties predomiiyan secondary markets throughout the UnitedeSta
with purchase prices ranging from $5 million to $8Blion. We believe our focus on owning and expiagda portfolio of such properties will generate
returns for our shareholders that are attractiveght of the risks associated with these returesdoise:

. Industrial properties generally require less cagtmenditure than other commercial property tyjaes single-tenant properties generally
require less expenditure for leasing, operatingaapital costs per property than multi-tenant proes.

. In our view, investment yields on single tenantvidual property acquisitions are typically greatiean investment yields on portfolio
acquisitions. With appropriate asset diversificatimdividual asset risk can be mitigated acrosaggregated portfolio.

. Class B industrial properties tend to have higherent returns and lower volatility than Class Austrial properties.
. Secondary markets generally have less occupancyeamal rate volatility than primary markets.
. In our view, we typically do not face significardrapetition from other institutional industrial rezdtate buyers for acquisitions, as these

buyers tend to focus on larger properties in sglgatary markets. Our typical competitors are ldnakstors who often do not have ready
access to debt or equity capital.
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. Tenants in our target properties tend to manage fgheperties directly, which allows us to grow qaeortfolio without substantially
increasing the size of our asset management inficiste.

For a description of what we consider to be ClagsA Class B properties, see "Business—Our Pregerti

Our target properties are generally ledased

. investment grade credit tenants on shorter tersekeéess than four to six years);
. sub-investment grade credit tenants on longer teases (greater than four to six years); or
. a variable combination of the above.

We believe the market inefficiently pricas target properties because investors underestithe probability of tenant retention beyond thenpry
lease term, or overestimate the expected coshahtadefault. Further, we believe our underwritimgcesses, utilizing our proprietary model, allaygsto
acquire properties at a discount to their intringitues, where intrinsic values are determinechieyprroperties’ future cash flows.

When we refer to an "investment grade ¢rediant,” we mean a tenant that has a publish@drsensecured credit rating of BBB-/Baa3 or above
from one or both of Standard & Poor's or Moody'\gebtors Service. When we refer to a smestment grade credit tenant, we mean a tenahtgmot ar
investment grade credit tenant.

We were incorporated on July 21, 2010 unkiedaws of the State of Maryland. We intend &cehlnd qualify to be taxed as a REIT under the
Internal Revenue Code of 1986, as amended (the€'Gdor the year ending December 31, 2011, aneigdly will not be subject to U.S. federal taxes
our income to the extent we currently distribute imeome to our shareholders and maintain our fioafion as a REIT. We are structured as an unsorell
partnership REIT ("UPREIT") and will own substalfitiall of our assets and conduct substantiallyoélbur business through our operating partnership.
Our principal executive offices are located at 9§HStreet, 28th Floor, Boston, Massachusetts 02010 telephone number is (617) 574-4777. Our
website is www.stagreit.com. The information foworg or otherwise accessible through, our websiteisncorporated into, and does not form a part of
this prospectus or any other report or documentfileevith or furnish to the SEC.

Competitive Strengths

. Proven Growth Profile: Since 2004, we have deployed more than $1.2bithf capital, representing the acquisition of Pit@perties
totaling approximately 34.9 million rentable squéget in 142 individual transactions. Our pursdit@ny small acquisitions helps produce
a smooth and predictable growth rate.

. Established Intermediary Relationships:Approximately 32.0% of the acquisitions we sodrdeased on total purchase price, have been in
"limited marketing" transactions where there hasrbeo formal sales process. We believe we haveajes a reputation as a credible and
active buyer of single-tenant industrial real estathich provides us access to significant acqarsibpportunities that may not be available
to our competitors.

. Recent Acquisition Activity: Our affiliate, STAG GlI, LLC, formed a joint vemriwith STAG Gl Investco, LLC ("Gl Partners") calle
STAG Gl Investments, LLC ("STAG GI"). Since formatiin July 2010, STAG Gl has acquired 13 indusfrialperties, representing
3.6 million rentable square feet located in nirsest.
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. Scalable Platform: We own properties in a variety of different maskeithin 26 states. We believe we have developedkperience and
systems infrastructure necessary to acquire, owlmanage properties throughout the United Stateshmvill allow us to efficiently grov
our portfolio in those markets and others. In ddditour focus on net lease properties ensurestiraturrent staff of 26 employees (with
incremental additions) will be sufficient to suppour growth. As of January 24, 2011, we were pagapproximately $420 million of
specific additional potential acquisitions that m&ve identified as warranting further investmentsideration after an initial review.

. Expertise in Underwriting Single-Tenant PropertiesOur expertise and market knowledge have beenatkfrom our significant
acquisition activity, our relationships with a matal network of commercial real estate brokers@ndpresence in numerous markets.
Through our experience, we developed a proprietaderwriting process. We integrate real estatecamngorate credit analysis to project
the future cash flows of potential acquisitionsnt€al to our underwriting is assessing the prolighaf tenant retention during the lease
term and beyond. We then analyze the costs asedaidth a vacancy event by estimating market ngotiential downtime and re-tenanting
costs for the subject property.

. Stable and Predictable Cash FlowsOur portfolio is diversified by tenant, indusamd geography, which tends to reduce risk and egs
volatility. As of September 30, 2010, no singleaehaccounted for more than 5.7% of our total alimehrent; no single industry
represented more than 15.2% of our total annualiget] and no single state was the site for prageegenerating more than 15.5% of our
total annualized rent. Cash flow consistency acoasortfolio is enhanced by our weighted avelagglace remaining lease term of
approximately 5.7 years as of September 30, 2@i0cbsts for tenant improvements and leasing cosioris and low capital expenditures
(which, for the properties we owned in 2009, avethfj% and 4% of net operating income during 20€8pectively). It is further enhanced
by our expected high tenant retention rate. Theagament company has achieved an average tenamioeteate (with respect to 83
leases) of 78.7% since its first property acquisiin 2004.

. Conservative Balance Sheet and Liquidity PositiorlJpon consummation of our formation transactions will have a debt-to-earnings
before interest, tax, depreciation and amortizaff&BITDA") ratio of approximately 4.5x, based oargro forma EBITDA for the
12 months ended September 30, 2010. We intendgetta debt-to-EBITDA ratio of between 5.0x andx$ &ithough we may exceed these
levels from time to time as we complete acquisigidiVe believe that this leverage and liquidity pepfas well as the transparency and
flexibility of our balance sheet and our UPREITusture, facilitates future refinancings of our ibtetiness and positions us to capitalize on
external growth opportunities in the near term.

. Experienced Management TeamThe five senior members of our management teara significant real estate industry experience,
including: Mr. Butcher with 27 years of experientr;, Sullivan with 28 years of experience; Mr. Meckith 26 years of experience;
Ms. Arnone with 23 years of experience; and Mr.d<with 15 years of experience. All five have hadaative role with our predecessor
business and four have previous public REIT or jpulglal estate company experience. In additionrP&tners, a representative of which
will be a member of our board of directors, hasiigant experience sponsoring real estate compameluding a public REIT, Digital
Realty Trust, Inc.
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Our Strategies

Our primary business objectives are to awd operate a balanced and diversified portfolisingle-tenant industrial properties that maximiezash
flows available for distribution to our shareholslesind to enhance shareholder value over time lgang sustainable long-term growth in funds from
operations ("FFO") per share through the followstigitegies.

Investment Strategy

Our primary investment strategy is to aogindividual Class B, single-tenant industrial peaties predominantly in secondary markets througho
the United States through third-party purchasessamttured sale-leasebacks featuring high inyiiglids and strong ongoing cash-on-cash returns.

We believe secondary markets tend to has® dccupancy and rental rate volatility and leggbcompetition compared with primary markets.ofs
September 30, 2010, our properties had an averagebzed rent of $4.06 per rentable square foteaged space.

The performance of single-tenant propettesls to be binary in nature—either a tenant ysngarent or the owner is paying the entire camgytost
of the property. We believe that this binary natiuegjuently causes the market to inefficiently praur target assets. In an attempt to avoid tmarlgirisk
and paying the entire carrying cost of a vacanperty, potential investors in singtenant properties may turn to the application gidridecision rules thi
would induce buyers of single-tenant propertieavoid acquisitions where the tenant does not havevestment grade rating or where the remaining
primary lease term is less than an arbitrary numsheh as 12 years. By adhering to such inflexiklgsion rules, other investors may miss attractive
opportunities that we can identify and acquire.

We further believe that our method of usamgl applying the results of our due diligence amdability to understand and underwrite risk alous tc
exploit this market inefficiency. Lastly, we belethat the systematic aggregation of individuapprties will result in a diversified portfolio thatitigate:
the risk of any single property and will producstsiinable returns which are attractive in lighthef associated risks. A diversified portfolio withw
correlated risk—essentially a "virtual industrialrk"—facilitates debt financing and mitigates iridival property ownership risk.

Growth Strategy

External Growth through Acquisitions: Our target acquisitions will be predominantiysecondary markets across the United Statesein th
$5 million to $25 million range. Where approprigteential returns present themselves, we also roqyie assets in primary markets. We will continue
to develop our large existing network of relatiopshwith real estate and financial intermediarisese individuals and companies give us access to
significant deal flow—both those broadly marketed #hose exposed through only limited marketing. Wkeve that a significant portion of the
14 billion square feet of industrial space in thated States falls within our target investmenteria and that there will be ample supply of sugab
acquisition opportunities.

Internal Growth through Asset Management: Our asset management team will seek to maxigasa flows by maintaining high retention rates
and leasing vacant space, managing operating eepamsl maintaining our properties. We seek to aptismthese objectives by improving the overall
performance and positioning of our assets by uidjour tenant relationships and leasing expettisaaintain occupancy and increase rental rates. Ou
asset management team collaborates with our interadit function to actively monitor the creditgfite of each of our tenants on an ongoing basis.
Additionally, we work with national and local bralege companies to market and lease available grep@n advantageous terms. During the period
March 3, 2004 to September 30, 2010, the managetoempany achieved a lease renewal rate of 78.7#%duas square footage. As of
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September 30, 2010, our portfolio had approximate®B6,217 square feet, or 10.3% of our total f@etaquare feet, available for lease.
Underwriting Strategy

We believe that our market knowledge, systand processes allow us to analyze efficiendyrigks in an asset's ability to produce cash fjoimg
forward. We blend fundamental real estate analyils corporate credit analysis in our proprietargdal to make a probabilistic assessment of casvsflo
that will be realized in future periods. For easket, our analysis focuses on:

. Real Estate. We evaluate the physical real estate within taext of the market (and submarket) in which Ibsated and the prospect
for re-tenanting the property if it becomes vacant.

. Deal Parameters. We evaluate the tenant and landlord obligatiamgained within the existing or proposed lease @heér transaction
documents.
. Tenant Credit. We apply fundamental credit analysis to evaltla¢etenant's credit profile by focusing on the telsacurrent and

historical financial status, general business phgrating risks, capital sources and earningsaapens. Using this data and publicly
available bond default studies of comparable tengedits, we estimate the probability of futuretress due to tenant default.

. Tenant Retention. We assess the tenant's use of its property andebree to which the property is central to tham¢€s ongoing
operations, the tenant's potential cost to relgoe¢htesupply/demand dynamic in the relevant subgetakd the availability of suitable
alternative properties. We believe tenant retentéonls to be greater for properties that are atit@ the tenants' businesses.

Financing Strategy

We intend to preserve a flexible capitalicture and to utilize primarily debt secured bylsof properties. We are negotiating a definitven
agreement with several financial institutions relyag the establishment of a $100 million securegborate credit facility (subject to increase to
$200 million under certain circumstances) that wecgpate will close contemporaneously with thesohg of this offering. We expect to fund property
acquisitions initially through a combination of basvailable from offering proceeds, this corpoaeit facility and traditional mortgage financing.
Where possible, we also anticipate using commots wifilimited partnership interest in our operatpagtnership ("“common units") to acquire properties
from existing owners seeking a tax-deferred tratisacWe intend to meet our long-term liquidity deghrough cash provided by operations and use of
other financing methods as available from timern@tincluding, but not limited to, secured and wsed debt, perpetual and non-perpetual preferred
stock, additional common equity issuances, lettésedit and other arrangements. In addition, veg mvest in properties subject to existing morggg
or similar liens.
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Our Properties

The following tables portray the propegtpé, geographic, and industry diversity of our gnties and tenants, respectively, as of Septenther 3

2010:
Total
Annualized Percentage of
Percentage o Rent per Total Total
Total Number Total Rentable  Total Rentable Leased Square Annualized Annualized
Property Type of Properties Occupancy(l) Square Feet Square Feet Foot Rent Rent
(dollars in
thousands)
Warehouse/Distributio 42 89.5% 9,488,49( 70.6% $ 3.3¢ $ 28,82( 59.(%
Flex/Office 21 89.1% 1,243,22: 9.2% 9.94 11,01¢ 22.5%
Manufacturing 26 90.6% 2,693,67! 20.1% 3.7¢C 9,02¢ 18.5%
Total/Weighted Average 89 89.7% 13,425,39 10% $ 4.0€ $ 48,86« 10C%
Total Annualized Percentage of
Percentage o Rent per Total Total
Total Number Total Rentable  Total Rentable Leased Square Annualized Annualized
State of Properties Occupancy(l) Square Feet Square Feet Foot Rent Rent
(dollars in
thousands)
North Caroline 8 100.(% 1,941,97. 145% $ 3.8¢ 7,557 15.5%
Ohio 11 75.(% 2,160,33! 16.1% 3.9¢ 6,367 13.%
Wisconsin 6 98.9% 1,299,26: 9.7% 2.8z 3,61¢ 7.4%
Michigan 7 93.8% 1,195,20 8.6% 2.74 3,06¢ 6.3%
Maine 6 100.(% 378,97¢ 2.8% 7.3 2,77¢ 5.7%
Indiana 11 89.%% 854,22¢ 6.4% 3.44 2,64¢ 5.4%
Tennesse 2 100.(% 761,10t 5.7% 3.31 2,517 5.2%
Minnesota 2 100.(% 558,89: 4.2% 4.28 2,37¢ 4.%%
Kentucky 2 97.%% 868,50: 6.5% 2.71 2,29( 4.7%
Florida 4 56.€% 329,18: 2.5% 9.7¢ 1,81¢ 3.7%
New Jerse) 2 100.(% 315,50( 2.4% 7.1¢ 1,71¢ 3.5%
Massachusetl 3 58.5% 187,98: 1.4% 5.4 79C 1.6%
All Others 25 83.4% 2,574,24 18.9% 5.27 11,32« 23.1%
Total/Weighted Average 89 89.7% 13,425,39 10% $ 4.0€ $ 48,86« 10C%
(1) Calculated as the average occupancy weighted bymaperty's rentable square footage. A few pragettave more than one tenant.
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Percentage o'

Total Number Total Leased ﬁ'i;;?lljtea;seeg AanL?;ilzed AanL?;?ilzed
Industry of Leases) Square Feet Square Feet Rent Rent
(dollars in thousands)
Containers & Packagin 8 1,975,89. 16.4%%$ 7,41€ 15.2%
Business Service 5 759,96( 6.2% 4,93¢ 10.1%
Personal Produc 6 1,734,48! 14.4% 4 52¢ 9.3%
Industrial Equipment &

Component: 7 824,31¢ 6.€% 3,581 7.3%
Automotive 5 1,059,28!I 8.8% 3,53¢ 7.2%
Technology 6 678,85( 5.€% 3,147 6.4%
Aerospace & Defens 5 612,74° 5.1% 3,142 6.4%
Finance 2 387,22° 3.2% 3,09: 6.3%
Retail 2 918,02¢ 7.7% 3,022 6.2%
Office Supplies 4 1,254,831 10.4% 2,98¢ 6.1%
Food & Beverage 2 625,70( 5.2% 2,22¢ 4.6%
Healthcare 4 245,41 2.C% 1,872 3.8%
Air Freight & Logistics 4 290,29: 2.4% 1,36& 2.8%
Governmen 4 62,04 0.5% 1,27¢ 2.€%
Education 3 108,84¢ 0.%9% 1,092 2.2%
Other 5 501,25¢ 4.2% 1,64¢ 3.5%
Total/Weighted Average 72 12,039,17 10C%$ 48,86¢ 10C%

1) A single lease may cover space in more than orldibgi
The following table sets forth informatiabout the 10 largest tenants in our portfolio basetbtal annualized rent as of September 30, 2010:

Percentage of

Percentage o Total Total
Total Leased Total Leased Annualized Annualized
Tenant Square Feet Square Feet Rent Rent
(dollars in thousands)

International Pape 573,32: 4.8% $ 2,76¢ 5.7%
Bank of Americe 318,97¢ 2.€% 2,23¢ 4.%
Spencer Gift: 491,02! 4.1% 1,89( 3.¢%
Berry Plastic: 315,50( 2.6% 1,71¢ 3.5%
Stream Internations 148,13: 1.2% 1,66¢ 3.4%
Archway Marketing Service 386,72 3.2% 1,62: 3.2%
ConAgra Food: 342,70( 2.8% 1,38¢ 2.8%
Chrysler Groug 343,41¢ 2.S% 1,181 2.4%
Cequent Performance Produ 366,00( 3.C% 1,13¢ 2.2%
Busche Enterpris 319,51 2.7% 1,13¢ 2.2%
Total 3,605,31 29.¢% $ 16,73¢ 34.2%
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As of September 30, 2010, our weighted ayeiin-place remaining lease term across our piartias approximately 5.7 years. The following &bl
sets forth a summary schedule of lease expirafmmigases in place as of September 30, 2010,gaiable space, for each of the five full and ipdrt
calendar years beginning September 30, 2010 anelafter in our portfolio. The information set foiththe table assumes that tenants exercise nvegne

options and no early termination rights.

Total Percentage
Zg:;gf Number of Rentable Percentage o Anrrl?;?ilzed of Totalg
Leases Square Total Expiring Annualized
Expiration (! Expiring Feet Square Feet Rent ?) Rent
(dollars in thousands)
Available 1,386,21 10.2%
2010 1 98,00( 07% $ 381 0.8%
2011 13 1,044,88: 7.8% 5,01¢ 10.2%
2012 12 1,204,09: 9.0% 5,741 11.7%
2013 8 1,747,80: 13.(% 5,472 11.2%
2014 9 1,698,27! 12.6% 6,97¢ 14.2%
Thereaftel 29 6,246,11! 46.€% 25,28: 51.7%
72 13,425,39 10(% $ 48,86« 10C%
1) As of September 30, 2010, leases with respect3% &f our total annualized rent will expire in th2-month period ending September 30, 2011.
2) Total annualized rent does not include any grosfeupenant reimbursements and we had no rent ateatts in effect as of September 30, 2010.

Market Overview

Unless otherwise indicated, all information contdnin this Market Overview section is derived frmarket materials prepared by CBRE-EA as of
September 14, 2010, and the projections and belfeBBRE-EA stated herein are as of that date.

As of June 30, 2010, the overall U.S. inidasmarket consisted of approximately 269,000dings with more than 14 billion square feet of gpan
terms of net rentable area ("NRA"), warehousef/thigtion facilities constitute the majority (60.1%)this space followed by manufacturing (25.1%) and
flex/office (which includes research and developth€hl.8%). Unclassified buildings (industrial fiiiés such as sewage treatment centers and airport
hangars that are not amenable to private realeeistaéstment) represent the remaining 3.0%.

(square fgg?n millions) Number of Properties
Warehouse/Distributio 8,711 157,40¢
Manufacturing 3,63( 59,93t
Flex/Office 1,70¢ 41,99¢
Other 43€ 9,92¢
All Industrial 14,48: 269,26¢

Source: CBRE-EA Industrial Peer Select, Fall 2010.

The single-tenant industrial sector offi@restors the opportunity to receive stable incdrom leases to a variety of firms across the spectof
industrial sub-property types, and single-tenadtstrial buildings are more likely to provide theiwners with less volatile cash flows after expsnss
they generally do not require the same degreenaiiiteand capital improvement expenditures thategeired on an ongoing basis to lease multi-temhnte
space or other classes of commercial property.
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Within the context of the broader real &staarket, industrial property, including our taegkasset class, has exhibited a number of fav@rabl
investment characteristics:

. According to the National Council of Real Estatedstment Fidicuaries Property Index, industrialpamdy has generally outperformed
commercial property as a whole on a total retusisbaver the long term, by generating high andista#ish-flow yields.

. The current market environment provides an oppdstdor well-capitalized investors to acquire intlial assets with strong cash flows at
prices significantly discounted from levels of a/fgears ago due to the recent capital market disloic on commercial real estate values.

. Industrial property fundamentals are expected &lgally improve as new supply remains low, the giim rate increases and
availabilities decrease over the next few years.

. Over the recent past, the Class B warehouse maalselemonstrated a relatively higher degree ofliyain terms of occupancy compared
with newer and larger Class A space. Despite threstet fundamentals, Class B space is relativehgistently priced at a discount to
Class A space.

. Over the past 20 years, industrial properties aosdary markets on average have generated a supeonomic rent growth with slightly
lower volatility than their primary market countargs.

Summary Risk Factors

An investment in our common stock involweaterial risks. You should consider carefully theks described below and under "Risk Factors" leefor
purchasing shares of our common stock in this wffer

. Our investments are concentrated in the industll estate sector, and we would be adverselytaffdry a downturn in that sector.

. Our growth will depend upon our ability to acqum®perties successfully. We may be unable to consate acquisitions on advantageous
terms, and acquisitions may not perform as we expec

. We depend on key personnel and the loss of thikisdavice could adversely affect us.

. Our officers and certain directors may have cotifigg duties because they have a duty both to usatite funds that will retain properties
not contributed to us.

. We could be adversely affected if we fail to hageess to capital on favorable terms.
. We have not obtained third-party property appraisélthe properties to be contributed to us infoumation transactions or fairness

opinions in connection with our formation transant. As a result, the consideration for these ptigsein our formation transactions may
exceed their fair market value.

. We depend on tenants for revenue. Defaults byenarits, as a result of bankruptcy or otherwiseldcadversely affect us.
. We may be unable to renew or replace expiring leaséease empty space on favorable terms or.at all
. Uninsured losses and contingent or unknown liaéditvith respect to our properties, including eonimentally hazardous conditions, co

adversely affect us.

. Our charter and bylaws do not limit the amount@rcpntage of indebtedness that we may incur, ancbwigl be adversely affected if we
are unable to make required payments on our
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indebtedness, comply with other covenants in odeltedness or refinance our indebtedness at myaturitavorable terms.

. Our accounting predecessor has experienced histoet losses and accumulated deficits after dégiien and we may experience future
losses.

. We may not be able to make distributions at expkleteels or at all.

. Our qualification as a REIT will depend on our stction of numerous requirements under highlyrezi and complex provisions of the
Code, and our failure so to qualify could adversdfgct us, including our ability to make distriknrts.

. Investors in this offering will experience an immad and substantial dilution in the pro forma taetgible book value of our common st
equalto $ per share.

Debt Financing and Liquidity

As of September 30, 2010, on a pro formmashave expect to have mortgage debt outstandittyam estimated aggregate balance of approximately
$165.1 million secured by the majority of the cdnited properties at a weighted average annuakistiate of 5.8%. All of this debt will bear interesta
fixed rate through its initial term. Of the $165nlllion of fixed rate debt we expect to have outstiag, $72.0 million is fixed as a result of intstreate
swaps. This debt will be comprised of a $72.0 wiillloan maturing in 2012, an $84.5 million loan unatg in 2018 and an $8.6 million loan maturing in
2027. See "Business—Description of Certain Delt'hfore information about such debt.

We are negotiating a definitive loan agreetiwith several financial institutions regardihg establishment of a $100 million secured corgorat
credit facility (subject to increase to $200 mitliander certain circumstances) that we anticipdfieclese contemporaneously with the closing obthi
offering. In addition, we have executed a committietter, subject to customary closing conditidsextend the maturity date of our debt due in 2@12
October 2013. The pro forma debt yield on thisrumsient is %.

Upon completion of this offering and aftee debt paydowns discussed under "Use of Pro¢esdsxpect to have approximately $2.2 million in
cash and $ million in credit facility cajtgdmmediately available to us, and upon satiséacof certain lender conditions, $ milliamdredit
facility capacity, to fund working capital and peapy acquisitions and to execute our businesseglyat

Our Formation Transactions and Structure
Background

We have deployed more than $1.3 billiomtigh four private equity real estate funds, SCRe@GreLC ("Fund I"), STAG Investments II, LLC
("Fund 1I"), STAG Investments Ill, LLC ("Fund IlI"and STAG Investments IV, LLC ("Fund IV"), and gt venture, STAG GIl. We were formed to
acquire the existing assets and operations of mgdegeessor business.

Our senior management team consists oButcher, the Chairman of our board of directors andChief Executive Officer and President,
Gregory W. Sullivan, our Chief Financial Officerx&tutive Vice President and Treasurer, Stephen&zkig|, our Chief Operating Officer and Executive
Vice President, Kathryn Arnone, our Executive ViRresident, General Counsel and Secretary, and Davking, our Executive Vice President and
Director of Real Estate Operations. They have éattlor helped manage private and public real estatganies and funds, including STAG, AMB
Property Corp., Trizec Hahn Corporation, Meditr@stporation and LaQuinta Corporation.

10
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Formation Transactions

Prior to or concurrent with the completmfrthis offering, we will engage in the followingrimation transactions, which are designed to cachestel
the ownership of our property portfolio under opemating partnership and its subsidiaries, conatdidur acquisition and asset management businesses
into a subsidiary of our operating partnership andble us to qualify as a REIT for U.S. federabme tax purposes commencing with the taxable year
ending December 31, 2011:

. Pursuant to separate contribution agreements, gerating partnership will, directly or indirectlgrbugh its wholly-owned subsidiaries,
acquire a 100% equity interest in the entities tvaih our properties in exchange for 6,016,305 commndts, representing 30.8% of the
total number of shares of our common stock outstanadn a fully diluted basis, as set forth in gezatetail below:

. Fund 11l will contribute 100% of the equity intetesn the entities owning 57 of its properties tw operating partnership in
exchange for 1,080,474 common units;

. Fund IV will contribute 100% of the equity interesh the entities owning all 19 of its propertiesour operating partnership in
exchange for 1,900,660 common units; and

. STAG Gl will contribute 100% of the equity interesh the entities owning all 13 of its propertiesour operating partnership in
exchange for 3,035,171 common units.

. Pursuant to separate contribution agreements, émhmars of the management company will contribugé fhterests in the management
company to our operating partnership in exchang®3¢489 common units, representing 0.5% of thal taimber of shares of our common
stock outstanding on a fully diluted basis.

. In connection with the foregoing transactions, wk darectly or indirectly assume approximately $L6 million in principal amount of
mortgage debt (together with all related accruetlmpaid interest) secured by certain of our prisgethat will remain outstanding.

. With the proceeds of this offering, based on Septwm0, 2010 balances, we will repay approxima$2®7.3 million in indebtedness
(including principal and related accrued intereSte "Use of Proceeds."

. We will enter into a $100 million secured corporatedit facility (subject to increase to $200 noifliunder certain circumstances) that we
anticipate will close contemporaneously with thesahg of this offering.

. We will enter into a refinancing of our debt due2iiil2 to extend the maturity date to October 2048 Wwe anticipate will close
contemporaneously with the closing of this offering

. Our executive officers will enter into employmegreements with us.
. We will issue 274,219 LTIP units in our operatirarimership to our executive officers and indepehdéaectors and 122,500 shares of

restricted common stock to our employees purswaatit 2011 Equity Incentive Plan, representindhmaggregate 2.0% of the total
number of shares of our common stock outstanding futly-diluted basis.

We will not enter into any tax protectiogreements in connection with our formation transast
Services Agreements and Option Properties

Following completion of our formation tratsions, Fund Il will continue to operate as a gty fully-invested fund and will retain ownersloifits
86 properties, with approximately 13.1 million reblie square feet. We will enter into a servicegagrent with Fund Il on terms we believe to be

11
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customary, pursuant to which we will manage itspprties in return for an annual asset managemeridsed on the equity investment in such assets,
which will initially equal 0.94% of the equity ingement and may increase up to 1.25% of the eguitystment to the extent assets are sold and thle tot
remaining equity investment is reduced.

Following completion of our formation trawsions, Fund Il will retain ownership of threeoperties with approximately 890,891 rentable sqteet
that are vacant and that are acquisition opporasifor us (the "Option Properties"). Following qalietion of our formation transactions, we will emitgto
a services agreement with Fund Ill pursuant to tviwe will manage the Option Properties for an ahfesof $30,000 per property and provide the
limited administrative services (including preparatof reports for the Fund Il lender and investdrookkeeping, tax and accounting services) FlUnd |
will require until its liquidation for an annualdeof $20,000. Upon approval of our independentotiins, we will have the right to acquire any of the
Option Properties individually.

In addition, we will enter into a serviagreement with Fund IV pursuant to which we wibbyide the limited administrative services (incluglin
preparation of reports for the Fund IV investoisokkeeping, tax and accounting services) Fund INrequire until its liquidation for an annual fee
of $20,000. STAG Gl will not require administratigervices from us or our affiliates following corepbn of our formation transactions.

Following completion of our formation tratsions, Fund Il, Fund IIl, Fund IV and STAG Gl Inihake no additional property acquisitions, and our
senior management team will devote substantiallgfats business time to our business.

12
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Corporate Structure

The chart below reflects our organizatimmiediately following completion of our formatioratrsactions and this offering.

9. 1% M

STAG Industrial, Inc.
Our Drirectors and Executive

Oﬁ-'i'i.'l.-"‘.i [ ]

STAG G (other than our
Directors and Executive

STAG OfTicers) ¥
Industrial GF G6.4%
LLC {Limited Fund 111, Fund IV and

Puriner) Management Company Investors

{other than our Directors and

24°%

(i 'l"'“""‘" Executive Officers) !
(Cheneral Pariner) Y
Partner bl
) (Limited
Partner)

14.3%
( Limnited
. ; Parner)
STAG Industrial Gperating Partnership, L.P.

100F, 101%%
Property STAG Industrial
Subsidiaries TRS, Inc.

2) Upon completion of this offering, we will grant 18P0 shares of restricted common stock, or 0.9%uobutstanding common stock, pursuant to
our 2011 Equity Incentive Plan.

2) Includes our executive officers' investments indriih Fund IV and STAG Gl and their residual irgsts in Fund Ill, Fund IV and STAG GlI.
Solely for purposes of this chart, we calculatedexecutive officers' residual interests assumiagdlll, Fund IV and STAG GI were liquidated
on November 15, 2010 at $ per shareptiopoint of the range set forth on the front coekthis prospectus and made certain other
assumptions. We cannot estimate the actual timinigeoliquidations of Fund Ill, Fund IV and STAG @i the value of any distributions at the
time of the liquidations. "See—Benefits to RelaRaities—Formation Transactions" below.

) Excludes common units in which a director or exeeubfficer has no pecuniary interest but that@smed by entities that a director or executive
officer may directly or indirectly control. Include.TIP units, as if LTIP units were common unitgttwill be issued upon closing of this offering
to our executive officers and independent directansuant to our 2011 Equity Incentive Plan.

4) Ownership is through Fund Ill, Fund IV and/or STAE

13
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Benefits to Related Parties

Upon completion of our formation transacti@nd this offering, our directors and executiffieers and their affiliates will receive materfatancial
and other benefits, as shown below. For a moréléétdiscussion of these benefits see "Managemé&dgltain Relationships and Related Transactions"
and "Structure and Formation of Our Company—Bes@itOur Formation Transactions and this Offerim@ertain Parties."

Formation Transactions. Fund Ill, Fund IV, STAG Gl and the membersiu thanagement company will receive 6,109,794 comunits as a
result of their contribution to us of the entit@sning our properties and the management companyescribed above under "—Our Formation
Transactions and Structure—Formation Transactidnsatdition, upon completion of our formation tsastions, we will repay or assume indebtedness
secured by our properties and unsecured indebtedagslescribed under "—Our Formation TransactmalsStructure—Formation Transactions" and
"Use of Proceeds."

Upon completion of our formation transasti@and this offering, Fund 11l will receive 1,08@84common units, Fund IV will receive 1,900,660
common units, STAG GI will receive 3,035,171 commumits and the management company will receive@Bgbmmon units. The number of common
units that Fund 1ll, Fund IV, STAG GI and the maeagnt company will receive in our formation trarigats (an aggregate of 6,109,794 common units)
is fixed and will not change based on the ultimaiial public offering price in this offering.

After the expiration of the lock-up perideynd Ill, Fund IV and STAG GI may distribute itSamon units to its members in accordance with the
fund's operating agreement. In addition to therested equity, certain members of Fund Ill, Fundahd STAG GlI, including certain of our officers,
employees and directors, have residual interestrtingent profit interests, in Fund I, Fund &d STAG GI. As a result, they may receive
distributions related to these residual interefssare are sufficient proceeds after return ofitehnd preferred returns to themselves and theraquity
investors in Fund IIl, Fund IV and STAG GI. In alises where there is a residual distribution, tleen the share price of our common stock at tine &
fund is liquidated, the greater the portion of ¢eenmon units the fund will distribute to the holslef the residual interests.

The number of common units being issueekith fund in our formation transactions is fixedrsat residual interests will not, in any manneguire
us to issue additional common units or shares wfreson stock or otherwise dilute investors in thifeohg. In addition, because the value of the nesid
interests depends on the value of our common staitkon the value of certain properties or portfelindividually, such residual interests align the
interests of the holders of residual interests Withinterests of our company and shareholders'&egcture and Formation of Our Company—Benefits
of Our Formation Transactions and the Offering &t&in Parties."

The table below sets forth a list of whatividual directors and executive officers of oompany will receive as a result of the contribusion

Common Units (@)

Name® Number value ®
Benjamin S. Butche 111,56 $
Gregory W. Sullivar 130,79:

Stephen C. Meck 30,547

Kathryn Arnone 12,80¢

David G. King 15,37:

(1) The amounts shown in the table reflect common uaiteived by the individual directly or receiveddayy entity, but if by an enti
only to the extent of the individual's interestlie assets of the entity. According
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the amounts shown in the table above do not refl@ctmon units received by entities that may berodlet by the individual
(except to the extent of the individual's intetiasthe assets of the entity).

2) Includes our executive officers' investments indFilh Fund IV and STAG GI and their residual irgsts in Fund Ill, Fund IV and
STAG Gl. Solely for purposes of this table, we atdted our executive officers' residual interessuaning Fund Ill, Fund IV and
STAG Gl were liquidated on November 15, 2010 at $ per share, which is the midpoint of the @niange set forth on the front
cover of this prospectus and made certain othemaissons. We cannot estimate the actual timindhefliquidations of Fund I,
Fund IV and STAG Gl or the value of any distribmgoat the time of the liquidations. See "—BendbtRelated Parties—
Formation Transactions" below.

3) Based upon an assumed initial public offering pdt8 per share, which is the midpointha# price range set forth on the fr
cover of this prospectu

Voting Agreement. An affiliate of Gl Partners will receive rightis designate two nominees for election to our dadidirectors, and Fund I,
Fund IV, STAG Gl and the contributors of the mamagat company will enter into a voting agreemenspant to which they will vote any shares of
common stock that they own in favor of the electidthe two nominees at each annual meeting ofesiwdders.

Services Agreements and Option Agreemehi¥e will enter into services agreements withheaicFund 11, Fund Il and Fund IV and an option to
purchase agreement with Fund Il with respect eo@ption Properties. See "—Our Formation Transastand Structure—Services Agreements and
Option Properties."

Registration Rights AgreementWe have agreed to file a shelf registratiotesteent with the Securities and Exchange CommigSBBEC")
covering the resale of the shares of common s&siked or issuable in exchange for common unite@ssuour formation transactions. We have also
agreed to provide rights to these holders of comomts to demand additional registration statenfiéngs.

Employment Agreements Messrs. Butcher, Sullivan, Mecke and King ansl Mrnone will enter into employment agreementsiwis providing for
salary, discretionary bonus and other benefits.

Equity Incentive Plan Grants. We will issue 274,219 LTIP units to our exeeatofficers and independent directors and 122,5@0es of restricted
common stock to our employees pursuant to our Eijifity Incentive Plan, representing in the aggre@a®% of the total number of shares of our
common stock outstanding on a fully-diluted basis.

Indemnification Agreements.Our bylaws provide that we will indemnify ourettors, executive officers and employees to thiest extent
permitted by Maryland law. We also intend to ertéo indemnification agreements with our directarsl executive officers. See "Management—
Limitation on Liabilities and Indemnification of Bictors and Officers."

Conflicts of Interest

The executive officers for each of the ngra of Fund Il, Fund IIl, Fund IV and STAG Gl c@stof a number of persons who serve as executive
officers in similar positions in our company, sgieeilly: Messrs. Butcher, Sullivan, Mecke and Kiagd Ms. Arnone. Also, Mr. Butcher, who is a men
of our board of directors, also serves on the boardanagers and/or management committees of thageas of Fund Il, Fund Ill and Fund IV, and is a
member of the board of directors of STAG GI. Ouveaxtive officers and certain of our directors mayéconflicting duties because they have a duty to
both us and to Fund Il (which will retain ownershbipits properties and continue as a private, fullyested fund until liquidated), Fund Il (whichliv
retain ownership of the Option Properties), Fundahd STAG GI. Upon completion of our formation saations, all of these entities will be fully
invested and, as a result, will not be making ahditéonal investments in
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income properties. It is possible that the exeeutifficers' and board members' fiduciary duty tadrU, Fund IlI, Fund IV and STAG Gl, including,
without limitation, their interests in Fund Il atite Option Properties, will conflict with what while in the best interests of our company.

We did not conduct arm's-length negotiatiaith respect to the terms and structuring offormation transactions, resulting in the principafishe
management company having the ability to influetihgetype and level of benefits that they and obeptffiliates will receive. We have not obtained
third-party appraisals of the properties to be dbnted to us in our formation transactions orrfags opinions in connection with our formation
transactions.

Additional conflicts of interest could aig the future as a result of the relationshigsvben us and our affiliates, on the one hand, amaeperating
partnership or any partner thereof on the other.drectors and officers have duties to our compamger applicable Maryland law in connection with
their management of our company. At the same timee as the indirect general partner of our opegatiartnership, have duties to our operating
partnership and to its limited partners in conrmttiith the management of our operating partnemshiger Delaware law as modified by our operating
partnership agreement. Our duties, as the indjfeceral partner of our operating partnership, nagecinto conflict with the duties of our direct@nsd
officers to our company.

We plan to adopt policies to reduce pogmtdnflicts of interest. Generally, our policieslwrovide that any transaction involving us in ish any ol
our directors, officers or employees has an interaest be approved by a vote of a majority of dsinderested directors. However, we cannot assoe y
that these policies will be successful in elimingtthe influence of these conflicts. See "Policiith Respect to Certain Activities—Conflicts of émest
Policies."

Tax Status

We will elect to be taxed as a REIT under €Code commencing with our taxable year endingebeer 31, 2011. As a REIT, we generally will not
be subject to U.S. federal income tax on incoméuleadistribute currently to our shareholders. Urttie Code, REITs are subject to numerous
organizational and operational requirements, irialgidhe distribution requirement described beldwvé fail to qualify for taxation as a REIT in aggar,
our income will be taxed at regular corporate rateswill not be allowed a deduction for dividertdsour shareholders in computing our taxable income
and we may be precluded from qualifying for treattrees a REIT for the four-year period following tear of our failure to qualify. Even if we qualifs
a REIT for U.S. federal income tax purposes, we stidlybe subject to state and local taxes on nooine and property and to U.S. federal income and
excise taxes on our undistributed income.

Distribution Policy

We are a newly formed company that hasantmenced operations, and as a result, we havgaihtiny distributions as of the date of this
prospectus. U.S. federal income tax law generaljjpires that a REIT distribute annually at lea$t3ff its REIT taxable income, determined without
regard to the deduction for dividends paid andwiclg any net capital gains. To satisfy the requ@sts to qualify as a REIT and generally not bgestib
to U.S. federal income tax, we intend to make aurridistributions of all or substantially all ofibnet income to holders of our common shares but o
assets legally available therefor. We intend to @ayo rata initial distribution with respect tetheriod commencing on the completion of this afigr
and ending at the last day of the then-currenafigoarter, based on a distribution of $  grare for a full quarter. On an annualized bakis,would
be $ per share, or an annual distributioa cdtapproximately %, based on the midpoint ofrirgge set forth on the cover page of this prosiett/e
estimate this initial annual distribution rate wipresent approximately % of estimated @astilable for distribution to our common sharehoddfer
the 12 months ending September 30, 2011. We irttenthintain our initial distribution rate for th@-month period following completion of this offegn
unless our actual results of operations, econoomclitions or other factors differ materially frolmetassumption used is our estimate. Any

16




Table of Contents

future distributions we make will be at the dis@etof our board of directors and will depend upam earnings and financial condition, maintenarfce o
REIT qualification, the applicable provisions oétMaryland General Corporation Law ("MGCL") and lswther factors as our board may determine
sole discretion. We anticipate that our estimasshavailable for distribution will exceed the aahdistribution requirements applicable to REITSs.
However, under some circumstances, we may be efjtorpay distributions in excess of cash avail&elistribution in order to meet these distrilouti
requirements and may need to use the proceedsfditone equity and debt offerings, sell assets ardwe funds to make some distributions. We have no
intention to use the net proceeds of this offetmgake distributions nor do we intend to makeritiations using shares of common stock. We cannot
assure you that our distribution policy will notactge in the future.

Restrictions on Ownership and Transfer of Stock

Due to limitations on the concentratioroafership of a REIT imposed by the Code, not moag t50% of the value of the outstanding shares of
beneficial ownership of a REIT may be owned, disect indirectly, by five or fewer individuals (atefined by the Code to include certain entitiegjrdu
the last half of a taxable year (other than thet firear for which an election to be a REIT has beade). As a result, our charter provides thatjestio
certain exceptions, no person may beneficially covrhe deemed to own by virtue of the attributioovisions of the Code, either more than 9.8% ineg
or in number of shares, whichever is more resuégtof our outstanding shares of capital stocknore than 9.8% in value or in number of shares,
whichever is more restrictive, of our outstandiegnenon stock. Our board of directors may, in it€dition, exempt a person from the 9.8% ownership
limits under certain circumstances. In connectidtih wur formation transactions, our board of dicesthas granted a waiver to STAG Gl to own up
to % of our outstanding common stock onlly fililuted basis. Our charter also prohibits amygon from, among other matters: beneficially or
constructively owning or transferring shares of capital stock if such ownership or transfer wodult in our being "closely held" within the meagiof
Section 856(h) of the Code; owning or transferidog capital stock if such ownership or transfer ldaesult in us becoming a "pensibeid REIT" unde
Section 856(h)(3)(D) of the Code; transferring slsasf our capital stock if such transfer would lesuour capital stock being owned by fewer than
100 persons; or beneficially or constructively omgr transferring shares of our capital stockudtsownership or transfer would cause us to own,
directly or indirectly, 10% or more of the ownerslmterests in a tenant of our company (or a tenfahy entity owned or controlled by us) or would
cause any independent contractor to not be trestadich under Section 856(d)(3) of the Code, oefi@ally or constructively owning shares of our
capital stock to the extent such beneficial or tmresive ownership would otherwise cause us totéadualify as a REIT. See "Description of Stock—
Restrictions on Ownership and Transfer of Stock."

Lock-Up Arrangements

We and our executive officers and directord the owners of the management company, FunBuid IV and STAG Gl have agreed not to sell or
transfer any common units or shares of common stkpplicable, for a period of 180 days in theeaaf our company and 12 months in the case of our
executive officers, directors and contributors it date of this prospectus. Specifically, alttafse parties have agreed, subject to exception$o
directly or indirectly offer, pledge, sell or coatt to sell any common units or shares of commaocksisell any option or contract to purchase anyroor
units or shares of common stock, purchase any mpti@ontract to sell any common units or sharesoaimon stock, grant any option, right or warrant
for the sale of any common units or shares of comstock, lend or otherwise dispose of or transfigr@mmon units or shares of common stock, rec
or demand that we file a registration statememiteel to the common units or shares of common strodnter into any swap or other agreement that
transfers, in whole or in part, the economic consege of ownership of any common units or share®wfmon stock whether any such swap or
transaction is to be settled by delivery of sharesther securities, in cash or otherwise.
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Common stock offered t
us

Common stock and
common units to be
outstanding after
completion of our
formation transactions
and this offering

Use of proceeds

Proposed New York

The Offering

13,000,000 shares of common stock (plus up t@dalitional 1,950,000 shares of common stock thamag issue and sell
upon the exercise of the underwriters' overallotnogrion)

19,506,513 shares/unig ) )

We estimate that the net procgedsill receive from the sale of shares of our cwon stock in this offering will be
approximately $ million (or approximately $ million if the underwriters exercise their oaotment option in full), in
each case assuming a public offering price of $er share, which is the mid-point of the rangdaeh on the cover of this
prospectus, and after deducting underwriting dist®and commissions of approximately $ iomll(or approximately
$ million if the underwriters exercise theverallotment option in full) and estimated orgational and offering
expenses of approximately $3.8 million payable syWe will contribute the net proceeds we receieenfthis offering to our
operating partnership in exchange for common unitgir operating partnershi
We expect our operating partnership will use thepneceeds as follow:

. approximately $218.9 million to repaprtgage debt secured by certain of the propenteewill acquire in our
formation transaction:

. approximately $5.4 million to repay subordinate tgage debt secured by the Option Properties (theraan units to b
issued to Fund Il in our formation transactiond e reduced accordingly

. approximately $4.4 million to repay the loan daleduary 31, 2009 from an affiliate of NED to then&ull subsidiarie:
that will be contributed to us in our formationrtsactions

. approximately $3.0 million to repagtloan originally drawn on May 15, 2007 from Fuiidd the management
company;

. approximately $2.2 million for general corporategmses including acquisitions of real estate as

. approximately $2.2 million to terminate a portidrea interest rate swap due to the retirement atgage debt

. approximately $1.1 million to repaypexditures associated with the retirement of ineldféss and the attainment of
lender consents on existing indebtedness (inclufiliragcing fees, related legal fees, and contingexver fees), and
fees associated with the revolving credit facil

. approximately $1.0 million to repagtline of credit dated May 15, 2007 from an afféi@f NED to the management
company; ant

. approximately $0.5 million to pay transfer taxesagsated with the contribution of our propertiesio

If the underwriters exercise their overalloteption in full, we expect to use the additional $ million of net proceeds for

general corporate purposes, including acquisitafreal estate assets. See "Use of Proce

Stock Exchange symb  "STIR"
1) Assumes the underwriters' overallotment optionurchase up to an additional 1,950,000 shares oframmstock is not exercised.
2) Does not include 1,036,515 shares of our commarkstserved for future issuance under our 2011t dncentive Plan. Includes 274,219 LTIP units éodvanted to our executive officers and

independent directors under our 2011 Equity Ineenfllan upon consummation of this offering and 8@@,shares of our restricted common stock to hesggsinder our 2011 Equity Incentive
Plan to certain employees upon consummation ofaffésing. See "Management—Equity Incentive Plaor'ddditional information.

3) Includes 6,109,794 common units held by limitectmpens (other than STAG Industrial, Inc.) expectede outstanding following consummation of our fation transactions.
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Summary Financial Information

The following table sets forth summary fioil and operating data on (1) a pro forma basi®@ir company and (2) an historical basis for STAG
Predecessor Group. On a pro forma basis, we witl 8 properties, consisting of 57 properties owme&TAG Predecessor Group and 32 properties tha
constitute STAG Contribution Group. STAG Predecessmup, which includes the entity that is consédour accounting acquirer, is part of our
predecessor business and consists of the subsglizriFund 111 that will be contributed to us byrfeulll in our formation transactions. STAG Contriloun
Group consists of the properties owned by Fundrif &TAG Gl that will be contributed to us in therfation transactions.

In the summary financial and operating dat have not presented historical informationS®AG Industrial, Inc. because we have not had any
corporate activity since our formation other thae issuance of shares of common stock in conneuwtitmthe initial capitalization of our company and
activity in connection with our formation transaxts and this offering, and because we believealiBscussion of the results of STAG Industrial,. Inc
would not be meaningful.

We have not presented historical finanicidrmation for the management company as its tesule not considered significant, and because we
believe that a discussion of these results (whiagharily consist of acquisition and asset managerfess from Fund Il, Fund Il and Fund IV and geaier
and administrative costs), would not be meaningful.

You should read the following summary fingh and operating data in conjunction with "Managat's Discussion and Analysis of Financial
Condition and Results of Operation," our unaudfesiforma consolidated financial statements anateel notes, the historical combined financial
statements and related notes of STAG Predecessop@Gthe historical combined statements of reveameecertain expenses and related notes of STAG
Contribution Group, and the historical (combine@ements of revenue and certain expenses anddelates of the various properties listed in thdein
to the Financial Statements.

The unaudited pro forma condensed congelitlealance sheet data is presented as if thisrggfand our formation transactions had occurred on
September 30, 2010, and the unaudited pro forntenséants of operations and other data for the nioeths ended September 30, 2010 and the year
December 31, 2009, is presented as if this offeaimdj our formation transactions had occurred onagnl, 2009. The pro forma financial informatisn i
not necessarily indicative of what our actual ficiahcondition would have been as of Septembe28@) or what our actual results of operations would
have been assuming this offering and our formdtiansactions had been completed as of January09, 20r does it purport to represent our future
financial position or results of operations.

The unaudited summary historical combinaldce sheet information as of September 30, 20dG&@tement of operations data for the nine months
ended September 30, 2010 and 2009 have been démwedhe unaudited combined financial statemehth® STAG Predecessor Group included
elsewhere in this prospectus. The summary histcc@mabined balance sheet information as of Decer8heP009 and 2008, and the historical combined
statement of operations data for the years endedrleer 31, 2009, 2008, and 2007, have been ddrieadthe combined financial statements of the
STAG Predecessor Group audited by Pricewaterhouss€s LLP, independent registered public accoustavtiose report thereon is included elsewhere
in this prospectus. The summary historical combin@ldnce sheet information as of December 31, 20072006 and the historical combined stateme
operations for the period ended December 31, 2606 been derived from the unaudited combined filshstatements of the STAG Predecessor Group,
which are not included in this prospectus.

The audited historical financial statemaftSTAG Predecessor Group in this prospectustlefore the historical financial and operatingada
the table below, exclude the operating resultsfarahcial condition of the Option Properties, thdies that own the Option Properties and the
management company.
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Company STAG Predecessor Groug
Pro Forma Historical
Nine Months Period
Ended Year Ended Nine Months Ended Ended
September 30 December 31 September 30, Year Ended December 31 December 31
2010 2009 2010 2009 2009 2008 2007® 2006
(unaudited) (unaudited)  (unaudited) (unaudited) (unaudited)  (unaudited)

(dollars in thousands)
Statement of
Operations Data:

Revenue
Rental income $ 38,43t $ 52,80¢ $ 18,54 $ 19,32( $ 25,65¢ $ 27,31¢ $ 11,16 $ 941
Tenant recoverie 5,011 7,441 3,16¢ 3,44¢ 4,50¢ 3,951 1,32¢ —
Other 93¢ 1,252 — — — — — —
Total revenue 44,38¢ 61,497 21,707 22,76¢ 30,16¢ 31,27( 12,48¢ 941
Expenses
Property 7,831 12,26¢ 5,372 6,51¢ 9,00¢ 6,427 1,681 11
General and

administrative 8,60¢ 11,47: 292 357 47¢ 502 404 29
Depreciation and

amortizatior 20,527 26,34¢ 8,45¢ 7,92¢ 10,257 12,10¢ 4,687 33€
Loss on impairment

of asset: — — — — 3,72¢ — —
Total expense 36,96: 50,08¢ 14,12% 14,80¢ 19,74« 22,76 6,772 37€
Other income

(expense)
Interest incom: 4 66 4 53 66 14C 162 4
Interest expens (7,890 (10,647 (10,547 (10,41¢) (14,32 (15,059 (7,867) (61€)
Gain (loss) on

interest rate sway (531) (1,139 (1,029 (1,78¢) (1,720 (1,275 — —
Total other income

(expense (8,417) (11,710 (11,577 (12,149 (15,989 (16,199 (7,69¢) (612)
Net income (loss (999 (301) (3,98¢) (4,18%) (5,560) (7,689 (1,982 47

Balance Sheet Dati

(End of Period):
Rental property,

before

accumulated

depreciatior 432,18t 209,56 210,00¢ 208,94 212,68t 31,99¢
Rental property, afte

accumulated

depreciatior 414,40( 191,77¢ 195,38¢ 200,26¢ 210,29 31,80¢
Total asset 503,42: 211,91 220,11¢ 229,73: 242,13¢ 35,97¢
Notes payablr 165,10¢ 208,71! 212,13: 216,17¢ 217,36( 31,871
Total liabilities 176,85¢ 220,48: 221,63 223,17: 220,54¢ 32,30¢
Owners'/shareholde

equity (deficit) 326,56: (8,571) (1,521 6,56( 21,58¢ 3,671
Other Data:
Net operating incom

(NOI) @ 36,55¢ 49,22¢ 16,33t 16,25( 21,157 24,84 10,807 93C
EBITDA @ 27,42( 36,62« 15,01 14,10 18,95¢ 19,34: 10,40t 901
FFO® 19,53¢ 26,041 4,47( 3,742 4,691 4,42¢ 2,70¢ 28¢

Adjusted funds from
operations (AFFC

@ 20,77 29,09: 4,63¢ 5,61 6,18¢ 8,081 2,44: 243

1) We have prepared the results of operations foyé¢lae ended December 31, 2007 by combining amoon007 obtained by adding the audited operatisglte of each of the Antecedent for the
period of January 1, 2007 to May 31, 2007 and ST&decessor Group for the period of June 1, 20@ktember 31, 2007 (since the difference in basiwden Antecedent and STAG
Predecessor Group were not materially differentthecentities were under common management). Aghdhis combined presentation does not comply With. generally accepted accounting
principles ("GAAP"), we believe that it providesreaningful method of comparison.

2) See "Management's Discussion and Analysis of Fina@ondition and Results of Operations” for moetadled explanations of net operating income ("NOEBITDA, FFO and adjusted funds
from operations ("AFFQ"), and reconciliations of NEBITDA, FFO and AFFO to net income computed @c@dance with GAAP.
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RISK FACTORS

An investment in our common stock involves riskaddition to other information in this prospectysu should carefully consider the following
risks before investing in our common stock offdngdthis prospectus. The occurrence of any of thewing risks could materially and adversely affect
our business, prospects, financial condition, resaf operations and our ability to make cash disttions to our shareholders, which could cause you
lose all or a significant portion of your investniém our common stock. Some statements in thigppiaigs, including statements in the following risk
factors, constitute forwarlooking statements. See "Cautionary Note RegarBomgvard-Looking Statements."

Risks Related to Our Business and Operations

Our investments are concentrated in the industriglal estate sector, and our business would be as@igraffected by an economic downturn in
that sector.

All of our 89 properties are industrial pesties, including 42 warehouse/distribution faig, 26 manufacturing facilities and 21 flex/offifacilities.
This concentration may expose us to the risk oheodc downturns in the industrial real estate seitt@ greater extent than if our properties weoeem
diversified across other sectors of the real eshakastry.

Adverse economic conditions will negatively affeetr returns and profitability.

Our operating results may be affected byketaand economic challenges, including the curgotbal economic credit environment, which may ke
from a continued or exacerbated general economig dbwn experienced by the nation as a whole dhbyocal economies where our properties may be
located, or by the real estate industry, includhgfollowing:

. poor economic conditions may result in tenant désawnder leases;

. re-leasing may require concessions or reduced|nexiés under the new leases due to reduced demand;

. adverse capital and credit market conditions mairict our operating activities; and

. ;:onstrlicted access to credit may result in tenafaudts, non-renewals under leases or inabilitgaiential buyers to acquire properties held
or sale.

Also, to the extent we purchase real estad® unstable market, we are subject to thethiakif the real estate market ceases to attracsdime level
of capital investment in the future that it attsaat the time of our purchases, or the number wipamies seeking to acquire properties decreasesathe
of our investments may not appreciate or may dsers@nificantly below the amount we pay for thiesestments. The length and severity of any
economic slow down or downturn cannot be predioBagt. operations could be negatively affected toetktent that an economic slow down or downturn
is prolonged or becomes more severe.

Dislocations in the credit markets and real estaarkets could have a material adverse effect on oesults of operations, financial condition
and ability to pay distributions to you.

Domestic and international financial masketcently experienced significant dislocationsuigid about in large part by failures in the U.Sailbag
system. These dislocations have impacted the &il#ijeof credit. If this dislocation in the creditarkets causes the inability to borrow at attvactates,
our ability to borrow monies to finance the purahas$, or other activities related to, real estatsets will be negatively impacted. If we are unable
borrow monies on terms and conditions that we &iodeptable, we likely will have to reduce the numdfeproperties we can purchase, and the return on
the properties we do purchase may be lower. Afgbeivalues of our properties decline we may be
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RISK FACTORS

unable to refinance all of our debt as it matubdisof these events would have a material adveffexton our results of operations, financial cdiwah
and ability to pay distributions.

Events or occurrences that affect areas in whichrqaroperties are geographically concentrated maypiact financial results.

In addition to general, regional, natioaat international economic conditions, our opetpgiarformance is impacted by the economic condstimn
the specific markets in which we have concentratioinproperties. We have holdings in the followstgtes (which, as of September 30, 2010, accounted
for the percentage of our total annualized renicatgd): North Carolina (15.5%); Ohio (13.0%); Wisein (7.4%); and Michigan (6.3%). Our operating
performance could be adversely affected if condgtibecome less favorable in any of the statesgiome in which we have a concentration of propsrtie

We are subject to industry concentrations that makesusceptible to adverse events with respecettam industries.

We are subject to certain industry conagittns with respect to our properties, including tbllowing (which, as of September 30, 2010, acted
for the percentage of our total annualized reniceigd): Containers & Packaging (15.2%); BusinemwiSes (10.1%); Personal Products (9.3%); Industry
Equipment & Components (7.3%); Automotive (7.2%j & echnology (6.4%). Such industries are subfespecific risks that could result in downturns
within the industries. For example, several of @ohnology tenants operate in the telecommunicatettor. Telecommunications companies face risks
regarding their ability to adapt to new technoladjidevelopments and changes in regulations by ¢defal Communications Commission and other
federal, state and local agencies. Any downturonia or more of these industries, or in any othéustry in which we may have a significant conceran
now or in the future, could adversely affect ouraiets who are involved in such industries. If ahthese tenants is unable to withstand such dowrdur
is otherwise unable to compete effectively in iisibess, it may be forced to declare bankruptdltdaneet its rental obligations, seek rental @ssons
or be unable to enter into new leases, which cmdtkrially and adversely affect us.

We are subject to risks involved in single-tenaeases, and the default by one or more tenants counblterially and adversely affect us.

Any of our tenants may experience a downtaiits business at any time that may signifioamteaken its financial condition or cause its fegluAs ¢
result, such tenant may decline to extend or reiteelgase upon expiration, fail to make rental pagte when due or declare bankruptcy. The default,
financial distress or bankruptcy of a single ter@ntld cause interruptions in the receipt of rergakenue and/or result in a vacancy, which is Yikel
result in the complete reduction in the operatiaghcflows generated by the property leased taéimaint and may decrease the value of that prodarty.
addition, a majority of our leases generally regiire tenant to pay all or substantially all of tpeerating expenses normally associated with theeoshif
of the property, such as utilities, real estatesainsurance and routine maintenance. Followingcancy at a single-tenant property, we will be
responsible for all of the operating costs at quaiperty until it can be re-let, if at all.
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If our tenants are unable to obtain financing necseary to continue to operate their businesses ang pa rent, we could be materially and
adversely affected.

Many of our tenants rely on external sosreifinancing to operate their businesses. The fih&ncial and credit markets continue to experéen
significant liquidity disruptions, resulting in thaavailability of financing for many businessdwur tenants are unable to obtain financing nenrgs®
continue to operate their businesses, they mayhble to meet their rent obligations to us or emmtr new leases with us or be forced to declare
bankruptcy and reject our leases, which could rrelgiand adversely affect us.

As a newly formed REIT, we have no operating hist@nd may not be able to operate our business sssftaly or implement our business
strategies as described in this prospectus.

We were organized in July 2010 and will coemce operations upon completion of our formatiangactions and this offering. We are subjectlto al
the risks and uncertainties associated with any mgsiness, including the risk that we will not ashd our investment objectives and that the valumaf
investment could decline substantially.

As a newly formed REIT, we have no experience op@gas a publicly traded REIT, which may affect pability to successfully operate our
business or generate sufficient cash flow to makesastain distributions to our shareholders.

We have no experience operating as a puliieeded REIT. We cannot assure you that our @agerience will be sufficient to successfully oera
our company as a REIT or a publicly traded comparmguding the requirements to timely meet disclestequirements and comply with the Sarbanes-
Oxley Act of 2002. Failure to maintain REIT statusuld have an adverse effect on our financial cibowlj results of operations, cash flow, per share
trading price of our common stock and ability ttsfs our debt service obligations and to pay dérids to you.

We depend on key personnel, the loss of their fidtvice could adversely affect us.

Our success depends to a significant dagwes the continued contributions of certain kesspanel including, but not limited to, Messrs. Bhec,
Sullivan, Mecke and King and Ms. Arnone, whose tw#d service is not guaranteed, and each of whooidabe difficult to replace. While we have
entered into employment contracts with Messrs. BertcSullivan, Mecke and King and Ms. Arnone, thegy nevertheless cease to provide services to us
at any time. If any of our key personnel were tasgeemployment with us, our operating results ceufter. Our ability to retain our management group
or to attract suitable replacements should any neesndf the management group leave is dependemteocompetitive nature of the employment market.
The loss of services from key members of the mamagé group or a limitation in their availability wlo adversely impact our financial condition angh
flows. Further, such a loss could be negativelg@i®ed in the capital markets. We have not obtaaratido not expect to obtain key man life insuraom
any of our key personnel except for Mr. Butchee, filunder of STAG. The policy has limits in the ambof $5.0 million and covers us in the event of
Mr. Butcher's death.

We also believe that, as we expand, ouwréusuccess depends, in large part, upon ounatulitire and retain highly skilled managerial,éstment,
financing, operational and marketing personnel. @etition for such personnel is intense, and we eaassure you that we will be successful in atingc
and retaining such skilled personnel.
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Our growth will depend upon future acquisitions @foperties, and we may be unable to consummate &itjans on advantageous terms or
acquisitions may not perform as we expect.

We acquire and intend to continue to aegpitmarily generic distribution warehouses, maatifdng properties and flex/office facilities. The
acquisition of properties entails various riskgluding the risks that our investments may notqrenfas we expect. Further, we face competition for
attractive investment opportunities from other welpitalized real estate investors, including bmiblicly-traded REITs and private institutional
investment funds, and these competitors may hae@terfinancial resources than us and a greatktyabiborrow funds to acquire properties. This
competition will increase as investments in reétesbecome increasingly attractive relative teoforms of investment. As a result of competitione,
may be unable to acquire additional properties @asl@sire or the purchase price may be significaldyated. In addition, we expect to finance future
acquisitions through a combination of secured argbaured borrowings, proceeds from equity or défbtings by us or our operating partnership or its
subsidiaries and proceeds from property contrilmstiand divestitures which may not be availablewahith could adversely affect our cash flows. Any of
the above risks could adversely affect our finanmdadition, results of operations, cash flows abdity to pay distributions on, and the marketprof,
our common stock.

We may be unable to source "limited marketing" defidw in the future, which could adversely affectipability to locate and acquire
additional properties at attractive prices.

A key component of our growth strategyoi€ontinue to acquire additional industrial reahés assets. Since 2004, approximately 32.0% of the
acquisitions we sourced, based on total purchase,pvere acquired before they were widely markétedeal estate brokers, or "limited marketing”
transactions. Properties that are acquired by téichimarketing” transactions are typically moreaative to us as a purchaser because of the abetace
formal sales process, which could lead to higheegr If we cannot obtain "limited marketing" déalwv in the future, our ability to locate and acaui
additional properties at attractive prices couldsbmewhat adversely affected.

The fair market value of the consideration for thessets to be acquired by us in our formation tran8ans may exceed the assets' aggregate
book value and fair market value.

We have not obtained updated third-parfyraisals of the properties and other assets twbtibuted to us in our formation transactionsairrfess
opinions in connection with our formation transans. The initial public offering price of our commetock was determined in consultation with the
underwriters based on the history and prospecth&mdustry in which we compete, our financidbimation, the ability of our management and our
business potential and earning prospects, the iireyaecurities markets at the time of this ofifigri and the recent market prices of, and the derfand
publicly traded shares of generally comparable amgs. The initial public offering price does netassarily bear any relationship to the book vatue
the fair market value of such assets. As a regdtconsideration for these assets in our formatamsactions may exceed their book value andraiket
value.

The cash available for distribution to shareholdensay not be sufficient to pay dividends at exped¢kls, nor can we assure you of our ability
to make distributions in the future. We may use bawed funds to make distributions.

All distributions will be made at the distion of our board of directors and will dependoom earnings, our financial condition, maintenaateur
REIT qualification and other factors as our bodrdicectors may deem relevant from time to time. i¥ay not be able to make distributions in the feitur
In addition, some of our distributions may incluedesturn of capital. To the extent that we
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make distributions in excess of our current andiandated earnings and profits, such distributionsii generally be considered a return of capital fo
U.S. federal income tax purposes to the exterh@thiblder's adjusted tax basis in its shares. dmeif capital is not taxable, but it has the dffefc
reducing the holder's adjusted tax basis in itestiment. To the extent that distributions exceedttjusted tax basis of a holder's shares, théypwil
treated as gain from the sale or exchange of soch.sSee "U.S. Federal Income Tax Considerationaxafion of shareholders." If we borrow to fund
distributions, our future interest costs would gase, thereby reducing our earnings and cash hleaftar distribution from what they otherwise would
have been.

Our ability to pay our estimated initial annual disbution depends upon our actual operating resylend, in adverse scenarios, we may have to
borrow funds under our secured corporate credit fidy to pay this distribution, which could slow algrowth.

We expect to pay an initial annual dividericé per share, or $ million in thggeegate, which represents approximately % @eficiency
of $ ) of our estimated cash availabledistribution of $ million for the 12 morgttending September 30, 2011 calculated as desdribed
"Distribution Policy" (which does not take into acmt future tenant retention and potential acqois#). Assuming our operating cash flow does not
increase, we will be required either to fund futdigtributions from cash balances, borrowings umdersecured corporate credit facility or to redsaeh
distributions. Use of our secured corporate criedtility to pay distributions will reduce the amdwf our borrowing capacity available for other poses.
If we need to borrow funds on a regular basis tetoer distribution requirements or if we reduce #imount of our distribution, our stock price may b
adversely affected.

We have owned our properties for a limited time,dawe may not be aware of characteristics or deficies involving any one or all of them.

Prior to our formation transactions andg tififering, Fund 11, Fund IV and STAG Gl ownedamtrolled our 89 initial properties comprising an
aggregate 13.4 million rentable square feet. Athefse properties have been under managemensfothlan four years. The properties may have
characteristics or deficiencies unknown to us toaid affect their valuation or revenue potentiad duch properties may not ultimately perform upuo
expectations. We cannot assure you that the opgrptirformance of the properties will not declimeler our management.

Risks Related to Our Organization and Structure

We may pursue less vigorous enforcement of termsaftribution, purchase and sale and other agreenshecause of conflicts of interest with
certain of our officers and directors.

Certain of our directors and executiveasfs have ownership interests in the other entitiggoperties to be contributed to us in our faiora
transactions, including Fund Ill, Fund IV, STAG @&id the management company. Following the completimur formation transactions and this
offering, under the contribution agreements witttaia of our directors and executive officers aneliit affiliates, we will be entitled to indemnifigan in
the event of breaches of the representations anéimiies made by them with respect to the entéties properties to be acquired by us. Such
indemnification is limited and we are not entitledany other indemnification in connection with darmation transactions. See "—We are assuming
liabilities in connection with our formation trartdiens, including unknown liabilities" above. Inditlon, we expect that our executive officers wifiter
into employment agreements with us pursuant to fvtiiey will agree, among other things, not to ergagcertain business activities in competitionhwit
us and pursuant to which they will devote subsédlgtall of their business time to our business 3danagement—Employment Agreements."
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We may choose not to enforce, or to enforce legsrously, our rights under these agreements doartongoing relationship with our directors and
executive officers.

Certain of our directors and executive officers @x&sed significant influence with respect to thertas of our formation transactions, including
the economic benefits they will receive, and aseault, the consideration given by us may exceedftiemarket value of the properties.

We did not conduct arm's-length negotiaiasith respect to all of the terms of our formattensactions. In the course of structuring oumation
transactions, our directors and executive offiterd the ability to influence the type and levebehefits that they and our other officers will ieegfrom
us. In addition, certain of our directors and eximeuofficers had substantial pre-existing owngpshierests in Fund Ill, Fund IV, STAG Gl and the
management company, and will receive substant@@uic benefits as a result of our formation tratisas. The formation transaction documents
provide that the individual allocations of the tdtamation transaction value to each prior investe determined by the provisions of the applieabl
partnership agreement or organizational documetiteofelevant fund. Also, our directors and exeeutifficers have assumed management and/or
director positions with us, for which they will @i certain other benefits such as employment aggats, restricted stock or LTIP unit grants anceoth
compensation.

Our executive officers and directors have dutiesRond I, Fund Ill, Fund IV and STAG GI which may aeate conflicts of interest, which may
impede business decisions that could benefit ouargholders.

Certain of our executive officers and dioes also serve on the board of managers and/oageament committees of the managers of Fund Il, Fund
Il and Fund IV, and are members of the board céabrs of STAG GI. Our officers and directors nayve conflicting duties because they have a duty to
both us and to Fund Il (which will retain ownersbifits properties and continue as a private, fullyested fund until liquidated), Fund 11l (whichillv
retain ownership of the Option Properties), Fundahd STAG GI. Upon completion of our formation saations, all of these entities will be fully
invested and, as a result, will not be making additéonal investments in income properties. Howegeme Fund Il properties may be competitive with
our current or future properties. It is possiblattthe executive officers' and board members' fatyauty to Fund II, Fund Ill, Fund IV and STAG Gl
including, without limitation, their interests iruRd Il and the Option Properties, will conflict vitvhat will be in the best interests of our company

Our fiduciary duties as sole member of the genepaltner of our operating partnership could createmflicts of interest, which may impede
business decisions that could benefit our sharetestsl

After the consummation of this offering, ves the sole member of the general partner obperating partnership, will have fiduciary dutieste
other limited partners in the operating partnerstiip discharge of which may conflict with the imetgts of our shareholders. The limited partnersunf
operating partnership have agreed that, in thetefeconflict in the fiduciary duties owed by tasour shareholders and, in our capacity as intlirec
general partner of our operating partnership, thdimited partners, we are under no obligatiogit@ priority to the interests of such limited paats. In
addition, those persons holding common units vélldthe right to vote on certain amendments t@gezating partnership agreement (which require
approval by a majority in interest of the limitedrfmers, including us) and individually to appraegtain amendments that would adversely affect thei
rights. These voting rights may be exercised inaamer that conflicts with the interests of our shatders. For example, we are unable to modify the
rights of limited partners to receive distributicas set forth in the operating partnership agreémesmmanner that adversely
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affects their rights without their consent, eveouth such modification might be in the best intecdour shareholders.

In addition, conflicts may arise when thterests of our shareholders and the limited pestofthe operating partnership diverge, partidylar
circumstances in which there may be an adversedasequence to the limited partners. Tax consegsencholders of common units upon a sale or
refinancing of our properties may cause the intsresour senior management to differ from your o¥s a result of unrealized built-in gain attribloiz
to contributed property at the time of contributisome holders of common units, including our gpats, may suffer different and more adverse tax
consequences than holders of our common stock thgosale or refinancing of the properties owneaiyoperating partnership, including
disproportionately greater allocations of itemsaxable income and gain upon a realization evesthase holders will not receive a correspondingly
greater distribution of cash proceeds, they ma ifferent objectives regarding the appropriateipg, timing and other material terms of any sale
refinancing of certain properties, or whether tth @erefinance such properties at all.

We may experience conflicts of interestwgeveral members of our senior management teamrhewm or may become limited partners in our
operating partnership through the receipt of LTitsugranted under our 2011 Equity Incentive P&ee "Management—Equity Incentive Plan."

Our growth depends on external sources of capitéligh are outside of our control, which may affectioability to seize strategic opportunities,
satisfy debt obligations and make distributionsdar shareholders.

In order to maintain our qualification aREIT, we are generally required under the Codgigribute annually at least 90% of our net taxable
income, determined without regard to the dividepalsl deduction and excluding any net capital gaimddition, we will be subject to income tax at
regular corporate rates to the extent that weiblige less than 100% of our net taxable incomduding any net capital gains. Because of these
distribution requirements, we may not be able twiftuture capital needs, including any necessagyiattion financing, from operating cash flow.
Consequently, we may rely on third-party sourcefsibal our capital needs. We may not be able toiolfitseancing on favorable terms or at all. Any
additional debt we incur will increase our levera@er access to third-party sources of capital ddpgin part, on:

. general market conditions;

. the market's perception of our growth potential,

. our current debt levels;

. our current and expected future earnings;

. our cash flow and cash dividends; and

. the market price per share of our common stock.

If we cannot obtain capital from third-pasburces, we may not be able to acquire propestiesn strategic opportunities exist, meet the aapitd
operating needs of our existing properties or Batiar debt service obligations. Further, in orttemeet the REIT distribution requirements and r@m
our REIT status and to avoid the payment of incame excise taxes, we may need to borrow fundsahroe-term basis even if the thprevailing marke
conditions are not favorable for these borrowiridsese short-term borrowing needs could result fdiffierences in timing between the actual receipt of
cash and inclusion of income for U.S. federal inedax purposes or the effect of non-deductibletahpkpenditures, the creation of reserves, certain
restrictions on distributions under loan documemteequired debt or amortization payments.
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To the extent that capital is not availabl@cquire properties, profits may not be realiaetheir realization may be delayed, which co@guit in an
earnings stream that is less predictable than sdroer competitors and result in us not meetingpojected earnings and distributable cash flovelgin
a particular reporting period. Failure to meet projected earnings and distributable cash flowlkirea particular reporting period could have dnese
effect on our financial condition and on the manieéte of our common stock.

Our charter, the partnership agreement of our opéirag partnership and Maryland law contain provisiathat may delay or prevent a change
of control transaction.

Our charter contains 9.8% ownership limits. Our charter, subject to certain exceptionshates our directors to take such actions as are
necessary and desirable to limit any person toectuconstructive ownership of no more than 9.8%slue or in number of shares, whichever is more
restrictive, of the outstanding shares of our @gitock and no more than 9.8% in value or in nunatbshares, whichever is more restrictive, of the
outstanding shares of our common stock. Our bofdirectors, in its sole discretion, may exemprapgopsed transferee from the ownership limits.
However, our board of directors may not grant aeneption from the ownership limits to any proposeshsferee whose ownership, direct or indirect, of
more than 9.8% of the value or number of our ontiiteg shares of our common stock could jeopardizestatus as a REIT. The ownership limits
contained in our charter and the restrictions onenship of our common stock may delay or preveamam@saction or a change of control that might ime
a premium price for our common stock or otherwigerbthe best interest of our shareholders. Sesciion of Stock—Restrictions on Ownership and
Transfer of Stock."

Our board of directors may create and issuelass or series of preferred stock without shaoller approval. Our board of directors is
empowered under our charter to amend our chartectease or decrease the aggregate number ofshiamar common stock or the number of shares of
stock of any class or series that we have authtwritysue, to designate and issue from time to tmeeor more classes or series of preferred stodka
classify or reclassify any unissued shares of ourraon stock or preferred stock without sharehoéggroval. Our board of directors may determine the
relative rights, preferences and privileges of elags or series of preferred stock issued. As@trege may issue series or classes of prefermtkstith
preferences, dividends, powers and rights, votingtleerwise, senior to the rights of holders of common stock. The issuance of preferred stockdcoul
also have the effect of delaying or preventing angfe of control transaction that might otherwisénbiine best interests of our shareholders.

Certain provisions in the partnership agmeent for our operating partnership may delay or pent unsolicited acquisitions of us. Provisions in
the partnership agreement for our operating pastigmay delay or make more difficult unsolicitedjaisitions of us or changes in our control. These
provisions could discourage third parties from makproposals involving an unsolicited acquisitidrus or change of our control, although some
shareholders might consider such proposals, if mdekdrable. These provisions include, among others

. redemption rights of qualifying parties;

. transfer restrictions on our common units;

. the ability of the general partner in some casesniend the partnership agreement without the cordene limited partners; and

. the right of the limited partners to consent togfars of the general partnership interest and enengnder specified circumstances.
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Any potential change of control transactioay be further limited as a result of provisiofishe partnership unit designation for the LTIPtani
which require us to preserve the rights of LTIPtnlders and may restrict us from amending théngaship agreement for our operating partnership in
manner that would have an adverse effect on thsrigf LTIP unit holders.

Certain provisions of Maryland law could libit changes in control. Certain provisions of the MGCL may have theefffof inhibiting a third
party from making a proposal to acquire us or inipg@ change of control under circumstances tharatise could provide our shareholders with the
opportunity to realize a premium over the then-pikavg market price of our common stock, including:

. "business combination" provisions that, subjedinmtations, prohibit certain business combinatidmetween us and an "interested
shareholder” (defined generally as any person vemeficially owns 10% or more of the voting poweroaf shares or an affiliate thereof)
for five years after the most recent date on wihlighshareholder becomes an interested sharehalttethereafter impose special appraisal
rights and special shareholder voting requirementthese combinations; and

. "control share" provisions that provide that "cohshares" of our company (defined as shares whiblen aggregated with other shares
controlled by the shareholder, entitle the shamdrolo exercise one of three increasing rangestirigy power in electing directors)
acquired in a "control share acquisition" (defirsesdthe direct or indirect acquisition of ownersbigontrol of "control shares") have no
voting rights except to the extent approved byshareholders by the affirmative vote of at least-thirds of all the votes entitled to be ¢
on the matter, excluding all interested shares.

We have elected to opt out of these prowussiof the MGCL, in the case of the business coatluin provisions of the MGCL, by resolution of our
board of directors, and in the case of the corgihake provisions of the MGCL, pursuant to a prawvish our bylaws. However, only upon the approval o
our shareholders, our board of directors may bglagien elect to repeal the foregoing opt-outs fritra business combination provisions of the MGCL
and we may, only upon the approval of our shareadrsldoy amendment to our bylaws, opt in to thercbshare provisions of the MGCL in the future.

Additionally, Title 8, Subtitle 3 of the M@., permits our board of directors, without shatdboapproval and regardless of what is currently
provided in our charter or our bylaws, to implemeikieover defenses, some of which (for examplégssified board) we do not currently have. These
provisions may have the effect of inhibiting a thirarty from making an acquisition proposal for oampany or of delaying, deferring or preventing a
change in control of our company under circumstartieat otherwise could provide the holders of mmmon stock with the opportunity to realize a
premium over the then-current market price.

Our charter, bylaws, the partnership agesgrfor our operating partnership and Maryland #so contain other provisions that may delay, defer
prevent a transaction or a change of control thightinvolve a premium price for our common stoclotherwise be in the best interest of our
shareholders. See "Certain Provisions of Marylaad nd of Our Charter and Bylaws—Our Board of Oiwes;" "—Business Combinations," "Gentrol
Share Acquisitions," "—Maryland Unsolicited Takemwéct," "—Advance Notice of Director NominationscANew Business" and "Our Operating
Partnership and the Partnership Agreement."
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Under their employment agreements, our executivioafrs will have the right to terminate their empfment and, under certain conditions,
receive severance, which may adversely affect us.

In connection with this offering, we argenng into employment agreements with Messrs. BaitcSullivan, Mecke and King and Ms. Arnone. Tt
employment agreements provide that each executayeterminate his or her employment and, under icectanditions, receive severance based on two or
three times (depending on the officer) the annafal of salary and bonus and immediate vestindl @fudstanding equity-based awards. In the case of
certain terminations, they would not be restridtedn competing with us after their departure. Sdariagement—Employment Agreements" for further
details about the terms of these employment agretsme

Compensation awards to our management may not bd tb or correspond with our improved financial ré$s or share price, which may
adversely affect us.

The compensation committee of our boardii@ctors is responsible for overseeing our comaims and employee benefit plans and practices,
including our executive compensation plans andmeentive compensation and equity-based compemsplims. Our compensation committee has
significant discretion in structuring compensatgatkages and may make compensation decisions basaty number of factors. As a result,
compensation awards may not be tied to or correspath improved financial results at our companytter share price of our common stock.

If we fail to establish and maintain an effectivgstem of integrated internal controls, we may na &ble to accurately report our financial
results.

In the past, we have reported our resalthe investors in our predecessor business ondxby-fund basis. We have generally maintained rsepa
systems and procedures for each fund, which makesre difficult for us to evaluate and integrdieit systems and procedures on a reliable company-
wide basis. In addition, for certain funds we weot required to report our results on a GAAP bdsisonnection with our operation as a public comp
we will be required to report our operations oroasolidated basis under GAAP and, in some cases,poaperty by property basis. We are in the poces
of implementing an internal audit function and nfgitig our company-wide systems and proceduresrniaraber of areas to enable us to enhance our
reporting on a consolidated basis under GAAP asamtinue the process of integrating the finanaglorting of our predecessor. If we fail to impleren
proper overall business controls, including as ireguto integrate our predecessor entities and@tigpir growth, our results of operations could be
harmed or we could fail to meet our reporting odtligns.

Our board of directors can take many actions withahareholder approval.

Our board of directors has overall autlyaigt oversee our operations and determine our ntajgrorate policies. This authority includes sigraht
flexibility. For example, our board of directorsncdo the following:

. amend or revise at any time and from time to timeiovestment, financing, borrowing and dividendigies and our policies with respect
to all other activities, including growth, debtpialization and operations;

. amend our policies with respect to conflicts oenesst provided that such changes are consistemi@apijilicable legal requirements;

. within the limits provided in our charter, prevehé ownership, transfer and/or accumulation ofeshar order to protect our status as a

REIT or for any other reason deemed to be in tlst inéerests of us and our shareholders;
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. issue additional shares without obtaining sharedradghproval, which could dilute the ownership of then-current shareholders;

. amend our charter to increase or decrease thegaggreumber of shares of stock or the number aeshaf stock of any class or series,
without obtaining shareholder approval;

. classify or reclassify any unissued shares of outraon stock or preferred stock and set the preferights and other terms of such
classified or reclassified shares, without obtairshareholder approval;

. employ and compensate affiliates;

. direct our resources toward investments that dattimhately appreciate over time;

. change creditworthiness standards with respetiitd-party tenants; and

. determine that it is no longer in our best intesgstattempt to qualify, or to continue to qualifg, a REIT.

Any of these actions could increase ouraiigg expenses, impact our ability to make distidns or reduce the value of our assets withouhgi
you, as a shareholder, the right to vote.

Our rights and the rights of our shareholders tolda action against our directors and officers arerlited.

Maryland law provides that a director diicgr has no liability in that capacity if he oresperforms his or her duties in good faith, in axmex he or
she reasonably believes to be in our best inteaggtsvith the care that an ordinarily prudent perisoa like position would use under similar
circumstances. In addition, our charter eliminatessdirectors' and officers' liability to us andr@lareholders for money damages except for ligbili
resulting from actual receipt of an improper benefiprofit in money, property or services or aetand deliberate dishonesty established by a final
judgment and which is material to the cause obactDur bylaws require us to indemnify our direstand officers to the maximum extent permittec
Maryland law for liability actually incurred in caection with any proceeding to which they may beleyar threatened to be made, a party, excepeto th
extent that the act or omission of the directoofficer was material to the matter giving rise te proceeding and was either committed in bad taitlas
the result of active and deliberate dishonestydihector or officer actually received an impropersonal benefit in money, property or servicesirothe
case of any criminal proceeding, the director dicef had reasonable cause to believe that theramnission was unlawful. As a result, we and our
shareholders may have more limited rights againstioectors and officers than might otherwise exigder common law. In addition, we may be
obligated to fund the defense costs incurred bydectors and officers.

General Real Estate Risks

The investment returns available from ggintvestments in real estate depend on the amduntome earned and capital appreciation genetaged
the properties, as well as the expenses incurredrinection with the properties. If our propertiesnot generate income sufficient to meet operating
expenses, including debt service and capital experd, then our ability to pay distributions tor@hareholders could be adversely affected. Intewaidi
there are significant expenditures associated antinvestment in real estate (such as mortgage gatgnreal estate taxes and maintenance costs) that
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generally do not decline when circumstances retlueéncome from the property. Income from and thki@ of our properties may be adversely affected
by:

. changes in general or local economic climate;

. the attractiveness of our properties to potengiahts;

. changes in supply of or demand for similar or cotimgeproperties in an area;

. bankruptcies, financial difficulties or lease défaly our tenants;

. changes in interest rates and availability of pemamnd mortgage funds that may render the sale obpepty difficult or unattractive or

otherwise reduce returns to shareholders;
. changes in operating costs and expenses and dity &btontrol rents;

. changes in or increased costs of compliance witkegonental rules, regulations and fiscal policiesluding changes in tax, real estate,
environmental and zoning laws, and our potentadility thereunder;

. our ability to provide adequate maintenance andrarsce;

. changes in the cost or availability of insurance|uding coverage for mold or asbestos;

. unanticipated changes in costs associated with kremiverse environmental conditions or retainedlitas for such conditions;
. periods of high interest rates and tight money supp

. tenant turnover;

. general overbuilding or excess supply in the madked

. disruptions in the global supply chain caused hitipal, regulatory or other factors including terism.

In addition, periods of economic slowdownr&cession, rising interest rates or declining aedifor real estate, or public perception thatafnyese
events may occur, would result in a general deergasents or an increased occurrence of defanligmuexisting leases, which would adversely affest
financial condition and results of operations. Fetierrorist attacks may result in declining ecomactivity, which could reduce the demand for, &mel
value of, our properties. To the extent that futtacks impact our tenants, their businessesaimitould be adversely affected, including thdility to
continue to honor their existing leases.

For these and other reasons, we cannoteageu that we will be profitable or that we widlalize growth in the value of our real estate prigs
Actions by our competitors may decrease or previenteases in the occupancy and rental rates of quioperties.

We compete with other owners, operatorsdewlopers of real estate, some of which own ptigsesimilar to ours in the same markets and
submarkets in which our properties are locatedutfcompetitors offer space at rental rates belowent market rates or below the rental rates we
currently charge our tenants, we may lose potetai@nts, and we may be pressured to reduce oial rates below those we currently charge in otder
retain tenants when our tenants' leases expire.r&sult, our financial condition, cash flows, cashilable for distribution, trading price of owwramon
stock and ability to satisfy our debt service oéligns could be materially adversely affected.
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A significant portion of our properties have leas#sat expire in the next three years and we mayumable to renew leases, lease vacant space
or re-lease space as leases expire, which couldeasbly affect our results of operations, cash floassd the value of our common stock.

Our results of operations, cash flows drevalue of our common stock would be adverselgcaéd if we are unable to lease, on economically
favorable terms, a significant amount of spaceunaperating properties. As of September 30, 2&E&es with respect to 34.0% of our total annudlize
rent will expire on or before December 31, 2013. &&Bnot assure you expiring leases will be reneweHat our properties will be leased at base ren
rates equal to or above the current average bata rates. In addition, the number of vacant atially vacant industrial properties in a market or
submarket could adversely affect our ability tdaase the space at attractive rental rates.

A property that incurs a vacancy could be difficuth sell or re-lease, which could adversely affeat results of operations, cash flows and the
value of our common stock.

A property may incur a vacancy either by tontinued default of a tenant under its leagb@expiration of one of our leases. In additi@rtain of
the properties we acquire may have some level cdvey at the time of closing. Certain of our prdjesrmay be specifically suited to the particuleeds
of a tenant. We may have difficulty obtaining a newant for any vacant space we have in our priggetf the vacancy continues for a long period of
time, we may suffer reduced revenue resulting$s eash available to be distributed to sharehaltleesddition, the resale value of a property cdagd
diminished because the market value of a partiquiaperty will depend principally upon the valuetioé leases of such property.

We may not have funding for future tenant improvents, which could adversely affect our results ofayptions, cash flows and the value of
our common stock.

When a tenant at one of our properties doésenew its lease or otherwise vacates its sipagee of our buildings, it is likely that, in @dto attract
one or more new tenants, we will be required toeexifunds to construct new tenant improvementkérvacated space. We cannot assure you that we
will have adequate sources of funding availablesdor such purposes in the future.

Bankruptcy laws will limit our remedies if a tenarftecomes bankrupt and rejects the lease and we beaynable to collect balances due on our
leases.

If a tenant becomes bankrupt or insolvérat could diminish the income we receive from tieaant's leases. Our tenants may experience daventu
in their operating results due to adverse chamgéseir business or economic conditions, and tiesants that are highly leveraged may have a higher
possibility of filing for bankruptcy or insolvencWWe may not be able to evict a tenant solely bexafigts bankruptcy. On the other hand, a banksuptc
court might authorize the tenant to terminateatskes with us. If that happens, our claim agaisbankrupt tenant for unpaid future rent wouldibe
unsecured prepetition claim subject to statutanjtitions, and therefore such amounts receiveankihuptcy are likely to be substantially less ttzan
remaining rent we otherwise were owed under theeledn addition, any claim we have for unpaid past could be substantially less than the amount
owed. If the lease for such a property is rejeatdohnkruptcy, our revenue would be reduced anddooause us to reduce distributions to shareholders
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The fact that real estate investments are not aulid as other types of assets may reduce econoetiarns to investors.

Real estate investments are not as ligsiiotlaer types of investments, and this lack ofitiijy may limit our ability to react promptly to ehges in
economic or other conditions. In addition, sigrdfit expenditures associated with real estate imeggs, such as mortgage payments, real estateaages
maintenance costs, are generally not reduced wiheumtstances cause a reduction in income fromrthestments. In addition, we intend to comply with
the safe harbor rules relating to the number operiies that can be disposed of in a year, thbaaes and the costs of improvements made to these
properties, and other items that enable a REI'Vtiadapunitive taxation on the sale of assets. Thus ability at any time to sell assets or contrébassets
to property funds or other entities in which we éan ownership interest may be restricted. This ¢ddiquidity may limit our ability to vary our ptfolio
promptly in response to changes in economic orratbeditions and, as a result, could adverselycaffar financial condition, results of operatiooash
flows and our ability to pay distributions on, ahé market price of, our common stock.

Acquired properties may be located in new marketeve we may face risks associated with investingimunfamiliar market.

We have acquired, and mapntinue to acquire, properties in markets thainase to us. When we acquire properties locatetiese markets, we m
face risks associated with a lack of market knogedr understanding of the local economy, forgiag tusiness relationships in the area and
unfamiliarity with local government and permittipgocedures.

Uninsured losses relating to real property may acsaly affect your returns.

We attempt to ensure that all of our préperare adequately insured to cover casualty sos$ewever, there are certain losses, includingdsgrom
floods, earthquakes, acts of war, acts of terroosmiots, that are not generally insured agaimghat are not generally fully insured against lsesit is
not deemed economically feasible or prudent toaddrsaddition, changes in the cost or availabititynsurance could expose us to uninsured casualty
losses. In the event that any of our propertiesrme casualty loss that is not fully covered guiance, the value of our assets will be reducettidy
amount of any such uninsured loss, and we coulérgce a significant loss of capital invested patkntial revenue in these properties and could
potentially remain obligated under any recourse dsebociated with the property. Moreover, we, astidirect general partner of our operating
partnership, generally will be liable for all ofrooperating partnership's unsatisfied recoursegahitins, including any obligations incurred by our
operating partnership as the general partner of j@ntures. Any such losses could adversely aéfecfinancial condition, results of operationssita
flows and ability to pay distributions on, and tharket price of, our common stock. In addition, way have no source of funding to repair or recaiestr
the damaged property, and we cannot assure yoanlyaguch sources of funding will be available $dar such purposes in the future. We evaluate our
insurance coverage annually in light of currenuistdy practice through an analysis prepared byideitsonsultants.

Contingent or unknown liabilities could adverselyfact our financial condition.

As part of our formation transactions, wi# assume existing liabilities of contributed optng companies and liabilities in connection with
contributed properties, some of which may be unkmowunquantifiable at the time this offering imsammated. Unknown liabilities might include
liabilities for cleanup or remediation of undisadsenvironmental conditions beyond the scope ofowironmental
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insurance coverage, claims of tenants, vendorshar persons dealing with the entities prior t@ thifering, tax liabilities, and accrued but unpaid
liabilities whether incurred in the ordinary cousfebusiness or otherwise. As part of our formatimmsactions, the owners of our predecessor ssine
have only made limited representations and waearnt us regarding the entities, properties angtsitisat we will own following our formation
transactions that survive for a period of one yeat agreed to indemnify us and our operating pestiie for breaches of such representations sutgect
specified deductibles and caps, as applicable. Becmany liabilities, including tax liabilities, snaot be identified within such period, we may haee
recourse against any of the owners of our predecéssiness for these liabilities.

In addition, we may in the future acquiregerties, or may have previously owned propertiabject to liabilities and without any recoursewith
only limited recourse, with respect to unknown liées. As a result, if a liability were assertadainst us based on ownership of any of thesaemntit
properties, then we might have to pay substantiaissto settle it, which could adversely affect cash flows.

Environmentally hazardous conditions may adversafject our operating results.

Under various federal, state and local mmrnental laws, a current or previous owner or aferof real property may be liable for the cost of
removing or remediating hazardous or toxic subs&ammn such property. Such laws often impose lighithether or not the owner or operator knew of, or
was responsible for, the presence of such hazawloesic substances. Even if more than one pensay have been responsible for the contamination,
each person covered by the environmental laws radyeld responsible for all of the clean-up costsiired. In addition, third parties may sue the awne
or operator of a site for damages based on pers&gna}, natural resources or property damage bemotosts, including investigation and clean-ugsos
resulting from the environmental contamination. Phesence of hazardous or toxic substances onfang properties, or the failure to properly renste
a contaminated property, could give rise to aiirefavor of the government for costs it may incmatddress the contamination, or otherwise adversely
affect our ability to sell or lease the propertyborrow using the property as collateral. Environtaélaws also may impose restrictions on the mamme
which property may be used or businesses may hatgge A property owner who violates environmetdals may be subject to sanctions which may be
enforced by governmental agencies or, in certatunistances, private parties. In connection withabquisition and ownership of our properties, ves
be exposed to such costs. The cost of defendingstganvironmental claims, of compliance with epbwimental regulatory requirements or of remediating
any contaminated property could materially adveraéfiect our business, assets or results of omeratind, consequently, amounts available for
distribution to our shareholders.

Environmental laws in the United State® atqjuire that owners or operators of buildingstaiming asbestos properly manage and maintain the
asbestos, adequately inform or train those who coaye into contact with asbestos and undertake apga®icautions, including removal or other
abatement, in the event that asbestos is distutbedg building renovation or demolition. These samay impose fines and penalties on building owners
or operators who fail to comply with these requieerts and may allow third parties to seek recovemnfowners or operators for personal injury
associated with exposure to asbestos. Some ofropegiies contain asbestos-containing building niedte

We invest in properties historically used ihdustrial, manufacturing and commercial purgo&ome of these properties contain, or may have
contained, underground storage tanks for the stoshg@etroleum products and other hazardous oc Edstances. All of these operations create a
potential
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for the release of petroleum products or other tthmas or toxic substances. Some of our propertees@jacent to or near other properties that have
contained or currently contain underground stotagks used to store petroleum products or othearddazs or toxic substances. In addition, certaious
properties are on or are adjacent to or near g@iftgrerties upon which others, including former ovsnar tenants of our properties, have engagedagr m
in the future engage, in activities that may redgastroleum products or other hazardous or toxistsunces.

From time to time, we may acquire propsitia interests in properties, with known adversarenmental conditions where we believe that the
environmental liabilities associated with thesedibons are quantifiable and that the acquisitiath yield a superior risk-adjusted return. In suah
instance, we underwrite the costs of environmeantadstigation, clean-up and monitoring into thetcésirther, in connection with property disposison
we may agree to remain responsible for, and to theacost of, remediating or monitoring certainiemvmental conditions on the properties.

Preliminary assessments of environmentatlitions at a property that meet certain specificest are often referred to as "Phase | environnheit&a
assessments” or "Phase | environmental assessthiEmty. are intended to discover and evaluate in&tion regarding the environmental condition of the
surveyed property and surrounding properties. Phasgironmental assessments generally includestarfcal review, a public records review, an
investigation of the surveyed site and surroungirgperties, and preparation and issuance of aenmrigport, but do not include soil sampling or
subsurface investigations and typically do notudel an asbestos survey. No such assessments leavagdmated on our properties for purposes of this
offering, and, as of September 30, 2010, approxmat0.8% of our properties have environmental sssents which are more than three years old.
Material environmental conditions, liabilities asrapliance concerns may arise after the environrhastsgessment has been completed. Moreover, there
can be no assurance that:

. future laws, ordinances or regulations will not mep any material environmental liability; or

. the current environmental condition of our propEstivill not be affected by tenants, by the conditié land or operations in the vicinity of
our properties (such as releases from undergrotandge tanks), or by third parties unrelated to us.

Compliance or failure to comply with the Americangth Disabilities Act and other similar regulationsould result in substantial costs.

Under the Americans with Disabilities A¢tl®90, as amended (the "ADA"), places of publicanmodation must meet certain federal requirements
related to access and use by disabled personsolmtiance could result in the imposition of fingsthe federal government or the award of damages to
private litigants. If we are required to make umzpated expenditures to comply with the ADA, intiing removing access barriers, then our cash flows
and the amounts available for distributions to shareholders may be adversely affected. While Wievwethat our properties are currently in material
compliance with these regulatory requirementsyélggirements may change or new requirements maypesed that could require significant
unanticipated expenditures by us that will affeat cash flows and results of operations.

One of our properties is subject to a ground ledbat exposes us to the loss of such property upogabh or termination of the ground lease
and may limit our ability to sell this property.

We own one of our properties through adéa#d interest in the land underlying the buildargl we may acquire additional buildings in the fetu
that are subject to similar ground leases. As Esse
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under a ground lease, we are exposed to the plitysitiilosing the property upon expiration, or @arlier breach by us, of the ground lease, which ma
have an adverse effect on our business, finanoraition and results of operations, our abilityrieke distributions to our shareholders and therigad
price of our common stock.

In the future, our ground leases may contartain provisions that may limit our ability$ell certain of our properties. In addition, in faéure, in
order to assign or transfer our rights and oblayaiunder certain of our ground leases, we magdpained to obtain the consent of the landlord which
turn, could adversely impact the price realizedrfrany such sale.

We also own one property that benefits frmyment in lieu of tax ("PILOT") programs and &xilitate such tax treatment our ownership in this
property is structured as a leasehold interest thighrelevant municipality serving as lessor. Weékpect to such arrangement, we have the right to
purchase the fee interest in the property for ainahpurchase price, so the risk factors set falthve for traditional ground leases are mitigatedur
ability to convert such leasehold interest to feleriest. In the event of such a conversion of eurership interest, however, any preferential taatiment
offered by the PILOT program will be lost.

We may be unable to sell a property if or when veeide to do so, including as a result of uncertamrarket conditions, which could adversely
affect the return on your investment.

We expect to hold the various real propsrin which we invest until such time as we detlde a sale or other disposition is appropriategigur
investment objectives. Our ability to dispose afgm@rties on advantageous terms depends on faagost our control, including competition from other
sellers and the availability of attractive finargifor potential buyers of our properties. We carpretict the various market conditions affectingl restat
investments which will exist at any particular tinethe future. Due to the uncertainty of marketditions which may affect the future dispositionooir
properties, we cannot assure you that we will Be tbsell our properties at a profit in the futudecordingly, the extent to which you will receigash
distributions and realize potential appreciatioroon real estate investments will be dependent dipetuating market conditions.

Furthermore, we may be required to expemnds to correct defects or to make improvementsrbef property can be sold. We cannot assure
we will have funds available to correct such defextto make such improvements.

We may acquire properties with "lock-out" provisi@awhich may affect our ability to dispose of theopeerties.

We may acquire properties through contrd@s could restrict our ability to dispose of tireperty for a period of time. These "lock-out" pisions
could affect our ability to turn our investmentsoicash and could affect cash available for distiims to you. Lock-out provisions could also immpair
ability to take actions during the lock-out peribat would otherwise be in the best interest ofshareholders and, therefore, may have an adversct
on the value of our common stock relative to thigeahat would result if the lock-out provisiongldiot exist.

If we sell properties and provide financing to purasers, defaults by the purchasers would adversdigct our cash flows.

If we decide to sell any of our propertie®, presently intend to use our best efforts tbteem for cash. However, in some instances we se#lyour
properties by providing financing to purchasersvéf provide financing to purchasers, we will béwer tisk that the purchaser may default, which could
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negatively impact our cash distributions to shal#drs and result in litigation and related expenEsen in the absence of a purchaser default, the
distribution of the proceeds of sales to our shaldgrs, or their reinvestment in other assets, véldelayed until the promissory notes or otheperty
we may accept upon a sale are actually paid, sefithanced or otherwise disposed of.

Risks Related to Our Debt Financings
Our operating results and financial condition coulde adversely affected if we are unable to makeuisgd payments on our debt.

Our charter and bylaws do not limit the ammtoor percentage of indebtedness that we may iacur we are subject to risks normally associatéa w
debt financing, including the risk that our caghwi will be insufficient to meet required paymeotrincipal and interest. There can be no assieramet
we will be able to refinance any maturing indebesin that such refinancing would be on terms awrédle as the terms of the maturing indebtedness or
that we will be able to otherwise obtain funds bifisg assets or raising equity to make requireghpents on maturing indebtedness.

In particular, loans obtained to fund pntpecquisitions will generally be secured by firsbrtgages on such properties. If we are unabfeaie our
debt service payments as required, a lender couéttlose on the property or properties securingets. This could cause us to lose part or alluwf o
investment, which in turn could cause the valuewfcommon stock and distributions payable to di@ders to be reduced. Certain of our existing and
future indebtedness is and may be cross-collatehind, consequently, a default on this indebttloeuld cause us to lose part or all of our imaest
in multiple properties. See "Policies With RespgedCertain Activities—Financing Policies."

Increases in interest rates could increase the ambaf our debt payments and adversely affect ouilioto make distributions to our
shareholders.

As of September 30, 2010, we had totaffprma outstanding debt of approximately $165.1ioml] and we expect that we will incur additional
indebtedness in the future. Interest we pay redagesash available for distributions. We have egdénto interest rate swaps to mitigate the risk o
increasing interest rates for our $72.0 milliorvariable rate debt. Since we have incurred and eoaginue to incur variable rate debt, increasantirest
rates raise our interest costs, which reduces ashr lows and our ability to make distributiong/tu. If we are unable to refinance our indebtedrss
maturity or meet our payment obligations, the ant@frour distributable cash flows and our finan@ahdition would be adversely affected, and we may
lose the property securing such indebtedness.ditia, if we need to repay existing debt duringipeés of rising interest rates, we could be reqliie
liguidate one or more of our investments in propsrat times which may not permit realization &f thaximum return on such investments.

Covenants in our mortgage loans and any future citefdcility could limit our flexibility and adversty affect our financial condition or our
status as a REIT.

The terms of our mortgage loans requirtoumply with loan-to-collateral-value ratios, dekrvice coverage ratios and, in the case of antesf
default, limitations on the ability of our subsidés that are borrowers under our mortgage loamsate distributions to us or our other subsidiaries
addition, we are negotiating a definitive loan &gnent with several financial institutions regardihg establishment of a $100 million secured catgor
credit facility (subject to increase to $200 mitliander certain circumstances) that we anticipéiteclese contemporaneously with this offering. Any
facility we obtain will likely include a number afdditional customary financial
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and other covenants. Any of our existing loan cewes or future credit facility covenants may limitr flexibility in our operations and prevent usrfr
making distributions to our shareholders, and brea®f these covenants could result in defaulteutite instruments governing the applicable
indebtedness even if we have satisfied our paywigigations.

As of September 30, 2010, we had certainreel loans that are crossHateralized by multiple properties. If we defiaoh any of these loans we ir
then be required to repay such indebtedness, tegafth applicable prepayment charges, to avoiddlmsure on all cross-collateralized propertie$iwit
the applicable pool. Moreover, any future corpoatalit facility of ours may contain certain cragsfault provisions which are triggered in the evbat
our other material indebtedness is in default. €h@essdefault provisions may require us to repay or testire the facility in addition to any mortgage
other debt that is in default. If our propertiesrvoreclosed upon, or if we are unable to refigaogr indebtedness at maturity or meet our payment
obligations, the amount of our distributable cdskw$ and our financial condition would be adversaffigcted.

We are a holding company and conduct atluwfoperations through our operating partnership.do not have, apart from our ownership of our
operating partnership, any independent operatidss result, we will rely on distributions from ooperating partnership to pay any dividends we migh
declare on our common stock. We will also rely @tributions from our operating partnership to meat debt service and other obligations, including
our obligations to make distributions required taimtain our REIT status. The ability of subsidiar@ our operating partnership to make distribigitm
the operating partnership, and the ability of gperating partnership to make distributions to usim, will depend on their operating results andloe
terms of any loans that encumber the propertiesedviny them. Such loans may contain lockbox arramegesnreserve requirements, financial covenants
and other provisions that restrict the distributadrfiunds. In the event of a default under thesa the defaulting subsidiary would be prohibfred
distributing cash. For example, our subsidiariesparty to mortgage loans that prohibit, in thengwd default, their distribution of any cash toedated
party, including our operating partnership. As sute a default under any of these loans by thedvosr subsidiaries could cause us to have inseffici
cash to make distributions on our common stockireduo maintain our REIT status.

If we enter into financing arrangements involvingdlloon payment obligations, it may adversely affectr ability to make distributions.

Some of our financing arrangements requéréo make a lump-sum or "balloon” payment at nigtudur ability to make a balloon payment at
maturity is uncertain and may depend upon ourtghidi obtain additional financing or our ability sell the property. At the time the balloon payment
due, we may or may not be able to refinance thstiegi financing on terms as favorable as the oaigiman or sell the property at a price sufficiemmake
the balloon payment. The effect of a refinancingale could affect the rate of return to sharehsldad the projected time of disposition of ouretssin
addition, payments of principal and interest madsetrvice our debts may leave us with insufficieagh to pay the distributions that we are requiogahy
to maintain our qualification as a REIT.

High mortgage rates may make it difficult for us finance or refinance properties, which could redei¢the number of properties we can acqu
and the amount of cash distributions we can make.

If mortgage debt is unavailable at reastsedites, we may not be able to finance the purcbégproperties. In addition, we run the risk oirtge
unable to refinance mortgage debt when the loameaue or of being unable to refinance such delf@worable terms. If interest rates are higher
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when we refinance such debt, our income could daaed. We may be unable to refinance such delppabpriate times, which may require us to sell
properties on terms that are not advantageous ¢o esuld result in the foreclosure of such prostrtlf any of these events occur, our cash flowsld/
be reduced. This, in turn, would reduce cash avi@iltor distribution to you and may hinder our @hito raise more capital by issuing more stockyr
borrowing more money.

Our hedging strategies may not be successful inigaiting our risks associated with interest ratescaoould reduce the overall returns on your
investment.

We use various derivative financial instants to provide a level of protection against ies¢rate risks, but no hedging strategy can protect
completely. These instruments involve risks, suzkha risk that the counterparties may fail to liadheir obligations under these arrangements, ttieste
arrangements may not be effective in reducing gposure to interest rate changes and that a coultl cule that such agreements are not legally
enforceable. These instruments may also generedenia that may not be treated as qualifying REIDime for purposes of the 75% or 95% REIT income
tests. In addition, the nature and timing of hedgmansactions may influence the effectivenessuothedging strategies. Poorly designed strategies o
improperly executed transactions could actuallyease our risk and losses. Moreover, hedging giesténvolve transaction and other costs. We cannot
assure you that our hedging strategy and the demsthat we use will adequately offset the rifknterest rate volatility or that our hedging tsaictions
will not result in losses that may reduce the oleedurn on your investment.

Risks Related to this Offering
The purchase price per share of our common stockynmat accurately reflect the future value of our ecgpany.

The purchase price per share of our comshoek offered pursuant to this prospectus refldwsesult of negotiations between us and the
representatives of the underwriters. The purchase mpay not accurately reflect the future valu@of company, and the offering price may not be
realized upon any subsequent disposition of theesha

Future offerings of debt securities, which would m& senior to our common stock upon liquidation, arfidture offerings of equity securities,
which would dilute our existing shareholders and mée senior to our common stock for the purposeslividend and liquidating distributions,
may adversely affect the market price of our comnsinck.

In the future, we may attempt to increaseaapital resources by making offerings of debadditional offerings of equity securities, inclogi
commercial paper, senior or subordinated notessarids of preferred stock or common stock. Upomidigtion, holders of our debt securities and shares
of preferred stock, if any, and lenders with respeother borrowings will receive a distributiohaur available assets prior to the holders ofaammon
stock. Additional equity offerings may dilute theltiings of our existing shareholders or reducentiagket price of our common stock, or both. Preférre
stock, if issued, could have a preference on ligting) distributions or a preference on dividendrpagts or both that could limit our ability to make
dividend distribution to the holders of our commstack. Because our decision to issue securitiesynfuture offering will depend on market condigon
and other factors beyond our control, we cannafipt®r estimate the amount, timing or nature affoture offerings. Thus, holders of our commorckt
bear the risk of our future offerings reducing tharket price of our common stock and diluting theéack holdings in us.
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The number of shares of our common stock availafde future sale, including by our affiliates and ber continuing investors, could adversely
affect the market price of our common stock, anddue sales by us of shares of our common stock rhaydilutive to existing shareholders.

Sales of substantial amounts of sharesioEommon stock in the public market, or upon exggeof common units or exercise of any optionsher
perception that such sales might occur could agWeedfect the market price of our common stocke Blxchange of common units for common stock, the
exercise of any stock options or the vesting of @sjricted stock granted under our 2011 Equiteiize Plan, the issuance of our common stock or
common units in connection with property, portfaliobusiness acquisitions and other issuancesraf@mumon stock or common units could have an
adverse effect on the market price of the sharesp€ommon stock. Also, continuing investors thakhold 6,109,794 common units on a pro forma
basis are parties to an agreement that provide®fistration rights. The exercise of these registn rights could depress the price of our comistock.

The existence of shares of our common stock reddorassuance as restricted shares or upon exehafngptions or common units may adversely affect
the terms upon which we may be able to obtain emfdit capital through the sale of equity securitlesaddition, future sales by us of our commorckto
may be dilutive to existing shareholders.

Lock-up agreements may not limit the number of skarof common stock that will be available for sai¢o the market, which could reduce the
market price for our common stock.

Our executive officers and our directord #me owners of the management company, FunduidAV and STAG GI have entered into lock-up
agreements that, subject to exceptions, prohibintfrom selling, pledging, transferring or othemvidisposing of our common stock or securities
convertible into our common stock for a period @frionths after the date of this prospectus. Theesemtatives of the underwriters may, in their
discretion, release all or any portion of the comrstock subject to the lock-up agreements withdigctors and officers and the owners of the
management company, Fund Ill, Fund IV and STAG tGrg time without notice or shareholder approifahe restrictions under the loakp agreement
are waived or terminated, up to approximately 6,883 shares of common stock, including securit@s/ertible into our common stock, will be available
for sale into the market, subject only to applieaktcurities rules and regulations and, in somescagsting requirements, which could reduce theha
price for our common stock.

There are no established trading markets for oumemon stock and broad market fluctuations could neigaly impact the market price of our
stock.

Currently, there is no established tradmayket for our common stock. Our shares of comntockshave been approved for listing on the New York
Stock Exchange ("NYSE"), subject to official notickissuance, under the symbol "STIR". We cannstigsyou that an active trading market for our
common stock will develop after the offering ooife does develop, that it will be sustained.

Even if an active trading market develdhs,market price of our common stock may be va@atit addition, the trading volume in our commaock
may fluctuate and cause significant price variaitmoccur. If the market price of our common stdeklines, you may be unable to resell your shatres
or above the initial public offering price. We camiassure you that the market price of our comntockswill not fluctuate or decline significantly the
future. Some of the factors that could affect dack price or result in fluctuations in the pricet@ading volume of our common stock include:

. actual or anticipated variations in our quartegheating results;
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. changes in our operations or earnings estimatpafdication of research reports about us or thestry;
. changes in market valuations of similar companies;

. adverse market reaction to any increased indebssdme incur in the future;

. additions or departures of key management perspnnel

. actions by institutional shareholders;

. speculation in the press or investment community; a

. general market and economic conditions.

In addition, the stock market has expemehgrice and volume fluctuations that have affetiedmarket prices of many companies in industries
similar or related to ours and may have been ute@lo operating performances of these compantess& broad market fluctuations could reduce the
market price of our common stock.

Differences between the book value of the assetsg@cquired in our formation transactions and thpeice paid for our common stock will
result in an immediate and material dilution of thieook value of our common stock.

As of September 30, 2010, the pro formaaegible book value of the assets to be acquiyeaskin our formation transactions was approxinyatel
$ million, or $ per share of omnumon stock held by our continuing investors, assgrthe exchange of common units for shares of our
common stock on a one-for-one basis. As a re$dtpto forma net tangible book value per shareuofcommon stock after the consummation of our
formation transactions and this offering will bedethan the initial public offering price. The pluasers of our common stock offered hereby will
experience immediate and substantial dilution of $ per share in the pro forma net tangiblekoealue per share of our common stock.

Increases in market interest rates may result imdecrease of the value of our common stock.

One of the factors that will influence trice of our common stock will be the dividend diein our common stock (as a percentage of the pfice
our common stock) relative to market interest rafgsincrease in market interest rates may leadp®otive purchasers of our common stock to expect a
higher dividend yield and, if we are unable to pagh yield, the market price of our common stodkidaecrease.

The market price of our common stock could be adsady affected by our level of cash dividends.

The market value of the equity securitita REIT is based primarily upon the market's pptioa of the REIT's growth potential and its cutrand
potential future cash distributions, whether fropexations, sales or refinancings, and is seconydaated upon the real estate market value of the
underlying assets. For that reason, our commork st@y trade at prices that are higher or lower thannet asset value per share. To the extent tamre
operating cash flow for investment purposes, wagldapital reserves or other purposes, these retéimels, while increasing the value of our undedyi
assets, may not correspondingly increase the marleet of our common stock. Our failure to meetnarket's expectations with regard to future eays
and cash distributions likely would adversely afféne market price of our common stock.
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STAG Predecessor Group has experienced historicl losses and accumulated deficits after depreoiatand amortization and we may
experience future losses.

STAG Predecessor Group had historical aetds of $4.0 million, $4.2 million, $5.6 millio®7.7 million and $2.0 million for the nine monthsded
September 30, 2010 and 2009 and the years endeiribec 31, 2009, 2008 and 2007, respectively. STAgEdtessor Group had historical accumulated
deficits after effects of depreciation and amott@aof $8.5 million and $1.5 million as of Septeent80, 2010 and December 31, 2009, respectively.
There can be no assurance that we will not contioiiecur net losses in the future, which couldexdely affect our ability to service our indebtesmant
our ability to pay dividends or make distributioasy of which could adversely affect the trading@iof our common stock.

We will become subject to financial reporting anther requirements for which our accounting, interh@audit and other management systems
and resources may not be adequately prepared andnag not be able to accurately report our financiasults.

Following this offering, we will become gabt to reporting and other obligations under tbewities Exchange Act of 1934, as amended (the
"Exchange Act"), including the requirements of &&t#104 of the Sarbanes-Oxley Act. Section 404 iregiannual management assessments of the
effectiveness of our internal controls over finahceporting and a report by our independent reggst public accounting firm addressing these
assessments. These reporting and other obligatidinslace significant demands on our managemeshmiaistrative, operational, internal audit and
accounting resources and will cause us to incunifsignt expenses. We may need to upgrade ourrsgste create new systems; implement additional
financial and management controls, reporting systand procedures; expand our internal audit fungiad hire additional accounting, internal audi a
finance staff. If we are unable to accomplish thasjectives in a timely and effective fashion, ability to comply with the financial reporting
requirements and other rules that apply to repgpitmmpanies could be impaired. Any failure to aetiand maintain effective internal controls coud¢
a material adverse effect on our business, operagisults and stock price.

U.S. Federal Income Tax Risks
Failure to qualify as a REIT would reduce our netaenings available for investment or distribution.

Our qualification as a REIT will depend apaur ability to meet requirements regarding ogfamization and ownership, distributions of our ime
the nature and diversification of our income ansktsand other tests imposed by the Code. If wéofgualify as a REIT for any taxable year after
electing REIT status, we will be subject to U.Sldral income tax on our taxable income at corpates. In addition, we would generally be disdfiedi
from treatment as a REIT for the four taxable ydallewing the year of losing our REIT status. Lmgiour REIT status would reduce our net earnings
available for investment or distribution to shareleos because of the additional tax liability. biddion, dividends to shareholders would no longealify
for the dividends-paid deduction and we would nwler be required to make distributions. If thiswrsg we might be required to borrow funds or
liquidate some investments in order to pay theiapple tax. For a discussion of the REIT qualificattests and other considerations relating to our
election to be taxed as REIT, see "U.S. FederanmecTax Considerations."

Our shareholders may have current tax liability atistributions they elect to reinvest in our commetock.

In the future, we may institute a dividesthvestment plan, which would allow our sharehmdde acquire additional shares of common stock by
automatically reinvesting their cash dividendsodf shareholders participate in a dividend reinwesit plan, they will be deemed to have received,far
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income tax purposes will be taxed on, the amounvested in shares of our common stock to the éttenamount reinvested was not a tax-free retfirn o
capital. In addition, our shareholders will be tegbfor tax purposes as having received an additidistribution to the extent the shares are pusetiat a
discount to fair market value. As a result, unleshareholder is a tax-exempt entity, it may havese funds from other sources to pay its taxlligton

the value of the shares of common stock received.

Even if we qualify as a REIT for U.S. federal incartax purposes, we may be subject to other taxiliigds that reduce our cash flow and our
ability to make distributions to our shareholders.

Even if we qualify as a REIT for U.S. fedkeincome tax purposes, we may be subject to sor8efederal, state and local taxes on our income or
property. For example:

. In order to qualify as a REIT, we must distributmaally at least 90% of our REIT taxable incometo shareholders (which is determined
without regard to the dividends-paid deduction etr capital gain). To the extent that we satisfydtstribution requirement but distribute
less than 100% of our REIT taxable income, we béllsubject to U.S. federal corporate income tatherundistributed income.

. We will be subject to a 4% nondeductible excisedaxhe amount, if any, by which distributions waypn any calendar year are less than
the sum of 85% of our ordinary income, 95% of capital gain net income and 100% of our undistriduteome from prior years.

. If we have net income from the sale of forecloquna@perty that we hold primarily for sale to customim the ordinary course of business or
other non-qualifying income from foreclosure prdgewe must pay a tax on that income at the higbegiorate income tax rate.

. If we sell an asset, other than foreclosure prgpéhnat we hold primarily for sale to customershe ordinary course of business, our gain
would be subject to the 100% "prohibited transactiax unless such sale were made by our taxabl& Ribsidiary ("TRS") or if we
qualify for a safe harbor from tax.

We intend to make distributions to our saiders to comply with the REIT requirements & €ode.
REIT distribution requirements could adversely affeour ability to execute our business plan.

From time to time, we may generate taxaideme greater than our income for financial repgrpurposes, or our taxable income may be greater
than our cash flow available for distribution tasbholders (for example, where a borrower deferpttyment of interest in cash pursuant to a cottahc
right or otherwise). If we do not have other furdsilable in these situations we could be requiodabrrow funds, sell investments at disadvantageou
prices or find another alternative source of futtdsake distributions sufficient to enable us ty pat enough of our taxable income to satisfy ti#¢TR
distribution requirement and to avoid corporateome tax and the 4% excise tax in a particular yEaese alternatives could increase our costs arceed
our equity. Thus, compliance with the REIT requiegtis may hinder our ability to operate solely omlbhsis of maximizing profits.

To maintain our REIT status, we may be forced tadgo otherwise attractive opportunities, which mdglay or hinder our ability to meet our
investment objectives and reduce our shareholdergrall return.

To qualify as a REIT, we must satisfy certests on an ongoing basis concerning, among tiimgs, the sources of our income, nature ofassets
and the amounts we distribute to our shareholdesmay be required to make distributions to shddshe at times when it would be more advantageous
to reinvest cash in our business or when we ddvae¢ funds readily available for
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distribution. Compliance with the REIT requirementay hinder our ability to operate solely on theibaf maximizing profits and the value of our
shareholders' investment.

Recharacterization of sale-leaseback transactionayncause us to lose our REIT status.

We expect to purchase real properties easd them back to the sellers of such propertibde\e will use commercially reasonable efforts to
structure any such sale-leaseback transactiontbatithe lease will be characterized as a "truselefor tax purposes, thereby allowing us to bata® as
the owner of the property for U.S. federal incorre ppurposes, we cannot assure you that the IntBexanue Service ("IRS") will not challenge such
characterization. In the event that any such sdedback transaction is challenged and rechamadesis a financing transaction or loan for U.Sefat
income tax purposes, deductions for depreciati@hcast recovery relating to such property wouldlisallowed. If a sale-leaseback transaction were so
recharacterized, we might fail to satisfy the RgL&lification "asset tests" or "income tests" asahsequently, lose our REIT status effective wli yea
of recharacterization. Alternatively, the amounbaf REIT taxable income could be recalculated Wwimight also cause us to fail to meet the distrdout
requirement for a taxable year.

The "taxable mortgage pool" rules may increase thaxes that we or our shareholders incur and may tithe manner in which we conduct
securitizations.

We may be deemed to be, or make investnieristities that own or are themselves deemee timkable mortgage pools. Similarly, certain of our
securitizations or other borrowings could be coasd to result in the creation of a taxable morégagol for U.S. federal income tax purposes. AE4TE
provided that we own 100% of the equity interesta taxable mortgage pool, we generally would moadiversely affected by the characterization of the
securitization as a taxable mortgage pool. Cedatagories of shareholders, however, such as foskigreholders eligible for treaty or other besefit
shareholders with net operating losses, and cedaiexempt shareholders that are subject to uetlausiness income tax, could be subject to iseca
taxes on a portion of their dividend income fronthet is attributable to the taxable mortgage pboaddition, to the extent that our stock is owbgdax-
exempt "disqualified organizations," such as carggivernment-related entities that are not sultfetax on unrelated business income, we will irecur
corporate-level tax on a portion of our income fribra taxable mortgage pool. In that case, we ateared to reduce and intend to reduce the amafunt
our distributions to any disqualified organizativhose stock ownership gave rise to the tax by theuat of such tax paid by us that is attributablsuct
shareholder's ownership. Moreover, we would belpded from selling equity interests in these samations to outside investors, or selling any debt
securities issued in connection with these seeatitins that might be considered to be equity @stisrfor U.S. federal income tax purposes. These
limitations may prevent us from using certain tdgbes to maximize our returns from securitizati@nsactions.

We may be subject to adverse legislative or regaiatax changes affecting REITs that could have agative effect on us.

The rules dealing with federal income té@are constantly under review by persons involvettie legislative process and by the IRS and.i&
Department of the Treasury. Changes to the tax, laiits or without retroactive application, couldvadsely affect our shareholders or us. We cannot
predict how changes in the tax laws might affectshareholders or us. New legislation, TreasuryuRdpns, administrative interpretations or court
decisions could significantly and negatively affeat ability to qualify as a REIT or the federat@me tax consequences of such qualification.
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Our formation transactions may be treated other thas a tax-free transaction for federal income taxrposes and our contributors could be
required to recognize taxable gain.

As a result of our formation transactioesatibed above, the contributors expect to defpragimately $  million of taxable income and ahe
gain. The contribution transactions are expectdakttax free, in whole or in part, to us, our ogiagapartnership and the contributors. Our opegatin
partnership will have a carryover tax basis indahsets of the limited liability companies acquibgdus by contribution such that our basis will be sam
as the basis immediately before our formation @atisns, adjusted upward by the gain, if any, recgd by the contributors. As a result of the
contributions, we will have substantial built-irxédole income in our assets immediately after oomédion transactions.

We intend to take the position that eacthefcontributions of the interests in the limitidility companies qualify as a tax-free transawtiin whole
or in part, under the Code. To the extent any e§¢hcontributions does not so qualify, then thdridmrtion would be treated as a taxable assetisale
which thecontributors would be required to recognize taxaali. If the contribution is treated as a taxahlent, our adjusted tax basis in the assets
limited liability companies is expected to equad then fair market value of the consideration paidsuch assets.

ERISA Risks

If you fail to meet the fiduciary and other standds under ERISA or the Code as a result of an inveent in our common stock, you could be
subject to criminal and civil penalties

Fiduciaries of employee benefit plans scidje the Employee Retirement Income Security Ad3v4, as amended ("ERISA") should take into
account their fiduciary responsibilities in connertwith a decision to invest in our common stdélsuch fiduciaries breach their responsibilities,
including (among other things) the responsibildyatt prudently, to diversify the plan's assets, tarfollow plan documents and investment polictesy
may be held liable for plan losses and may be stibjecivil or criminal penalties and excise tax8snilar consequences may result if a plan's imaest
in shares of our stock constitutes a so-calledHipited transaction" under ERISA. Plans or arrangets that are not subject to ERISA, such as indalid
retirement accounts, may be subject to Section 49T Code, which contains similar prohibitechsaction rules.

Although it is intended that our underlyiagsets and our operating partnership's underggsgts will not constitute "plan assets" of ERIS#np
within the meaning of Department of Labor regulati@nd Section 3(42) of ERISA, there can be norassa in this regard. If our assets or our opegatin
partnership's assets constitute plan assets ufRI&AE certain transactions in which we might norimahgage could constitute prohibited transactions
under ERISA or the Code. If our assets or our dpgygartnership's assets are plan assets, ourgaenmay be fiduciaries under ERISA.

Governmental employee benefit plans anthizechurch plans are exempt from ERISA, but th#aas may be subject to federal, state or locaslaw
that are similar to the ERISA laws and regulatidiseussed above.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

We make statements in this prospectusateaforward-looking statements, which are usuadniified by the use of words such as "anticipates,
"believes," "estimates," "expects," "intends," "nidplans," "projects," "seeks," "should," "willdnd variations of such words or similar expressiang
forward-looking statements reflect our current \8eabbout our plans, intentions, expectations, gfi@éeand prospects, which are based on the infamat
currently available to us and on assumptions we ma&de. Although we believe that our plans, intergj expectations, strategies and prospects as
reflected in or suggested by our forward-lookirgfestnents are reasonable, we can give no assutataaur plans, intentions, expectations, strategies
prospects will be attained or achieved and you shoot place undue reliance on these forward-loglitatements. Furthermore, actual results mayrdiffe
materially from those described in the forward-lmgkstatements and may be affected by a varietisk$é and factors including, without limitation:

. the factors included in this prospectus, includimgse set forth under the headings "Prospectus SuyhiRisk Factors," "Management's
Discussion and Analysis of Financial Condition &wbults of Operations" and "Business;"

. the competitive environment in which we operate;

. real estate risks, including fluctuations in restbgée values and the general economic climateci lmarkets and competition for tenants in
such markets;

. decreased rental rates or increasing vacancy rates;

. potential defaults on or non-renewal of leaseseants;

. potential bankruptcy or insolvency of tenants;

. acquisition risks, including failure of such acqtiiss to perform in accordance with projections;

. the timing of acquisitions and dispositions;

. potential natural disasters such as hurricanes;

. national, international, regional and local econooanditions;

. the general level of interest rates;

. potential changes in the law or governmental reguia that affect us and interpretations of th@sesland regulations, including change

real estate and zoning or REIT tax laws, and pteincreases in real property tax rates;

. financing risks, including the risks that our célstws from operations may be insufficient to mesuired payments of principal and
interest and we may be unable to refinance outiagisiebt upon maturity or obtain new financingaitractive terms or at all;

. lack of or insufficient amounts of insurance;

. our ability to qualify and maintain our gqualificati as a REIT,;

. litigation, including costs associated with progeaior defending claims and any adverse outcoaued;

. possible environmental liabilities, including cqodtees or penalties that may be incurred due teasary remediation of contamination of

properties presently owned or previously owned sy u
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Any forward-looking statement speaks only as ofdate on which it is made. New risks and unceriesrarise over time, and it is not possible fotais
predict those events or how they may affect usefikas required by law, we are not obligated td,dmnot intend to, update or revise any forward-
looking statements, whether as a result of newrimétion, future events or otherwise.

Market data and industry forecasts andeaat@ns used in this prospectus have been obt&ioedCBRE-EA or other independent industry sources.
Forecasts, projections and other forward-lookirfgrimation obtained from CBRE-EA or other sources subject to similar qualifications and
uncertainties as other forward-looking statememthiis prospectus.
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USE OF PROCEEDS

We estimate that the net proceeds we editive from the sale of shares of our common siodhis offering will be approximately $ mdh (or
approximately $ million if the underwritersegcise their overallotment option in full), in éacase assuming a public offering price of $ per
share, which is the mid-point of the range setifor the cover of this prospectus, and after déagicinderwriting discounts and commissions of
approximately $ million (or approximately $ million if the underwriters exercise theirerallotment option in full) and estimated orgaational
and offering expenses of approximately $3.8 milii@yable by us. We will contribute the net proceeftthis offering to our operating partnership in
exchange for common units in our operating partrprs

We expect our operating partnership wié tiee net proceeds as follows:

. approximately $218.9 million (including principat@related accrued interest) to repay mortgage sihired by certain of the properties
we will acquire in our formation transactions, whigears interest at a weighted average rate of patannum and has a weighted
remaining years to maturity of 1.8 years (see "Mgmaent's Discussion and Analysis of Financial Ciaondiand Results of Operations—
Liquidity and Capital Resources—Consolidated Inddhess to be Outstanding After this Offering andr@j Effect to the Financing
Transactions" for more information on outstandiogr balances, interest rates and maturity dates);

. approximately $5.4 million (including principal anelated accrued interest) to repay subordinatégage debt secured by the Option
Properties (the common units to be issued to Flnd dur formation transactions will be reducedaalingly), which bears interest at
LIBOR plus 4.25% per annum and is scheduled to reain January 31, 2012;

. approximately $4.4 million (including principal anelated accrued interest) to repay the loan digedary 31, 2009 from an affiliate of
NED to the Fund Il subsidiaries that will be cdbtited to us in our formation transactions, whielats interest at LIBOR plus 12.50% per
annum and is scheduled to mature on January 32, 201

. approximately $3.0 million (including principal anelated accrued interest) to repay the loan caigirdrawn on May 15, 2007 from Fund
Il to the management company, of which $312,608 advanced to the management company in the pasbfths for payment of gene
corporate expenses (including salaries, office, iatgrest on corporate debt, etc.), which beaer@st at 9.0% per annum and has no stated
maturity date;

. approximately $2.2 million for general corporategnses including acquisitions of real estate assets

. approximately $2.2 million to terminate a portidrea interest rate swap due to the retirement atgage debt;

. approximately $1.1 million to repay expenditurescasated with the retirement of indebtedness aadttainment of lender consents on
existing indebtedness (including financing feekgterl legal fees, and contingent waiver fees),faad associated with the revolving credit
facility;

. approximately $1.0 million (including principal anelated accrued interest) to repay the line oficdated May 15, 2007 from an affiliate

of NED to the management company, which bearsestet 13.0% per annum and is scheduled to matukéaoch 1, 2011; and

. approximately $0.5 million to pay transfer taxesasated with the contribution of our propertieuito
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If the underwriters exercise their overatient option in full, we expect to use the addigioh million of net proceeds for generalprate
purposes, including acquisitions of real estatetass

The debt repayments described above araast based on principal and related accruedasteutstanding as of September 30, 2010. Thelactua
amounts of the debt repayments will depend on timeipal and related accrued interest outstandirtgeatime of payment and may be greater thanss le
than our estimates above.

Pending application of cash proceeds, wenuhto invest the net proceeds temporarily inr@gebearing, short-term investment-grade secayitie
money-market accounts or checking accounts, whieltansistent with our intention to qualify for &ion as a REIT. Such investments may include, for
example, government and government agency cetgfcaertificates of deposit, interest-bearing baeposits and mortgage loan participations. These
initial investments are expected to provide a lon&trreturn than we will seek to achieve from inr@nts in our properties.
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We intend to elect and qualify to be treads a REIT for U.S. federal income tax purposasmencing with our taxable year ending December 31,
2011. U.S. federal income tax law generally requiteat a REIT distribute annually at least 90%®REIT taxable income, determined without regard t
the deduction for dividends paid and excludingaagtital gains. We will not be required to makerilisttions with respect to income derived from the
activities conducted through STAG Industrial TR;.I(our "TRS") that is not distributed to us. QRS is the entity through which we will provide any
third-party management and advisory services, piaignincluding management services provided tadril, Fund 11l and Fund IV, unless such services
can be provided without jeopardizing our REIT s$affio the extent our TRS's income is not distribwted is instead reinvested with the operatiormsuof
TRS, the value of our equity interest in our TR8 increase. The aggregate value of the secutitiaswe hold in our TRS may not exceed 25% of the
total value of our gross assets. In part becausestfictions applicable to us as a REIT, distiitmg from our TRS to us will not exceed 25% of gurss
income with respect to any given taxable year.

We are a newly formed company that hacootmenced operations and, as a result, we havgaitistributions as of the date of this prospgctu
To satisfy the requirements to qualify as a REI@ ganerally not be subject to U.S. federal incoaxe Wwe intend to make quarterly distributions dfoal
substantially all of our taxable income to holdef®ur common stock out of assets legally availdbézefor. We intend to pay a pro rata initial disition
with respect to the period commencing on the cotigrieof this offering and ending at the last dayttaf theneurrent fiscal quarter, based on a distribu
of $  per share for a full quarter. On an atired basis, this would be $  per share, oaramual distribution rate of approximately %, dzhsn the
midpoint of the range set forth on the cover paghis prospectus. We estimate that this initial@ad distribution rate will represent approximately %
of estimated cash available for distribution to oammon shareholders for the 12 months ending Bdge30, 2011. Our intended initial annual
distribution rate has been established based oestimate of cash available for distribution foe tt2 months ending September 30, 2011, which we hav
calculated based on adjustments to our pro formhaneme for the 12 months ended September 30, gifidr giving effect to the offering and the
formation transactions). This estimate was baseguopro forma operating results and does not iaiceaccount our growth strategy, nor does it tiake
account any unanticipated expenditures we may teaweke or any debt we may have to incur. In egtigaour cash available for distribution for the
12 months ending September 30, 2011, we have netircassumptions as reflected in the table aathéites below.

Our estimate of cash available for distiitou does not include the effect of any changesuinworking capital. Our estimate also does ndectéthe
amount of cash estimated to be used for investitigites for acquisition and other activities, etithan a reserve for recurring capital expendstared
current contractual tenant improvement or leasommission costs to be incurred in the 12 monthsngn8eptember 30, 2011 related to any new lea:
lease renewals entered into as of September 30, R0dlso does not reflect the amount of cashmedtd to be used for financing activities, othamnth
scheduled debt principal payments on mortgage #ret ndebtedness that will be outstanding upongetion of this offering. Any such investing anc
financing activities may have a material effectoam estimate of cash available for distributioncBgse we have made the assumptions set forth @bove
estimating cash available for distribution, we @t imtend this estimate to be a projection or fastof our actual results of operations or ouritlijy, and
we have estimated cash available for distributmrtlie sole purpose of determining the amount ofimtial annual distribution rate. Our estimatecakh
available for distribution should not be consideascan alternative to cash flow from operatingvététis (computed in accordance with GAAP). In
addition,
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the methodology upon which we made the adjustniggsribed below is not necessarily intended to basés for determining future dividends or other
distributions.

We intend to maintain our initial distrifr rate for the 12-month period following compbetiof this offering unless our actual results ofigions,
economic conditions or other factors differ matiéyicom the assumptions used in our estimate. Anyre distributions we make will be at the dismet
of our board of directors and will depend upon eamings and financial condition, maintenance ofRfialification and the applicable provisions bét
MGCL and such other factors as our board may deterim its sole discretion. We anticipate that estimated cash available for distribution will eede
the annual distribution requirements applicablRETs. However, under some circumstances, we magdpgred to pay distributions in excess of cash
available for distribution in order to meet thesstribution requirements and we may need to us@tbeeeds from future equity and debt offering8, se
assets or borrow funds to make distributions. Weshre intention to use the net proceeds from tfiexiag to make distributions nor do we intend to
make distributions using shares of common stock c@faot assure you that our distribution policyl wilt change in the future. Actual distributionsyma
be significantly different from the expected distriions. For more information regarding risk fasttirat could materially adversely affect our eaggian
financial condition, please see "Risk Factors."

We anticipate that, at least initially, alistributions will exceed our then current andwoalated earnings and profits as determined for féderal
income tax purposes due to non-cash expenses,rgyidepreciation and amortization charges thatwpect to incur. Therefore, a portion of these
distributions may represent a return of capitalfémteral income tax purposes. Distributions in egaaf our current and accumulated earnings andgrof
and not treated by us as a distribution for purpagehe dividends paid deduction will not be tdeab a taxable U.S. shareholder under current U.S.
federal income tax law to the extent those distidns do not exceed the shareholder's adjustebasis in his or her common stock, but rather weitiuce
the adjusted basis of the common stock. Therefbeegain (or loss) recognized on the sale of thatroon stock or upon our liquidation will be increds
(or decreased) accordingly. To the extent thodeildigions exceed a taxable U.S. shareholder'sstatjutax basis in his or her common stock, they
generally will be treated as a capital gain realizem the taxable disposition of those shares.efgect that % of our estimated initial dividenill
represent a return of capital for the tax periodieg December 31, 2011. The percentage of our Bblter distributions that exceeds our current and
accumulated earnings and profits may vary substinfrom year to year. For a more complete disimrssf the tax treatment of distributions to hoklei
our common stock, see "U.S. Federal Income Tax iderations."

The following table describes our pro forn&t loss before non-controlling interest for tleayended December 31, 2009, and the adjustments we
have made thereto in order to estimate our inigah available for distribution to the holders or common stock for the 12 months ending Septer8b¢
2011 (dollars in thousands, except per share dEite)table reflects our condensed consolidatednmdtion, including common units in our operating
partnership. Each common unit in
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our operating partnership may be redeemed for @asit,our option, one share of our common stoefgjiriming 12 months after completion of this
offering.

Pro forma net loss before non-controlling interesfor the 12 months ended December 31,

2009 $ (303
Less: Pro forma net loss before noontrolling interest for the nine months ended Settiter 30
2009 241
Add: Pro forma net loss before non-controlling iett for the nine months ended Septembe!
2010 (999
Pro forma net loss before non-controlling interesfor the 12 months ended September 30,
2010 (1,059
Add: Pro forma real estate depreciation and andtitin 27,11«
Add: Amortization of deferred financing co: 39¢
Less: Net effects of straight-line rents and amation of acquired above/below market least
intangibles (41%)
Add: Nor-cash compensation exper 1,52¢
Add: (Gain) loss on interest rate swi 814
Pro forma cash flows provided by operations for thel2 months ended September 30, 20: 28,38
Add: Net increases in contractual rent income afated revenu€) 1,19(
Less: Net decreases in contractual rental ancetl&tvenue due to lease expirations, assum
no renewal$? (3,589
Estimated cash flows provided by operations for thd2 months ending September 30, 20: 25,98t
Less: Provision for tenant improvements and leasorgmission$®) (362)
Less: Estimated annual provision for recurring tdmixpenditure&) (282
Estimated cash flows used in investing activitie®f the 12 months ending September 30,
2011 (643%)
Less: Scheduled debt principal paymépts (2,499
Estimated cash flows used in financing activitiesof the 12 months ending September 3(
2011 (2,499
Estimated cash available for distribution for the 2 months ending September 30, 201 $ 22,84¢
Estimated cash available for distribution to nomtealling interests for the 12 months ending
September 30, 201 7,477
Estimated cash available for distribution to comrmsbareholders for the 12 months ending
September 30, 201 15,372
Estimated cash available for distribution for the 2 months ending September 30, 201 22,84¢
Estimated annual distribution to non-controllingeirest for the 12 months ending Septembel
2011
Estimated annual distribution to common sharehslftarthe 12 months ending September &
2011
Estimated annual distribution for the 12 months enéhg September 30, 2011
Estimated distribution per common unit for the 1@nths ending September 30, 2691 $
Estimated distribution per share for the 12 moethding September 30, 20£1 $
Payout ratio based on estimated cash availabldigtnibution to our holders of common
stock/common unit %
(1) Represents net increases in contractual rent ineordeelated revenue from new leases, renewalsrambnal rent increases and lease termination festf abatements, from existing leases that

were not in effect for the entire 12 month perioded September 30, 2010 or that will go into effkaing the 12 months ending September 30, 201sedan leases entered into as of
October 22, 2010.
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2) Represents net decreases in contractual rentakdatéd revenue due to lease expirations assunoimgew leases or lease renewals for leases thaeexgiring the 12 months ended
September 30, 2010 or will expire during the 12 therending September 30, 2011, other than renefa®nth-to-month leases, unless the new leaseasel renewal was executed and
delivered on or before October 22, 2010.

3) Provision for tenant improvements and leasing cossians includes any current contractual tenantdwvgment or leasing commission costs to be incumrede 12 months ending September
2011 related to any new leases or lease renewtdseeninto as of October 22, 2010. During the 12ith® ending September 30, 2011, we expect to hdditi@nal tenant improvement and
leasing commission expenditures related to newranewal leasing that occur after September 30, 2849 increases in such expenditures would be tjreelated to such new and renewal
leasing in that such expenditures would be incuwbdn a new lease is signed or an expiring leasenswed, and are not included herein because wer@contractual obligations at this time
for such future leasing.

4) Estimated annual provision for recurring capitgb@xditures is based on $0.02 per leasable squareffsuch expenditures for our consolidated ptitfd his estimate is based on the historical
weighted average of our existing portfolio, on a gguare foot basis, of annual recurring capitpleexiitures from 2007 through 2009 and the annualimee months ended September 30, 2010.

(5) Represents all scheduled debt repayments for tleaths ending September 30, 2011, including botbrtization and other principal repayments, exaigdiebt that we intend to repay with
proceeds of this offering.

(6) Estimated distribution per share for the 12 mowethding September 30, 2011 is based on 13,000,G0@sbutstanding, 274,219 LTIP units outstandind, 822,500 shares of restricted common
stock outstanding following the completion of thi$ering and estimated distribution per common dmitthe 12 months ending September 30, 2011 iscbas 6,109,794 common units
outstanding following the completion of this offegi

As reflected in the payout ratio showntie table above, our estimated initial annual dindtief $ per share, or $ million in tuggregate,
represents approximately % (or a deficieofc$ ) of our estimated cash availabledistribution of $ million for the 12 morgtfending
September 30, 2011. However, the above table dutdaciude any increases or decreases in revenuassts associated with: (1) any rental and related
revenue increases or decreases from changes iparooyin our real estate portfolio subsequent ftedeber 30, 2010; (2) rental and related reverum
renewals of expiring leases in our real estatefgatthat may be executed subsequent to SepteBthe2010 without regard to tenant retention (the
management company has achieved an average tetemtion rate of 78.7% since its first propertyudsiion in 2004); (3) rental and related revenue
from acquisitions completed subsequent to the cetignl of this offering, not considered probablé¢hattime of the offering, from our current acquésit
pipeline and other acquisition opportunities; asifany offsetting costs associated with any in@sas revenue, such as tenant improvements aniddeas
commissions. As a result, our actual payout radiglat be higher or lower than the payout ratio shawtihe table above. In any case, assuming our
operating cash flow does not increase, we willdsguired either to fund future distributions fronskéalances, borrowings under our secured corporate
credit facility or to reduce such distributions.

If the above table was calculated basedwraverage tenant retention rate of 78.7%, ouopiratio based on estimated cash available for
distribution would be % to our holders ofrmmon stock and common units.
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The following table sets forth:

. the historical capitalization of STAG Predecessooup as of September 30, 2010;

. our unaudited pro forma capitalization as of Sefen30, 2010, without giving effect to the salel8f000,000 shares of common stock in
this offering at an assumed initial public offeripdgce of $ per share (the mid-point of tififering price range on the cover of this
prospectus), net of the underwriting discounts @stimated organizational and offering expensestgayay us, use of proceeds of this
offering and the grant of LTIP units to our exeeatofficers and independent directors and sharesstficted common stock to certain
employees; and

. our unaudited pro forma capitalization as of Seen30, 2010.

This table should be read in conjunctiothwiUse of Proceeds," "Selected Financial Inforomatl "Management's Discussion and Analysis of
Financial Condition and Results of Operations" 8Ad\G Predecessor Group's historical audited firerstatements and the unaudited pro forma
financial information and related notes appearilsgwhere in this prospectus.

As of September 30, 201

Company
Pro Forma
STAG Predecesso Prior to this Company
Group Historical Offering Pro Forma 1) A 3)
(unaudited) (unaudited)
(dollars in thousands)
Debt $ 208,71 $ 397,87t $ 165,10¢
Owners' equity (deficit (8,577) 88,55¢
Shareholders' equity (defici
Preferred stock, par value $0.01 per share, 10000
shares authorized, no shares issued and outste — — —
Common stock, par value $0.01 per share;
100,000,000 shares authorized, 0, 110 and
13,122,500 shares issued and outstanding on ¢
historical, pro forma prior to this offering ancopr
forma basis, respective — — 131
Additional paic-in capital — — 219,55¢
Non-controlling interest in our operating partners — — 106,87¢
Total owners' and shareholders' equity (def (8,57)) 88,55¢ 326,56
Total capitalizatior $ 200,14« $ 486,43. $ 491,67:
1) Assumes 13,000,000 shares will be sold in thisrisfeat an initial public offering price of $ per share for net proceeds of approximately $ million after deducting the underwriting
discounts and estimated organizational and offegixmenses of approximately $ million. See€'06Proceeds."”
2) Does not include the underwriters' option to pusehap to 1,950,000 additional shares of commorkstoc
3) The common stock outstanding as shown does natdeatommon units in our operating partnership tésbeed in connection with our formation transat$ioThe common stock outstanding as

shown includes 122,500 shares of restricted comstmek to be granted to certain employees undeequity incentive plan upon the completion of thifeong. The common stock outstanding
as shown does not include (1) 274,219 LTIP unitsei@ranted to our executive officers and independigectors under our equity incentive plan or{2)36,515 shares of our common stock
reserved for future issuance under our equity iticerplan. See "Management—Equity Incentive Plan."
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Purchasers of our common stock offeredhis prospectus will experience an immediate andtsibial dilution of the net tangible book valueoof
common stock from the initial public offering pricks of September 30, 2010, we had a net tangibdié balue of approximately $ million, or
$ per share of our common stock held byioairtg investors, assuming the exchange of commmits into shares of our common stock on a one-for-
one basis. After giving effect to the sale of thares of our common stock offered hereby, includireguse of proceeds as described under "Use of
Proceeds," and our formation transactions, the etéxtuof underwriting discounts and commissiong] astimated formation transaction and offering
expenses, the pro forma net tangible book valud &eptember 30, 2010 attributable to common slwddebhs, excluding the effects of the grant of LTIP
units and including the shares of restricted comstonk to our executive officers, directors andaiaremployees, would have been $ millimn,
$  per share of our common stock. This amoetasents an immediate increase in net tangiblk baloe of $ per share to continuing investo
and an immediate dilution in pro forma net tangitibek value of $ per share from the assupudddic offering price of $ per share of @@mmor
stock to new public investors. See "Risk FactorsskRRelated to this Offering—Differences betweeantibok value of the assets to be acquired in our
formation transactions and the price paid for @ammon stock will result in an immediate and matetilution of the book value of our common stock."
The following table illustrates this per share tida:

Assumed initial public offering price per shi $
Net tangible book value per share before our foilenatansactions and this offerii® $
Increase in pro forma net tangible book value pere attributable to our formation transactio
@) $
Increase in pro forma net tangible book value peres attributable to this offerirlg $
Net increase in pro forma net tangible book valeeghare attributable to the formati
transactions and this offerir $
Pro forma net tangible book value per share aftefarmation transactions and this offerifiy ~ $
Dilution in pro forma net tangible book value peaee to new investofs) $
1) Net tangible book value per share of our commooksbefore our formation transactions and this afiigis determined by dividing net tangible bookueabased on September 30, 2010 net book

value of the tangible assets (consisting of toakss less intangible assets, which are comprisgdaaiwill (if applicable), deferred financing atehsing costs, acquired above-market leases and
acquired in place lease value, net of liabilitedé assumed, excluding acquired below market $emse acquired above-market ground leases) of SPA@ecessor Group by the number of
shares of our common stock issued to Fund Il chexge for STAG Predecessor Group, assuming theege of the common units issued to Fund Ill farek of our common stock on a one-
for-one basis.

2) Increase in the net tangible book value attribitdblour formation transactions represents thewffce between (a) the net tangible book valusipsre before our formation transactions and
this offering and (b) the pro forma net tangibl®kwealue, excluding net offering proceeds, divitigdthe number of outstanding shares of common saftek our formation transactions, but
before this offering, assuming the exchange ofaistanding common units for shares of our comntockson a one-for-one basis and excluding theiogstt shares of common stock and LTIP
units that we will issue upon completion of theewiifig.

?3) The increase in pro forma net tangible book valkeleghare attributable to this offering is deterrdibg subtracting (a) the sum of (i) the pro forned tangible book value per share before our
formation transactions and this offering (see rftjeabove) and (ii) the increase in pro forma aegtble book value per share attributable to otmfgion transactions (see note (2) above) from
(b)(i) the pro forma net tangible book value pearghafter our formation transactions and this affg(see note (4) below) divided by (ii) the numbéputstanding shares of common stock after
our formation transactions and this offering, assignthe exchange of all outstanding common unitsFares of our common stock on a one-for-one fzamisexcluding the restricted shares of
common stock and LTIP units that we will issue upompletion of this offering.
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4) Based on pro forma net tangible book value of axiprately $ million divided by the shares of common stock to be outstanding afteformation transactions and this offering,
assuming the exchange of all outstanding commots ¢mi shares of our common stock on a one-forfmams and excluding the restricted shares of comstaek and LTIP units that we will
issue upon completion of this offering.

(5) Dilution is determined by subtracting pro forma teetgible book value per share of our common stdtde our formation transactions and this offeriram the initial public offering price paid
by a new investor for a share of our common stock.

The principal reduction in our pro forma tangible book value in the table set forth abisveot from goodwill but rather from net lease teth
assets and liabilities which are categorized by ®A% intangibles. Our lease related intangibletaissel liabilities primarily reflect the presentue of
the difference of in-place leasing rates and ptegaimarket rates as well as the avoided costd@stdevenue as if the buildings were vacant. éf alvove
table was calculated without excluding lease relatéangible assets and liabilities, the pro fomeatangible book value per share after our foromati
transactions and this offering would be $  and the dilution in pro forma net tangible bo@kue per share to new investors would be $ . In
addition, the computations in the dilution tableab do not reflect the fair value of the propertiestributed by the STAG Predecessor Group as these
assets are accounted for at carryover book basis.
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The following table sets forth selectedhfinial and operating data on (1) a pro forma Hasisur company and (2) an historical basis for$AAG
Predecessor Group. On a pro forma basis we will 8vproperties consisting of 57 properties owne®®AG Predecessor Group and 32 properties that
constitute STAG Contribution Group. STAG Predece§smup, which includes the entity that is consékour accounting acquirer, is part of our
predecessor business and consists of the subsgli@rFund Il that will be contributed to us byreulll in our formation transactions. STAG Contrilmun
Group consists of the properties owned by Fundr¥f &TAG Gl that will be contributed to us in therf@tion transactions.

In the selected financial and operatin@daie have not presented historical financial imation for STAG Industrial, Inc. because we havehsa
any corporate activity since our formation otherttthe issuance of shares of common stock in ceionegith the initial capitalization of our company
and activity in connection with our formation trantions and this offering, and because we belieaea discussion of the results of STAG Industiiad,
would not be meaningful.

We have not presented historical finanicitdrmation for the management company as its tesue not considered significant, and because we
believe that a discussion of these results, (whiaharily consist of acquisition and asset managerfees from Fund I, Fund Il and Fund IV and geh
and administrative costs) would not be meaningful.

You should read the following summary fin@hand operating data in conjunction with "Managat's Discussion and Analysis of Financial
Condition and Results of Operation," our unaudgealforma consolidated financial statements anateel notes, the historical combined financial
statements and related notes of STAG Predecessop@he historical combined statements of revemgecertain expenses and related notes of STAG
Contribution Group, and the historical (combine@}ements of revenue and certain expenses anddalates of the various properties listed in thdein
to the Financial Statements.

The unaudited pro forma condensed congelilealance sheet data is presented as if thisraffand our formation transactions had occurred on
September 30, 2010, and the unaudited pro fornterséants of operations and other data for the nioeths ended September 30, 2010 and the year
December 31, 2009, is presented as if this offesimg) our formation transactions had occurred onagnl, 2009. The pro forma financial informatisn i
not necessarily indicative of what our actual ficiahcondition would have been as of SeptembelB8@0 or what our actual results of operations would
have been assuming this offering and our formatiansactions had been completed as of January0®, 20r does it purport to represent our future
financial position or results of operations.

The unaudited selected historical combin@ldnce sheet information as of September 30, a0diGstatement of operations data for the nine nsonth
ended September 30, 2010 and 2009 have been dénivedhe unaudited combined financial statemehth® STAG Predecessor Group included
elsewhere in this prospectus. The selected histicc@mbined balance sheet information as of Dece®bge2009 and 2008, and the historical combined
statement of operations data for the years endedrbeer 31, 2009, 2008, and 2007, have been dererdthe combined financial statements of the
STAG Predecessor Group audited by Pricewaterhougese LLP, independent registered public accoustavitose report thereon is included elsewhere
in this prospectus. The selected historical combiveance sheet information as of December 31, 20872006 and the historical combined statement of
operations for the period ended December 31, 2606 been derived from the unaudited combined filahstatements of the STAG Predecessor Group,
which are not included in this prospectus.
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The audited historical financial statemaftSTAG Predecessor Group in this prospectustlefore the historical financial and operatingada
the table below exclude the operating results arahtial condition of the Option Properties, théiters that own the Option Properties and the
management company.

Company STAG Predecessor Grouf
Pro Forma Historical
Nine Months
Ended Year Ended Nine Months Ended Period Ended
September 30 December 31 September 30, Year Ended December 31 December 31
2010 2009 2010 2009 2009 2008 2007 2006
(unaudited) (unaudited)  (unaudited) (unaudited) (unaudited)  (unaudited)

(dollars in thousands)
Statement of
Operations Data:

Revenue
Rental income $ 38,43t $ 52,80¢ $ 18,54: $ 19,32( $ 25,65¢ $ 27,31¢ $ 11,16: $ 941
Tenant recoverie 5,011 7,441 3,16¢ 3,44¢ 4,50¢ 3,951 1,32¢ —
Other 93¢ 1,252 — — — — — —
Total revenue 44,38¢ 61,497 21,700 22,76¢ 30,16¢ 31,27( 12,48¢ 941
Expenses
Property 7,831 12,26¢ 5,372 6,51¢ 9,00¢ 6,428 1,681 11
General and

administrative 8,60 11,47: 293 357 47¢ 502 404 29
Depreciation and

amortizatior 20,527 26,34¢ 8,45¢ 7,92¢ 10,257 12,10¢ 4,681 33€
Loss on impairment

of asset: — — — — — 3,72¢ — —
Total expense 36,96: 50,08¢ 14,12¢ 14,80t 19,74« 22,76 6,772 37€
Other income

(expense)
Interest incom: 4 66 4 53 66 14C 162 4
Interest expens (7,890 (10,647 (10,549 (10,41¢  (14,32¢)  (15,05¢) (7,867) (61€)
Gain (loss) on

interest rate sway (531) (1,139 (1,029 (1,78¢) (1,720 (1,275) — —
Total other income

(expense (8,417 (11,710 (11,579 (12,149 (15,985 (16,199 (7,699 (612)
Net income (loss (999 (301) (3,98¢) (4,185 (5,560) (7,68¢) (1,989 (47)
Balance Sheet Dati

(End of Period):
Rental property,

before

accumulated

depreciatior 432,18t 209,56° 210,00¢ 208,94 212,68t 31,99¢
Rental property, afte

accumulated

depreciatior 414,40( 191,77¢ 195,38!  200,26¢ 210,29 31,80¢
Total asset 503,42: 211,91( 220,11t 229,73: 242,13¢ 35,97¢
Notes payabli 165,10¢ 208,71! 212,13;  216,17¢ 217,36( 31,871
Total liabilities 176,85¢ 220,48: 221,63 223,17 220,54¢ 32,30¢
Owners'/shareholde

equity (deficit) 326,56: (8,57)) (1,527 6,56( 21,58¢ 3,671
Other Data:
Cash flow provided

by operating

activities $ 6,92: $ 6,47¢ $ 836t $§ 843 $ 3,48t $ 278
Cash flow used in

investing activitiet (1,560 (1,849 (2,040 (409) (203,669 (30,047)
Cash flow (used in)

provided by

financing activitie! (6,479 (4,819 (6,927) (8,524 204,58: 35,31¢
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Company STAG Predecessor Groug
Pro Forma Historical
Nine Months
Ended Year Ended Nine Months Ended Period Ended
September 30 December 31, September 30, Year Ended December 31 December 31,

2010 2009 2010 2009 2009 2008 2007® 2006
(unaudited) (unaudited) (unaudited)  (unaudited) (unaudited) (unaudited)
(dollars in thousands)

Net
operating
income

(Noiy @

Rental

revenue $ 38,43t $ 52,80« $ 18,54: $ 19,32( $ 25,65¢ $ 27,31¢ $ 11,16: $ 941
Tenant

recoveries 5,011 7,441 3,16¢ 3,44¢ 4,50¢ 3,951 1,32¢ —
Other

operating

revenue 93¢ 1,252 — — — — — —
Property

expense! (7,837) (12,269) (5,372) (6,519 (9,009 (6,429 (1,68)) (11)
Net operating

income

(NOI) 36,55¢ 49,22¢ 16,33t 16,25( 21,157 24,847 10,80 93C

Net income

(loss) (999 (302) (3,98¢) (4,185 (5,560) (7,689 (1,987) 47)
Interest

income (4) (66) (4) (53) (66) (140) (16%) (4)
Loss on

interest

rate swap! 531 1,13: 1,02¢ 1,78¢ 1,72C 1,27¢ — —
Depreciation

and

amortizatic 20,527 26,34¢ 8,45¢ 7,92¢ 10,257 12,10¢ 4,687 33€
Interest

expense 7,89C 10,64 10,547 10,41¢ 14,32¢ 15,05¢ 7,861 61€
General and

administra

expense! 8,60¢ 11,47: 29¢ 357 478 502 404 29
Loss on

impairmen — — — — — 3,72¢ — —

Net operating
income
(NOI) 36,55 49,22¢ 16,33t 16,25( 21,157 24,847 10,80° 93C

EBITDA @
Net income

(loss) (99%) (301) (3,989 (4,185 (5,560 (7,689 (1,987 47)
Interest

expense¢ 7,89(C 10,64 10,547 10,41¢ 14,32¢ 15,05¢ 7,861 61€
Interest

income (4) (66) (4) (53) (66) (240) (16%) (4)
Depreciation

and

amortizatic 20,527 26,34¢ 8,45¢ 7,92¢ 10,257 12,10¢ 4,681 33€

EBITDA 27,42( 36,62¢ 15,01¢ 14,10% 18,95¢ 19,34: 10,40¢ 901

Funds from

operations

(FFO) @
Net income

(loss) (999 (309) (3,98¢) (4,18%) (5,560 (7,684 (1,987) 47)
Depreciation

and

amortizatic 20,521 26,34¢ 8,45¢ 7,92¢ 10,257 12,10¢ 4,681 33€

Funds from

operations
(FFO) 19,53« 26,047 4,47( 3,744 4,697 4,42¢ 2,70t 28¢

Adjusted
funds
from
operations

(AFFO) @
FFO 19,53« 26,047 4,47( 3,74¢ 4,691 4,42¢ 2,70t 28¢
Impairment

charges — — — — — 3,72¢ — —
Straight line

rental

revenue

adjustmen (1,57¢) (1,609 (764) (527) (817) (1,187%) (415) (62)
Deferred

financing



cost

amortizatic 275 49C 88 43€ 46€ 522 16C 30
Above/below

market

lease

amortizatic 1,151 1,70: 86 238 284 (569) 7) (15)
(Gain) loss o

interest

rate swap: 531 1,13: 1,02¢ 1,78¢ 1,72( 1,27¢ — —
Acquisition

costs® — _ _ _ _ _ _ _
Amortization

of non-

cash

compensa 1,14« 1,52¢ — — — — — —
Recurring

capital

expenditur (282) (19€) (277) (60) (1649 (11¢) — —
Adjusted

funds from

operations

(AFFO) 20,771 29,09: 4,63¢ 5,617 6,18¢ 8,081 2,44 243

1) We have prepared the results of operations foyé¢lae ended December 31, 2007 by combining amoon®007 obtained by adding the audited operatiaglte of each of
the Antecedent for the period of January 1, 200May 31, 2007 and STAG Predecessor Group for thiegef June 1, 2007 to December 31, 2007 (sinedlifference in
basis between Antecedent and STAG Predecessor @rengonot materially different and the entities @ander common management). Although this combimesentation
does not comply with GAAP, we believe that it pides$ a meaningful method of comparison.

2) See "Management's Discussion and Analysis of Fiah@ondition and Results of Operations" for moe¢adled explanations of NOI, EBITDA, FFO and AFRDd
reconciliations of NOI, EBITDA, FFO and AFFO to rietome computed in accordance with GAAP.

3) Represents the costs associated with acquisiti@isate expensed under GAAP.
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The following discussion contains forward-lookirtigtements that involve risks and uncertainties. @etual results could differ materially from
those anticipated in forward-looking statementsrf@any reasons, including the risks described iskHiactors" and elsewhere in this prospectus. You
should read the following discussion with "Cautiondlote Regarding Forward-Looking Statements" dreldombined financial statements and related
notes included elsewhere in this prospectus.

The following discussion and analysis isdzhon, and should be read in conjunction withutieeudited financial statements and notes thesetd a
September 30, 2010 (and for the nine months endpte&ber 30, 2010 and 2009) and the audited finhstd@tements and notes thereto as of
December 31, 2009 and 2008 (and for the years eddedmber 31, 2009, 2008 and 2007) of STAG Predecé&roup. We have not had any corporate
activity since our formation, other than the isst&nf 110 shares of our common stock in conneatidim our initial capitalization and activities in
preparation for our formation transactions and dififsring. Accordingly, we believe that a discussi our results of operations would not be meafuig
and this discussion and analysis therefore onlgudises the combined results of STAG PredecessapGFor more information regarding these
companies, see "Selected Financial Informationl's@gnificant intercompany balances and transastiwave been eliminated in the financial statements.

Overview

We are a newly formed, self-administered self-managed full-service real estate companyged on the acquisition, ownership and management
of single-tenant industrial properties throughdw United States. We will continue and grow thelgistenant industrial business conducted by our
predecessor business. Mr. Butcher, the Chairmauiolboard of directors and our Chief Executive @ffiand President, together with an affiliate oftN
a real estate development and management compamed our predecessor business, which commencive agierations in 2004. Since inception, we
have deployed more than $1.3 billion of capitgbresenting the acquisition of 218 properties totaipproximately 34.9 million rentable square faet
142 individual transactions.

Upon completion of our formation transacti@nd this offering, our portfolio will consist 80 properties in 26 states with approximately
13.4 million rentable square feet. Our propertiessist of 42 warehouse/distribution propertiespufacturing properties and 21 flex/office projeest
As of September 30, 2010, our properties were 89e&¥ed to 69 tenants, with no single tenant adoogyifor more than 5.7% of our total annualizedtren
and no single industry accounting for more thar2%bof our total annualized rent.

We intend to continue to target the acqoisiof individual Class B, single-tenant indusitpaoperties predominantly in secondary markets
throughout the United States with purchase priaeging from $5 million to $25 million. We believieat, due to observed market inefficiencies, oun$oc
on these properties will allow us to generate retdor our shareholders that are attractive intlaftthe associated risks, when compared to otedr r
estate portfolios.

We intend to elect and qualify to be taasdh REIT under the Code for the year ending Deee®ib, 2011, and generally will not be subject t8.U
federal taxes on our income to the extent we ctigrelistribute our income to our shareholders aranain our qualification as a REIT. We are stroetl
as an UPREIT and will own substantially all of @ssets and conduct substantially all of our busitle®ugh our operating partnership.

As a result of our formation transactioms;, future financial condition and results of opinas will differ significantly from, and will nobe
comparable with, the historical financial positimd
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results of operations of STAG Predecessor Groug;hwivill be only a part of our company after thexsommation of our formation transactions. Please
refer to our unaudited pro forma consolidated foalnstatements and related notes included elsenihehis prospectus, which present on a pro forma
basis the condition and results of our company agriformation transactions and this offering adnel application of the net proceeds thereof had all
occurred on September 30, 2010 for the pro fornmsaldated balance sheet and on January 1, 20@Bdqro forma consolidated statements of
operations. The pro forma financial informatiomat necessarily indicative of what our actual ficiahposition and results of operations would hagen
as of the date or for the periods indicated, n@sdbpropose to represent our future financialtfgssor results of operations.

Formation Transactions

Concurrently with this offering, we will owplete our formation transactions, pursuant to tine will acquire, through a series of contribution
transactions, direct or indirect interests in ttenagement company and certain of the industrigignttes owned by Fund Ill, Fund IV and STAG GI.

As a result of our formation transactions, will acquire our property portfolio together tvithe other assets and operations of the management
company. In consideration for the contributions,witt issue an aggregate of 6,109,794 common wniitls an aggregate value of $ million,
assuming an offering price at the mid-point of thege set forth on the cover page of this prosgettuthe contributors of the management company,
Fund Ill, Fund IV and STAG GI. We will also repaytivthe proceeds of this offering approximately $2million of debt and assume approximately
$165.1 million in principal amount of mortgage debtured by our properties, based on Septemb@030, balances on a pro forma basis.

Our management has determined that commoinat does not exist among the entities constigutur predecessor business; accordingly, our
formation transactions will be accounted for asisitiess combination. Any interests in the entiti@stributed by Fund Il are presented in the corabin
financial statements of STAG Predecessor Groupchwinicludes the entity that is considered our anting acquirer, at historical cost. The contribotif
all interests other than those directly owned bAGTPredecessor Group will be accounted for undeiptirchase method of accounting and recorded at
the estimated fair value of acquired assets anthzess liabilities corresponding to their ownershiferests. The fair values of tangible assets aeduire
determined on an as-if-vacant basis. The as-ifafear value will be allocated to land, buildirtgnant improvements and the value of in-place kase
based on our own market knowledge and publishetehdata, including current rental rates, expedantime to lease up vacant space, tenant
improvement construction costs, leasing commissionsrecent sales on a per square foot basis fopaxable properties in our sub-markets. The
estimated fair value of acquired in-place leasedfae costs we would have incurred to lease theepty to the occupancy level of the property atdhte
of acquisition. Such estimates include the faiueadf leasing commissions and legal costs thatavbalincurred to lease this property to this ocogpa
level. Additionally, we evaluate the time periodeowhich such occupancy level would be achievediacidde an estimate of the net operating costs
(primarily real estate taxes, insurance and wsitincurred during the lease-up period, which gadlyeranges up to eight to 15 months. Above-masiet
below-market in-place lease values are recordesh &sset or liability based on the present valsm@uan interest rate which reflects the risks eissed
with the leases acquired) of the difference betwhercontractual amounts to be paid pursuant tintipéace leases and our estimate of fair marlaetde
rates for the corresponding in-place leases, medsarer a
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period equal to the remaining non-cancelable tefrthelease. The fair value of the debt assumeddetermined using current market interest rates for
comparable debt financings.

Upon consummation of our formation trangenst and this offering, our operations will be édron through our operating partnership, STAG
Industrial Operating Partnership, L.P., which werfed on December 21, 2009. Our formation transastieere designed to:

. consolidate the ownership of the property portfolimer our operating partnership and its subsebari

. consolidate our acquisition and asset managemesitidsses into a subsidiary of our operating pastripr

. enable us to qualify as a REIT for U.S. federabime tax purposes commencing with the taxable yeding December 31, 2011;
. defer the recognition of taxable gain by certaintswing investors; and

. enable prior investors to obtain liquidity (commuamits) for their investments.

As a result, we expect to be a fully intggd, self-administered and self-managed realestahpany with 26 employees providing substantial i
house expertise in asset management, property rearead, leasing, tenant improvement constructiogyiagtions, repositioning, redevelopment, legal
and financing.

Factors That May Influence Future Results of Operaibns
Business and Strategy

We expect to continue our predecessor kaslnnvestment strategy of acquiring individudjss B single-tenant industrial properties pred@mily
in secondary markets throughout the United Stéiesigh third-party purchases and structured saseleacks featuring high initial yields and strong
current cash-on-cash returns. We believe thatytsiematic aggregation of such properties resulsdiversified portfolio that will produce sustaita
returns which are attractive in light of the asatail risks. Future results of operations may bectdfl, either positively or negatively, by our apito
execute this strategy.

Rental Revenue

We receive income primarily from rentaleaue from our properties. The amount of rental meeegenerated by the properties in our portfolio
depends principally on our ability to maintain tiecupancy rates of currently leased space andise leurrently available space and space availednie f
lease terminations. As of September 30, 2010, ptiegeowned by our predecessor business were aippeiedy 89.7% leased. The amount of rental
revenue generated by us also depends on our abilityaintain or increase rental rates at our pt@serFuture economic downturns or regional dowrgur
affecting our submarkets that impair our abilityrémew or re-lease space and the ability of owartento fulfill their lease commitments, as in tase of
tenant bankruptcies, could adversely affect ouitaltdo maintain or increase rental rates at owperties. Our pro forma rental income for the mimanths
ended September 30, 2010 was $38.4 million. Appnately $0.9 million of this rental income was dttriable to leases that have terminated or expired
where we have not yet re-leased the space. Ifiiheeshad been vacant for the entire nine-montlogéhien the rental income for the nine-month period
ended September 30, 2010, would have been redycgd.® million in the aggregate. Our predecessasirtass since inception has experienced insol\
of three tenants. The
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write-off related to the three tenants was $1.%iomilin the aggregate. In the future, we may ex@ee additional tenant insolvencies and may beinedju
to recognize additional write-offs.

Certain leases entered into by us contiant concessions. Any such rental concessiorecaoeinted for on a straight line basis over thm tefrthe
lease.

Scheduled Lease Expirations

Our ability to re-lease space subject toirixg leases will impact our results of operatians! is affected by economic and competitive caoktin
our markets and by the desirability of our indivadiproperties. As of September 30, 2010, in additmapproximately 1,386,217 rentable square feet o
currently available space in our properties, leaspsesenting approximately 0.7% and 7.8% of ti¢atde square footage of such portfolio are scheztiul
to expire prior to December 31, 2010 and DecemhePB11, respectively. The leases scheduled taeppior to December 31, 2010 and December 31,
2011 represent approximately 0.8% and 10.3%, réispég of the total annualized rent for our potifo

Conditions in Our Markets

The properties in our portfolio are locatednarkets throughout the United States. Positiveegative changes in economic or other conditions
adverse weather conditions and natural disastdtese markets may affect our overall performance.

Rental Expenses

Our rental expenses generally consistitfies, real estate taxes, management fees, inserand site repair and maintenance costs. Fan#jerity
of our tenants, our rental expenses are contraliegiart, by the triple net provisions in tenargdes. In our triple net leases, the tenant is resiple for all
aspects of and costs related to the property armpitration during the lease term, including ig#if taxes, insurance and maintenance costs. Hoyweege
also have modified gross leases and gross leases property portofolio. The terms of those leasmy and on some occasions we may absorb property
related expenses of our tenants. In our modifiedgteases, we are responsible for some propédatedeexpenses during the lease term, but theofost
most of the expenses is passed through to thettéaraneimbursement to us. In our gross leasesameeaesponsible for all aspects of and costs tlate
the property and its operation during the leasmat€ur overall performance will be impacted by ¢éx¢éent to which we are able to pass-through rental
expenses to our tenants.

General and Administrative Expenses

Following this offering, we also will incimcreased general and administrative expensedsgding legal, accounting and other expenses relkated
corporate governance, public reporting and compéanmith various provisions of the Sarbanes-Oxley #@2002. We anticipate that our staffing levels
will increase from 26 employees to between 27 ghdr@ployees during the next 12 to 24 months and,rasult, our general and administrative expenses
will further increase.

Critical Accounting Policies

Our discussion and analysis of the histdffinancial condition and results of operationgtef STAG Predecessor Group are based upon itsicethb
financial statements, which have been prepareddardance with GAAP. The preparation of these famrstatements in conformity with GAAP requires
management to make estimates and assumptionsté&inceircumstances that affect the
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reported amounts of assets and liabilities at #tte df the financial statements and the reporteauatof revenue and expenses in the reporting gerio
Actual amounts may differ from these estimatesasslimptions. We have provided a summary of sigmifiaccounting policies in note 2 to the comb
financial statements of the STAG Predecessor Gielpded elsewhere in this prospectus. We have sanmed below those accounting policies that
require material subjective or complex judgments #rat have the most significant impact on finahe@adition and results of operations. Management
evaluates these estimates on an ongoing basig] bpee information currently available and on vas@ssumptions that it believes are reasonablé as o
the date hereof. In addition, other companiesnrilar businesses may use different estimation @siand methodologies, which may impact the
comparability of our or the STAG Predecessor Gmugsults of operations and financial conditiothtmse of other companies.

The following discussion of critical accaung policies uses "we" and "STAG Predecessor Grauprchangeably. Except where specifically stated
to the contrary, we expect the critical accountioticies of STAG Industrial, Inc. to be substanigimilar to those of the STAG Predecessor Group.

Rental Property and Depreciation

Rental property is carried at cost. Weewwvour properties on a periodic basis for impairtaerd provide a provision if impairments are idéed.
To determine if an impairment may exist, we revimw properties and identify those that have hdteeiain event of change or event of circumstances
warranting further assessment of recoverabilitglisas a decrease in occupancy). If further assegsyhieecoverability is needed, we estimate tharkit
net cash flows expected to result from the usé@froperty and its eventual disposition, on atividdal property basis. If the sum of the expedtgdre
net cash flows (undiscounted and without interastrges) is less than the carrying amount of thpgntg on an individual property basis, we will
recognize an impairment loss based upon the estthfalr value of such property as compared toutsent carrying value.

Depreciation expense is computed usingtizeght-line method based on the following uséfids:

Buildings 40 years
Building and land 5-21 years
improvements

Tenant improvemeni  Shorter of useful life or terms of related le

Expenditures for tenant improvements, leakkimprovements and leasing commissions are aiggtl and amortized or depreciated over the shorte
of their useful lives or the terms of each sped#ise. Repairs and maintenance are charged tosxpéen incurred. Expenditures for improvemerss ar
capitalized.

We account for all acquisitions in accomamith the guidance issued by the Financial ActiogrStandards Board ("FASB") under FASB
Accounting Standard Codification ("ASC"), ASC 8®@ysiness Combinationgformerly known as Statement of Financial AccianmiStandards
("SFAS") No. 141(R)). The FASB issued ASC 805 teiove the relevance, representational faithfulnasd,comparability of the information that a
reporting entity provides in its financial repoatisout a business combination and its effects. Tdteraent is to be applied prospectively to business
combinations for which the acquisition date is omfter the beginning of the first annual reportpegiod beginning on or after December 15, 2008. We
adopted ASC 805 on January 1, 2009 and the adogiionot have a material effect on the combinedraial statements.
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Upon acquisition of a property, we alloctite purchase price of the property based upofathgalue of the assets acquired, which genexalysist
of land, buildings, tenant improvements and intalegassets including in-place leases, above marigbelow market leases and tenant relationshigs. W
allocate the purchase price to the fair value eftingible assets of an acquired property by vglthe property as if it were vacant. Acquired abamd
below market leases are valued based on the preslemt of the difference between prevailing markéts and the in-place rates measured over a period
equal to the remaining term of the lease for abuaeket leases and the initial term plus the termmyf below market fixed rate renewal options fdote
market leases that are considered bargain rengsiahs. The above market lease values are amoréig@dreduction of rental income over the remaining
term of the respective leases, and the below mést values are amortized as an increase tadatseincome over the remaining initial terms plus
terms of any below market fixed rate renewal ogitivat are considered bargain renewal optionseofelpective leases.

Tenant Accounts Receivable, Net

We maintain an allowance for estimateddegbat may result from the inability of tenantsrtake required payments. We regularly assess dlity ab
to collect outstanding payments and in so doingtmrmeke estimates of the collectability of tenartaamts receivable. If a tenant fails to make canttral
payments beyond any allowance, we may recognizelbatlexpense in future periods equal to the amofumbpaid rent and deferred rent.

Fair Value of Financial Instruments

Financial instruments include cash and emglivalents, tenant accounts receivable, inteatstswaps, accounts payable, other accrued expande
mortgage notes payable. The fair values of the aaslcash equivalents, tenant accounts receivattepnts payable and other accrued expenses
approximate their carrying or contract values.

We calculate the fair value of mortgageesgiayable by discounting the future cash flowsgifie current rates at which loans would be made t
borrowers with similar credit ratings for loans lwiimilar remaining maturities and similar loanvlue ratios.

Derivative Instruments

We account for interest rate swaps in atmoce with ASC 81%)erivatives and Hedging(formerly known as SFAS No. 13B¢counting for
Derivative Instruments and Hedging Activit, as amended by SFAS No. 13&counting for Certain Derivative Instruments aner@in Hedging
Activities). On January 1, 2009, we adopted SFAS No. Dédclosures about Derivative Instruments and Heddhativities, an Amendment of FASB
Statement No. 13EFAS 161), which changes the disclosure requirésrfen derivative instruments and hedging actigiti€Ehe adoption of SFAS 161
(now included in ASC 815) did not have a materngbact on our results of operations or financialdithon.

We designate interest rate swaps ashmsaolge instruments. Accordingly, we recognize tlirevidue of the interest rate swap as asset oilitigbn the
combined balance sheets with the changes in faievacognized in the combined statements of ojperst

We adopted the fair value measurement piavs as of January 1, 2008 for our interest natgps recorded at fair value. The new guidance
establishes a three-tier fair value hierarchy, Wigidoritizes the inputs used in measuring faiuealThese tiers include: Level 1, defined as olzgev
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inputs such as quoted prices in active marketseL2ydefined as inputs other than quoted pricextive markets that are either directly or indilyec
observable; and Level 3, defined as unobservaplatsnn which little or no market data exists, #fere requiring an entity to develop its own
assumptions. As of December 31, 2009 and 2008 ppieal the provisions of this standard to the vaturaof our interest rate swaps, which are the only
financial instruments measured at fair value oacaring basis.

Revenue and Gain Recognition

Rental revenue is recognized on a strdightbasis over the term of the lease when collelitiais reasonably assured. Differences betwerial
revenue earned and amounts due under the leasbaged or credited, as applicable, to accruedkrestenue. Additional rents from expense
reimbursements for insurance, real estate taxeseutain other expenses are recognized in thegeriwhich the related expenses are incurred.

Certain tenants are obligated to make paysfer insurance, real estate taxes and certhir @xpenses and these costs, which have beeneséy
the tenants under the terms of their respectiveelgaare not reflected in our combined financetieshents. To the extent any tenant responsiblihése
costs under their respective lease defaults on lmse or it is deemed probable that they willtfapay for such costs, we would record a liapifdr suck
obligation. Recovery revenue related to leases @lyethe tenant has assumed the cost for insuregslegstate taxes, and certain other expenses is no
recognized in the combined financial statements.

Rental revenue from month-to-month leasdsases with no scheduled rent increases or aiffjastments is recognized on a monthly basis when
earned.

Lease termination fees are recognizedrasination revenue when the related leases are haad we have no continuing obligation to provide
services to such former tenants. STAG Predecessupdias no lease termination revenue for the ymasented.

We recognize gains on sales of real egtateuant to the provisions of ASC 360-20-A6¢counting for Sales of Real Est@termerly known as SFA
No. 66). The specific timing of a sale is measuwagdinst various criteria in ASC 2-20-15 related to the terms of the transactionamdcontinuing
involvement in the form of management or finanaisgistance associated with the property. If thessaiiteria are not met, we defer gain recognisiod
accounts for the continued operations of the ptyd®r applying the finance, installment or costaegry methods, as appropriate, until the salesrait
are met.

Historical Results of Operations of STAG Predecess@roup

The following table summarizes our histatiesults of operations for the nine months erSiegtember 30, 2010 and 2009 (unaudited) and ths yea
ended December 31, 2009, 2008, and 2007.

Certain properties included in the STAGd@eessor Group were owned by a related party éopéhiod August 11, 2006 through May 31, 2007, its
commencement date of operations. The period fochvbértain properties were owned by a related patgbeled Antecedent. The two periods of
ownership have been separated by a vertical linbh@fiace of the combined statements of operatmhsgghlight the fact that the financial informatifor
such periods has been prepared under two diff@isttrical-cost bases of accounting. We have pegpaur discussion of the results of operationgHer
year ended December 31, 2007 by comparing thetsesubperations of STAG Predecessor Group foytes ended December 31, 2008 to the coml
amounts for 2007 obtained
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by adding the audited operating results of each@fntecedent for the period of January 1, 200May 31, 2007 and STAG Predecessor Group peri
June 1, 2007 to December 31, 2007 (since the differ in basis between Antecedent and STAG Predec8ssup were not materially different and the
entities were under common management). Althoughcttmbined presentation does not comply with GAWP believe that it provides a meaningful
method of comparison.

Nine Months June 1 ggaeuc;?/elm
Segltzenrgsgr 30 Desermber a1 2007 - 2007 - Year Ended
: % _— % December 31, May 31, December3l, %
2010 2009  Change 2009 2008  Change 2007 2007 2007 Change
(unaudited) (unaudited)
(dollars in thousands)
Revenue
Rental income $ 18,54! $ 19,32( (4)%$ 25,65¢ $ 27,31¢ ©)% $ 9,14t $ 2,017 $ 11,16: 145%
Tenant
recoveries
@ 3,16¢ 3,44¢ (8)% 4,50¢ 3,951 14% 1,32¢ — 1,32¢ 198%
Total revenue 21,707 22,76¢ (5%  30,16¢ 31,27( (4% 10,47: 2,017 12,48¢ 15C%
Expenses
Property 2,57¢ 3,78 (32)% 5,34z 3,00¢ 78% 52C 32 552 445%
General and
administra 292 357 (18)% 478 502 (5% 37€ 26 404 25%
Real estate
taxes and
insurance 2,347 2,28¢ 3% 3,067 2,804 9% 793 92 88t 217%
Asset
managem
fees 44¢ 44¢ 0% 60C 61C (2% 213 31 244 15C%
Depreciation
and
amortizatic 8,45¢ 7,92¢ 7% 10,257 12,10¢ (15)% 4,02¢ 65€ 4,681 158%
Loss on
impairmen
of asset: — — — — 3,72¢ — — — — —
Total expense 14,12: 14,80¢ (5)% 19,74« 22,76 (13)% 5,93 83¢ 6,77z 23€%
Other income
(expense)
Interest
income 4 53 (92)% 66 14C (53)% 142 21 162 (14)%
Interest
expens¢ (10,547 (10,41¢) 1%  (14,32¢ (15,05 (5% (6,507) (1,360 (7,867) 92%
Gain (loss) o
interest
rate swap: (1,029 (1,786 42% (1,720 (1,27 35% — — — —
Total other
income
(expense (11,577 (12,149 (5% (15,987 (16,197 (1)% (6,35¢) (1,339 (7,69¢) 11C%
Net loss $ (3,98)% (4,185 (5)%$ (5,560% (7,689 (28% $ 1.82)% (161 $ (1,989 288%
1) Tenant recoveries related to reimbursement ofestlte taxes, insurance, repairs and maintenande@ther operating expenses are recognized asueverhe period the

applicable expenses are incurr
Comparison of nine months ended September 30, 2@18ine months ended September 30, 2009
Revenue

Total revenue decreased by $1.1 millior4.@f6, to $21.7 million for the nine months endept®mber 30, 2010 compared to $22.8 million for the
nine months ended September 30, 2009. A detailelysia of the increase follows.
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Rent. Rental revenue decreased by $777,000, or 4®%4,8.5 million for the nine months ended Septan3e 2010 compared to $19.3 million
for the nine months ended September 30, 2009. €bredse is primarily attributable to one tenantsehlease, comprising 143,000 square feet, was
terminated early during the nine months ended $dpte 30, 2009 and three tenants whose leases, amgpB61,000 square feet, expired during the nine
months ended September 30, 2010.

Tenant recoveries. Tenant recoveries decreased by $285,000, 86,88%$3.2 million for the nine months ended Sefften80, 2010, compared to
$3.4 million for the nine months ended Septembe2809. The decrease is primarily attributablectodr property expenses being recovered due to lowel
occupancy resulting from one lease termination dicatirred during the nine months ended Septemhe2®® and three lease expirations that occurred
during the nine months ended September 30, 2010.

Expenses

Property. Property expense, which consists of propergragion and maintenance expenses and bad debtsxgeareased by $1.2 million, or
31.9%, to $2.6 million for the nine months ende@t8mber 30, 2010 compared to $3.8 million for teermonths ended September 30, 2009. The
decrease was primarily attributable to $1.1 milliodad debt expense incurred during the nine nwatided September 30, 2009. The bad debt expense
resulted from non-payment of rent and reimbursaikfgenses from four financially troubled tenantse§éhdecreases were partially offset by an incriease
carrying costs related to lower occupancy ratesdiuthe nine months ended September 30, 2010.

General and administrative. General and administrative expenses decred®e00, or 17.9%, to $293,000 for the nine montided
September 30, 2010 from $357,000 for the nine noettided September 30, 2009. The decrease was ifyiataibutable to a lower amount of in house
legal fees incurred.

Real estate taxes and insuranceReal estate taxes and insurance increased99% or 2.6%, to $2.3 million for the nine monémled
September 30, 2010 compared to $2.3 million fortine months ended September 30, 2009. The increas@rimarily attributable to higher real estate
tax assessments at various properties, offsetvgriinsurance fees incurred.

Asset management feesAsset management fees remained unchanged @f0®®for the nine months ended September 30, 26d®009,
respectively.

Depreciation and amortization. Depreciation and amortization expense incre&528,000, or 6.7%, to $8.5 million for the ninenttes ended
September 30, 2010 compared to $7.9 million fomtime months ended September 30, 2009. The increas@rimarily attributable to accelerated
amortization of lease intangibles recorded durivgriine months ended September 30, 2010 in coonestth a certain lease termination.

Other Income (Expense)

Interest income. Interest income decreased 92.5% to $4,00thfonine months ended September 30, 2010 from $83¢0@he nine months ended
September 30, 2009. The decrease was primarilp@tble to declining interest rates on bank depmusiounts and lower cash balances.

Interest expense. Interest expense increased $131,000, or 13%i1@.5 million for the nine months ended Septen3@2010 compared to
$10.4 million for the nine months ended Septemi®e2B09. The increase was attributable to a new dwmaendment entered into in 2009 with higher
interest
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rate spreads. The increase was partially offset lgduction in loan balances due to amortized jpal@ayments under amended loan agreements.

Loss on interest rate swaps.Our loss on interest rate swaps decreased @%To $1.0 million for the nine months ended Seytter 30, 2010
compared to $1.8 million for the nine months en8edtember 30, 2009. The decrease was primarilp@tible to larger underlying notional amounts
under the swap agreements and an increase inrhiarfbrate of the underlying LIBOR-based floatiager debt.

Comparison of year ended December 31, 2009 to wemled December 31, 2008
Revenue

Total revenue decreased by $1.1 millior8.6€6, to $30.2 million for the year ended Decen8er2009 compared to $31.3 million for the year
ended December 31, 2008. A detailed analysis ofitiveease follows.

Rent. Rent decreased by $1.7 million, or 6.1%, to.$2fillion for the year ended December 31, 2009 garad to $27.3 million for the year ended
December 31, 2008. The two primary componentsefitcrease were lower occupancy levels and the-wffitof above market lease intangible assets.
Rental revenue decreased $923,000 due to lowepancy during 2009. Rental revenue decreased $69d08to the write-off of above market lease
intangible assets related to a lease termination.

Tenant recoveries. Tenant recoveries increased by $600,000, do44to $4.5 million for the year ended December2809 compared to
$4.0 million for the year ended December 31, 200t increase in tenant recoveries was primarilybattable to the amount of tenant specific billings
related to real estate tax and insurance recoveoiepared to the previous period. The increasepagslly offset by a decrease in tenant recoveries
attributable to lower occupancy rates.

Expenses

Property. Property expense, which consists of propergragion and maintenance expenses and bad debtsxpecreased by $2.3 million, or
77.5%, to $5.3 million for the year ended Decen8ir2009 compared to $3.0 million for the year eéhBecember 31, 2008. The increase was primarily
attributable to an increase of $1.9 million in lusebt expense recorded in 2009. The increase inldbidexpense resulted from nonpayment of rent and
reimbursable expenses from five financially troublenants. The increase in property expense was#ttibutable to approximately $250,000 of
environmental remediation costs incurred in corinaavith our Daytona Beach, FL property.

General and administrative. General and administrative expenses decre@3e82, or 4.8%, to $478,141 for the year endeceBber 31, 2009
from $502,468 for the year ended December 31, 2008.decrease was primarily attributable to a rednén legal fees incurred and a reduction in
appraisal fees, partially offset by an increasadcounting fees.
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Real estate taxes and insuranceReal estate taxes and insurance increased@s;088, or 9.4%, to $3.1 million for the year endstember 31,
2009 compared to $2.8 million for the year endedddeber 31, 2008. The increase was primarily attaible to a payment made for real estate taxes on
our St. Louis, MO property on behalf of a non-payianant. This increase was partially offset bydoveal estate tax assessments at various other
properties.

Asset management feesAsset management fees decreased $9,883, or th@¥%99,869 for the year ended December 31, 2@d® $609,752 for
the year ended December 31, 2008.

Depreciation and amortization. Depreciation and amortization expense decredsg&dmillion, or 15.3%, to $10.3 million for thegr ended
December 31, 2009 compared to $12.1 million foryther ended December 31, 2008. The decrease waarjlyi attributable to accelerated amortization
of lease intangibles related to lease terminatéhigg the year ended December 31, 2008. The deemeas also attributable to a reduced asset base fo
depreciation purposes due to a 2008 asset impatirmen

Loss on impairment. There were no impairment charges for the yaded December 31, 2009 compared to $3.7 millioritferyear ended
December 31, 2008. The 2008 impairment charge tdistdable to the impairment of our property laadiin Daytona Beach, Florida. The loss of
occupancy, its continued vacancy and lower masketsrindicated that the carrying amount of thipprty had been impaired.

Other Income (Expense)

Interest income. Interest income decreased $73,632, or 52.4%660852 for the year ended December 31, 2009 $b40,484 for the year ended
December 31, 2008. The decrease was primarilyatable to declining bank deposit balances reguftiom an increase in principal payments on debt
during the year ended December 31, 2009.

Interest expense. Interest expense decreased $729,490, or 48%4,4.3 million for the year ended December 31, %2€0@mpared to $15.1 million
for the year ended December 31, 2008. The decreas@rimarily attributable to a reduction in intgreates and loan balances due to amortized pehcip
payments under amended loan agreements.

Gain (loss) on interest rate swapsOur loss on interest rate swaps increased $205pr 35.0%, to $1.7 million for the year endeztBmber 31,
2009 compared to $1.3 million for the year endedddeber 31, 2008. The increase was primarily attaible to larger underlying notional amounts under
the swap agreements and an increase in the intatestwap spread.

Comparison of year ended December 31, 2008 to #er ynded December 31, 2007
Revenue

Total revenue increased by $18.8 millian190.4%, to $31.3 million for the year ended DebenB1, 2008 compared to $12.5 million for the year
ended December 31, 2007. A detailed analysis oifitrease follows.

Rent. Rentincreased by $16.2 million, or 144.7%$23.3 million for the year ended December 31, 2€@8pared to $11.2 million for the year
ended December 31, 2007. The increase was prinatiiputable to the full-year recognition of rerntecome generated from properties that were
acquired during 2007.
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Tenant recoveries. Tenant recoveries increased by $2.6 millior @8.1%, to $4.0 million for the year ended Decen#de 2008 compared to
$1.3 million for the year ended December 31, 200i& increase was primarily attributable to the-fidar recognition of tenant recovery revenue
generated from properties that were acquired di2iay .

Expenses

Property. Property expense increased by $2.5 milliorl4%.0%, to $3.0 million for the year ended Decen83gr2008 compared to $551,593 for
the year ended December 31, 2007. The increasenwaarily attributable to recognition of a full yeaf expenses from the properties that were acduire
during 2007.

General and administrative. Our general and administrative expenses inett$98,829, or 24.5%, to $502,468 for the year @mlecember 31,
2008 from $403,639 for the year ended Decembe2@17. The increase was primarily attributable tdigohal legal and accounting fees incurred,
partially offset by a decrease in management compgimbursements.

Real estate taxes and insuranceReal estate taxes and insurance increased.Byniillion, or 217.0%, to $2.8 million for the yeanded
December 31, 2008 compared to $884,612 for thegmaded December 31, 2007. The increase was pnnatilbutable to recognition of a full year of
real estate taxes and insurance expenses forapenties that were acquired during 2007.

Asset management feesAsset management fees increased $364,952 90t %4 to $609,752 for the year ended December®18 &om $244,800
for the year ended December 31, 2007. The increaseattributable to the full-year recognition of@tsmanagement fees relating to properties acquired
during 2007.

Depreciation and amortization. Depreciation and amortization expense incre&3ed million, or 158.3%, to $12.1 million for tlyear ended
December 31, 2008 compared to $4.7 million forytear ended December 31, 2007. The increase wasaniirattributable to the full-year recognition of
depreciation and amortization expense relatingopgrties acquired during 2007 and to accelerateatiization in 2008 of lease intangibles related to
lease terminations during the year. The increasepadially offset by a reduced asset base foratggtion purposes due to a 2008 asset impairment.

Loss on impairment. Our impairment charges were $3.7 million fog $lear ended December 31, 2008 compared to norimgai charges for the
year ended December 31, 2007. The 2008 impairnferrge was attributable to the impairment of oupprty located in Daytona Beach, Florida. The
of occupancy, its continued vacancy and reducedebaents indicated that the carrying amount of irioperty had been impaired.

Other Income (Expense)

Interest income. Interest income decreased $23,016, or 14.1%146,484 for the year ended December 31, 2008 $b®3,500 for the year ended
December 31, 2007. The decrease was primarilyatable to declining interest rates on bank demasibunts.

Interest expense. Interest expense increased $7.2 million, 5% .to $15.1 million for the year ended December2RD8 compared to
$7.9 million for the year ended December 31, 200i& increase was attributable to the full-year gedtion of interest expense relating to properties
acquired during the year ended December 31, 200¢ iffcrease was partially offset by a decreasetarest
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expense on our properties on a same store basigseasilt of decreased interest rates under our Rd@sed floating rate loans during 2008.

Gain (loss) on interest rate swapsOur loss on interest rate swaps was $1.3 miliiw the year ended December 31, 2008 compared toss for
the year ended December 31, 2007. We swapped 88lfidh of floating rate debt for fixed rate dehirihg the year ended December 31, 2008. The loss
was primarily attributable to a decrease in thevéod rate of the underlying LIBOR-based floatingerdebt. We were not party to any such agreements
during the year ended December 31, 2007.

Liquidity and Capital Resources

Our short-term liquidity requirements catgirimarily of funds to pay for operating expenaed other expenditures directly associated with ou
properties, including:

. interest expense and scheduled principal paymentaitstanding indebtedness,
. general and administrative expenses, and
. capital expenditures for tenant improvements aaditey commissions.

In addition, we will require funds for future divddds expected to be paid to our common sharehdaersinit holders in our operating partnership.

We intend to satisfy our short-term ligtydiequirements through our existing cash and eagstivalents, cash flow from operating activitids t
proceeds of this offering and borrowings availaiéer a credit facility.

Our long-term liquidity needs consist prittyaof funds necessary to pay for acquisitionsn4mecurring capital expenditures and scheduled debt
maturities. We intend to satisfy our long-term Iijty needs through cash flow from operations, lb@gn secured and unsecured borrowings, issuance of
equity securities, or, in connection with acqudsis of additional properties, the issuance of comnomits of the operating partnership property
dispositions and joint venture transactions.

Following completion of this offering, odebt will be comprised of a $72.0 million loan nratg in 2012, an $84.5 million loan maturing in 301
and an $8.6 million loan maturing in 2027. We haxecuted a commitment letter, subject to custornlsing conditions, with Anglo Irish Bank
Corporation Limited to extend the maturity datetioe $72.0 million Anglo Master Loan (Fund 1l1), cently due in 2012, to October 31, 2013.

In addition, we are negotiating a defiretioan agreement with several financial institugioegarding the establishment of a $100 milliorused
corporate credit facility (subject to increase 8@ million under certain circumstances) that wpeet will close contemporaneously with the closifig
this offering. This facility will be used for progg acquisitions, working capital requirements atider general corporate purposes. We currentlyado n
intend to use this facility to repay our existingbtl obligations upon maturity. The term of the dré&atility will be three years with a one year emsion
option, subject to the satisfaction of certain dtads. The proposed credit facility will containstomary terms, covenants and other conditionsrixdit
facilities of this type.
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Contractual Obligations

STAG Predecessor Group.The following table sets forth our principalligations and commitments, including periodic ierpayments related to
the indebtedness, of STAG Predecessor Group asadrbber 31, 2009:

Payments by Period

Less than More than
Total 1 year(z) 1-3 years(3) 3-5 years(4) 5 years
unaudited
(dollars in thousands)
Principal payment§) $212,13. $ 457: $ 207,55¢ $ — —
Interest paymen—fixed rate deb 31,24¢ 8,151 23,09t — —
Interest paymen—vatriable rate dek 5,301 2,54¢ 2,75¢ — —
Obligations under ground leas — — — — —
Total $24867¢ $ 1526¢ $ 233,41 $ — —
1) The terms of the Anglo Master Loan Agreement atgukate that a capital improvement escrow be fuha@nthly in an amount equal to the difference leetwthe paymen

required under a 25-year amortizing loan and a&dr-gmortizing loan.

2) Period from October 1, 2010 to December 31, 2010.
3) Period from January 1, 2011 to December 31, 2013.
(4) Period from January 1, 2014 to December 31, 2015.

On a Pro Forma Basis Before PaydownsThe following table sets forth our principallightions and commitments, including periodic ietgtr
payments related to the indebtedness outstandinfSsptember 30, 2010, on a pro forma basis, dktzer pro forma paydowns from the proceeds of this
offering:

Payments by Period

Less than More than
Total (6 1 year(3) 1-3 years(4) 3-5 years(s) 5 years
unaudited
(dollars in thousands)
Principal payment&)@ $38947. $ 1,226 $ 298,720 $ 2,71: $ 86,80«
Interest paymen—fixed rate deb 75,42 4,397 42,86« 11,57¢ 16,58¢
Interest paymen—variable rate dek 3,30¢ 621 2,68¢ 0 0
Obligations under ground leas 5,30¢ 28 32¢ 22¢ 4.72°
Total $47350¢ $ 6,27¢ $ 344,600 $ 14,51¢ $ 108,11
1) The terms of the Anglo Master Loan Agreement atgukate that a capital improvement escrow be fahe@nthly in an amount equal to the difference leetwthe paymen
required under a 25-year amortizing loan and a&-pamortizing loan.
2) Management company debt of $3.0 million has ncedtataturity date and is not included in this table.
(3) Period from October 1, 2010 to December 31, 2010.
(4) Period from January 1, 2011 to December 31, 2013.
(5) Period from January 1, 2014 to December 31, 2015.
(6) Does not include $5.4 million subordinate mortgelgbt secured by the option properties.
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On a Pro Forma Basis After PaydownsThe following table sets forth our principaligations and commitments, including periodic ietr
payments related to the indebtedness outstandinfSsptember 30, 2010, including pro forma paydeWwam the proceeds of this offering:

Payments by Period

Less than
More than
Total 1year® 1-3 years™® 3-5 years® 5 years
unaudited
(dollars in thousands)

Principal payment&)® $165,10¢ $ 473 $ 7505 $ 2,66: $ 86,92
Interest paymen—fixed rate deb 58,06: 2,44( 27,02( 11,797 16,80¢
Interest paymen—variable rate det — — — —
Obligations under ground leas 5,30¢ 28 32¢ 22¢ 4,72
Total $228,48. $ 2,941 $ 102,40 $ 14,68¢ $ 108,45:
) The terms of the Anglo Master Loan Agreement atgmufate that a capital improvement escrow be fuhaenthly in an amount equal to the difference leetwthe paymen

required under a 25-year amortizing loan and a&dr-gmortizing loan.
2) Principal payments in connection with the Anglo tad.oan Agreement inherent in this table assuraettiose payments are pro-rated based on the arabdebt

remaining after paydown.
3) Period from October 1, 2010 to December 31, 2010.
(4) Period from January 1, 2011 to December 31, 2013.
3) Period from January 1, 2014 to December 31, 2015.

In addition to the contractual obligaticses forth in the table above, we expect to enter @mployment agreements with certain of our exeeut
officers. These employment agreements providedlarg, discretionary bonus, incentive compensadiod other benefits, all as more fully described
under "Management—Employment Agreements."

Consolidated Indebtedness to be Outstanding Aftas ©Offering and Giving Effect to the Financing Tnasactions

As of September 30, 2010, we had, aftef@nma paydowns, total outstanding debt of appratety $165.1 million. The weighted average annual
interest rate on our consolidated indebtednessduwaNe been 5.8% (after giving effect to our inderate swaps). On a pro forma basis as of
September 30, 2010, we had no long-term debt exiposiuctuations in short-term interest rates.
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The following table sets forth certain infation with respect to the indebtedness outstgnaiof September 30, 2010 on a pro forma basis:

Loan Principal Fixed/Floating Rate Maturity
(dollars in thousands)

Fixed Rate and Variable Rate Swapj
to Fixed Rate

Anglo Master Loan (Fund i§) $ 71,97¢ LIBOR +3.00%® 517  10/31/1
CIGNA Investment, Inc. (STAG G 62,50 Fixed 6.5(%  2/1/201¢
CIGNA Investment, Inc. (STAG G 22,03¢ Fixed 5.75% 2/1/201¢
CIBC, Inc. (STAG Gl) 8,59¢ Fixed 7.05%*  8/1/202;
RBS Citizens/Bank of America (Fund

Iv) @ — LIBOR +2.25%®)  4.239% 7/25/201:
RBS Citizens/Bank of America (Fund

Iv) © — LIBOR +2.25%(")  3.92% 7/25/201:
Subtotal $ 165,10¢
Variable Rate
Anglo Master Loan (Fund I1I{®) — LIBOR + 3.00% 3.35%6  1/31/201:
Anglo Bridge Loan (Fund 111§? — LIBOR + 4.25% 4.6(% 1/31/201;
RBS Citizens/Bank of America

(Fund 1v)10) — LIBOR + 2.25% 2.6(% 7/25/201:
RBS Citizens/Bank of America

(Fund 1v) @D — LIBOR + 3.00% 3.3%  7/25/201:
Subtotal $ —

&

Total/Weighted Averag 165,10¢ 5.8%

@

@
(©)

(©)
®)
(6)
@)
®
©
(10)
(11

Secured by certain properties of Fund IIl. It isicipated that $85.8 million of the total loan bade of $157.8 million will be paid down with offag proceeds resulting in a pro forma balance of
$72.0 million.

Swapped for a fixed rate of 2.165% plus the 3.0@%ead for an effective fixed rate of 5.165%. Thepwexpires at the stated maturity date of the loan.

We have executed a commitment letter, subject $toomary closing conditions, to extend the matwliye of the Anglo Master Loan (Fund Ill), which @ntly matures in 2012, to October 20

It is anticipated this loan balance of $45.0 miiliwill be paid down in full with offering proceedssulting in a pro forma balance of zero.
Swapped for a fixed rate of 1.98% plus the 2.25%a for an effective fixed rate of 4.23%. The swapires on the stated date of maturity.
It is anticipated this loan balance of $31.0 milliwill be paid down in full with offering proceedssulting in a pro forma balance of zero.
Swapped for a fixed rate of 1.67% plus the 2.25%a for an effective fixed rate of 3.92%. The swapires on the stated date of maturity.
It is anticipated this loan balance of $11.9 milliwill be paid down in full with offering proceedssulting in a pro forma balance of zero.

It is anticipated this loan balance of $34.6 milliwill be paid down in full with offering proceedssulting in a pro forma balance of zero.

It is anticipated this loan balance of $4.0 milliaill be paid down in full with offering proceedssulting in a pro forma balance of zero.

It is anticipated this loan balance of $6.6 milliill be paid down in full with offering proceedssulting in a pro forma balance of zero.

Interest rate increases to the greater of 9.05%tentteasury rate as of August 1, 2012 plus 2%ninégg in August 2012 and continues through magurit
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Certain of our loan agreements containrfaie@ covenants. Our Anglo Master Loan Fund lllatdged above contains a loan-to-value requirement
with respect to the collateral properties that @asured annually, a minimum debt service coveraiye that is measured semi-annually, a minimum debt
yield requirement, and a minimum guarantor net artd liquidity requirement. Our loan with RBS @éns and Bank of America contains a loan-to-
value requirement with respect to the collaterapprties that is measured annually and a minimuob slervice coverage ratio that is measured qugrterl
We are currently in compliance with the financialenants in our loan agreements.

We are negotiating a definitive loan agreatwith several financial institutions regardihg establishment of a $100 million secured corgorat
credit facility (subject to increase to $200 mitliander certain circumstances) that we expectoliBe contemporaneously with the closing of this
offering. This facility will be used for propertquisitions, working capital requirements and otipemeral corporate purposes. The proposed craxlity:
will contain customary terms, covenants and otloaddions for credit facilities of this type. In@ition, we have executed a commitment letter, stikie
customary closing conditions, to extend the matudéte of the Anglo Master Loan (Fund Ill), whidlrnently matures in 2012, to October 2013.

Off Balance Sheet Arrangements
As of September 30, 2010, neither STAG cedsor Group nor, on a pro forma basis, our coy et any off-balance sheet arrangements.
Interest Rate Risk

ASC 815Derivatives and Hedginfformerly known as SFAS No. 13A¢ccounting for Derivative Instruments and Hedgirgivities, as amended !
SFAS No. 138Accounting for Certain Derivative Instruments aner@in Hedging Activities) requires us to recognize all derivatives on talaice
sheet at fair value. Derivatives that are not hedgast be adjusted to fair value and the changisrimalue must be reflected as income or expelfisiee
derivative is a hedge, depending on the naturbehedge, changes in the fair value of derivataresither offset against the change in fair valuthe
hedged assets, liabilities, or firm commitmentstigh earnings or recognized in other comprehersaane, which is a component of shareholders
equity. The ineffective portion of a derivativelsange in fair value is immediately recognized imaays. Because our predecessor business did not
previously prepare financial statements in accazdamith GAAP, we did not designate the hedgesatithe of inception and therefore, our existing
investment in interest rate swaps does not quatifan effective hedge, and as such, changes swidies' fair market value are being recorded iniegsn

As of September 30, 2010, on a pro formsshave had approximately $72.0 million of mortgagbt subject to interest rate swaps with suclréste
rate swaps having an approximate $(1.8) millionfaigtvalue. As these interest rate swaps wereredt@to prior to us reporting on a GAAP basisythe
are designated as non-hedge instruments. As oé®detr 30, 2010, Fund IV had hedged $76.0 millioitsofariable rate mortgage debt through floating
to fixed rate swaps. Such debt will be repaid duhe proceeds of this offering. The related indérate swaps, one with a notional amount of
$45.0 million with terms to receive LIBOR and pa®8% and one with a notional amount of $31.0 millaith terms to receive LIBOR and pay 1.67%,
both with expiration dates of August 1, 2011, \Ww# collateralized under our proposed secured catparedit facility. Management intends to util&ech
interest rate swaps to hedge future borrowings witslsecured corporate credit facility. As of Sapber 30, 2010, these interest rate swaps have a fa
value of approximately $(1.1) million.
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Cash Flows of the STAG Predecessor Group

The following table summarizes the histakicash flows of STAG Predecessor Group for the nionths ended September 30, 2010 and 2009 and
the years ended December 31, 2009, 2008, and 2007:

Antecedent

Nine Months Ended Year Ended Combined
September 30, December 31, J2u0%9731’ Ja;gg;y_l, Year Ended
December 31,
December 31, May 31,
2010 2009 2009 2008 2007 2007 20070
(unaudited) (unaudited) (unaudited)
(dollars in thousands)
Cash provided by
operating activitie: $ 6,92 $ 6,47¢ $ 836t $ 843 $ 3,011 $ 477 $ 3,48¢
Cash used in investing
activities (1,560) (1,849 (2,040) (409) (171,701 (31,969 (203,66¢)
Cash (used in) provided
by financing activities (6,479 (4,817) (6,92]) (8,529 172,56 32,01« 204,58:
1) We have prepared the results of operations foyélae ended December 31, 2007 by combining amoon@007 obtained by adding the audited operatisglte of each of the Antecedent for the

period of January 1, 2007 to May 31, 2007 and ST&decessor Group for the period of June 1, 20@fktember 31, 2007 (since the difference in basieden Antecedent and STAG
Predecessor Group were not materially differenttaecentities were under common management). A§ghdhis combined presentation does not comply Gi#AP, we believe that it provides a
meaningful method of comparison.

Comparison of nine months ended September 30, 2@lihe nine months ended September 30, 2009

Net cash provided by operating activitiesNet cash provided by operating activities iased $444,000 to $6.9 million for the nine monthdesl
September 30, 2010 compared to $6.5 million fomtine months ended September 30, 2009. The incheasesh provided by operating activities was
primarily attributable to the net changes in curgssets and liabilities, most notably an increhseto related parties attributable to the unpaargntee
fees.

Net cash used in investing activitiesNet cash used in investing activities decre&284#,000 to $(1.6) million for the nine months edd
September 30, 2010 compared to $(1.8) million iernine months ended September 30, 2009. The climagebutable to a decrease in building
improvements made during the nine months endede8dqar 30, 2010.

Net cash used in financing activitiesNet cash used in financing activities increab&d million to $(6.5) million for the nine montesded
September 30, 2010 compared to $4.8 million fomtime months ended September 30, 2009. The increas@rimarily attributable to an increase in
principal payments on mortgage loans, partiallgetfby a decrease in deferred financing fees.

Comparison of year ended December 31, 2009 to yemied December 31, 2008

Net cash provided by operating activitiesNet cash provided by operating activities dase&l $66,000 to $8.4 million for the year ended
December 31, 2009 compared to $8.4 million forytear ended December 31, 2008. The decrease incB@bOprovided by operating activities was
primarily attributable to net changes in currergeas and liabilities.

Net cash used in investing activitiesNet cash used in investing activities incregg®e® million to $(2.0) million for the year endB&cember 31,
2009 compared to $(0.4) million for the year ended
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December 31, 2008. The change is attributable io@ease in building improvements made during 2008

Net cash used in financing activitiesNet cash used in financing activities decre&ie@ million to $(6.9) million for the year end®&cember 31,
2009 compared to $(8.5) million for the year enBedember 31, 2008. The decrease in cash usedinciing activities was primarily attributable to a
decrease in distributions of $4.8 million and acréase in proceeds from other notes payable ofr@ifllidn. The decrease was offset by an increase in
deferred financing costs of $0.4 million and arréase in principal payments on mortgage loans ¢f 8ifllion.

Comparison of year ended December 31, 2008 to &er ynded December 31, 2007

Net cash provided by operating activitiesNet cash provided by operating activities iased $4.9 million to $8.4 million for the year edde
December 31, 2008 compared to $3.5 million forytear ended December 31, 2007. The increase wasanisirdue to the full-year recognition of
operating activities in 2008 relating to propertesjuired during the year ended December 31, 2l increase is also attributable to net changes in
current assets and liabilities.

Net cash used in investing activitiesNet cash used in investing activities decre®288.3 million to $(0.4) million for the year ertle
December 31, 2008 compared to $(203.7) milliortleryear ended December 31, 2007. The changeisugdble to a decrease in cash used for property
acquisitions and deferred costs resulting fromctirapletion of the acquisition phase of our reahsinvestment program during 2007.

Net cash provided by (used in) financingvaties. Net cash provided by (used in) financing attgi decreased $213.1 million to $(8.5) million
the year ended December 31, 2008 compared to $&@Hién for the year ended December 31, 2007. dhenge is primarily attributable to a decrease in
proceeds from mortgage loans and a decrease istonveontributions resulting from the completiontiod acquisition phase of our real estate investmen
program during 2007. An increase in distributiols®aontributed to the decrease.

Non-GAAP Financial Measures

In this prospectus, we disclose and disti85 EBITDA, FFO and AFFO, all of which meet thefahition of "non-GAAP financial measure" set
forth in Item 10(e) of Regulation S-K promulgatedthe SEC. As a result we are required to incindéis prospectus a statement of why management
believes that presentation of these measures m®useful information to investors.

None of NOI, EBITDA, FFO or AFFO should bensidered as an alternative to net income (detemhin accordance with GAAP) as an indicatio
our performance, and we believe that to understamgyerformance further, NOI, EBITDA, FFO and AFBfbuld be compared with our reported net
income or net loss and considered in addition &h¢lbws in accordance with GAAP, as presentediinconsolidated financial statements.

Net Operating Income (NOI)

We consider NOI to be an appropriate supplgal measure to net income because it helpsitatstors and management to understand the core
operations of our properties. We define NOI as afieg revenue (including rental revenue, tenandvedes and other operating revenue) less property-
level operating expenses (which includes managefeestand general and administrative
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expenses). NOI excludes depreciation and amouizaitnpairments, gain/loss on sale of real estaterest expense and other non-operating items.

Company
Pro Forma Company
Nine Months Pro Forma
Ended Year Ended
September 30, December 31,
2010 2009
(unaudited) (unaudited)
(dollars in thousands)
Rental revenu $ 38,43¢ $ 52,80¢
Tenant recoverie 5,011 7,441
Other operating revent 93¢ 1,252
Total revenue 44,38¢ 61,497
Property expense (7,83)) (12,26%)
Net operating income $ 36,55 $ 49,22¢

The following is a reconciliation from reped net loss, the most direct comparable finamiedsure calculated and presented in accordaniee wit
GAAP, to NOI:

Company

Pro Forma Company
Nine Months Pro Forma
Ended Year Ended
September 30, December 31,
2010 2009
(unaudited) (unaudited)
(dollars in thousands)
Net income (loss $ (999 $ (3073)
Interest income 4) (66)
Loss on interest rate swa 531 1,13¢
Depreciation and amortizatic 20,527 26,34¢
Interest expens 7,89( 10,64:
General and administrative expen 8,60< 11,47:
Net operating income $ 36,55 $ 49,22¢

Earnings Before Interest, Tax, Depreciation and Amdization (EBITDA)

We believe that EBITDA is helpful to invest as a supplemental measure of the operatingrpeafice of a real estate company because it ieetdi
measure of the actual operating results of ourstréal properties. We also use this measure insdt compare our performance to that of our
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industry peers. The following table sets forth eoreciliation of our pro forma EBITDA for the perisgresented to net loss:

Company Company
Pro Forma Company Pro Forma
Nine Months Pro Forma 12 Months
Ended Year Ended Ended
September 30, December 31, September 30,
2010 2009 2010
(unaudited) (unaudited) (unaudited)
(dollars in thousands)
Net income (loss $ (999 $ (300) $ (1,059
Interest expens 7,89( 10,64: 10,55(
Interest incom: 4 (66) (22)
Depreciation and
amortizatior 20,527 26,34¢ 27,11«
EBITDA $ 27,42( $ 36,62¢ $ 36,59(

Funds from Operations (FFO)

We calculate FFO before non-controllingiest in accordance with the standards establisp¢ide National Association of Real Estate Investme
Trusts ("NAREIT"). FFO represents net income (ldsgmputed in accordance with GAAP), excluding gdior losses) from sales of depreciable
operating property, real estate related depreciatial amortization (excluding amortization of deddrfinancing costs) and after adjustments for
unconsolidated partnerships and joint ventures.

Management uses FFO as a supplementalrpenfite measure because, in excluding real estatedelepreciation and amortization and gains and
losses from property dispositions, it provides gqrenance measure that, when compared year ovey gagatures trends in occupancy rates, rental rates
and operating costs. We also believe that, as alwi@cognized measure of the performance of REFFE) will be used by investors as a basis to
compare our operating performance with that of oREITs.

However, because FFO excludes depreciatidnamortization and captures neither the chamg#éivalue of our properties that result from oise
market conditions nor the level of capital expemdis and leasing commissions necessary to maif@ioperating performance of our properties, all of
which have real economic effects and could matgriaipact our results from operations, the utilifyFFO as a measure of our performance is limited.
Other equity REITs may not calculate FFO in accocgawith the NAREIT definition as we do, and, acliogly, our FFO may not be comparable to such
other REITs' FFO. FFO should not be used as a mea$wur liquidity, and is not indicative of fundsailable for our cash needs, including our abtlit
pay dividends.
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The following table sets forth a reconditia of our pro forma FFO before non-controllingerest for the periods presented to net loss, daeast
GAAP equivalent:

Company
Pro Forma Company
Nine Months Pro Forma
Ended Year Ended
September 30, December 31,
2010 2009
(unaudited) (unaudited)
(dollars in thousands)
Net loss $ (999 $ (301)
Depreciation and amortizatic 20,527 26,34¢
Funds from operations (FFO) $ 19,53 $ 26,041

Adjusted Funds from Operations (AFFO)

In addition to presenting FFO in accordawéb the NAREIT definition, we also disclose AFF®hich is FFO after a specific and defined
supplemental adjustment to:

. exclude the impact of impairment charges and/oreattsaordinary, non-recurring cash expenditures,
. exclude significant non-cash items that were inethoh net income, and
. include significant cash items that were excludedfnet income.

Although our FFO as adjusted clearly déféfiom NAREIT's definition of FFO, we believe itqiides a meaningful supplemental measure of our
operating performance because we believe thatxtiyding items noted above, management and invester presented with an indicator of our opere
performance that more closely achieves the objestdf the real estate industry in presenting FFO.

As with FFO, our reported AFFO may not benparable to other REITs' AFFO, should not be wsed measure of our liquidity, and is not indioa
of our funds available for our cash needs, inclgdiar ability to pay dividends.
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The following table sets forth a reconditia of our pro forma AFFO for the periods preseirie FFO:

Company
Pro Forma Company
Nine Months Pro Forma
Ended Year Ended
September 30, December 31,
2010 2009
(unaudited) (unaudited)
(dollars in thousands)
Funds from operations (FF( $ 19,53: $ 26,047
Impairment charge — —
Straight line rental revenue adjustm (1,576 (1,609
Deferred financing cost amortizatir 27E 49C
Above/below market lease amortizati 1,151 1,70z
Loss on interest rate swa 531 1,13:
Acquisition costs — —
Recurring capital expenditur: (282) (19¢)
Amortization of norcash compensatic 1,14¢ 1,52¢
Adjusted funds from operations
(AFFO) $ 20,777 $ 29,09:

Inflation

The majority of our leases are either &ipét or provide for tenant reimbursement for coelested to real estate taxes and operating expénse
addition, most of the leases provide for fixed riecteases. We believe that inflationary increasag be at least partially offset by the contracteat
increases and tenant payment of taxes and expdesesbed above. We do not believe that inflatias had a material impact on our historical financia
position or results of operations.

Newly Issued Accounting Standards

In June 2009, the FASB issued an accoustiawgdard that requires enterprises to perform i moalitative approach to determining whetheratra
variable interest entity will need to be consol&htThis evaluation will be based on an entergriability to direct and influence the activitiesaofariable
interest entity that most significantly impactésonomic performance. It requires ongoing reassestsnof whether an enterprise is the primary
beneficiary of a variable interest entity. This @aoting standard is effective for fiscal years begig after November 15, 2009. We adopted this ance
and the adoption of this guidance did not have gerieg impact on our combined financial statements.

In August 2009, the FASB issued guidancé&ain Value Measurements and Disclosures—Measluigdgjlities at Fair Value. The objective of the
new guidance is to provide clarification for the fealue measurement of liabilities, specificaliopiding clarification that in circumstances in whia
guoted price in an active market for an identigility is not available, a reporting entity isqréred to measure fair value using certain prescrib
techniques. Techniques highlighted include usimgghoted price of the identical liability when teadas an asset, quoted prices for similar liabgditr
similar liabilities when traded as assets, or a@otaluation technique that is consistent withghaciples of fair value measurements. The new guig
also clarifies that when estimating the fair
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value of a liability, a reporting entity is not tgeed to include a separate input or adjustmenmthier inputs relating to the existence of a restmcthat
prevents the transfer of the liability. Finallyetguidance clarifies that both a quoted price imeive market for the identical liability and theoted price
for the identical liability when traded as an aseetn active market when no adjustment to theepliptice of the asset are required are Level vidire
measurements. We adopted this guidance and théiaalgp this guidance did not have a material impgacour combined financial statements.

Quantitative and Qualitative Disclosure About Market Risk

Our future income, cash flows and fair ealuelevant to financial instruments are dependpah prevailing market interest rates. Market risflers
to the risk of loss from adverse changes in mgrkiees and interest rates. We use derivative fighimtstruments to manage, or hedge, interestrisie
related to our borrowings, primarily through intgreate swaps.

An interest rate swap is a contractual egrent entered into by two counterparties under kvbach agrees to make periodic payments to the fat
an agreed period of time based on a notional ammfysrincipal. Under the most common form of intreate swap, known from our perspective as a
floating-to-fixed interest rate swap, a seriesloéfing, or variable, rate payments on a notiomabant of principal is exchanged for a series oédix
interest rate payments on such notional amount.

As of September 30, 2010, we had totaffprma outstanding debt of approximately $165.1ioml] and we expect that we will incur additional
indebtedness in the future. Interest we pay redagesash available for distributions. Approximgt®r2.0 million of our pro forma outstanding debtcd
September 30, 2010 bears interest at a varialdebat this entire variable debt amount has bedgéttthrough a floating-to-fixed interest rate swap
whereby we swapped the variable rate interest emélged debt for a fixed rate of interest. Théabde rate component of our pro forma mortgage &
LIBOR based. If LIBOR were to increase by 100 basimts, we do not expect there would be any sicgnift effect on the interest expense on our pro
forma variable rate debt.

As of September 30, 2010, on a pro formashapproximately $165.1 million of our console@borrowings bore interest at fixed rates, as shiow
the table below.

2010 2011 2012 2013 2014 2015+ Total Fair Value
(dollars in thousands)

Secured

Mortgage

Notes

Payable

Fixed Rate — — — — — $93,08¢ $ 93,08 $ 93,08¢
Average

Interest Rat — — — — — 6.4%% 6.4%% —
Variable Rate

@ — — — $71,97¢ — — $ 71,97¢ $ 71,25¢
Total Debt $ — % — 3 — $71,97: $ — $93,08¢ $165,06 $ 164,34¢

(1)  The contractual annual interest rate on this inetdieess is LIBOR plus 3.00% and has been swappedffoed rate of 2.165% plus the 3.00%
spread, for an effective fixed interest rate 0665b%.

As of September 30, 2010, Fund IV had hddgj.0 million of its variable rate mortgage défsbugh floating to fixed rate swaps. Such debt gl
repaid out of the proceeds of this offering. THatesl interest rate swaps, one with a notional arhofi$45.0 million with terms to receive LIBOR and
pay 1.98% and one with a notional amount of $32ilbaom with terms to receive LIBOR and pay
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1.67%, both with expiration dates of August 1, 204l be collateralized under our proposed secuagborate credit facility. Management intends to
utilize such interest rate swaps to hedge futureomongs under its secured corporate credit facilit

As of September 30, 2010, on a pro forngshave were party to the interest rate swaps showme table below.

Notional Fair Value at Fixed Pay Expiration
Amount September 30, 2010 Rate Date
Interest Rate Swaps
Anglo Master Loan Swa $ 71,97¢ $ (1,83€) 2.165% January 31, 201
RBS/Citizens/Bank of Americ $ 45,000 $ (739 1.9¢% August 1, 201:
RBS/Citizens/Bank of Americ $ 31,000 $ (34¢) 1.67% August 1, 201!
Total/Weighted Average $ 147,97 $ (2,929 2.01%

The market values of the swaps depend heawithe current market fixed rate, the correspogderm structures of variable rates and the etgen
of changes in future variable rates. As expectatmfrfuture variable rates increase, the markatesbf the swaps increase. We will treat the svaaps
non-hedge instruments and, accordingly, recogihieddir value of the swaps as assets or liabildresur balance sheet, with the change in fairevalu
recognized in our statements of operations.

No assurance can be given that our predecéesisiness's hedging activities, or any futukdgive activities by us, will have the desired bériaf
effect on our results of operations or financiahdition.

Interest risk amounts are our managemestimates and were determined by considering fleetedf hypothetical interest rates on our finahcia
instruments. These analyses do not consider tkeetedf any change in overall economic activity thatild occur in that environment. Further, in therd
of a change of that magnitude, we may take actiofsrther mitigate our exposure to the change. elmv, due to the uncertainty of the specific action
that would be taken and their possible effectsalanalyses assume no changes in our financiatusteu
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Unless otherwise indicated, all information contdinin this Market Overview section is derived frmarket materials prepared by CBRE-EA as of
September 14, 2010, and the projections and belfeBBRE-EA stated herein are as of that date.

In this Market Overview section, we use technitaelpes such as availability rate, capitalizatiorieaeffective rent, net absorption and rent growth
percentage. We define these phrases where thdirsirased. The phrases are industry terms, andovesider their definition and use in the disclos
below to be helpful and appropriate because ofrthegvalence in industry publications and frequasage among those individuals and organizations
that consider investing in real estate companies.

Market Opportunity

The singléenant industrial sector offers investors the opputy to receive stable income from leases toréetsaof firms across a broad spectrurr
industrial sub-property types. As compared to meltiant and other classes of commercial properyglestenant industrial buildings are more likety t
provide their owners with less volatile cash floafer expenses, as singkmant industrial buildings generally do not requhlie same degree of tenant
capital improvement expenditures on an ongoingsbasi

In recent years, the single-tenant indaktniarket has attracted a diverse set of buyersaltets, from private funds, REITs and individimalestors,
similar to the multi-tenant industrial market. Digs@ low level of investment sales recorded in®280d early 2010, over the past decade, singleitena
properties have consistently accounted for clos086 of the total industrial investment sales vadumacked by Real Capital Analytics. As liquidigy i
gradually restored to the broader commercial retdte market, opportunities for conventional sale sale-leaseback opportunities from owner-users ar
likely to increase.

Due to the recent capital market dislocatta commercial real estate values, the singlenteindustrial market currently offers a favorable
investment opportunity, as recent transactionsatdi average sales prices have declined and ¢zaiitaih rates have increased in recent quarters
compared with prior years, according to Real Capitealytics. Capitalization rates represent théoraf a property's annual net operating incomego i
purchase price. Recent sales transactions indicat®pportunities exist to acquire select singleant industrial assets at a favorable cost baspared
with pre-distortion periods.

Within the context of the broader real &staarket, industrial property has exhibited a nendf favorable investment characteristics. Basethe
National Council of Real Estate Investment Fiduesm("NCREIF") Property Index, industrial propehtgs generally outperformed commercial propert
a whole on a total return basis over the long teyngenerating high and stable cash-flow yieldsthermore, Class B industrial space and secondary
markets offer a higher degree of stability in oangies and rents, relative to Class A space anabpyi markets. At the same time, Class B propeiitep
are regularly discounted significantly comparetass A property prices, providing a compellingastment opportunity for Class B property.

While current industrial market occupanag aent conditions remain challenging, statistiosipiled by CBRE-EA indicate market rents and
occupancies are likely to improve in 2011.

Size of the Industrial Sector

As of June 30, 2010, the overall U.S. inidasmarket consisted of approximately 269,000dings with more than 14 billion square feet of gpan
terms of net rentable area ("NRA"), warehouse/ithigtion facilities constituted the majority (60.1%f)this space, followed by
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manufacturing (25.1%), and flex/office (which indks research and development) (11.8%). Unclassifiddings (industrial facilities such as sewage
treatment centers and airport hangars that aramenable to private real estate investment) reptése remaining 3.0%.

(square fgg?n millions) Number of Properties
Warehouse/Distributio 8,711 157,40¢
Manufacturing 3,63( 59,93¢
Flex/Office 1,70¢ 41,99¢
Other 43€ 9,92¢
All Industrial 14,48: 269,26¢

Source: CBRE-EA Industrial Peer Select, Fall 2010.

According to data compiled by CoStar Grdup, for the 20 largest industrial markets in thated States, single-tenant industrial buildings a
estimated to account for approximately 49% of totdlstrial NRA and 51% of total industrial propest

Performance of the Industrial Sector

According to the NCREIF Property Index tbigcally, the industrial sector has been amongalpeperforming real estate sectors, exceedingotiaé
returns for the NCREIF Property Index in aggredatapproximately one-half of a percentage poinager-year average over the 20-year period ending
2010 second quarter. As with all other propertyeyfdotal returns declined in the industrial sebttween the fourth quarters of 2008 and 2009sssta
values retrenched sharply due to increased risksire a lack of liquidity in the commercial reatate sector and overall economic conditions. Gver
long run, the industrial market has a deliverek-gdjusted performance that exceeds the performafiitee commercial real estate market as a whole.

Among the factors that help differentidte performance of the industrial sector are itsmpanatively low cost of operation and high, statasftcflow
yields. Over the past 20 years, average cash fleld for the industrial sector has outperformed pamable yields for the NCREIF Property Index in
aggregate. In addition, the industrial sector eitdibsome of the most stable cash flow yields (messin terms of standard deviation) of all propert
types over a 25-year period. Distinct factors #wtount for the industrial sector's overall caslwfbtability relative to other property types indfuthe
nature of industrial leases, which tend to be logen than many other types of commercial propkdges and often require tenants to pay utilities,
taxes, insurance and maintenance costs, and thedpital and tenant improvement expenditure requargts compared with other property types.
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Comparative Cash Flow Yields

Average Cash Flow Yield (%)®)
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1) Cash flow yields represent income returns repdriele NCREIF Property Index and the NCREIF IndasfProperty Sub-Index, as described in more deelbw.

Source: NCREIF, CBRE-EA calculations 2010Q2

The industrial sector can be distinguisfieth other property sectors by more favorable viithatharacteristics. A greater component of te&urn in
the industrial sector comes from the income compbaoéreturn rather than appreciation, where thgntg of volatility is derived. CBRE-EA believes
that the prospect for return in commercial reahiestiue to capital appreciation over the next feary will be limited by a stagnation in rent growtitil
2012 and in occupancy, which will limit the neamteprospects for capital appreciation through glointnet operating income. Therefore, CBRE-EA
believes that current investors are likely to beaeled by targeting assets that provide a high ftashcomponent of the total return, such as tHosed

in the industrial sector.

The foregoing analysis is based on inforomatontained in the NCREIF Property Index. NCRERn institutional real estate investment industry
association that collects, processes, validatesimseéminates investment and operating informaggorting on the risk/return behavior of real estat
assets owned or controlled by tax-exempt institationvestors. The NCREIF Property Index is a cositpaotal rate of return measure of investment
performance of a large pool of individual commelrogal estate properties acquired in the privateketefor investment purposes only. All
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properties in the NCREIF Property Index have bemuiied, at least in part, on behalf of tax-exemstitutional investors, mostly pension funds. The
NCREIF Property Index generally measures the fdaligwthree types of returns on a quarterly basie&mh property that is included in the ind

. Income return, which measures percentage retuibwgtble to the property's net operating incomeome return is measured as a
percentage by, generally, dividing each propertgtsoperating income for the quarter by the mavkéie of the property at the beginning
of the quarter, as adjusted to reflect the cosigpital improvements or partial sales occurringriuthe quarter and with simplifying
assumptions made regarding the timing of the réodipet operating income and any capital improvetsier partial sales.

. Capital value return, which measures percentagernretttributable to any increase or decrease imtéaket value of the property during the
guarter. The capital value return also takes istmant any capital improvements or partial salatnguthe quarter and makes simplifying
assumptions made regarding the timing any capitpfovements or partial sales and the receipt obpetating income.

. Total return, which combines income return and tehpalue return.

The NCREIF Property Index is based on tizhis submitted by NCREIF's members that arestaent managers or institutional investors. The
market value that is utilized in the index for eacbperty is the market value for that propertyegsorted by the applicable NCREIF member using
standard commercial real estate appraisal methgygpémd each property must be independently agataisminimum of once every three years. In
determining the NCREIF Property Index, each propereturn is weighted by its market value. Wittlie NCREIF Property Index, the properties are
categorized into four property types, Apartmendustrial, Office and Retail, and data is availdbleeach separate property type. The industricthbsec
returns described above were obtained from the NERiglustrial Property Sub-Index. The principal quonents of the NCREIF Industrial Property Sub-
Index include single and multi-tenant warehouseufecturing and flex/office (which includes resdmend development) properties.

Industrial Property Fundamentals

Below is a brief summary of availabilityerdand and supply conditions in the overall U.Sugtdal market. Because the information presergddri
primary and secondary markets in the United Stated,not for secondary markets exclusively, thermfation may not reflect prevailing conditions fret
markets on which we focus.

. Availability :  As of June 30, 2010, the average industrial spaaéability rate, or the percentage supply ofcgpavailable for lease, acrt
the 58 largest industrial markets where CBRE-EA pites data was 14.1%. As of the second quartefd62this rate marked the #1
consecutive quarter of rising availability andnegented the highest availability rate since CBREbEgan tracking data on the industrial
market in 1989. The previous historical high was8%.in the first quarter of 2004. Availability ratencreased sharply in late 2008 and
early 2009, but the rate of increase slowed inmegearters. Between the first and second quanfe2610, the industrial availability rate
increased by one-tenth of a percentage point.

. Demand, net absorption Industrial net absorption, or the change oveerdop of time in the total amount of space occugziftdr taking
into account changes in the supply of space, fetard low in 2009 as almost 260 million square tfespace was vacated on a net basis.
The majority of the decline in net absorption ocedrduring the first half of 2009 with a net of 1mMlion square feet being vacated
nationally. By the second quarter of 2010, the wesk in
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demand was moderating substantially, with only Bioni square feet vacated on a net basis. CBRE-d&chsts net absorption to remain
fairly flat over the rest of 2010. Growth in demaadxpected to improve more steadily by 2011.

. Supply: Construction of industrial facilities plummeted2009 as a result of weak demand fundamentalsigimegned lending conditions
that made it very difficult to obtain financing. Bxg the first quarter of 2010, a mere 3 millioruace feet of space was completed, the
lowest quarterly completion rate on record. Secquiarter completions also remained weak, with omfbyr6illion square feet finished.
During 2009, construction had already dropped g @8 million square feet, less than ohalf average annual completions recorded dt
the past decade. Industrial construction was caim&d as the most recent recession began, compacedstruction before the 1990-1 and
2001 recessions. CBRE-EA believes that the lowtroason trend will help support rent growth astisttial market demand recovers.
Industrial construction is expected to remain lov2010 and 2011 due to the amount of existing imdspace that was vacated during
recent recession.

. Rent: With the sharp rise in availability, CBRE-EA's ase@re of gross effective industrial warehouse fedhby an estimated 10.3% in
2009, the steepest annual decline on record. CBRE Earehouse rent index measures changes in igffeeints on signed leases (net of
free rent concessions) at the metropolitan areal.|®uring the second quarter of 2010, rents coetihto slide, although at a pace roughly
one-half of the annual pace that was set in 20G¢h Wigh levels of availability and tepid demanents are expected to continue to drop
further in 2010 and early 2011. However, a rebonndemand, combined with a dramatic decline in sepply, is expected to result in
conditions favorable for rent appreciation by 2012.

Availability and Construction Trends

Completions and Net Absorption (millions of squardeet) Availability Rate
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Source: CBRE-EA Industrial Outlook, Fall 2010.
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Annual Warehouse/Distribution Rent Growth

Warehouse/Distribution Rent Growth (%) ()

1) The warehouse/distribution rent growth percentadlects the annual (year-over-year) percentagegthanthe CBRE-EA Warehouse Rent Index. This inteasures gross effective warehouse
rent (contract rent in dollars per square foot,afdtee rent concessions) based on signed wareheases. The index is computed at the market,léheh aggregated across the 57 primary
industrial markets that CBRE-EA covers to form ensuary national index.

Source: CBRE-EA Industrial Outlook, Fall 2010.
Historical Occupancy and Valuation Characteristicsof Class B Warehouse/Distribution Market

Over the recent past, the Class B warelidisseébution market has demonstrated a relativiédjher degree of stability in occupancy and revéle
compared with the market for newer, larger Clagpace. Despite these stronger market fundameftalss B space is relatively consistently priced at
discount to Class A space.

The Class A warehouse/distribution markas wpproximated by buildings that were construafest 1997 and have a net rentable area of 350,000
square feet or greater. The Class B warehouseldistn market was approximated by buildings thatevconstructed in 1997 or earlier or had a net
rentable area of less than 350,000 square feetCld®s B market has witnessed lower average au#ifatates over the past 10 years and a much small
increase in availability during the recent downturn
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Availability Rates for Warehouse/Distribution Centers by Class

Warehouse/Distribution Availability Rate (%)
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Source: CBRE-EA Industrial Peer Select, Fall 2010.

Meanwhile, average capitalization rate<Ctass B warehouse/distribution space have beerehtpan those in the Class A segment. CBRE-EA
compiled average quarterly capitalization rateglosed transactions from Real Capital Analyticsngishe same definitions as above for the Classd\ a
Class B warehouse/distribution markets. Since 20@8average capitalization rate for Class B wanskfilistribution properties has been approximately
three-tenths of a percentage point higher thamteeage capitalization rate for Class A warehousgibution properties, which means that, on averag
the purchase price for Class B warehouse/distobytroperties generating a certain amount of anmeabperating income has been lower than the
purchase price for Class A warehouse/distributi@perties generating the same amount of annualpesating income.
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Class A and Class B Warehouse/Distribution Capitahiation Rate Trends

Average Capitalization Rate %
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Performance and Liquidity of Secondary Industrial Markets

Despite their relatively small size, secanydndustrial markets have, on average, a remégkahount of fundamental stability in rents and
occupancies. Large industrial and distribution regskmay offer a substantial amount of depth, whitdws owners more options to re-tenant vacant
space, a feature that has been attractive to atyanf investors. However, this favorable attribaféarger markets appears to be offset by a higegree
of volatility in occupancy and rent due to a higterant dependence on external trade and diswibélbws, which tend to be more volatile than Idgal
generated demand, and a higher propensity for &gt@@iconstruction in larger markets.

To examine the fundamental performanceiofigry and secondary industrial markets, CBRE-EAnexied historical annual changes in economic
rent, which represents the product of the averagket net asking rents and the occupancy rates EEBR created a "Primary" market aggregate
economic rent index for the 29 largest industriatmopolitan areas, which each have a minimum madtat of 200 million in net rentable square foaag
This was compared to a "Secondary" market aggregateomic rent index, consisting of the remainigfthe 58 metropolitan markets (25.2 million to
194.8 million square feet). Over the 20-year peffodh 1990 to 2010, annual economic rent growthrayed a 1.37% increase per year in the Secondary
markets, ondralf of a percentage point higher than in the Prinmaarkets. In addition, the standard deviatiose€ondary market economic rent growt
measure of volatility, was approximately 17% lowhan the comparable measure for Primary marketer @we, industrial properties in the Secondary
markets, on average, have generated superior e¢oment growth with slightly lower volatility thatineir Primary market counterparts.
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Industrial Economic Rent Trends in Primary and Secadary Markets

Average Economic Rent (dollars per square foof}")
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1) Economic rent represents the product of the avemsy&et net asking rents and the occupancy rates.
Source: CBRE-EA Industrial Outlook and calculatioRall 2010
Market Liquidity and Transaction Volumes

Recent historical sales trends indicaté Sseondary markets also offer a comparable anmufsdles transaction liquidity to Primary marketstive
sales markets are important to investors who maf i attract multiple bids when they attempt tib exrecapitalize their investments at differentrs
in time.

Indeed, during the recent active periothdbistrial property transactions, Primary and Sdeoy markets on average witnessed similar actleigls.
CBRE-EA examined industrial property sales measimegjuare footage provided at the metropolitaa é&eel by Real Capital Analytics over the 2004-
2008 period. Over this period, the proportion ofkeainventory square footage that sold averageskcto 3.3% per annum, a figure that was nearly
identical for Primary and Secondary market aggtiegat Although the proportion of inventory thatdehried across metropolitan area markets, there
appeared to be no distinction in transaction ligyidetween Primary and Secondary markets as aavhol

Current Market for Investment Opportunities

CBRE-EA believes that recent financial isrnd the dislocation in the capital markets haated a favorable environment for new investmast,
industrial property prices are being discountedi§igantly on an absolute and relative basis.
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According to NCREIF, appraisal-based indakproperty asset values fell by more than 30tB#the first quarter of 2010 from their late 20@¥aR,
before stabilizing with a 0.7% increase duringdbeond quarter of 2010. The Moody's/REAL Commeireiaperty Price Index (CPPI), which measures
price changes based on an index of repeat satesatitions, indicated that industrial property valdeclined by more than 37.4% from their peak aver
similar time frame. During recent quarters, howetee downward trend in industrial property valhas begun to reverse, according to the CPPI.
Reflecting a growing demand from investors for we#sed, high quality properties, industrial valappear to be stabilizing, by posting a net 3.3%
increase in the CPPI during the second quarter #0b® their low value. Nonetheless, the overalllohecin capital values over the past two years,
combined with previously aggressive lending pradjhas resulted in an expanding pool of distresghdstrial property, where owners are unable ty-
re-finance their mortgage loan balances at maturigal Capital Analytics identified 1,010 industdaals representing an estimated value of $7l@ibil
that were listed "troubled" as of the second quart010, implying that the current owner facewhficial difficulty or bankruptcy, or a loan
refinance/default issue.

Corresponding with the change in propegtugs, average capitalization rates on all comrakptoperty transactions, including those in the
industrial sector, have also risen sharply sina#-2@0i07. The average capitalization rate on clogeglestenant industrial property sales during teeshd
quarter of 2010 was almost one and one-half peagenpoints higher than the 2007 average lows, dowpto data compiled by Real Capital Analytics.
Furthermore, the spreads between capitalizatias fatr single-tenant industrial properties andltieyear U.S. Treasury rate are currently at sontbedf
widest levels since early 2003.

Capitalization Rate Trends

Capitalization Rate (%) ()
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While a further decline in real estate sesntd operating fundamentals over the short-telikely to continue to keep capitalization ratesiath
levels, CBRE-EA believes that most of the capitlan rate re-setting has already taken placeaihgue to a constrained debt market, and a mugitehi
than usual risk premium that investors associatie iivesting in commercial real estate relativetiter asset classes. CBRE-EA also believes that
opportunities for acquiring high quality assetotigh foreclosure or directly from distressed sponsdll increase over the next several years, as a
growing pipeline of maturing mortgage loans faifutly refinance under an environment of stringkemider mortgage refinance guidelines and reduced
industrial property values. CBRE-EA estimates swhe $5.6 billion in industrial loans will maturedugh 2012 in the CMBS sector alone. As a result,
the current market environment will continue toypde an opportunity for well-capitalized investéosacquire assets with strong cash flows at
significantly discounted prices compared to leweilmessed just two years ago.
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Overview

STAG Industrial, Inc. is a newly formedIfssdministered and self-managed full-service esthte company focused on the acquisition, ownershi
and management of single-tenant industrial progpettiroughout the United States. We will continné grow the single-tenant industrial business
conducted by our predecessor business. Mr. ButteChairman of our board of directors and oure€hixecutive Officer and President, together with
an affiliate of NED, a real estate development arahagement company, formed our predecessor busimieish commenced active operations in 2004.
Since inception, we have deployed more than $1i8rbbf capital, representing the acquisition dB2properties totaling approximately 34.9 million
rentable square feet in 142 individual transactions

Upon completion of our formation transacti@nd this offering, our portfolio will consist 80 properties in 26 states with approximately
13.4 million rentable square feet. Our 89 propsréiee 42 warehouse/distribution properties, 26 rfaturing properties and 21 flex/office propertiés.
of September 30, 2010, our properties were 89.&¥ele to 69 tenants, with no single tenant accogifidinmore than 5.7% of our total annualized remd
no single industry accounting for more than 15.Z%uw total annualized rent.

We intend to continue to target the acqoisiof individual Class B, single-tenant indusitpaoperties predominantly in secondary markets
throughout the United States with purchase priaaging from $5 million to $25 million. We believdue to observed market inefficiencies, our focus on
owning and expanding a portfolio of such propenigs when compared to other real estate portiligenerate returns for our shareholders that are
attractive in light of the risks associated witkgh returns because:

. Industrial properties generally require less cagitgenditure than other commercial property tymed single-tenant properties generally
require less expenditure for leasing, operatingeapital costs per property than multi-tenant proes.

. In our view, investment yields on single-tenantiwdlal property acquisitions are typically greatiean investments yields on portfolio
acquisitions. With appropriate asset diversificatimdividual asset risk can be mitigated acrosaggregated portfolio.

. Class B industrial properties tend to have higherent returns and lower volatility than Class Austrial properties.
. Secondary markets generally have less occupancyeatal rate volatility than primary markets.
. In our view, we typically do not face significardropetition from other institutional industrial rezdtate buyers for acquisitions, as these

buyers tend to focus on larger properties in sglgatary markets. Our typical competitors are ldoakstors who often do not have ready
access to debt or equity capital.

. Tenants in our target properties tend to manage ptheperties directly, which allows us to grow qortfolio without substantially
increasing the size of our asset management inficiate.

For a description of what we consider to be Clagmé Class B properties, see "—Our Properties'vinelo
Reflecting the market inefficiencies we @abserved, our target properties are generalgetbéo:
. investment grade credit tenants on shorter tersekeéess than four to six years);
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. sub-investment grade credit tenants on longer teases (greater than four to six years); or
. a variable combination of the above.

We believe the market inefficiently pricas target properties because investors underestithe probability of tenant retention beyond thenpry
lease term or overestimate the expected cost ahtatefault. Further, we believe our relationshijith a national network of commercial real estate
brokers and our underwriting processes, utilizingmroprietary model, allow us to acquire properti a discount to their intrinsic values, wheterisic
values are determined by the properties' futurl flass. Through the evaluation of more than 3,g@0@lified transactions (that is, transactions feets
our initial screening) since 2004, we believe weehdeveloped a unique approach to melding realesatad tenant-credit underwriting analyses, which
allows us to identify assets that we believe aemvalued by the market. The significant volumaaduisition opportunities presented to us each year
provides us with market intelligence that furthepgorts our underwriting and due diligence procgsse

When we refer to an "investment grade ¢rediant,” we mean a tenant that has a publishedrsensecured credit rating of BBB-/Baa3 or above
from one or both of Standard & Poor's or Moody'\gebtors Service. When we refer to a smestment grade credit tenant, we mean a tenahtgmot ar
investment grade credit tenant.

We were incorporated on July 21, 2010 unkiedaws of the State of Maryland. We intend &xehnd qualify to be taxed as a REIT under theeCod
for the year ending December 31, 2011, and genesdll not be subject to U.S. federal taxes on imaome to the extent we currently distribute our
income to our shareholders and maintain our qealifbn as a REIT. We are structured as an UPREdTwath own substantially all of our assets and
conduct substantially all of our business throughaperating partnership.

Competitive Strengths

We believe that our investment strategy gmerating model distinguish us from other ownepgrators and acquirers of industrial real estate i
number of ways, including:

. Proven Growth Profile: Since 2004, we have deployed more than $1.2bithf capital, representing the acquisition of Pit@perties
totaling approximately 34.9 million rentable squéget in 142 individual transactions. Our systemd personnel have enabled us to acc
as many as seven properties in five transactidating $58.1 million in cost in a single month. Mower, our pursuit of many small
acquisitions helps produce a smooth and predictioleth rate.

. Established Intermediary Relationships:Approximately 32.0% of the acquisitions we sodrdeased on total purchase price have been in
"limited marketing" transactions where there hasrbeo formal sales process. We believe we havdame a reputation as a credible and
active buyer of single-tenant industrial real estathich provides us access to significant acqarsibpportunities that may not be available
to our competitors.

. Recent Acquisition Activity: Our affiliate, STAG Gl, LLC, formed STAG Gl, aifd venture with Gl Partners. Since formation ityJu
2010, STAG Gl has acquired 13 industrial propertiegresenting 3.6 million rentable square feetted in nine states.

. Scalable Platform: We intend to grow our portfolio through acquimits of single-tenant industrial properties in se@oy markets

throughout the United States. We own propertiesvariety of different markets within 26 states. Wédieve we have developed the
experience and
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systems infrastructure necessary to acquire, owmeanage properties throughout the United StateiEhwvill allow us to efficiently grov
our portfolio in those markets and others. In addjtour focus on net lease properties ensurestivaturrent staff of 26 employees (with
incremental additions) will be sufficient to suppour growth. As of January 24, 2011, we were puagapproximately $420 million of
specific additional potential acquisitions that ave identified as warranting further investmentsideration after an initial review.

Expertise in Underwriting Single-Tenant PropertiesOur expertise and market knowledge have beernatkfrom our significant
acquisition activity, our relationships with a matal network of commercial real estate brokers@ndpresence in numerous markets. S
2004, we have acquired 218 properties in 142 iddii transactions. Through this experience, we ldpee a proprietary underwriting
process. We integrate real estate and corporadi aralysis to project the future cash flows ofgmial acquisitions. Central to our
underwriting is assessing the probability of tematéntion during the lease term and beyond. Waiat@the tenant's use of the subject
property, the tenant's cost to relocate, the sugpigand dynamic in the relevant submarket andethent's financial condition. We then
analyze the costs associated with a vacancy eyesstimating market rent, potential downtime anderganting costs for the subject
property. We believe that our senior managememt fe@s proven expertise and procedures in assdssiagt retention and vacancy costs,
and therefore an advantage in identifying, unddimgiand closing on attractive acquisition oppoities.

Selectivity: We are selective when deploying capital. The ttd@sactions effected by our predecessor busiiiesdfiliates and STAG Gl
since 2004 represent only 3.8% of more than 3,7@0ifted transactions (that is, transactions thagspour initial screening) evaluated
during that time.

Stable and Predictable Cash FlowsOur portfolio is diversified by tenant, indusamd geography, which tends to reduce risk and egs
volatility. As of September 30, 2010, no singleaehaccounted for more than 5.7% of our total alimehrent; no single industry
represented more than 15.2% of our total annualiget] and no single state was the site for praggegenerating more than 15.5% of our
total annualized rent. Cash flow consistency acoasgortfolio is enhanced by our weighted avelagglace remaining lease term of
approximately 5.7 years as of September 30, 2@i0cbsts for tenant improvements and leasing cosioris and low capital expenditures
(which, for the properties we owned in 2009, avethfj% and 4% of net operating income during 2088pectively). It is further enhanced
by our expected high tenant retention rate. Theagpeament company has achieved an average tenamtiorteate (with respect to

83 leases) of 78.7% since its first property adtjaisin 2004. Our relatively high tenant retenti@tio serves to minimize downtime and
costs. We lease our properties primarily on aeripet lease basis, which mitigates cash flow Mdlatirising from fluctuations in property
operating expenses and capital expenditure regeimessnWe have no current plans to pursue developonéralue add" lease up strateg
however, we may pursue tenant-driven redevelopmgportunities for the properties we own from tirondiine. We believe our consistent
cash flows will provide an attractive and stablerent risk adjusted return to our shareholdersughoan expected dividend of $ per
share on an annualized basis, or an annual diviceadf approximately % based on the midpoirithe range set forth on the front cover
of this prospectus. See "Distribution Policy."

Conservative Balance Sheet and Liquidity PositiorlJpon consummation of our formation transacti@ms after giving effect to debt

paydowns at the closing of this offering, we wiliMe a debt-to-EBITDA ratio of approximately 4.5&slked on our pro forma EBITDA for
the
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12 months ended September 30, 2010. We intendgetta debt-to-EBITDA ratio of between 5.0x andx6 &lithough we may exceed these
levels from time to time as we complete acquisgidrollowing completion of this offering, our dekill be comprised of a $72.0 million
loan maturing in 2012, an $84.5 million loan matgrin 2018 and an $8.6 million loan maturing in 208Il of this debt will bear interest

at a fixed rate through its initial term as a resilinterest rate swaps. We are negotiating andefe loan agreement regarding the
establishment of a $100 million secured corporagditfacility (subject to increase to $200 milliander certain circumstances). In
addition, we have executed a commitment letterjestilto customary closing conditions, regardingdktension of the maturity date of our
debt due in 2012 to October 2013. The pro forma yielid on this indebtedness is %. @ansparent capital structure does not
include development financings, joint venture inweents or other off balance sheet indebtednesshéNeve that this leverage and
liquidity profile, as well as the transparency dledibility of our balance sheet and our UPREITusture, facilitates future refinancings of
our indebtedness and positions us to capitalizexéernal growth opportunities in the near term.

. Experienced Management TeamThe five senior members of our management teara significant real estate industry experience,
including: Mr. Butcher with 27 years of experientr;, Sullivan with 28 years of experience; Mr. Meckith 26 years of experience;
Ms. Arnone with 23 years of experience; and Mr.d<with 15 years of experience. All five have hadaative role with our predecessor
business for at least the past four years. Foue pagvious public REIT or public real estate comypexperience. In addition, Gl Partner:
representative of which will be a member of ourrdoaf directors, has significant experience spoingoreal estate companies, including a
public REIT, Digital Realty Trust, Inc.

Our Strategies

Our primary business objectives are to awd operate a balanced and diversified portfolisingle-tenant industrial properties that maximiezash
flows available for distribution to our shareholslesind to enhance shareholder value over time lhgwng sustainable longgrm growth in FFO per she
through the following strategies.

Investment Strategy

Our primary investment strategy is to aogindividual Class B, single-tenant industrial peaties predominantly in secondary markets througho
the United States through third-party purchasesstmttured sale-leasebacks featuring high inyiiglids and strong ongoing cash-on-cash returns.

We believe secondary markets tend to hes® dccupancy and rental rate volatility and lesgbcompetition compared with primary markets.ofs
September 30, 2010, our properties had an averagebzed rent of $4.06 per rentable square foteaded space.

The performance of single-tenant propettesls to be binary in nature—either a tenant ysngarent or the owner is paying the entire camgytost
of the property. We believe that this binary natiueguently causes the market to inefficiently praur target assets. In an attempt to avoid tmarlgirisk
and paying the entire carrying cost of a vacanperty, potential investors in singtenant properties may turn to the application gidridecision rules thi
would induce buyers of single-tenant propertieavoid acquisitions where the tenant does not havewestment grade rating or where the remaining
primary lease term is less than an arbitrary numsheh as 12 years. By adhering to such inflexiklgsion rules, other investors may miss attractive
opportunities that we can identify and acquire.
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We further believe that our method of usamgl applying the results of our due diligence amdability to understand and underwrite risk akous tc
exploit this market inefficiency. Lastly, we belethat the systematic aggregation of individuapprties will result in a diversified portfolio thatitigate:
the risk of any single property and will producstsiinable returns which are attractive in lighthef associated risks. A diversified portfolio witlwv
correlated risk—essentially a "virtual industrialrk"—facilitates debt financing and mitigates iridival property ownership risk.

We will not employ a "top-down" market setien approach to identifying acquisitions but eathvill evaluate potential acquisitions within the
context of the market in which they are locatecciEsubmarket has its own unique market charadterigtat determine the timing and amount of cash
flow that can reasonably be expected to be derfiaed the ownership of real estate asset in thaketar

Growth Strategy

External Growth through Acquisitions: Our target acquisitions will be, predominantiysecondary markets across the United Statebein t
$5 million to $25 million range. Where approprigtgential returns present themselves, we also rogyige assets in primary markets. Other institwtion
industrial real estate buyers tend to concenttedi efforts on larger deal sizes in select printagrkets. Therefore, the competition for our taagstets is
primarily local investors who are not likely to lakeady access to debt or equity capital. In amfditbur UPREIT structure may enable us to acquire
industrial properties on a non-cash basis in &ffigient manner. We will also continue to develmp large existing network of relationships witfalre
estate and financial intermediaries. These indafsland companies give us access to significantfld@a—both those broadly marketed and those
exposed through only limited marketing. These pridge will be acquired primarily from third partyvaers of existing leased buildings and secondarily
from owner-occupiers through sale-leaseback traimsec The market for third-party investment saftassactions is less competitive than the sale-
leaseback market and therefore presents an opjigrtarearn returns that we believe are attradtiviéght of the associated risks. We will continioe
focus our acquisition activities on our core prapéypes: warehouse/distribution facilities, marattaing facilities, and flex/office facilities (lfg
assembly and research and development). Becaubeligee flex/office properties typically have highenant improvement and re-leasing costs and less
likelihood of tenant retention compared to our ott@re property types, we intend to focus more anelvouse/distribution facilities and manufacturing
facilities and less on flex/office facilities. Frotime to time, if an attractive opportunity preseitself, we may consider portfolio acquisitions &f
January 24, 2011, we were evaluating approxim&éB0 million of specific potential acquisitions thee have identified as warranting further investir
consideration after an initial review. We belietratta significant portion of the 14 billion squdget of industrial space in the United States faikhin oul
target investment criteria and that there will bgoée supply of suitable acquisition opportunities.

Consistent with our growth strategy, STAG IG.C and Gl Partners formed STAG Gl, which haseasbled a portfolio of 13 single-tenant industrial
properties that will be contributed to our opergtpartnership upon completion of our formation saations and this offering. Upon completion of our
formation transactions and this offering, STAG Gll wot pursue further acquisitions.

As part of our formation transactions, upgproval of our independent directors, we will &dlve right to acquire any of the Option Properties
individually for a period of up to three monthseaafhotification that the property has stabilizeefined as 85% or greater occupancy pursuant tesdests
least two years in remaining duration. See "Stmgcaind Formation of Our Company—Services AgreemamdsOption Properties.”
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Internal Growth through Asset Management: Our asset management team will seek to maxigasa flows by maintaining high retention rates
and leasing vacant space, managing operating eepamsl maintaining our properties. We seek to aptismthese objectives by improving the overall
performance and positioning of our assets by uidjour tenant relationships and leasing expettisaaintain occupancy and increase rental rates. Ou
asset management team collaborates with our interadit function to actively monitor the creditgfite of each of our tenants on an ongoing basis.
Additionally, we work with national and local bralege companies to market and lease available grep@n advantageous terms. During the period
March 3, 2004 to September 30, 2010, the managemoempany achieved a lease renewal rate of 78.7%db@s square footage. As of September 30,
2010, our portfolio had approximately 1,386,217asquUeet, or 10.3% of our total rentable squarg feailable for lease.

The principal "value-added" component of asset management process is cost effective teatnttion. Our asset management team maintains an
active dialogue with all tenants to identify le&sgension opportunities, both at lease expiratatesland during the term of the lease in respanse t
changing tenant requirements. In addition, ourtass@agement team monitors its assets on an ongaisig through engagement and supervision of loca
property managers and regular site visits and keepggnt on local market conditions through disausswith brokers and principals and by trackinigs
via various reporting services.

Our asset management functions with respemtir properties include strategic planning aaedigion making, centralized leasing activities and
management of third party leasing and property mament companies. Our asset management/creditdearsees property management activities
relating to our properties, which include contrudlicapital expenditures and expenses that areeibursable by tenants, making regular property
inspections, overseeing rent collections and camstrol and planning and budgeting activities. Teématations matters, including monitoring of tenant
compliance with their property maintenance oblig)asi and other lease provisions, are handled byirsérpersonnel for most of our properties and by
third-party building managers for other properti@sier our management.

Critical to our operating strategy is oatiae monitoring of each tenant's credit profilen @ continuing basis, our asset management/ciesatit t
monitors the financial data provided by our tenamtsluding quarterly, semi-annual, or annual ficiahinformation. We also have access to executive
management teams to discuss historical performandduture expectations of our tenants. The cradititoring process involves the review of key news
developments, financial statement analysis, managediscussions, and the exchange of informatidh thie other asset management specialists.

We also seek to maximize rental income byking to retain existing tenants and by activelgrketing space for which tenant renewals are not
obtained. We will take an active approach to mamgagur lease portfolio, typically preparing our egral or releasing strategy 12 months prior to
scheduled lease expiration dates and enteringlistwssions with tenants well in advance of sugiiration dates. Further, we will seek to staggasée
termination dates so as to minimize the possibdftgignificant portions of the portfolio becomimgcant at the same time. We aim to increase the cas
flow generated by our current properties in thefptio and from the properties that we acquireha future through rent increase provisions in easés.
In addition, we intend to work actively to maintainimprove occupancy levels by retaining existiegants, thereby minimizing "down time" and
releasing costs, and improving the occupancy lebetaigh the leasing of any vacant space.
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Underwriting Strategy

We believe that our market knowledge, systand processes allow us to analyze efficientyrigks in an asset's ability to produce cash fjoing
forward. We blend fundamental real estate analy#ls corporate credit analysis in our proprietargdal to make a probabilistic assessment of castsflo
that will be realized in future periods. For easbet, our analysis focuses on:

. Real Estate. We evaluate the physical real estate within thaext of the market (and submarket) in which Ibsated and the prospect
for re-tenanting the property if it becomes vadanestimating the following:

. market rent for this building in this location;
. downtime to re-lease and related carrying costs;
. cost (tenant improvements, leasing commissionsenuired capital expenditures) to achieve the ptegemarket rent within the

projected downtime; and

. single-tenant or multi-tenant reuse.

. Deal Parameters. We evaluate the tenant and landlord obligatiagained within the existing or proposed lease @hér transaction
documents.

. Tenant Credit. We apply fundamental credit analysis to evaltla¢etenant's credit profile by focusing on the telsacurrent and

historical financial status, general business pbgerating risks, capital sources and earningsa@apens. We also analyze SEC filings,
press releases, management calls, rating agenostsegmd other public information. In the case pfisate, non-rated firm, we will obtain
financial information from the tenant and calculetenmon measures of credit strength such as ddBBI®DA and coverage ratios. For
publicly rated firms, we use the credit informatisaued by Moody's Investor Services, Standard &'Bpand Fitch Ratings. Using this
data and publicly available bond default studiesarhparable tenant credits, we estimate the prétyabi future rent loss due to tenant
default.

. Tenant Retention. We assess the tenant's use of its property andepree to which the property is central to tham¢s ongoing
operations, the tenant's potential cost to reloe¢htesupply/demand dynamic in the relevant subgetakd the availability of suitable
alternative properties. We believe tenant retentionls to be greater for properties that are afitw the tenants' businesses. Examples of
properties which we believe are critical to theatel’s business include the following:

. Our 148,298 square foot property located in Tavdfisida is the tenant's corporate headquartedssathe only site where the
tenant designs and manufactures its sophisticatgdage handling systems. In addition, the builingutfitted with state of the art,
high-tech equipment that enables the tenant toym®g@recision systems.

. Our 187,200 square foot property located in Newhtorth Carolina is the sole site for the assemiblgdvanced satellite antennae
and communications equipment used by the U.S. Drepat of Defense and certain foreign countries ¢é@neritical command,
control, communications, computing and intelligesaeveillance requirements. This property is oetam a 24 hour a day basis
and has convenient access to interstate highwalsadlrservice to three major ports for the disitibn of its products.

. Our 366,000 square foot property located in Goshwethiana is the tenant's sole U.S. manufacturiedifipand its key industrial
customers are located nearby. The tenant
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recently improved the building, consolidated itgigiions from two other U.S. facilities to thisddion and hired an additional 30
employees.

Financing Strategy

We intend to preserve a flexible capitalisture and to utilize primarily debt secured bylsmf properties, structured such that in the cdsiefault,
the lender's remedies are generally limited tovenoon the collateral. Although we are not reqdite maintain any particular leverage ratio under o
charter or bylaws, we intend to target a long-taxrarage debt-to-EBITDA ratio of between 5.0x aritkfalthough we may exceed these levels from time
to time as we complete acquisitions.

We are negotiating a definitive loan agreetiwith several financial institutions regardihg establishment of a $100 million secured corgorat
credit facility (subject to increase to $200 mitliander certain circumstances) that we anticipdieclese contemporaneously with the closing obthi
offering. In addition, we have executed a committietter, subject to customary closing conditiclsextend the maturity date of our debt due in 2@12
October 2013. We expect to fund property acquisstimitially through a combination of cash avaitabiom offering proceeds, this corporate credit
facility and traditional mortgage financing. Wherassible, we also anticipate using common unitseidsy our operating partnership to acquire priogs
from existing owners seeking a tax-deferred tratisac\We intend to meet our long-term liquidity deehrough cash provided by operations and use of
other financing methods as available from timdnetincluding, but not limited to, secured and wsed debt, perpetual and non-perpetual preferred
stock, additional common equity issuances, lettégedit and other arrangements. In addition, veg mvest in properties subject to existing morggmg
or similar liens.

STAG Gl Investments, LLC

STAG GlI, LLC and GI Partners formed STAG Ghich has assembled a portfolio of 13 single-semadustrial properties that it will contribute to
our operating partnership as part of our formatiansactions. Upon completion of our formation s@ations and this offering, STAG Gl will contribute
its 13 properties to our operating partnershipxdichenge for common units and will not pursue amthier acquisitions. Further, STAG Gl will agreeato
12-month lock-up period on its common units. Upapigation of the 12-month lock-up period, STAG Gillwlistribute such common units to the
members of STAG Gl and liquidate the venture. Urmdgtain circumstances, Gl Partners will have ifbtito nominate two members of our board of
directors. See "Management—Board of Directors."

Our Properties

In connection with our formation transansand this offering, in exchange for an estimadéa of 6,016,305 common units, we will acquireites
that own our 89 properties. Our target properiigisio three general categories:

. Warehouse/Distribution—properties generally 200,800,000,000 square feet in size with ceiling htdgbetween 22 feet and 36 feet and
used to store and ship various materials and pteduc

. Manufacturing—properties generally 75,000 to 250,8Quare feet in size with ceiling heights betwg@érieet and 22 feet and used to
manufacture all types of goods and products.

. Flex/Office—properties generally 50,000 square fee€200,000 square feet in size and used for offizce, light manufacturing, research
and development and warehousing.

104




Table of Contents

BUSINESS

We target Class B properties, as comparéziass A properties. The distinction between Chagsdustrial and Class B industrial properties is

subjective. However, we consider Class A and Casglustrial properties to be as follows:

. Class A industrial properties typically possesstoedshe following characteristics: concrete tifi-aonstruction, clear height in excess of
26 feet, a ratio of dock doors to floor area tlsanore than one door per 10,000 square feet, togks sized to accommodate easy
maneuvering of long-haul tractor trailer trucksergy efficient design characteristics, less thayd#rs old and square footage generally in
excess of 200,000 square feet.

. Class B industrial properties typically vary fronfa€s A industrial properties in that they have sdauenot all of the features of the Clas
industrial properties. These properties remaintional but are less attractive to high volume disttion users.

Our definition of Class A and Class B may be défarfrom those used by other companies.

The following table provides informationaat the properties we will own upon consummatiolowf formation transactions. Except as otherwise
noted in the footnotes, we will own fee simple ietds in all of the properties.

Property Address
Delaware

111 Pencader Driv
113 Pencader Driv

Florida

530 Fentress Bouleva

1301 North Palafox Stre:

3100 West Fairfield Driv:

476 Southridge Industrial
Drive

Georgia
1707 Shorewood Drive

Idaho
805 North Main Stree

Indiana
1515 East State Roac
23590 County Road 6

53105 Marina Drive
2600 College Avenu

lowa
102 Sergeant Square Dri

Kansas
One Fuller Way

Kentucky
300 Spencer Mattingly Lar
1355 Lebanon Rog

Maine
One Hatley Road

19 Mollison Way

Number of

Year Built/Year

Total Rentable

City Properties Asset Type Renovated®) Square Feet
Newark 1 Flex/Office 1991 28,65!
Newark 1 Flex/Office 1991 24,01:
Daytona Beacl 1 Manufacturing 1982/198! 142,85
Pensacol: 1 Flex/Office 1921/200! 30,62(
Pensacol; 1 Flex/Office 1969/199. 7,40¢
Tavares 1 Manufacturing 1989/200: 148,29¢
LaGrange 1 Warehouse/Distributio 1980/198! 249,71((4)
Pocatellc 1 Flex/Office 1960/199! 43,35
Albion 8 Manufacturing 1966/199: 319,51:
Elkhart 1 Warehouse/Distributio 1977 150,715
Elkhart 1 Warehouse/Distributio 1978/198: 18,00(
Gosher 1 Warehouse/Distributio 1978/200: 366,00(
Sergeant Bluf 1 Flex/Office 1980/198 148,13:
Great Benc 2 Warehouse/Distributio 1972/200: 572,11«
Bardstown 1 Warehouse/Distributio 1996/199! 102,31¢
Danville 1 Warehouse/Distributio 1971/199° 766,18!
Belfast 5  Flex/Office 1997/2001 318,97¢®
Lewiston 1 Flex/Office 199¢ 60,00(
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Maryland
15 Loveton Circle

Massachusetts

37 Hunt Roac

219 Medford Stree
243 Medford Stree

Michigan

50900 E. Russell Schmi
50501 E. Russell Schmi
50371 E. Russell Schmi
50271 E. Russell Schmi
2640 Northridge

900 Brooks Avenue

414 E. 40th Stree

Minnesota
4750 County Road 13 N
19850 Diamond Lake Roz

Mississippi
4795 -55 North
1102 Chastain Driv

Missouri
8950 & 8970 Pershall Roz
3801 Lloyd King Drive

New Jersey
251 Circle Drive Nortt
190 Strykers Roa

New York
60 Industrial Parkwa

5786 Collett Road?)

North Carolina

1187 Telcom Drive

165 American Wa'

200 Woodside Drivt

300 Forum Parkwa
3700 Display Drive
10701 Nations Food Ro:
1500 Prodelin Drive

Ohio

8401 Southern Blw:

365 McClurg Roat

1011 Glendale Milford Roac

818 Mulberry Stree
4646 Needmore Roe
800 Pennsylvania Avent
5160 Greenwich Road

5180 Greenwich Road

9777 Mopar Drive
7990 Bavaria Roa
1100 Performance Plas

Year Built/Year

Number of 1 Total Rentable
City Properties Asset Type Renovated®) Square Feet

Sparks 2 Flex/Office 1980/200: 34,80(
Amesbury 1 Flex/Office 200( 78,04(
Malden 1 Manufacturing 1974/198! 46,12¢
Malden 1 Manufacturing 1975/198! 63,81«
Chesterfielc 1 Warehouse/Distributio 1969/200! 311,04:
Chesterfielc 1 Warehouse/Distributio 1971/200 68,30(
Chesterfielc 1 Warehouse/Distributio 1972 49,61
Chesterfielc 1 Warehouse/Distributio 1971 49,84¢
Grand Rapid: 1 Warehouse/Distributio 199t 210,00(
Holland 1 Warehouse/Distributio 1969/200 307,57(7)
Holland 1 Manufacturing 1970/198! 198,82.
Alexandria 1 Manufacturing 1991/200 172,17(
Rogers 1 Warehouse/Distributio 2001 386,72:
Jacksor 1 Flex/Office 1968/200: 39,90¢
Jacksor 1 Flex/Office 1975/200° 11,60(
Hazelwood 1 Warehouse/Distributio 1966/1991 249,44
O'Fallon 1 Warehouse/Distributio 1995/200! 77,00(
Piscataway 1 Warehouse/Distributio 1977/198: 228,00(
Lapatconc 1 Manufacturing 198¢ 87,50(
Cheektowag: 1 Warehouse/Distributio 1968/200- 121,76(
Farmingtor 1 Warehouse/Distributio 199t 149,65
Creedmol 1 Warehouse/Distributio 1975/200: 243,04¢
Jeffersor 2 Manufacturing 1998/200! 103,57
Lexington 1 Warehouse/Distributio 1999/200: 201,80(
Rural Hall 1 Warehouse/Distributio 199: 250,00(
Charlotte 1 Warehouse/Distributio 2001 465,32!
Charlotte 1 Warehouse/Distributio 1975/199! 491,02!
Newton 1 Warehouse/Distributio 2001 187,20(
Boardmar 1 Manufacturing 195¢ 95,00(
Boardmar 1 Warehouse/Distributio 1958/199: 175,90(
Cincinnati 1 Flex/Office 1957/200: 114,53®
Canton 1 Warehouse/Distributio 1871/200! 4438,00(
Dayton 1 Flex/Office 1974/199: 113,00(
Salem 1 Manufacturing 1968/198 251,00(
Seville 1 Warehouse/Distributio 2001 75,00(%
Seville 1 Warehouse/Distributio 1962/200: 270,000
Streetsborc 1 Warehouse/Distributio 199¢ 343,41t
Twinsburg 1 Warehouse/Distributio 1992 120,77
Youngstown 1 Warehouse/Distributio 1996/200: 153,70t
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Oregon
4050 Fairview Industrial
Drive (Building A) Salem 1 Manufacturing 199¢ 108,00(
4050 Fairview Industrial
Drive (Building B) Salem 1 Manufacturing 199¢ 47,90(

Pennsylvania
700 Waterfront Drive Pittsburgk 1 Flex/Office 199¢ 53,18
405 Keystone Drivt Warrendale 1 Warehouse/Distributio 199¢ 148,00(
South Dakota
1400 Turbine Drive Rapid City 1 Flex/Office 1991/199 137,00(
Tennessee
538 Myatt Drive Madison 1 Warehouse/Distributio 198¢ 418,40t
90 Deer Xing Roar Vonore 1 Warehouse/Distributio 200z 342,70(
Texas
3311 Pinewood Drivi Arlington 1 Warehouse/Distributio 1970/198! 94,13:
2550 N. Mays Stree Round Rock 1 Manufacturing 1979/200 79,18(
101 Apron Road® Waco 1 Warehouse/Distributio 199¢ 66,40(
Virginia
6051 North Lee Highwa Fairfield 1 Manufacturing 1997/200: 75,22
2311 North Lee Highwa Lexington 1 Warehouse/Distributio 198t 15,08t
Wisconsin
2111N. Sandra Street Appleton 1 Manufacturing 1979/1991 145,51(19
605 Fourth Stree Mayville 1 Manufacturing 1959/198! 339,17¢
8900 N. 55" street Milwaukee 2 Warehouse/Distributio 1973/200: 117,56¢
200 West Capitol Driv: Milwaukee 1 Manufacturing 1926/194 270,00(
1615 Commerce Drive Sun Prairie 1 Warehouse/Distributio 1989/199: 427,00((11)
Total 89 13,425,39

1) Renovation means a material upgrade, alterati@udition to a building or building systems resugtin increased marketability of the property.

2) Subject to ground lease under PILOT program.

3) Subject to ground lease.

(4) Includes 38,026 rentable square feet of office spac

(5) Includes 49,015 rentable square feet of office spac

(6) Includes 25,236 rentable square feet of warehoissekdition space.

(7 Includes 24,576 rentable square feet of office spac

(8) Includes 57,195 rentable square feet of warehoissekuition space.

9) Ohio Wholesale's total rental payment allocatedbiyding square footage.

(10) Includes 14,754 rentable square feet of office spac

(11) Includes 62,161 rentable square feet of office spac
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Property Diversification

The following table sets forth informaticglating to diversification by property type in quortfolio based on total annualized rent as of

September 30, 2010.

Total
Percentage 0 Annualized
Rent per Percentage of
Total Total Total Leased Total
Number Occulpancy Rentable Rentable Square Total Annualized  Annualized
Property Type of Properties @ Square Feet Square Feet Foot Rent Rent
(dollars in
thousands)
Warehouse/Distributic 42 89.5% 9,488,49! 70.6% $ 33¢ §$ 28,82( 59.0(%
Flex/Office 21 89.1% 1,243,22 9.2% 9.94 11,01¢ 22.5%
Manufacturing 26 90.€% 2,693,67! 20.1% 3.7C 9,02¢ 18.5%
Total/Weighted
Average 89 89.7%  13,425,39 10C% $ 4.0¢€ $ 48,86 10C%
1) Calculated as the average occupancy weighted by maperty's rentable square footage. A few propetiave more than one tenant.

Geographic Diversification

The following table sets forth informaticelating to geographic diversification by statein portfolio based on total annualized rent as of

September 30, 2010.

Total
Percentage o Annualized Percentage of
Total Total Total Rent per Total
Number Occupancy Rentable Rentable Leased Square Total Annualized Annualized
State of Properties @ Square Feet  Square Feet Foot Rent Rent
(dollars in
thousands)

North Caroline 8 100.(% 1,941,97: 14.5% $ 3.8¢ $ 7,551 15.5%
Ohio 11 75.(% 2,160,33! 16.1% 3.9¢ 6,367 13.(%
Wisconsin 6 98.£% 1,299,26: 9.7% 2.82 3,61¢ 7.4%
Michigan 7 93.8% 1,195,20: 8.S% 2.74 3,06¢ 6.2%
Maine 6 100.(% 378,97¢ 2.8% 7.32 2,77¢ 5.7%
Indiana 11 89.£% 854,22t 6.4% 3.44 2,64t 5.4%
Tennesse 2 100.(% 761,10t 5.7% 3.31 2,517 5.2%
Minnesota 2 100.(% 558,89: 4.2% 4.2t 2,37¢ 4.%
Kentucky 2 97.2% 868,50: 6.5% 2.71 2,29 4.7%
Florida 4 56.€% 329,18 2.5% 9.7€ 1,81¢ 3.7%
New Jerse) 2 100.(% 315,50( 2.4% 7.1¢ 1,71¢ 3.£%
Massachusetl 3 58.5% 187,98: 1.4% 5.4t 79C 1.€6%
All Others 25 83.4% 2,574,24 18.9% 5.27 11,32« 23.1%
Total/Weighted

Average 89 89.7% 13,425,39 10(% $ 4.0¢ $ 48,86+ 10C%
1) Calculated as the average occupancy weighted by @aperty's rentable square footage. A few propetiave more than one tenant.
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Industry Diversification

The following table sets forth informaticglating to tenant diversification by industry iargortfolio based on total annualized rent as of
September 30, 2010.

Percentage o Percentage o
Total Number Total Leased Total Leased Total Annualized Total Annualized
Industry of Leases) Square Feet  Square Feet Rent Rent
(dollars in thousands)

Containers & Packagin 8 1,975,89: 16.4% $ 7,41¢ 15.2%
Business Service 5 759,96( 6.3% 4,93¢ 10.1%
Personal Produc 6 1,734,48! 14.4% 4,52¢ 9.2%
Industrial Equipment &

Component: 7 824,31¢ 6.9% 3,581 7.2%
Automotive 5 1,059,28! 8.8% 3,63¢ 7.2%
Technology 6 678,85( 5.6% 3,147 6.4%
Aerospace & Defens 5 612,74 5.1% 3,14z 6.4%
Finance 2 387,22 3.2% 3,09: 6.2%
Retail 2 918,02! 7.7% 3,022 6.2%
Office Supplies 4 1,254,83! 10.4% 2,98¢ 6.1%
Food & Beverage 2 625,70( 5.2% 2,22¢ 4.€%
Healthcare 4 245,411 2.0% 1,87 3.&€%
Air Freight & Logistics 4 290,29: 2.4% 1,36¢ 2.8%
Governmen 4 62,04! 0.5% 1,27¢ 2.€%
Education 3 108,84¢ 0.9% 1,092 2.2%
Other 5 501,25¢ 4.2% 1,64¢ 3.5%
Total/Weighted Average 72 12,039,17 10(% $ 48,86¢ 10C%

1) A single lease may cover space in more than orldibgi
Tenants

Our portfolio of properties has a stabld diversified tenant base. As of September 30, 26@0properties were 89.7% leased to 69 tenards in
variety of industries, with no single tenant acdinghfor more than 5.7% and no single industry actimg for more than 15.2% of our total annualized
rent. Our 10 largest tenants account for 34.2%uofamnualized rent. We intend to continue to maingadiversified mix of tenants to limit our exposuo
any single tenant or industry.
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The following table sets forth informatiabout the 10 largest tenants in our portfolio basetbtal annualized rent as of September 30, 2010.

Percentage o' Percentage o'
Total Leased Total Leased Total Total Annualized
Tenant Square Feet Square Feet Annualized Rent Rent
(dollars in thousands)
International Pape 573,32¢ 4.8% $ 2,76¢€ 5.7%
Bank of Americe 318,97¢ 2.6% 2,23¢ 4.€%
Spencer Gift: 491,02! 4.1% 1,89(C 3.€%
Berry Plastict 315,50( 2.6% 1,71¢ 3.5%
Stream Internation: 148,13: 1.2% 1,66€ 3.4%
Archway Marketing Service 386,72 3.2% 1,622 3.3%
ConAgra Food: 342,70( 2.8% 1,38¢ 2.8%
Chrysler Groug 343,41t 2.9% 1,181 2.4%
Cequent Performance Produ 366,00( 3.0% 1,13¢ 2.3%
Busche Enterpris 319,51 2.7% 1,13t 2.3%
Total 3,605,31: 29.% $ 16,73¢ 34.2%
Leases
Overview

Triple net lease. In our triple net leases, the tenant is resjpbm$or all aspects of and costs related to tlaperty and its operation during the lease
term. The landlord may have responsibility underltrase to perform or pay for certain capital nepai replacements to the roof, structure or certai
building systems, such as heating and air conditgand fire suppression. The tenant may haveigi to terminate the lease or abate rent duentajar
casualty or condemnation affecting a significantipa of the property or due to the landlord'sdedl to perform its obligations under the leaseofAs
September 30, 2010, there were 65 triple net leiasasr property portfolio, or 90.9% of our totalraualized rent.

Modified gross lease. In our modified gross leases, the landlora&ponsible for some property related expensesglthimlease term, but the cost
of most of the expenses is passed through to ttemtdor reimbursement to the landlord. The temagy have the right to terminate the lease or atesie
due to a major casualty or condemnation affectisgaificant portion of the property or due to taadlord's failure to perform its obligations undee
lease. As of September 30, 2010, there were siifraddjross leases in our property portfolio, d%. of our total annualized rent.

Gross lease. In our gross leases, the landlord is respoaddyl all aspects of and costs related to the ptpad its operation during the lease te
The tenant may have the right to terminate thecleasbate rent due to a major casualty or condgéomaffecting a significant portion of the propedr
due to the landlord's failure to perform its obtigas under the lease. As of September 30, 20&0e tvere four gross leases in our property podfar
2.3% of our total annualized rent.

Lease Expirations

As of September 30, 2010, our weighted ayeiin-place remaining lease term was approxim&t&lyears. In addition, during the period from
March 3, 2004 to September 30, 2010, the managecoempany has achieved an average tenant reteatierfwith respect to 83 leases) of 78.7% based
on square footage. The following table sets forsmmmary schedule of lease expirations for leases i
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place as of September 30, 2010, plus availablessiaceach of the 10 full and partial calendargdmginning September 30, 2010 and thereafteuntin o
portfolio (dollars in thousands, except per sqdact data). The information set forth in the tabfsumes that tenants exercise no renewal optiehs@n
early termination rights.

Total
Total Annualized
Total Percentage of Total Percentage  Annualized Total Rent per
vear of Lease Number of  Rentable  Total Expiring Annualized of Total Rent per Annualized Leased
Leases Square Annualized Leased Rent at Square Foot
Expiration @ Expiring Feet Square Feet Rent @ Rent Square Foot Expiration at Expiration
Available 1,386,21 10.5%
2010 1 98,00( 0.7% $ 381 0.8% $ 3.8¢ $ 381 $ 3.8¢
2011 13 1,044,88 7.8% 5,01« 10.2% 4.8C 5,027 4.81
2012 12 1,204,09: 9.C% 5,741 11.7% 4.77 5,90C 4.9C
2013 8 1,747,80: 13.(% 5,472 11.2% 3.1: 5,56( 3.1¢
2014 9 1,698,27! 12.6% 6,97¢ 14.2% 4.11 7,12¢ 4.1¢
2015 4 303,73: 2.3% 1,45C 3.0% 4.71 1,56¢ BLAE
2016 6 1,124,02: 8.4% 4,73¢ 9.7% 4.2z 5,23¢ 4.6€
2017 7 1,377,01 10.2% 6,257 12.8% 4.54 6,78¢ 4.9t
2018 1 318,97¢ 2.4% 2,23t 4.6% 7.0C 2,65¢ 8.32
2019 2 521,64! 3.9% 2,77¢ 5.7% 5.32 3,55¢ 6.82
Thereaftel 9 2,600,71! 19.59% 7,827 15.9% 3.01 9,18: 3.52
Total/Weighted
Average 72 13,425,39 10C% $ 48,86« 10C% $ 4.06 $ 52,970 $ 4.4C
1) As of September 30, 2010, leases with respect3% &f our total annualized rent will expire in th2-month period ending September 30, 2011.
2) Total annualized rent does not include any grosfeupenant reimbursements and we had no rent ateatts in effect as of September 30, 2010.

Historical Tenant Improvements and Leasing Commissins

The following table sets forth certain bratal information regarding leasing related (revemgenerating) tenant improvement and leasing cesiar
costs for tenants at the properties in our porftirough September 30, 2010 (dollars in thousaesxd=pt per square foot data).

YTD
YTD  Square 2012 Square 2002 Square 200? Square 20071
2010 _ Feet  PSF®W 2009  Feet PSF® 2008  Feet PSFW 2007  Feet PSF®W
Tenant
Improvement
New @ $ — 337008 —§ — -3 —35 — —$ — 3% — 62803 —
Renewal® 16 573,52 0.0:  — 477,54 - - — - — — —
Total Tenant
Improvement $ 16 607,22¢ $ 0.0z $ — 47754. $ —$ — — $ —$ — 62,80: $ —
Leasing
Commissions
New $ 4 33,70 $ 01z ¢ — — $ —$ — — — $ 42 62,80« $ 0.67
Renewa 13C 573,52¢ 0.2¢ 20  477,54. 0.04 — — — — — —
Total Leasing
Commissions $ 134  607,22¢ $ 02z $ 20 47754. % 004 $ — — $ — $ 42 62,80: $ 0.67
Total Tenant
Improvement
Leasing
Commissions $ 15C 607,22¢ $ 028 $ 20 47754:$ 004 8% — — $ — $ 42 62,80« $ 0.67
1) Tenant improvements and lease commission per sdo@iré’PSF") amount is calculated by dividing gmggregate costs by the aggregate square footagdl twals that were completed during
that year.
2) New leases represent all leases other than rerleasss.
3) Renewal leases represent new leases entered iffit@xisting tenants for the same premises. Preljideased month-to-month leases are not includebigcalculation.

111




Table of Contents

BUSINESS

Historical Capital Expenditures

The following table sets forth certain infation regarding historical maintenance (non-reegenerating) capital expenditures at the progseiti
our portfolio that we are acquiring from Fund IidaFund IV through September 30, 2010 (dollarhiousands, except per square foot data). STAG Gl
has not had any capital expenditures to date orohthe properties it owns, none of which was agpliby STAG Gl earlier than July 30, 2010.

YTD

YTD Square 2010 Square 2009 Square 2008 Square 2007

2010 Feet PSF® 2009 Feet PSFM 2008 Feet PSFM 2007 Feet PSFW

Total Non-
Recurring
Capital
Expenditur

@ $ 1,367 9,797,79 $ 0.1z $ 1,272 9,582,67. $ 0.12$ 197 8,608,09' $ 0.0z $ 53¢ 4,361,641 $ 0.1z
Total

Recurring

Capital

Expenditur

® $ 282 9,797,799 $ 00 $ 19€ 958267.$ 0.0z¢$ 11€ 860809 $ 001$% — 436164 $ —
Total Non-

Recurring «

Recurring

Capital

Expenditur $ 1,64¢ 9,797,79° $ 0.1f $ 1,47C 9,582,67. $ 0.1t $ 31t 8,608,09° $ 0.05 $ 53€ 4,361,641 $ 0.1z

1) Capital Expenditure PSF amount is calculated biddig the aggregate costs by the aggregate squatage over the relevant time period including prtips where no
capital was incurred.

2 Non-recurring capital expenditures are long livegenditures such as the replacement of roofs.

3) Recurring capital expenditures are shorter livegeexitures.

To date, we have not purchased a propleatyrequires development or significant renovatiknom time to time, we may purchase a building that
will require a near term roof replacement. We tgflicfactor the cost of the roof replacement irite purchase price or hold reserves for the replaném
On an annual basis, we budget the projected césépairs and maintenance but, as the majorityuofpooperties are single tenant assets, these asts
minimal.

Property Management Agreements

Among the properties being contributed bpdFIIl, Fund IV and STAG GI, we manage 67 progestand the other 22 properties are managed by
external property managers where the leases reguiom-site manager, where the buildings are vamanhere there are multiple tenants under gross
leases. While the fees paid under these propentyagement agreements vary according to the numiskesiae of the properties managed, generally all of
these property management agreements contain anéeyms, automatically renewed unless terminatéid 30 days notice, provide for payment of set
fees and reimbursement of certain costs, and alowination without cause with 30 days notice.

Description of Certain Debt
Immediately following the completion of diarmation transactions and this offering, we exper outstanding mortgage debt to be:

. a loan from Anglo Irish Bank Corporation Limitedttvian estimated outstanding balance of approxim&#2.0 million and a variable
interest rate of LIBOR plus 3.00% per annum (ratapped to fixed rate of 5.165%), secured by morgamn certain properties formerly
owned by Fund Ill, scheduled to mature on Januan2@12 (we are negotiating an extension of thitunitg date);

. a note under the loan from Connecticut General lngairance Company ("CIGNA") with an estimated tanding balance of
approximately $62.5 million and an interest rat® &0% per
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annum, secured by certain properties formerly owme8TAG GI, scheduled to mature on February 18201
. a note under the loan from CIGNA with an estimaiatstanding balance of approximately $22.0 millkord an interest rate of 5.75% per
annum, secured by certain properties formerly owme8TAG GI, scheduled to mature on February 182@hich will have
approximately $  in borrowing capacity remagat our formation); and
. a note from CIBC, Inc. with an estimated outstagdialance of $8.6 million and an interest rate.06% per annum, secured by a property

formerly owned by STAG Gl, scheduled to mature argidst 1, 2027. The interest rate increases torémter of 9.05% and the treasury
rate as of August 1, 2012 plus 2% beginning in A1@012 and continues through maturity.

These loan agreements are generally nanuree and contain financial covenants. The AngshIBank Corporation Limited loan contains a loan-t
value requirement with respect to the collaterapprties that is measured annually and a minimupb slrvice coverage ratio that is measured semi-
annually. Our loan with CIGNA contains, at eachni@avance, a loan-to-value requirement with resteettie collateral properties and a minimum debt
service coverage ratio. We are currently in conmgiéawith the financial covenants in our loan agreets.

We have executed a commitment letter, stilbjecustomary closing conditions, to extend thegurity date of the above Anglo Irish Bank loan to
October 2013. The pro forma debt yield on thisrumsient is %.

We are negotiating a definitive loan agreatwith several financial institutions regardihg establishment of a $100 million secured corgorat
credit facility (subject to increase to $200 mitliander certain circumstances) that we expectaliBe contemporaneously with the closing of this
offering. This facility will be used for propertyquisitions, working capital requirements and otlpemeral corporate purposes. The proposed creility:
will contain customary terms, covenants and otloaddions for credit facilities of this type.

Upon completion of this offering and aftee debt paydowns discussed under "Use of Pro¢eedsxpect to have approximately $2.2 million in
cash and $ million credit facility capacitymediately available to us (withupto $  oifl available upon the satisfaction of certain knd
conditions) to fund working capital and propertgaisitions and to execute our business strategy.

Regulation
General

Our properties are subject to various laadinances and regulations, including regulati@hiating to common areas and fire and safety requénts
We believe that we have the necessary permits ppicbeals to operate each of our properties.

Americans with Disabilities Act

Our properties must comply with Title Il the ADA to the extent that such properties angblig accommodations" as defined under the ADA.
Under the ADA, all public accommodations must nfederal requirements related to access and uséhlldd persons. The ADA may require removal
of structural barriers to access by persons wshldlities in certain public areas of our propertiehere such removal is readily achievable. Althowg
believe that the properties in our portfolio in #ggregate substantially comply with present rexménts of the ADA, and we have not received anice
for correction from any regulatory agency, we haseconducted a comprehensive
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audit or investigation of all of our propertiesdetermine whether we are in compliance and thezefe@ may own properties that are not in compliance
with the ADA.

ADA compliance is dependent upon the teaamecific use of the property, and as the useprbperty changes or improvements to existingepac
are made, we will take steps to ensure compliaioacompliance with the ADA could result in additidrosts to attain compliance, imposition of fined
by the U.S. government or an award of damagesamaly's fees to private litigants. The obligatiormake readily achievable accommodations is an
ongoing one, and we will continue to assess oupgntes and to make alterations to achieve compdias necessary.

Environmental Matters

The properties that we acquire will be sabjo various federal, state and local environaldatvs. Under these laws, courts and governmesncg:
have the authority to require us, as owner of daznimated property, to clean up the property, eier did not know of or were not responsible foet
contamination. These laws also apply to personsavitted a property at the time it became contamihated therefore it is possible we could incur ¢hes
costs even after we sell some of the propertieacugire. In addition to the costs of cleanup, emminental contamination can affect the value of a
property and, therefore, an owner's ability to barusing the property as collateral or to sellghaperty. Under applicable environmental laws, toanc
government agencies also have the authority tomethat a person who sent waste to a waste dikfaxshty, such as a landfill or an incineratogypfor
the clean-up of that facility if it becomes contaatied and threatens human health or the environMéninvest in properties historically used for
industrial, manufacturing and commercial purpogastain of our properties are on or are adjacent toear other properties upon which others, inolgid
former owners or tenants of our properties havegad, or may in the future engage, in activitied thay generate or release petroleum productsher ot
hazardous or toxic substances.

Environmental laws in the United State® atqjuire that owners or operators of buildingstaiming asbestos properly manage and maintain the
asbestos, adequately inform or train those who coaye into contact with asbestos and undertake apga®icautions, including removal or other
abatement, in the event that asbestos is distutbedg building renovation or demolition. These samay impose fines and penalties on building owners
or operators who fail to comply with these requiegiis and may allow third parties to seek recovemmnfowners or operators for personal injury
associated with exposure to ashestos. Accordifhsse | environmental assessments prepared antheftacquisition, 12 of our properties are knaw
have asbestos containing materials. No immedidierawas recommended to address these instanceasadesult, we do not currently plan to take any
actions to address these instances. Additionadlygflour properties are suspected of having asbestiotaining materials due to the age of the mgidinc
observed conditions. No immediate action was recentad to address these instances and, as a vesulg not currently plan to take any actions to
address these instances. In the event of a builéimgvation or demolition, a comprehensive asbdeggection would be performed to determine proper
handling and disposal of any asbestos containirtgniass.

Furthermore, various court decisions hastatdished that third parties may recover damagemjury caused by property contamination. For
instance, a person exposed to asbestos at one pfaperties may seek to recover damages if hb@ssffers injury from the asbestos. Lastly, sofme o
these environmental laws restrict the use of agntgr place conditions on various activities. é&ample would be laws that require a business using
chemicals to manage them carefully and to notibalmfficials that the chemicals are being used.
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We could be responsible for any of the €oé$cussed above. The costs to clean up a coratediproperty, to defend against a claim, or topdgm
with environmental laws could be material and caddersely affect the funds available for distributto our shareholders. All of our properties were
subject to a Phase | or similar environmental assest by independent environmental consultantsestitne of acquisition. We generally expect to
continue to obtain a Phase | or similar environrakassessment by independent environmental conssitta each property prior to acquiring it. Howe
these environmental assessments may not reveahatbnmental costs that might have a material esdveffect on our business, assets, results of
operations or liquidity and may not identify alltpatial environmental liabilities.

In addition, we maintain a portfolio enwiraental insurance policy that provides coveragefaential environmental liabilities, subject teth
policy's coverage conditions and limitations.

In 2009, a former tenant in our propertyDaytona Beach, Florida became insolvent and ceagedtions. When the tenant ceased operations, the
Florida Department of Environmental Protection duug have the hazardous materials, solid wastésiaad oil removed from the site and all of the
process equipment decontaminated. Due to the iesojvof the former tenant, such tasks became #ponsibility of our predecessor business. We
contracted with qualified environmental remediatiprecialists to dispose of the hazardous mataradsdecontaminate and remove the process equig
The project was monitored by the Florida DepartnoériEnvironmental Protection. In a letter dated ey 25, 2010, the Florida Department of
Environmental Protection stated that no hazardastey solid waste or used oil remained at the ptpp&hich closed the matter. Total remediationtsos
incurred were approximately $291,000, the majasftwhich has been paid by our environmental inscean

We can make no assurances that future langijances or regulations will not impose mategialironmental liabilities on us, or the current
environmental condition of our properties will rmt affected by tenants, the condition of land @rapions in the vicinity of our properties (such as
releases from underground storage tanks), or logt ffarties unrelated to us.

Insurance

We carry comprehensive general liabilityg,fextended coverage and rental loss insuraneeriog all of the properties in our portfolio under
blanket insurance policy. In addition, we maintaiportfolio environmental insurance policy that\pdes coverage for potential environmental liakgi$it
subject to the policy's coverage conditions andtditions. Generally, we do not carry insurancecintain losses, including, but not limited to, less
caused by floods, earthquakes, acts of war, adey@frism or riots. Upon completion of our fornmatitransactions and this offering, we believe tbkcp
specifications and insured limits will be appropgiand adequate given the relative risk of loss cthst of the coverage and standard industry pegcti
however, our insurance coverage may not be sufic@fully cover all of our losses.

Competition

In acquiring our target properties, we cetepwith other public industrial property sectorlRE single-tenant REITs, income oriented non-tcade
REITs, private real estate fund managers and leedlestate investors and developers. The last chgnoeip, local real estate investors and developers
historically has represented our dominant comjpetitor deals but they typically do not have readyess to credit. We also face significant compmetitn
leasing available properties to prospective tenantkin re-leasing space to existing tenants.
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Employees

As of September 30, 2010, our predeceassinbss employed 23 fuilne employees. We believe that our relationshijth aur employees are goc
None of the employees is represented by a labanu

Legal Proceedings
From time to time, we are party to varitagsuits, claims and other legal proceedings thiaean the ordinary course of our business. Wenate

currently a party, as plaintiff or defendant, ty degal proceedings which, individually or in thggaegate, would be expected to have a materiattedfe
our business, financial condition or results ofraiens if determined adversely to us.

Our Corporate Information

Our principal executive offices are locat®9 High Street, 28th Floor, Boston, Massachsi$110. Our telephone number is (617) 574-47Tr. O
website is www.stagreit.com. The information foworg or otherwise accessible through, our websiteisncorporated into, and does not form a part of
this prospectus or any other report or documenfilesvith or furnish to the SEC.
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Directors, Executive Officers and Certain Other Offcers

Our board of directors shall consist ofesemembers, including a majority of directors whe lvelieve are "independent" directors with inde e
being determined in accordance with the listingid#ads established by the NYSE. All members wiltvseannual terms. Upon the expiration of their
terms at the annual meeting of the shareholdewaiyn 2012, directors will be elected to serve a tefrone year or until their successors are dulgtet
and qualify.

The following sets forth certain informatiwith respect to our directors, executive officansl certain other officers.

Name* Age Positions

Benjamin S. Butche 57 Chief Executive Officer, President and Chairmathef Boarc
Gregory W. Sullivar 56 Chief Financial Officer, Executive Vice Presidentalreasure
Stephen C. Meck 48 Chief Operating Officer and Executive Vice Presic

Kathryn Arnone 61 Executive Vice President, General Counsel and Sey

David G. King 43 Executive Vice President and Director of Real Es@peration:
Bradford F. Sweene 39 Senior Vice President of Acquisitiol

Michael C. Chas 37 Senior Vice President of Acquisitiol

F. Alexander Frase 38 Director Nominee-

Jeffrey D. Furbe 51 Independent Director Nomine

Larry T. Guillemette 55 Independent Director Nomine

Edward F. Lange, Jr 51 Independent Director Nomine:

Francis X. Jacoby Il 49 Independent Director Nomine

Hans S. Wege 47 Independent Director Nomine

* The address of each director and officer liste@Bisligh Street, 28th Floor, Boston, Massachuset 0.

T Gl Partners nominee. We entered into a voting agee with Gl Partners. We agreed that G| Partndihave the right to select two members of outiaiboard of

directors and that, subject to GI Partners maiimgia minimum ownership interest in our company wike cause two persons selected by GI Partnetsetaominated for
election to our board of directors at each annueting of our shareholders. S—Board of Directors.

Benjamin S. Butcherwill serve as our Chief Executive Officer, Presitland Chairman of the Board. Mr. Butcher has ovarggowth of the
management company over the last seven years gaxsia member of the Board of Managers and ManageBmnmittees of STAG and its affiliates
from 2003 to 2010. Since the management compamgéption, Mr. Butcher and his team have manageddhaisition of 218 properties worth
approximately $1.3 billion. From 1999 to 2003, Mutcher was engaged as a private equity invest@ahestate and technology. During that time, @ft
these investments, Apptus, Inc., an applicatiomises provider with a total capitalization of appiraately $2.0 million, filed a petition under Chap ol
the United States Bankruptcy Code in June 200ImFr®97 to 1998, Mr. Butcher served as a Direct@ratit Suisse First Boston, where he sourced and
executed transactions for the Principal Transast®roup (real estate debt and equity). Prior tg theserved as a Director at Nomura Asset Cafpdad
1993 to 1997, where he focused on marketing anihéss development for its commercial mortgage-badezurities group. Mr. Butcher received his
Bachelor of Arts degree from Bowdoin College arslMaster of Business Administration degree fromThek School of Business at Dartmouth. In light
of his extensive company-specific operational,fiteaand market experience, his leadership abjlisieg his expertise in the acquisition, ownershig a
management of singlenant industrial properties, we have determinadliths in the best interests of our company amdshareholders for Mr. Butcher
serve as a director on the board of directors.
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Gregory W. Sullivan will serve as our Chief Financial Officer, Execw@tiVice President and Treasurer. Mr. Sullivan searethe Investment
Committees and Boards of Managers of the managecoempany from 2004 to 2010 and served as ExecVMiive President for Corporate Development
for NED from 2002 to 2010, where his role was tpaxd and diversify NED's real estate and non-r&talte private equity activities. Prior to joiningcN
in 2002, Mr. Sullivan was Executive Vice Presidantl Chief Financial Officer of Trizec Hahn Corpdsatfrom 1994 to 2001, a public real estate
company headquartered in Toronto. From 1987 to 18®4Sullivan served in various capacities at ABA&pital Management in Boston including
overseeing investments for the company's realeestgtortunity fund and heading the capital margetsip. In addition, from 1982 to 1987, he served
senior finance officer at M/AGOM, Inc., a Boston based telecommunications compan, from 1980 to 1982, he served as an investbamker at Smit
Barney in New York. Mr. Sullivan received his Baldreof Sciences degree from the University of Ventnand his Master of Business Administration
degree from The Wharton School of the UniversitpPehnsylvania.

Stephen C. Meckewill serve as our Chief Operating Officer and ExiaiVice President. Mr. Mecke served as Chief gtreent Officer for the
management company from November 2004 to July 20h6re he was responsible for all asset acquisétfmhasset management activities. Prior to
joining the management company, Mr. Mecke ran tpisitions groups for |--P--A, a private real estate fund that represeatkdge east coast
endowment fund, from June 2001 to November 2004MindVecke also worked at Meditrust Corporatiompuilicly traded real estate investment trus
Vice President of Acquisitions and various othesipons from June 1992 to December 2000. Mr. Meeloeived his Bachelor of Arts degree from Ho
College and his Master of Business Administratiegrée from Northeastern University.

Kathryn Arnone will serve as our Executive Vice President, Gen€alnsel and Secretary. Ms. Arnone served as Gebeumsel for the
management company from May 2006 to July 2010, zkbe was responsible for all of the company'd legédters, including supervising real estate
matters, property sales, corporate governance raatitel employment issues. Prior to joining the mgangént company, Ms. Arnone was Vice President
and Assistant General Counsel at La Quinta Corjworaa lodging REIT where she specialized in adtjoiss and sales matters, from January 2003 to
February 2006. In addition, Ms. Arnone served fastAssociate General Counsel and then as Geneuals€l—Healthcare Division at Meditrust
Corporation, a healthcare REIT, from October 199Décember 2002, where she supervised a portfbficsd mortgage loans and sale-leaseback leases.
Prior to these positions, Ms. Arnone worked foregal/private law firms from 1988 to 1997. Ms. Arroreceived her Bachelor of Arts degree from Smith
College and her Juris Doctor degree from Harvand Bahool.

David G. King will serve as our Executive Vice President and &e of Real Estate Operations. Mr. King served &anaging Director for the
management company from November 2005 to July 20h6re he was responsible for portfolio managerf@rthe company. From 1997 to 2005,
Mr. King worked for AMB Property Corporation, a digly traded REIT, as Regional Management Officérene he had primary responsibility for
leasing, management, development, acquisition sayend dispositions of the firm's industrial arffilce portfolios in the Mid-Atlantic region and in
various other positions. Mr. King received his Beloh of Arts degree from the University of Vermamid his Master of Public Administration degree
from Indiana University.

Bradford F. Sweeneywill serve as our Senior Vice President of Acqiasis. Mr. Sweeney is currently Managing Directar tfte management
company from November 2004 to July 2010, where ag responsible for managing an acquisition teathdrsourcing, underwriting, negotiating and
closing of deals with a territory of approximatéigif the country. Prior to joining the managemesrnpany, Mr. Sweeney was employed at Fidelity
Investments Real Estate Group from June 1995 to

118




Table of Contents

MANAGEMENT

October 2004 in various capacities, most recergtlgralnvestment Officer where he was responsibiledarcing, negotiating, underwriting and closing
private equity and mezzanine debt investments liioua real estate asset types. Mr. Sweeney rechigaBlachelor of Arts degree from Saint Michael's
College and has earned the Chartered Financialy8ndésignation.

Michael C. Chasewill serve as our Senior Vice President of Acqinsis. Mr. Chase has served as Managing Directath®dmanagement company
from October 2003 to July 2010, where he was resiptsnfor managing an acquisition team in the siagrcunderwriting, negotiating and closing of deals
with a territory of approximately half the countBrior to joining the management company, Mr. Chaas the Vice President of Acquisitions at Parac
Properties, where he was responsible for origigatimderwriting, analyzing and closing new invegttsé¢rom March 1999 to June 2002. He also was a
broker in the Boston office of Grubb & Ellis focagi primarily on investment sales from June 199Bdbruary 1999. Mr. Chase received his Bachelor of
Science degree from the University of Vermont.

F. Alexander Fraserwill serve as a director upon completion of ounfation transactions and this offering. Mr. Fragewss as a Director at Gl
Partners, LLC, a private equity firm focused ondstiments in asset-backed businesses and propertiesth America and Western Europe. Prior to
joining Gl Partners, LLC in 2005, Mr. Fraser worlesla Vice President in the Real Estate InvestBanking Group at J.P. Morgan Securities, Inc
New York from 2004 to 2005, where he advised REf{€a| estate operating companies and real estatrtopity funds on capital markets activiti
merger and acquisition transactions and stratediatives. Mr. Fraser also worked as an investnamker and seBide equity analyst for Thomas Wei
Partners, LLC. In addition, Mr. Fraser currentlyves on the boards of STAG Gl, Flatlron Crossindgyéserv and Plum Healthcare and previously served
on the boards of Telx Group and Sunset Gower StiiioFraser holds a Bachelor of Arts degree froofig@te University and a Masters of Business
Administration from the University of Virginia. llight of his extensive investment banking, capitarkets and real estate experience and his experien
providing strategic advice to REITs, we have deteet that it is in the best interests of our conmypand our shareholders for Mr. Fraser to serve as a
director on the board of directors.

Jeffrey D. Furber will serve as an independent director upon comgetif our formation transactions and this offeriNy. Furber serves as the
Chief Executive Officer of AEW Capital Managemeateal estate investment management company, ar@hirman of AEW Europe, where he has
oversight responsibility for all of AEW's operatibgsiness units in the United States, Europe ana My. Furber also chairs the firm's management
committee, which is responsible for AEW's stratedjfection and for managing the firm's resources, ia a member of the firm's investment committees
and investment policy group. Prior to joining AEW1997, Mr. Furber served as Managing Director @itfWfop Financial Associates, a wholly-owned
subsidiary of Apollo Advisors, and served as Prasidf Winthrop Management. In these capacitiesya® responsible for acquisitions, asset
management and capital markets activity, includirggsourcing of equity and mezzanine debt investsnéfr. Furber is a graduate of Dartmouth College
and Harvard Business School. In light of his sigaifit capital markets and industry experience, axeldetermined that it is in the best interestsusf
company and our shareholders for Mr. Furber toesassa director on the board of directors.

Larry T. Guillemette will serve as an independent director upon comphedif our formation transactions and this offerig. Guillemette has
served as Chairman of the board of directors, (bxefcutive Officer and President of Amtrol Incmalti-national pressure vessel manufacturer
("Amtrol"), since February 2006. Mr. Guillemettesalserved as Executive Vice President and Chiefrigiml Officer of Amtrol from 2000 to 2006 and as
Executive Vice President of Marketing and Busingsselopment from 1998 to 2000. To complete a fifgmrestructuring (a debt-to-equity
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conversion) in connection with the maturity of defsturred in 1996 to finance the acquisition of Abhby its sole stockholder, Amtrol filed a petitidor
reorganization under Chapter 11 of the United StB@nkruptcy Code in December 2006 and emerged @bapter 11 in June 2007. Prior to joining
Amtrol, Mr. Guillemette served as Chief ExecutivBi€er and President of Balcrank Products, Inananufacturer of lubrication equipment for the
automotive service market and other industrial pobdines from 1991 to 1998. From 1990 to 1991séved as Senior Vice President and Senior
Financial Officer of The O'Connor Group, a reabéstinvestment, management and development firior @rthat, from 1986 to 1990, Mr. Guillemette
served as a Vice President for Hampton Partners/Gyyres & Co., Inc., an investment banking paghgr. Mr. Guillemette holds a Bachelor of Arts
degree from Dartmouth College and a Masters ofriassi Administration from the Amos Tuck School oEBiess at Dartmouth. In light of his extensive
leadership experience through his senior officer dinector positions and his company accountingraatiestate experience, we have determined tfsat it
in the best interests of our company and our sludglers for Mr. Guillemette to serve as a directottloe board of directors.

Francis X. Jacoby Il will serve as an independent director upon comgetif our formation transactions and this offeriNty. Jacoby is currently
President of Kensington Investment Company, Ihe wealth management office for a family that otvasel-related businesses and passenger ships an
makes significant investments in real estate, peieguity and venture capital. From May 2001 toeJ2@08, Mr. Jacoby served as the Senior Vice
President and Chief Financial Officer for GID Intresnt Advisers LLC, a family wealth managementaafivhose primary focus is developing, acquiring
and managing apartment communities, suburban gffioperties and flex industrial business parksughmut the United States for its own account and
for joint ventures with institutional investors.idrto that, Mr. Jacoby served as the Executivee\Reesident and Chief Financial Officer for Leggat
McCall Properties, LLC from September 1995 to M&P2, where he was responsible for raising debteapuity capital to support the company's real
estate development and acquisition activities. Flatg 1983 to September 1995, Mr. Jacoby held etyaof senior management positions in the
acquisitions, asset management and finance depagroEWinthrop Financial Associates, a real estatestment company which owned and managed
multiple property types. Mr. Jacoby holds a BachefoArts degree from Dartmouth College and a Masté Business Administration from Boston
University. In light of his 25 years of investmertd capital markets experience and his significaaitestate investment experience, including siruag,
negotiating and closing complex transactions, weltetermined that it is in the best interestswfampany and our shareholders for Mr. Jacoby to
serve as a director on the board of directors.

Edward F. Lange, Jr.will serve as an independent director upon commhetif our formation and this offering. From July0o2to July 2010,
Mr. Lange served as an executive officer of BREpRrties, Inc. (NYSE: BRE), a publicly-traded REBcéised on the development, acquisition and
management of apartment communities, and servéldeoboard of directors from July 2008 to July 2080 Lange served as the Executive Vice
President and Chief Operating Officer of BRE frammuJary 2007 to July 2010. In addition, Mr. Langeved as Executive Vice President and Chief
Financial Officer of BRE from July 2000 to April @8, and during the period from November 2008 tot&aper 2009. Prior to joining BRE, Mr. Lange
served as Executive Vice President and Chief Fiah@fficer of Health Care REIT, Inc., an Ohio-bdssenior housing REIT, from 1996 to 2000. He also
was a Senior Vice President of Finance and a meoflibe executive management team of the Medipl®u@, Inc. and affiliated companies from 1992
to 1996. Mr. Lange holds a Master of Business Adistiiation degree from the University of Connectiant a Bachelor's degree in Urban Planning from
the University of Massachusetts. In light of hibjicicompany experience with financial and operaidssues from his service as Chief Operatingdef
and Chief Financial Officer at two
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publicly-traded REITs, we have determined thas inithe best interests of our company and ouresiwdders for Mr. Lange to serve as a director @n th
board of directors.

Hans S. Wegewvill serve as an independent director upon comphetif our formation transactions and this offeriRgom August 1998 through
January 2011, Mr. Weger served as Chief Finandit &, Executive Vice President and Treasurer @Shlle Hotel Properties (NYSE: LHO), a publicly-
traded REIT focused on the acquisition, ownersi@gevelopment and leasing of primarily upscale lardry full-service hotels. In addition, Mr. Weger
served as Secretary of LaSalle Hotel Propertias foxtober 1999 through January 2011. Mr. Wegernesgonsible for all financial, accounting, human
resources and information technology activitiesoPo joining LaSalle, Mr. Weger served as Vicesident and Treasurer for La Quinta Inns, Inc. wher
he was responsible for all financing activitiesoir1992 until 1997, Mr. Weger served in various ag@ment roles with Harrah's Entertainment, Inc.
where he was responsible for strategic planninggere and acquisitions and project financing. Medafr holds a Bachelor of Sciences degree in finance
from the University of Southern Mississippi and asters in Business Administration from the Uniuvigrsf Chicago. In light of his real estate and real
estate financing knowledge and his public compamgnicial reporting and operations experience a£tiief Financial Officer of a publicly-traded REIT,
we have determined that it is in the best intereStaur company and our shareholders for Mr. Wegeserve as a director on the board of directors.

Board of Directors

Our business is managed through the ovdrsigd direction of our board of directors. A méjoof our board of directors is "independent," as
determined by our board of directors, consistett wie rules of the NYSE. Our independent direcémesnominated by our nominating and corporate
governance committee.

Our board consists of seven directors, afwyhom are affiliated with our company and fivevdfiom are independent directors. The directors will
keep informed about our business at meetings oboard and its committees and through supplemeepalrts and communications. Our independent
directors will meet regularly in executive sessiarithout the presence of our directors who ardiaféid with us or our personnel.

Gl Partners will have the right to selaed tmembers of our initial seven member board. lhitawh, we have agreed that we will cause two pesso
selected by GI Partners to be nominated for eledticour board of directors at each annual meetfraur shareholders. One of the selected persoss mu
qualify as an independent director under the NY@E&srfor director independence and be able to semane of our compensation, audit, nominating and
investment committees and will be required to seawéhe chairperson of one of such committees.a@rgement will terminate within the first three sea
after this offering if GI Partners and certain wfaffiliates fail to beneficially own at least 1086our fully diluted shares of common stock outstiag
immediately following their transfer of any intet@s the common units received by STAG Gl in ounfiation transactions (including shares of our
common stock that we may issue upon redemptionai sommon units). In addition, our agreement teiliminate after the first three years followings
offering if Gl Partners and certain of its affikstfail to beneficially own at least 10% of oudyuliluted shares of common stock outstanding, Wwaeor
not immediately following their transfer of commaonits or shares of common stock.
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Committees of the Board of Directors

Our board has established an investmenttige, an audit committee, a compensation comenéted a nominating and corporate governance
committee, the principal functions of which areeffisi described below. The audit committee, compgosaommittee and nominating and corporate
governance committee consist solely of independeattors. Matters put to a vote at any one ofdlfesr committees must be approved by a majority of
the directors on the committee who are presentateting at which there is a quorum or by unanimerten consent of the directors on that committee

Investment Committee

Our board of directors has establishechaastment committee, which is composed of fourwfdirectors, at least three of whom must be
independent directors. The members of our investim@mmittee are Messrs. Butcher, Guillemette, Jaeot Weger. Mr. Butcher chairs the committee.
The investment committee's primary function isgeiew, evaluate and ultimately vote to approveaatjuisitions or developments individually over
$25 million and up to $100 million. Proposed acdigss in excess of $100 million require approvaldur board of directors. Our board of director&sn
discretion may change the committee's dollar trolesh

Audit Committee

Our board of directors has establisheduatit @ommittee, which is composed of three of auleipendent directors. The members of our audit
committee are Messrs. Guillemette, Jacoby and WégretWeger chairs the committee and qualifiesraawdit committee financial expert, as that term is
defined by the SEC. The audit committee assistbtlaed in overseeing:

. our accounting and financial reporting processes;

. the integrity and audits of our consolidated finahstatements;

. our compliance with legal and regulatory requiretagn

. the qualifications and independence of our indepahduditors; and
. the performance of our independent auditors andraeynal auditors.

The audit committee is also responsiblesfigaging our independent public accountants, wergewith our independent public accountants theng
and results of the audit engagement, approvingepsidnal services provided by our independent patticountants, reviewing the independence of our
independent public accountants, considering thgeaf audit and non-audit fees and reviewing tregadcy of our internal accounting controls.

Compensation Committee

Our board of directors has establishedmnapsmsation committee, which is composed of thremuofindependent directors. The members of our
compensation committee are Messrs. Guillemettehdfuand Lange. Mr. Guillemette chairs the commitfdee principal functions of the compensation
committee are to:

. evaluate the performance and compensation of oiaf Elkecutive Officer;

. review and approve the compensation and benefitsioéxecutive officers and members of our boardictors;
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. administer our 2011 Equity Incentive Plan, as waslany other compensation, stock option, stockiase, incentive or other benefit plans;
and
. produce an annual report on executive compenstdianclusion in our proxy statement after revieg/iour compensation discussion and
analysis.

Nominating and Corporate Governance Committee

Our board of directors has establishedrainating and corporate governance committee, wisicdlomposed of three of our independent directors.
The members of our nominating and corporate govexmaommittee are Messrs. Furber, Jacoby and Lafmigd.ange chairs the committee. The
nominating and corporate governance committeesjsamesible for seeking, considering and recommenigirige full board of directors qualified
candidates for election as directors and recommegnalislate of nominees for election as directote@tinnual meeting of shareholders. It also
periodically prepares and submits to the boardémption the committee's selection criteria foedior nominees. It reviews and makes recommendation
on matters involving general operation of the baard our corporate governance, and annually recordsi® the board nominees for each committee of
the board. In addition, the committee annuallylfetes the assessment of the board of directerfdbpnance as a whole and of the individual directo
and reports thereon to the board.

Code of Business Conduct and Ethics

Our directors have adopted a code of bgsigenduct and ethics which applies to our empkyefficers and directors when such individuals are
acting for or on our behalf. Among other matters, @ode of business conduct and ethics is desiinddter wrongdoing and to promote:

. honest and ethical conduct, including the ethieaddling of actual or apparent conflicts of intetestween personal and professional
relationships;

. full, fair, accurate, timely and understandableldisure in our SEC reports and other public comeations;
. compliance with applicable governmental laws, raed regulations;

. prompt internal reporting of violations of the cadeappropriate persons identified in the code; and

. accountability for adherence to the code.

Any waiver of the code of business conduct andcstfar our executive officers or directors may bede only by our board of directors and will be
promptly disclosed as required by law or stock exde regulations.

Board Compensation

We will pay an annual fee of $35,000 toleatour non-management directors for servicesdiseator. We will pay an additional annual fee of
$15,000 to the chair of the audit committee, antaddhl annual fee of $10,000 to the chair of tbenpensation committee and an additional annuabfee
$7,500 to the chair of any other committee of cosrld of directors. All members of our board of dices will be reimbursed for their costs and exjgsns
in attending our board meetings. Fees to the direchay be paid, in our sole discretion, by issearsfcshares of common stock, based on the valsad
shares of common stock at the date of issuanderrtitan in cash. In addition, upon completionhis bffering, each of our non-management directors,
other than Mr. Fraser, will receive an initial graf 6,624 LTIP units. Any hon-management direettio joins our board of directors in
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the future will receive an initial grant of $125@@orth of LTIP units upon attendance at his orfiret board meeting. The LTIP units will vest iqual
installments on a quarterly basis, subject to caril service as a director, over five years froendéite of grant. If a director is also one of dfficers, we
will not pay any compensation for services rendered director. In addition, Mr. Fraser has dedireceipt of any compensation for his service as a
director.

Limitation of Liability and Indemnification

Our charter includes provisions permittgdMaryland law that limit or eliminate the persofiability of our directors for a breach of theiddiciary
duty of care as a director.

Our bylaws provide that we will indemnifyrodirectors and officers to the fullest extentrpigted by Maryland law. In addition, we have entkirto
indemnification agreements with each of our curdirgctors and executive officers that may be beodldan the specific indemnification provisiongtie
MGCL. We also maintain director and officer liahjlinsurance under which our directors and offi@esinsured, subject to the limits of the insueanc
policy, against certain losses arising from claimegle against such directors and officers by reafany acts or omissions covered under such palicy
their respective capacities as directors or officer

For more detail on these provisions, plesese"Certain Provisions of Maryland Law and of Gharter and Bylaws."

Insofar as the foregoing provisions perimdemnification of directors, officers or persomstrolling us for liability arising under the Setigs Act
of 1933, as amended (the "Securities Act"), we Haen informed that, in the opinion of the SECs thdemnification is against public policy as
expressed in the Securities Act and is therefoenfarceable.

Compensation Committee Interlocks and Insider Parttipation

None of the proposed members of our congt@rscommittee is or has been employed by us. Nbo&r executive officers currently serves, or in
the past three years has served, as a member lobaing of directors or compensation committee oftlagr entity that has one or more executive officer
serving on our board of directors or compensatmnmittee. See "Management—Executive Officers anddors."

Compensation Discussion and Analysis

We expect to pay base salaries and anmmaldes and make grants of awards under our 201lityHaeentive Plan to certain of our officers, effive
upon completion of the offering. Our board of dimrs and our compensation committee have not ya@ttad compensation policies with respect to,
among other things, setting base salaries, awatmhngses or making future grants of equity awasdsur executive officers. We anticipate that such
determinations will be made by our compensationrodtee based on factors such as the desire toretiwh officer's services over the logm, aligning
such officer's interest with those of our sharedddincentivizing such officer over the near-, med and long-term, and rewarding such officer for
exceptional performance. In addition, our compaasatommittee may determine to make awards to neguwgive officers to help attract them to our
company.

The initial awards under our 2011 Equitgdntive Plan to be granted to our executive offiGard other employees are designed to reward each
individual's contribution to our formation and tluiEering, as well as provide an additional retentelement for the recipient and to ensure that the
interests are aligned with shareholders. We belieaeit is in our best interests to have an eldrnén
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retention in our compensation programs and thatifhportant for members of our management teamoéimel key employees to have alignment with our
shareholders. The amount of LTIP units each exeewtficer will receive was determined through nigfon of their employment agreements.

We determined the size of the awards dfiotsd common stock and LTIP units using dollaluea. The number of LTIP units and shares of
restricted stock we disclose in this prospectuhased on the midpoint of the range set forth erctiver of this prospectus. If the actual initiabfic
offering price is less than or greater than thepuint of the range set forth on the cover of thisspectus, the number of LTIP units and shares of
restricted stock awarded will increase or decre@spectively.

Executive Compensation

We intend to enter into employment agreesiesith our named executive officers, which willdoene effective upon the completion of this offering
Because we were only recently organized, meaningflividual compensation information is not avaitafor prior periods. The following table sets fort
the annualized base salary and other compensatidmvbuld have been paid in 2010 to our Chief ExigelOfficer, our Chief Financial Officer and the
three other most highly compensated executive@fficwvhom we refer to collectively as our "namedocenive officers," had these employment
agreements been in effect for all of 2010. We ekpech employment agreements will provide for satard other benefits, including severance upon a
termination of employment under certain circumséanSee "—Employment Agreements."

The anticipated 2011 compensation for edakur named executive officers listed in the tdiéow was determined through negotiation of their
individual employment agreements. We expect toloégcactual 2011 compensation for our named exexofficers in 2012, to the extent required by
applicable SEC disclosure rules.

1 Stock All Other )
Name Principal Position Salary( ) Bonus Awards Compensation Total @

Benjamin S. Chief Executive
Butcher Officer,
President and
Chairman $ 400,00( ® ¢ @) G $

Gregory W. Chief Financial
Sullivan Officer,
Executive Vice
President
and Treasure 280,00( ® @ ®)

Stephen C. Meck Chief Operating
Officer
and Executive Vice
Presiden 280,00( @ “) ®)

Kathryn Arnone  Executive Vice
President,
General Counsel and
Secretary 260,00( ® @ ®)

David G. King Executive Vice
President
and Director of Real
Estate Operatior 250,00( ®) @ ©)

1) Salary amounts are annualized for the year endexgeBber 31, 2011 based on employment agreemehtsetexpect to enter into upon completion of tHfering.

2) Amounts shown in this column do not include (i) tredue of the LTIP unit grants (described belovgtthre expected to be granted to our named execoficers in connection with this offering
or (ii) the value of the perquisites or other peadenefits our named executive officers will igegdescribed below).

3) Bonus amounts to be determined by our compensatiomnittee in its sole discretion.
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4) Reflects grant of LTIP units under our 2011 Equiityentive Plan upon completion of this offering.dspcompletion of this offering, we will grant 111, 30,468, 52,989, 26,495 and 19,871
LTIP units to each of Mr. Butcher, Mr. Sullivan, Mecke, Ms. Arnone, and Mr. King, respectivelyl BTIP awards are expected to vest in equal instafits on a quarterly basis over five ye
from the date of this offering (subject to the extéee's continued employment with us on each swath)d

(5) The named executive officers will receive certaémquisites or other personal benefits as set fartheir respective employment agreements. See "pl&yment Agreements.”
Employment Agreements

We will enter into employment agreement&ative as of the consummation of this offeringlwéach of our executive officers. We believe that
agreements will benefit us by helping to retainelecutives and by requiring the executive offiderdevote the necessary business attention ardttim
our affairs.

Our executive officers will be granted LTuRits in the amounts stated below in connectiah Wieir entering into the employment agreementhk wi
us. They also will be eligible to receive additibawards of LTIP units and other equity awards jectto the terms of our 2011 Equity Incentive Plan
other then effective incentive plan) and the agtile award agreement.

The employment agreements provide for imatedresting of all outstanding equity-based awaeld by the executive officers upon a change in
control of us. In addition, each of Messrs. Butchéecke, Sullivan and King and Ms. Arnone will hébfect to a non-competition provision for the 12-
month period following any termination of employnether than a termination by us without "causebythe executive officer for "good reason." The
employment agreements also provide for participeiticany other employee benefit plans, insurandieips or contracts maintained by us relating to
retirement, health, disability, vacation, auto aftiter related benefits.

None of the employment agreements conti@sde Section 280G excise tax gross-up provision.
Employment Agreement of Mr. Butcher

The employment agreement with Mr. Butchér ve for a term of four years; provided, howeuiat the term is automatically extended at theafnd
each term for successive one-year periods unles$ess than 60 days prior to the termination efttien existing term, either party provides a motit
non-renewal to the other party. The employmentemgent provides for an initial annual base salar$4ff0,000, and an annual bonus in an amount to be
determined by our compensation committee in ite gidcretion. Mr. Butcher will be granted 111,278 units upon the consummation of this offering.
The LTIP units will vest in equal installments oquarterly basis, subject to continued servicenasraployee or director, over five years from theeds#
grant. In addition, Mr. Butcher will receive a mhlyt vehicle and parking allowance of $1,305.

The employment agreement with Mr. Butchevales that upon the termination of his employnwititer by us without "cause" or by the executive
officer for "good reason," or in the event thatidaling a change of control we or our successorghien a notice of non-renewal within 12 months
following the change of control, Mr. Butcher wikkkentitled to the following severance paymentslaamkfits, subject to his execution of a generalast
in our favor:

. a lump-sum cash payment equal to three times tmec${1) Mr. Butcher's then-current annual basargaland (2) the bonus paid to
Mr. Butcher for the most recently completed fispar for which the amount of his bonus was deteeahinvhich will be deemed to be
$200,000, until March 1, 2012 or, if earlier, tirae: that Mr. Butcher receives a bonus in respeéisoél year
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2011 or the compensation committee determinesnthébnus shall be paid to Mr. Butcher in respedisafl year 2011;

. our direct-to-insurer payment of any group healtbther insurance premiums that Mr. Butcher woulteonise have been required to pay
to obtain coverage under our group health and atiserrance plans for a period of 18 months; and

. immediate vesting of all outstanding equity-basedras held by Mr. Butcher.
Employment Agreements of Other Executive Officers

The employment agreements with Messrsiv&ul] Mecke and King and Ms. Arnone will be forearh of three years; provided, however, that the
terms are automatically extended at the end of &aah for successive one-year periods unless asstthan 60 days prior to the termination of thesth
existing term, either party provides notice of menewal to the other party.

The employment agreement with Mr. Sulliymavides for an initial annual base salary of $280,and an annual bonus in an amount to be
determined by our compensation committee in ite gidcretion. Mr. Sullivan will be granted 30,468IP units upon the consummation of this offering.

The employment agreement with Mr. Meckevjates for an initial annual base salary of $280,808 an annual bonus in an amount to be determine
by our compensation committee in its sole discrethdr. Mecke will be granted 52,989 LTIP units ugbe consummation of this offering.

The employment agreement with Ms. Arnoravjates for an initial annual base salary of $260,80d an annual bonus in an amount to be
determined by our compensation committee in ite gidcretion. Ms. Arnone will be granted 26,495 RTnits upon the consummation of this offering.

The employment agreement with Mr. King pdes for an initial annual base salary of $250,800 an annual bonus in an amount to be determined
by our compensation committee in its sole discretiddr. King will be granted 19,871 LTIP units uptite consummation of this offering.

The LTIP units granted to each of thesecetiees under their employment agreements will iesjual installments on a quarterly basis, sukjec
continued service as an employee, over five yaars the date of grant.

The employment agreements with Messrsivéml] Mecke and King and Ms. Arnone provide thadtmughe termination of an executive officer's
employment either by us without "cause" or by tkeositive officer for "good reason," or in the evémt following a change of control we or our
successor gives the executive officer a noticeoofrenewal within 12 months following the changesofitrol, the executive officer will be entitledder
his or her employment agreement to the followingesance payments and benefits, subject to the éxeafficer's execution of a general release in ou
favor:

. a lump-sum cash payment equal to two times thedauh) the executive officer's then-current anrhede salary; and (2) the bonus paid to
the executive officer for the most recently comgdetiscal year for which the amount of his or henls was determined, which will be
deemed to be $140,000 for Messrs. Sullivan and €e8k30,000 for Ms. Arnone and $125,000 for Mr.dgiantil March 1, 2012 or, if
earlier, the time that the executive officer reesia bonus in respect of fiscal year 2011 or thepemsation committee determines that no
bonus shall be paid to the executive officer irpees of fiscal year 2011;
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. our direct-toinsurer payment of any group health premiums oemwittisurance that the executive officer would othee have been requir
to pay to obtain coverage under our group healthaher insurance plans for a period of 18 mordhst

. immediate vesting of all outstanding equity-basedras held by the executive officer.
Equity Incentive Plan

On , 2011, we addptnd our shareholders approved, the STAG Indusinic. 2011 Equity Incentive Plan, referred tdhis
prospectus as the equity incentive plan. The eduigntive plan provides for the issuance of eghaged awards, including stock options, stock
appreciation rights, restricted stock, restrictextls units, unrestricted stock awards and otherdsvhased on shares of our common stock, such & LT
units in our operating partnership, that may be erfaglus directly to our executive officers, dirgsiemployees and other individuals providing bfide
services to or for us.

The equity incentive plan will be administe by our board of directors, which may delegi@uthority to the compensation committee of mar
of directors. The plan administrator will have tnghority to make awards to the eligible particigaeferenced above, and to determine the eligible
individuals who will receive awards, what form twards will take, and the terms and conditiondefawards. Except as provided below with respect to
equitable adjustments, the plan administrator n@yeduce the exercise price of any stock optiostaeck appreciation right granted under the equity
incentive plan or take any other action that iatied as a repricing under generally accepted atioguprinciples without first obtaining the conseftour
shareholders.

Subject to adjustments as provided belbe shares of common stock that are reserved faamee under the equity incentive plan, in the agmpes
shall not exceed 7.5% of the issued and outstaralinges of common stock as of the later of the afatieis offering or the last closing date of afmases
of common stock sold solely to cover overallotmeéntsonnection with this offering (on a fully diked basis (assuming, if applicable, the exercisalof
outstanding options, the conversion of all warramtg convertible securities into shares of comntooksand the exchange of all interests in our dpega
partnership that may be convertible into shareaimon stock) including shares to be sold purstaatite underwriters' exercise of their option to
purchase up to an additional 1,950,000 sharesroéd@mmon stock solely to cover overallotments,déxdluding any shares of common stock issued or
issuable under the equity incentive plan). If amaal, or portion of an award, granted under thdtgdpcentive plan expires or terminates unexeutjse
becomes unexercisable, is settled in cash or andigi@tion that no bonus shall be paid has been pthdeshares of common stock with respect to such
award will again be available for award under theiy incentive plan. Upon the exercise of any algnanted in tandem with any other award, the ed
award will be cancelled to the extent of the nundfeshares of common stock as to which the awaedéscised and, notwithstanding the foregoing, that
number of shares will no longer be available foaedwnder the equity incentive plan.

We expect to make certain awards in thenfof LTIP units. LTIP units are a separate serfasnits of limited partnership interests in our ogténg
partnership. LTIP units, which can be granted eittefree-standing awards or in tandem with otheares under our equity incentive plan, will be \eadu
by reference to the value of shares of our comnimeksand will be subject to such conditions arstrietions as the compensation committee may
determine, including continued employment or serv@aomputation of financial metrics and/or achiegatof pre-established performance goals and
objectives. If applicable conditions and/or restoigs are not attained, participants will forféietr LTIP units. Unless otherwise provided, LTIHAtun
awards, whether vested or unvested, will entitée th
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participant to receive current distributions froor @perating partnership equivalent to the dividetitht would be payable with respect to the nurober
shares of our common stock underlying the LTIP aniard.

LTIP units will be structured as "profitsérests" for U.S. federal income tax purposes,vemdo not expect the grant, vesting or conversiddl IP
units to produce a tax deduction for us. As prafiterests, LTIP units initially will not have fuflarity, on a per unit basis, with the operatingnership's
common units with respect to liquidating distrilmuns. Upon the occurrence of specified events, WHBs can over time achieve full parity with common
units and therefore accrete to an economic valuthfoparticipant equivalent to common units. i€lsparity is achieved, LTIP units may be converted,
subject to the satisfaction of applicable vestiogditions, on a one-for-one basis into common umitgch in turn are redeemable by the holder fareh
of common stock on a one-for-one basis or for tiehosalue of such shares, at our election. Howdlvere are circumstances under which LTIP units wil
not achieve parity with common units, and untillsparity is reached, the value that a participandd realize for a given number of LTIP units vig
less than the value of an equal number of sharesrafnon stock and may be zero. Under our equityritice plan, each LTIP unit awarded will be
equivalent to an award of one share of common stesrved under our equity incentive plan, therellycing the number of shares of common stock
available for other equity awards on a one-for-basis.

In the event of a stock dividend or othistribution, recapitalization, stock split, revesteck split, reorganization, merger or other saimdorporate
transaction or event, affects shares of our comstack such that an adjustment is appropriate ieroi@ prevent dilution or enlargement of the righits
participants under the equity incentive plan, ttlenplan administrator will make equitable changeadjustments to:

. the number and kind of shares of common stockriteat thereafter be issued in connection with awards;
. the number and kind of shares of common stock éssuéssuable in respect of outstanding awards; and
. the exercise price, grant price or purchase petaing to any award.

In addition, the plan administrator mayedstine that any equitable adjustment may be acdsheal by making a payment to the award holdehé
form of cash or other property (including but rniatited to shares of our common stock).

Each stock option and stock appreciatightrgranted under the equity incentive plan wilda term of no longer than 10 years, and will have
exercise price that is no less than 100% of threnfiairket value of our common stock on the daterafigof the award. Stock appreciation rights coofer
the participant the right to receive cash, commtonksor other property, as determined by the pmiaistrator, equal to the excess of the fair miarke
value of our common stock on the date of exercigs the exercise price of the stock appreciatightriThe other terms of stock options and stock
appreciation rights granted by us under the ednigntive plan will be determined by the plan adstmator.

The plan administrator will determine tkems and conditions of each grant of restrictedkstw restricted stock units under the equity irtisenplan
Restricted stock units confer on the participaetright to receive cash, common stock or other gntypas determined by the plan administrator, tga
value equal to the number of shares of common stwtkare subject to the award. The holders of dsvaf restricted stock or restricted stock unity foe
entitled to receive dividends or, in
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the case of restricted stock units, dividend edeiva, which may be payable immediately or on @udefl basis at a time determined by the plan
administrator.

The plan administrator may determine to engants of our common stock that are not subgeahy restrictions or a substantial risk of foried or
to grant other stock-based awards to eligible pipants. The plan administrator will determine téems and conditions at the time of grant.

Unless otherwise determined by the planiahnator and set forth in an individual awardegment, upon a change in control (as defined in the
equity incentive plan), each outstanding award uttie equity incentive plan will become immediategsted, exercisable and/or payable, unless
provision is made in the transaction for the camtion or assumption of awards or for the substitubf equivalent awards in the surviving or susces
entity or the parent thereof.

No awards under the equity incentive play e granted on or after the tenth anniversath@fiate on which it was adopted. Our board ofctlins
may terminate, amend, modify or suspend the eguigntive plan at any time, subject to sharehodgigaroval as required by law or stock exchange rules
The plan administrator may amend the terms of angtanding award under the equity incentive plaangttime. No amendment or termination of the
equity incentive plan or any outstanding award mdyersely affect any of the rights of an award aoldithout the holder's consent.

Following the completion of this offeringe intend to file a registration statement on F&®8ito register the total number of shares of comstonk
(including shares of common stock underlying theéR_Tinits) that may be issued under our equity itigerplan, including the shares of restricted
common stock to be granted to certain employeeas tipwcompletion of this offering.

Incentive Awards

Upon the completion of this offering, we aranting an aggregate of (1) 241,099 LTIP uwitsur executive officers under our equity incenfien,
(2) 122,500 shares of restricted common stock tmiceemployees under our equity incentive plam, €) 33,120 LTIP units to our independent direstor
under our equity incentive plan.

The LTIP units granted to our executivaagffs and independent directors will vest in edustallments on a quarterly basis, subject to coril
service, over five years from the date of grantsBant to the grant agreements, the LTIP unitsheiiome fully vested upon a termination of emplogtme
on account of death or disability or upon a chaingsntrol (as defined in the 2011 Equity Incenti®Rian).
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Formation Transactions

Certain of our directors and all of our extive officers and certain of their affiliates leadirect or indirect interests in Fund I, Fund, ISTAG Gl
and the management company. Fund Ill, Fund IV, ST3@nd certain owners of the management compawg datered into contribution agreements
with us and our operating partnership in connectiith our formation transactions, pursuant to wiocin operating partnership will assume or pay off,
with the proceeds of this offering, $392.3 milliohindebtedness and Fund IlIl, Fund IV, STAG GI émel members of the management company will
receive 6,109,794 common units, representing apmeately 31.3% of our common stock to be outstandidligwing the consummation of this offering
a fully diluted basis. See "Structure and Formatb@ur Company—Benefits of our Formation Trangatdiand this Offering to Certain Parties" for & lis
of what individual directors and executive officefsour company will receive as a result of thetdbutions.

Following the expiration of a 12-month leag period, limited partners in our operating parship, including Fund Ill, Fund IV, STAG GI anckth
members of the management company, will have tiie to cause our operating partnership to redegnoraall of their common units for cash equal to
the then-current market value of one share of oormon stock, or, at our election, for shares ofammmon stock on a one-for-one basis.

Certain members of Fund Ill, Fund IV andA&T Gl, including certain of our officers, employemsd directors have residual interests, or contihge
profit interests, in Fund Ill, Fund IV and STAG @hd may receive portions of distributions from &ssets of each of Fund Ill, Fund IV and STAG Gl
after return of capital and preferred returns ®¢huity investors in Fund 1, Fund IV and STAG. Gke "Structure and Formation of Our Company—
Benefits of Our Formation Transactions and the @ftpto Certain Parties."

We will enter into services agreements wiich of Fund II, Fund Ill and Fund IV and an optio purchase agreement with Fund Il with respect
the Option Properties. See "Structure and Formatiddur Company—Formation Transactions—Servicesedgrents and Option Properties."

As part of our formation transactions, wile proceeds of this offering, we will repay sudbpate mortgage debt secured by the Option Pregsestic
the number of common units to be issued to Funih ltlur formation transactions will be reduced adewgly. See "Use of Proceeds."

For more detailed information regarding tiens of our formation transactions, including tiemefits to related parties, please refer to (Stme and
Formation of Our Company."

Partnership Agreement

Concurrently with the completion of ourrfmation transactions and this offering, we will @ntgo the partnership agreement with the variautities
and persons directly receiving common units infoamation transactions, including Fund Ill, Fund, INTAG GI and certain of our directors and
executive officers and certain of their relatedtipar As a result, such persons will become limfiadners of our operating partnership. See "Our
Operating Partnership and the Partnership Agreethent

Employment Agreements and Other Arrangements

Upon completion of this offering, Mr. Buth will enter into an employment agreement with campany, which will have a term of four years.
Messrs. Sullivan, Mecke and King and Ms. Arnoneheatitl enter into an employment agreement with company that will have a term of three years.
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However, the terms of each respective employmergesgent will be automatically extended for sucaesene-year periods unless, not later than 60 days
prior to the termination of the existing term, eitlparty provides a notice of non-renewal to theoparty. The employment agreements will also iplev

for an annual base salary, discretionary bonusé=bgibility for all customary and usual fringeredits generally available to full-time employe8ge
"Management—Employment Agreements."

Furthermore, upon completion of our formattransactions and this offering, our executiviicefs will receive the LTIP unit grants identifién the
table below pursuant to our 2011 Equity IncentilenPThe LTIP unit grants are in addition to theenests in common units that our executive officers
will receive in our formation transactions in contien with the contributions to us of our initialgperties and the management company. The coritit
consideration is described separately below un8gutture and Formation of Our CompanBenefits of Our Formation Transactions and thise@fig to
Certain Parties."

Name LTIP Units ()

Benjamin S. Butche 111,27¢

Gregory W. Sullivar 30,46¢

Stephen C. Meck 52,98¢

Kathryn Arnone 26,49t

David G. King 19,87:
1) LTIP Units vest in equal installments on a quaytédsis, subject to continued service as an emplayeer five years from the grant date.

Any member of our board of directors whalso an employee of our company will not receigditional compensation for serving on our board of
directors. We will pay an annual fee of $35,00@ach of our non-management directors for servisesdirector. We will pay an additional annual é¢e
$15,000 to the chair of the audit committee, antadthl annual fee of $10,000 to the chair of tbenpensation committee and an additional annuabfee
$7,500 to the chair of any other committee of coarid of directors. All members of our board of dioes will be reimbursed for their costs and exgsns
in attending our board meetings. In addition, upompletion of this offering, each of our namenagement directors, other than Mr. Fraser, etileive ar
initial grant of 6,624 LTIP units. Any nomanagement director who joins our board of direciorthe future will receive an initial grant of 38,000 wortt
of LTIP units upon attendance at his or her fistitdl meeting. The LTIP units will vest in equaltaiknents on a quarterly basis, subject to continue
service as a director, over five years from the dditgrant. See "Management—Board Compensation."

Our charter includes provisions permittgdaryland law that limit the personal liability ofur directors for a breach of their fiduciary dofycare
as a director. Our bylaws provide that we will imdefy our directors, executive officers and empley¢o the fullest extent permitted by Maryland law.
We intend to enter into indemnification agreemevith each of our current and future directors axelcative officers which will require us to indempif
such persons to the maximum extent permitted byyMad law and to pay such persons' expenses imdiefg any civil or criminal proceedings relatec
their service on our behalf in advance of finapdisition of such proceeding. See "Management—Liimitaon Liabilities and Indemnification of
Directors and Officers."
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Voting Agreement

We, Fund lll, Fund IV, STAG GlI, the GI Pzets' member in STAG Gl and the contributors ofmanagement company have entered into a voting
agreement. Pursuant to the voting agreement, tiiea@hers' member in STAG GI will have the rightédect two members of our initial seven member
board. In addition, we have agreed that we willseatwo persons selected by the Gl Partners' metaltier nominated for election to our board of dioes
at each annual meeting of our shareholders. Botheopersons must meet minimum standards desdrittéé voting agreement, and one of the selected
person must qualify as an independent director tieNY SE rules for director independence andie ® serve on one of our compensation, audit,
nominating and investment committees and will lipined to serve as the chairperson of one of soofmuttees. The parties to the voting agreement
agreed, at each annual meeting of our sharehokdevste all of their shares of common stock indiaef the election of the two nominees to our bazfrd
directors. The agreement will terminate within finst three years after this offering if Gl Partelemember in STAG Gl and certain of its affiliafad to
beneficially own at least 10% of our fully dilutstlares of common stock outstanding immediatelp¥atg their transfer of any interest in the common
units received by STAG Gl in our formation transaes (including shares of our common stock thatwes issue upon redemption of such common
units). In addition, the agreement will terminateathe first three years following this offeriifgGl Partners' member in STAG Gl and certain sf it
affiliates fail to beneficially own at least 10% adir fully diluted shares of common stock outstagdivhether or not immediately following their tsder
of common units or shares of common stock.

Registration Rights

We have entered into a registration rigigieeement with the various entities and persorsvieg common units in our formation transactiodadel
the registration rights agreement, subject to geftaitations, commencing not later than 12 mordfter the closing of this offering, we will fileshelf
registration statement with the SEC, and thereafterour best efforts to have the registratiorestaht declared effective, covering the continuessle
of the shares of common stock issued or issuald&dhange for common units issued to Fund I, FMHBSTAG Gl and the members of the manager
company in our formation transactions. We may uataption, prepare and file a registration statemegistering the issuance by us to the holders of
common units received in our formation transactiohshares of our common stock in lieu of our opegapartnership's obligation to pay cash for such
common units. We have also agreed to provide rightolders of these common units to demand additicegistration statement filings. We have agreed
to pay substantially all of the expenses relating tegistration of such securities.

Relationship with New England Development, LLC

An affiliate of NED provided the seed capfior STAG in 2003. As a result, NED and NED'snfi@r senior officer and our Chief Financial Officer,
Executive Vice President and Treasurer, Mr. Sulljvaceived ownership interests in STAG. In addit@another affiliate of NED and Mr. Sullivan own
interests in SCP IIl. The NED members and Mr. Saliihave entered into contribution agreementsatwsfer their respective interests in the management
company to our operating partnership in exchangedmmon units.

Mr. Sullivan has served on the board of agans of STAG continuously since its formation. Bullivan also serves on the board of managers or
management committees of STAG Manager Il, LLC @&hsty that manages Fund Il), STAG Manager lll, L{tBe entity that manages Fund
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Ill), and STAG Manager IV, LLC (the entity that meges Fund 1V). In addition, Mr. Sullivan servedtba investment committee for Fund II, Fund llI
and Fund IV.

Pursuant to the terms of its operating egrent, STAG is authorized to borrow up to $1.0ionllon an unsecured line of credit from an affdiaf
NED for operating expenses and deposit monies. [dhis was originally drawn on May 15, 2007 and &September 30, 2010, there was $1.0 mil
outstanding under the line of credit, which will p&id in full from the proceeds of this offeringdaierminated. While this prospectus does not irelud
separate financial statements for the managemempaoy as its activities are not considered sigaificthe unaudited pro forma consolidated financial
statements included elsewhere in this prospecflectehe $1.0 million repayment.

In addition, as of September 30, 2010,dlvesis an approximately $4.4 million loan outstagdiom an affiliate of NED to the Fund Ill subsidis
being contributed to us in our formation transatdiorhe loan was made on January 31, 2009 anddleqrs were used as part of a debt refinancing to
pay down indebtedness on the Fund Il propertiésgoeontributed to us. The loan will be repaid wittoceeds from this offering.

Affiliates of NED provided a guaranty fdret Anglo Bridge Loan (Fund I1l) secured by the Fuihgroperties. Fund 11l and the NED affiliatesterec
into a loan guarantee agreement that paid the Nz an annual fee of 9.0% of the outstandiadgince of the bridge loan. As part of our formation
transactions, the outstanding balance of $34.6anilks of September 30, 2010 on the Anglo BridgarLg~und 1II) will be paid in full.

Other than NED's ownership of common uréteived as a result of our formation transactidbis) will have no further interest in or control @dr
company. We will not have any ongoing borrowingtieinship with NED.
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Background

We have deployed more than $1.3 billiocabital representing the acquisition of 218 prapsrsince 2004. These investments were made through
four private equity real estate funds, Fund I, FUp&und 11l and Fund IV, and one joint ventur&, A5 GIl. We were formed to acquire the existing &sse
and operations of our predecessor business.

All of the 24 properties owned by Fund Irevsold in 2006. In 2007, 16 properties owned bd=li were sold. Fund Il will retain ownership o6 8
properties and will continue to operate as a peivatlly-invested fund but will not make any further progeatquisitions. Fund I, Fund IV and STAG
will contribute our 89 properties to us in our fation transactions in exchange for common unitedAU will retain ownership of the Option Properi
See "—Formation Transactions—Services Agreemertt<gtion Properties."”

Our senior management team consists oBMicher, the Chairman of our board of directors andChief Executive Officer and President,
Mr. Sullivan, our Chief Financial Officer, Executiwice President and Treasurer, Mr. Mecke, our QBperating Officer and Executive Vice President,
Ms. Arnone, our Executive Vice President, Gene@liisel and Secretary, and Mr. King, our Executiiee\President and Director of Real Estate
Operations. They have each led or helped managaterand public real estate companies and fundsidimg STAG, AMB Property Corp., Trizec Hahn
Corporation, Meditrust Corporation and LaQuinta gwation.

Formation Transactions

We were incorporated on July 21, 2010 unkiedaws of the State of Maryland. As of immediateefore the consummation of our formation
transactions and this offering, Mr. Butcher, oua®iman, Chief Executive Officer and President, kel Arnone, our Executive Vice President, General
Counsel and Secretary, are our shareholders aletibetly hold 110 shares of our common stock thay purchased upon or shortly after our
incorporation.

STAG Industrial Operating Partnership, Ldur operating partnership, was recently organased limited partnership under the laws of theeSta
Delaware. We will conduct substantially all of aperations and own substantially all of our asgetsugh our operating partnership and its subsesar

We will sell 13,000,000 shares of commartktin this offering and 1,950,000 additional slsaféhe underwriters exercise their overallotmepition
in full. We will contribute the net proceeds frohig offering to our operating partnership in exapafor common units. Our interest in our operating
partnership will entitle us to share in cash dusttions from, and in the profits and losses of, @perating partnership in proportion to our peraget
ownership. As the general partner of our operapagnership, our wholly-owned subsidiary will gesigr have the exclusive power under the partnership
agreement to manage and conduct the operatingepsinip's business, subject to certain limited apgdrand voting rights of the other limited partners
described more fully below in "Our Operating Parshép and the Partnership Agreement." Our boawirettors will manage the affairs of our company
by directing the affairs of our operating partngosh

Beginning on or after the date which isnd@nths after the consummation of this offering,itéd partners of our operating partnership haveitite
to require our operating partnership to redeem qaatl of their common units for cash, based uffenfair market value of an equivalent number @frek
of our common stock at the time of the redempt@nat our election, shares of our common stochjesat to the ownership limits set forth in our diear
and described under the section entitled "Desorniptif Stock—Restrictions on Ownership and Transfe8tock." With each
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redemption of units, we will increase our perceatagnership interest in our operating partnershipp @ur share of our operating partnership's cash
distributions and profits and losses. See "Our @yoey Partnership and the Partnership Agreement."

Prior to or concurrent with the completmfrthis offering, we will engage in the followingrimation transactions, which are designed to caohestel
the ownership of our property portfolio under opemating partnership and its subsidiaries, conatdidur acquisition and asset management businesses
into a subsidiary of our operating partnership andble us to qualify as a REIT for U.S. federabime tax purposes commencing with the taxable year
ending December 31, 2011:

. Pursuant to separate contribution agreements, gerating partnership will, directly or indirectlgrbugh its wholly-owned subsidiaries,
acquire a 100% equity interest in the entities tvaih our properties in exchange for 6,016,305 commndts, representing 30.8% of the
total number of shares of our common stock outstanadn a fully diluted basis, as set forth in gegatetail below:

. Fund 111 will contribute 100% of the equity intetesn the entities owning 57 of its properties tw operating partnership in
exchange for 1,080,474 common units;

. Fund IV will contribute 100% of the equity interesh the entities owning all 19 of its propertiesour operating partnership in
exchange for 1,900,660 common units; and

. STAG Gl will contribute 100% of the equity interesh the entities owning all 13 of its propertiesour operating partnership in
exchange for 3,035,171 common units.

. Pursuant to separate contribution agreements, émhars of the management company will contribugé fhterests in the management
company to our operating partnership in exchang®3p489 common units, representing 0.5% of thal tmaimber of shares of our common
stock outstanding on a fully diluted basis.

. In connection with the foregoing transactions, wk airectly or indirectly assume approximately $L6 million in principal amount of
mortgage debt (together with all related accruetlapaid interest) secured by our properties thilhtemain outstanding.

. With the proceeds of this offering, based on Septwm0, 2010 balances, we will repay approxima$®7.3 million in indebtedness
(including principal and related accrued intereSte "Use of Proceeds."

. We will enter into a $100 million secured corporatedit facility (subject to increase to $200 noifliunder certain circumstances) that we
anticipate will close contemporaneously with thesahg of this offering.

. We will enter into a refinancing of our debt due2iiil2 to extend the maturity date to October 2088 Wwe anticipate will close
contemporaneously with the closing of this offering

. Our executive officers will enter into employmegreements with us.
. We will issue 274,219 LTIP units to our executiféoers and independent directors and 122,500 shafreestricted common stock to our

employees pursuant to our 2011 Equity Incentive Rlapresenting in the aggregate 2.0% of the mtaiber of shares of our common
stock outstanding on a fully-diluted basis.

Each contribution agreement and purchadesale agreement referenced above is subject &b gilé terms and conditions of the applicable
agreement, including the completion of this offgrikive
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will assume or succeed to all of each contributmr'seller's rights, obligations and responsileititivith respect to the entities contributed or sold

We will not enter into any tax protectiograements in connection with our formation transact In addition, we have not obtained any thiedtyp
appraisals of the properties to be contributedstonour formation transactions or fairness opisionconnection with our formation transactions.aAs
result, the consideration for these propertiesathdr assets in our formation transactions mayexktieeir fair market value. Additionally, the cahtrtion
agreements and the purchase and sale agreemeribeéstbove were not negotiated at arm's lengtih tlag terms of those agreements may be more
favorable to Fund II, Fund I, Fund IV, STAG Gldithe owners of the management company than theydwave been had they been negotiated by
third parties.

Services Agreements and Option Properties

Upon completion of our formation transacti@nd this offering, we will enter into separaeves agreements with Fund Il, Fund Il and Fhhd
pursuant to which we will manage their operationd eertain other properties, as set forth in gredetail below.

Following completion of our formation trawsions, Fund Il will continue to operate as a gigy fully-invested fund and will retain ownersloifits
86 properties, with approximately 13.1 million relle square feet. We will enter into a servicegaigrent with Fund Il on terms we believe to be
customary, pursuant to which we will manage itspprties in return for an annual asset managemeridsed on the equity investment in such assets,
which will initially equal 0.94% of the equity ingement and may increase up to 1.25% of the eguntystment to the extent assets are sold and thle tot
remaining equity investment is reduced. The sesvagreement will be terminable by either party 6rd8ys' written notice. We have no current plans to
acquire any of the Fund Il properties, but uponapproval of a majority of the disinterested dicest we would consider submitting a bid if Funavire
to offer any of its properties for sale. Howevaty gale to us would be an "affiliate sale" undendrFi's operating agreement and require that Flsd |
third-party institutional investors approve theesal

Following completion of our formation trawsions, Fund Il will retain ownership of the QguiiProperties, which consist of three propertieth wi
approximately 890,891 rentable square feet thavacant and that are acquisition opportunitiesuorFollowing completion of our formation transacs
we will enter into a services agreement with Fuhgursuant to which we will manage the Option Radjs for an annual fee of $30,000 per property
provide the limited administrative services (indhglpreparation of reports for the Fund Ill lended investors, bookkeeping, tax and accountingcses’
Fund 11l will require until its liquidation for aannual fee of $20,000. Upon approval of our indelean directors, we will have the right to acquiny af
the Option Properties individually for a periodugf to three months after notification that the gy has stabilized, defined as 85% or greater paacy
pursuant to leases with at least two years in neimgiduration. The sale price of each property béllbased on the fair market value of the propasty
determined by a third-party appraisal. In additiéand Il has agreed not to sell any of the Opfwaperties except (1) following our failure to ecise
timely our option to purchase the property upohitiation (in which case the property will becoineely saleable), or (2) subject to a right oftfisfusa
in our favor, pursuant to a "bona fide user saagaction." A "bona fide user sale transactiord' ssile to a buyer, where the buyer or its affiliatends to
occupy the property (as compared to a buyer thahds to lease the property to a tenant unaffdiatigh the buyer). If a bona fide user sale tratisac
results in proceeds, after out-of-pocket expeng#iseosale, in excess of Fund IlI's undepreciatest to acquire the property plus any subsequeritatap
invested in the property, then

137




Table of Contents

STRUCTURE AND FORMATION OF OUR COMPANY

we will be entitled to 25% of such net excess pedse Our right to purchase the Option Propertidisexpire five years after the date of the closaighis
offering.

In addition, we will enter into a serviagreement with Fund IV pursuant to which we wibbyide the limited administrative services (incluglin
preparation of reports for the Fund IV investorspkkeeping, tax and accounting services) Fund INrequire until its liquidation for an annual feé
$20,000. STAG Gl will not require administrativendees from us or our affiliates following completi of our formation transactions.

Following completion of our formation tratsions, Fund Il, Fund IIl, Fund IV and STAG Gl Inihake no additional property acquisitions, and our
senior management team will devote substantiallgfats business time to our business.

Consequences of Our Formation Transactions and thi®ffering
The completion of our formation transacti@nd this offering will have the following conseqaes:

. Our operating partnership will directly or indirgcown the assets of the management company anféétgmple or other interests in all of
the properties owned by Fund Ill, Fund IV and ST&G(except for the Option Properties).

. Purchasers of our common stock in this offerind ain 99.1% of our outstanding common stock, 0666 on a fully diluted basis. If the
underwriters' overallotment option is exercisedlilly purchasers of our common stock in this offigrivill own 99.2% of our outstanding
common stock, or 69.7% on a fully diluted basis.

. Our wholly owned subsidiary will be the sole geh@atner of our operating partnership. We will 0813% of the operating partnership
units, and the continuing investors, including Fllhd~und IV, STAG GI and our directors and exeaeatofficers, will own 32.7%. If the
underwriters' overallotment option is exercisedlilh we will own 70.2% of the common units, ane tbontinuing investors, including F
Ill, Fund IV, STAG GI and our directors and exewatbfficers, will own 29.8%.

. The employees of the management company will becbmemployees of our management subsidiary.

. We expect to have total consolidated indebtednkeapproximately $165.1 million.

The aggregate pro forma net tangible baaler of the assets we will acquire in our formati@msactions was approximately $253.7 millionfas o
September 30, 2010. In exchange for these assetsjliissue common units with an aggregate vali® o  million. The initial public offering pce
does not necessarily bear any relationship to ¢tk value or the fair market value of our assets.
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Our Structure

The chart below reflects our organizatimmiediately following completion of our formatioratrsactions and this offering.
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(1) Upon completion of this offering, we will grant 1,8R0 shares of restricted common stock, or 0.9%uofutstanding common stock, pursuant to our ZBqdity Incentive Plan.
) Includes our executive officers' investments indrilh Fund IV and STAG Gl and their residual irgsts in Fund Ill, Fund IV and STAG GI. Solely farrposes of this chart, we calculated our
executive officers' residual interests assumingdAlin Fund 1V and STAG Gl were liquidated on Novieer 15, 2010 at $ per share, the midpafitihe range set forth on the front cover of

this prospectus and made certain other assumpiéaxannot estimate the actual timing of the ligtiohs of Fund I, Fund IV and STAG Gl or the valaf any distributions at the time of the
liquidations. "See—Benefits to Related Parties—Fatiamn Transactions" below.

3) Excludes common units in which a director or exieeubfficer has no pecuniary interest but that@smmed by entities that a director or executiveagffimay directly or indirectly control.
Includes LTIP units, as if LTIP units were commarits, that will be issued upon closing of this oifigg to our executive officers and independentalives pursuant to our 2011 Equity Incentive
Plan.

(4) Ownership is through Fund IlI, Fund IV and/or STAE
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Benefits of Our Formation Transactions and this Oféring to Certain Parties

Upon completion of our formation transacti@nd this offering, our executive officers dihgatr indirectly, through one or more affiliatesiliw
receive material financial and other benefits.

The consideration (other than salary, gguoitentive and other employment-related benefitich are described under "Management") to be tsue
or paid to members of our management team, incutiiiair controlled affiliates, in exchange for gantribution of the management company and our
properties is described below:

Common Units @)

Name ) Transactions Number ~Value ®
Benjamin S. Butche Fund 11l properties 40,77C $
Fund IV propertie: 21,83¢
STAG Gl propertie: 14,08
Management compar 34,87:

Total: 111,56: $

Gregory W. Sullivar Fund Il properties 92,04¢ $
Fund IV propertiet 24,32(
STAG Gl propertie: 5,497
Management compar 8,92¢

Total: 130,79: $

Stephen C. Meck Fund Il properties 16,200 $
Fund IV propertiet 3,17¢
STAG Gl propertie! 2,74¢
Management compar 8,414

Total: 30,547 $

Kathryn Arnone Fund Il properties 450z $
Fund IV propertiet 5,62¢
STAG Gl propertie: 1,09¢
Management compar 1,68:¢

Total: 12,80¢ $

David G. King Fund Il properties 7,200 $
Fund IV propertiet 2,022
STAG Gl propertie! 1,09¢
Management compar 5,04¢

Total: 1537: $

) The amounts shown in the table reflect common uriteived by the individual directly or receiveddayy entity, but if by an entity only to the extertthe individual's interest in the assets of

entity. Accordingly, the amounts shown in the tal®ve do not reflect common units received bytiestihat may be controlled by the individual (eptc® the extent of the individual's interest
in the assets of the entity).

2) Includes our executive officers’ investments indriliy Fund IV and STAG Gl and their residual irgsts in Fund I, Fund IV and STAG GI. Solely farrposes of this table, we calculated our
executive officers' residual interests assumingdAlin Fund 1V and STAG Gl were liquidated on Novieer 15, 2010 at $ per share, whichésntlidpoint of the price range set forth on the
front cover of this prospectus and made certaierogissumptions. We cannot estimate the actual dgiwmfithe liquidations of Fund IIl, Fund IV and STA@& or the value of any distributions at
the time of the liqudations. See "—Benefits of Gormation Transactions and this Offering to CerRamties" below.
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3) Based upon an assumed initial public offering pat& per share, which is the midpointhe price range set forth on the front cover o fiiospectus.

Upon completion of our formation transacti@nd this offering, Fund Il will receive 1,0884common units, Fund IV will receive 1,900,660
common units, STAG Gl will receive 3,035,171 comnumits and the management company will receive@B8gbmmon units. The number of common
units that Fund Ill, Fund IV, STAG GI and the maeagent company will receive in our formation trarigats (an aggregate of 6,109,794 common units)
is fixed and will not change based on the ultimai#al public offering price in this offering.

After the expiration of the lock-up perideynd 1, Fund IV and STAG GI may distribute itsSramon units to its members in accordance with the
fund's operating agreement. In addition to therested equity, certain members of Fund Ill, Fundahd STAG Gl, including certain of our officers,
employees and directors, have residual interestrtingent profit interests, in Fund 111, Fund &d STAG GI. As a result, they may receive
distributions related to the residual interesthdre are sufficient proceeds after return of edibhd preferred returns to themselves and the etiugty
investors in Fund Ill, Fund IV and STAG GI. In alises where there is a residual distribution, ihleer the share price of our common stock at tine &
fund is liquidated, the greater the portion of teenmon units the fund will distribute to the holslef the residual interests.

The number of common units being issueekith fund in our formation transactions is fixedhst residual interests will not, in any mannequire
us to issue additional common units or shares ofraon stock or otherwise dilute investors in thifeohg. In addition, because the value of the nesid
interests depends on the value of our common staatkon the value of certain properties or portfelindividually, such residual interests align the
interests of the holders of residual interests Withinterests of our company and shareholders.

Distributions subject to the residual ietgs may consist of, among other items:

. cash from the operation or sale of the Option Prttgse

. the common units received in our formation trarisast

. cash or in-kind distributions paid on the commoitsjn

. cash or other assets from a direct or indirectatigfpn of the common units by the fund or STAG @i;
. shares of our common stock or other securitiesvedeaipon redemption of the common units.

With respect to Fund lll, the residual net& in distributions from operations is the righteceive (1) 20% of all such distributions by BuH after
the equity investors have received such distrimgtion an aggregate amount equal to a 9% intertebfaeturn to the equity investors and (2) 40%lbf
such distributions by Fund Il after the equity @stors have received such distributions in an aggesamount equal to an 22% internal rate of retturn
the equity investors. The residual interest inriigtions other than from operations—for exampiegat distributions of the common units received by
Fund Il in our formation transactions or distrilauts of proceeds from the redemption of the comomats—is the right, subject to an interim residual
interest, to receive (1) 20% of all such distribag by Fund Ill after the equity investors haveereed such distributions in an aggregate amounalegua
9% internal rate of return to the equity investansl (2) 40% of all such distributions by Fund Ifea the equity investors have received such distions
in an aggregate amount equal to an 22% internalafateturn to the equity investors.

With respect to Fund 1V, the residual iesrin distributions from operations is the rightéceive (1) 20% of all such distributions by Fuddafter
the equity investors have received such
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distributions in an aggregate amount equal to ar@@&snal rate of return to the equity investors §2d40% of all such distributions by Fund IV aftae
equity investors have received such distributionan aggregate amount equal to an 18% internabfatgurn to the equity investors. The residugiest
with respect to distributions other than from opierss is the right to receive (1) 20% of all sudstidbutions by Fund IV after the equity investbisve
received such distributions in an aggregate ameguaél to a 9% internal rate of return to the eqimtaestors and (2) 40% of all such distributionsRund
IV after the equity investors have received sudtritiutions in an aggregate amount equal to an ib®&tnal rate of return to the equity investors.

With respect to STAG Gl, the residual ietrin capital proceeds is the right to receive 20%ll such proceeds distributed by STAG Gl after
equity investors have received such distributionan aggregate amount equal to a 12% internabfatturn to the equity investors.

While the timing of the STAG Gl distributids expected to occur 12 months after the datkisfprospectus, we cannot estimate the valueyf an
future distribution at the time made. In additiarg cannot estimate the timing of any future disttitns by Fund 11l and Fund IV or the value of any
future distributions at the time made. Accordinglg also cannot estimate whether any of the rekidtezests will operate to provide any of our extace
officers or their affiliates greater considerattban that disclosed in the table above or the éxtewhich the residual interests may so operatg. O
executive officers, certain of their affiliatesri@én of our employees and certain other investotee management company and Fund 11, Fund IV and
STAG Gl have direct or indirect residual interastamounts that vary by fund. Our Chairman and Ciecutive Officer and President, Mr. Butchera
member of the management committees of the man#g&rwill control the timing of any distributiomsade by Fund Il and Fund IV.

Under its operating agreement, Fund IHuthorized to make loans to STAG for operating tedyaind other expenses up to $3.0 million. Thisloa
was originally drawn on May 15, 2007 and as of 8eyiter 30, 2010, the outstanding balance was appad&ly $3.0 million. This loan will be paid in fi
from proceeds from this offering and terminated.

Determination of Consideration Payable for Our Progerties

Our operating partnership will, directlyiodirectly through its wholly owned subsidiari@squire the ownership of each of the propertiesuin
portfolio in connection with the formation transaais. The consideration paid to each of the coutais in the formation transactions will be baspdru
the terms of the applicable contribution agreemaatotiated among us and our operating partnershifhe one hand, and the various contributors, on
the other hand. Under these agreements, eachlagtotriwill receive a fixed number of common un#tebject to adjustment for pre-closing stock and uni
splits or similar structural changes to our presirig share and unit capitalization. In all casks,rtumber of units will be subject to adjustmemtdiosing
prorations and changes in indebtedness encumbibiengroperties, among other things. The value dsussued will be equal to (1) the initial public
offering price of our common stock, multiplied ) Guch number of units.

The contributors in the formation transaws, including Fund 1lI, Fund IV, STAG Gl and thembers of the management company, will receive
6,109,794 common units with an aggregate valugppfaimately $ million based on the midgahthe range of prices shown on the cover of this
prospectus. This value will increase or decreasarftommon stock is priced above or below the paiht of the range of prices shown on the coveepag
of this prospectus.

The amount of common units that we will pagxchange for our properties was determineddaseseveral factors, including, but not limitegdao
discounted cash flow analysis, a capitalizatior eatalysis, cost basis and an assessment of theddiet value of the properties. No single factor

142




Table of Contents

STRUCTURE AND FORMATION OF OUR COMPANY

was given greater weight than any other in valtirgproperties, and the values attributed to th@gnties do not necessarily bear any relationshthe
book value for the applicable property. We haveaimtined third-party property appraisals of theparties to be contributed to us in our formation
transactions or fairness opinions in connectiomwiir formation transactions. As a result, the m®ration for these properties and other assetsiin
formation transactions may exceed their fair maviedtie. See "Risk Factors—Risks Related to OurrBass and OperationsFhe fair market value of tt
consideration for the assets to be acquired by osii formation transactions may exceed the assggsegate fair market value."

The contributors in the formation transaues, including Fund I1l, Fund IV, STAG Gl and themers of the management company, have agreed with
the underwriters of this offering, subject to cartexceptions, not to sell or otherwise transfeemcumber any shares of common stock or securities
convertible or exchangeable into shares of comnmekgincluding common units) owned by them atdbenpletion of this offering or thereafter acquired
by them for a period of 12 months after the conipfebf this offering, without the prior consenttbe underwriters.

Following the expiration of the lock-up met, limited partners in our operating partnersimgjuding Fund Ill, Fund IV, STAG GI and the membe
of the management company, will have the rightaiose our operating partnership to redeem any of #lleir common units for cash equal to the then-
current market value of one share of our commockstor, at our election, for shares of our commimels on a one-for-one basis. In addition, following
the expiration of the lockp period, each of Fund Ill, Fund IV and STAG Glyntstribute its common units to its members. I§thccurs, the members
Fund Ill, Fund IV and STAG Gl will have the rightt €ause our operating partnership to redeem aaif of their common units for cash equal to thenthe
current market value of one share of our commockstor, at our election, for shares of our commimels on a one-for-one basis.

Determination of Offering Price

Prior to this offering, there has been nblig market for our common stock. The initial peldffering price was negotiated between the undézve
and us. In determining the initial public offeripgce of our common stock, the underwriters congdehe history and prospects for the industry friciv
we compete, our financial information, the abilifiyour management and our business potential amihggprospects, the prevailing securities markets
the time of this offering, and the recent markétes of, and the demand for, publicly traded shafemmpanies the underwriters deemed generally
comparable. The initial public offering price doest necessarily bear any relationship to the badkesof our assets or the assets to be acquiredrin
formation transactions, our financial conditionamry other established criteria of value and maybeohdicative of the market price for our comméock
after this offering. We have not obtained any tpedty appraisals of the properties and other agedie contributed to us in our formation traneedst or
fairness opinions in connection with our formattcemsaction. As a result, the consideration fos¢heroperties and other assets in our formation
transactions may exceed their fair market value."®ésk Factors—Risks Related to Our Business aoer@ions—The fair market value of the
consideration for the assets to be acquired irfaunation transactions may exceed the aggregatenfaiket value of such assets."

143




Table of Contents
POLICIES WITH RESPECT TO CERTAIN ACTIVITIES

The following is a discussion of our invasnt policies and our policies with respect toaiarbther activities, including financing mattersla
conflicts of interest. These policies may be amedmuerevised from time to time at the discretioroaf board of directors, without a vote of our
shareholders. Any change to any of these poligresuo board of directors, however, would be madg after a thorough review and analysis of that
change, in light of then-existing business and otireumstances, and then only if, in the exeroisigs business judgment, our board of directolgles
that it is advisable to do so in our and our shelddrs' best interests. We cannot assure you tirdheestment objectives will be attained.

Investments in Real Estate or Interests in Real Eate

We plan to invest principally in single-gat industrial properties in the United States. tpompletion of our formation transactions and this
offering, our portfolio will consist of 89 propegs in 26 states with approximately 13.4 milliontedate square feet. In addition, our executive effscwill
identify and negotiate future acquisition opportigs. For information concerning the investing eigrece of these individuals, please see the sextion
entitled "Business" and "Management."

We intend to conduct substantially all af emvestment activities through our operating parship and its subsidiaries. Our primary business
objective is to enhance shareholder value over kiynachieving sustainable long-term FFO growth gederating attractive total returns to our
shareholders.

There are no limitations on the amountencpntage of our total assets that may be invéstady one property. Additionally, no limits havedn set
on the concentration of investments in any onetionaor facility type.

Additional criteria with respect to our pegties are described in "Business."
Investments in Mortgages, Structured Financings an®ther Lending Policies

We have no current intention of investinddans secured by properties or making loans tegms other than in connection with the acquisitbn
mortgage loans through which we expect to achiguity ownership of the underlying property in theanterm.

However, if we decide to sell any of ouoperties, in some instances we may sell our prigseloly providing financing to purchasers. In these
instances, we would secure this financing witht fin@rtgages on the properties. If we provide finagdo purchasers, we will bear the risks that the
purchaser may default and the distribution of tteeeeds of the sales to our shareholders will lheeydd.

Investments in Securities of or Interests in PersaPrimarily Engaged in Real Estate Activities and €her Issuers

Generally speaking, we do not expect taagrgn any significant investment activities wither entities, although we may consider joint veatu
investments with other investors. We may also inirethe securities of other issuers in connectidth acquisitions of indirect interests in propesti
(normally general or limited partnership intera@atspecial purpose partnerships owning properté®.may in the future acquire some, all or subg&hwn
all of the securities or assets of other REITsimilar entities where that investment would be d¢stesnt with our investment policies and the REIT
qualification requirements. There are no limitati@n the amount or percentage of our total askatsray be invested in any one issuer, other thaset
imposed by the gross income and asset tests thatusesatisfy to qualify as a REIT. However, wentd anticipate investing in other issuers of
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securities for the purpose of exercising contrahaguiring any investments primarily for sale ie thrdinary course of business or holding any immesis
with a view to making short-term profits from theale. In any event, we do not intend that our stwents in securities will require us to registeaa
"investment company" under the Investment Compactyoh 1940, as amended, and we intend to divestriiexs before any registration would be
required.

We do not intend to engage in trading, uwdéng, agency distribution or sales of secusta other issuers.
Disposition Policy

Although we have no current plans to digpoany of the properties we acquire, we will ddasdoing so, subject to REIT qualification and
prohibited transaction rules under the Code, ifmanagement determines that a sale of a propentydvie in our interests based on the price being
offered for the property, the operating performaotthe property, the tax consequences of theaadeother factors and circumstances surrounding the
proposed sale. See "Risk Factors—Risks RelateditdB0siness and Operations."

Financing Policies

We expect to fund property acquisitionsiatly through a combination of cash available froffering proceeds, our anticipated corporate tredi
facility and traditional mortgage financing. Wheraessible, we also anticipate using common unitseidsy our operating partnership to acquire priogs
from existing owners seeking a tax-deferred tratisacin addition, we may use a number of differemtirces to finance our acquisitions and operations
including cash provided by operations, secureduarsgtcured debt, issuance of debt securities, petip@td non-perpetual preferred stock, additional
common equity issuances, letters of credit or amghination of these sources, to the extent avalabls, or other sources that may become available
from time to time. We also may take advantage ioft jeenture or other partnering opportunities ashsopportunities arise in order to acquire propsrti
that would otherwise be unavailable to us. We nsgythe proceeds of our borrowings to acquire ageetsfinance existing debt or for general corpora
purposes.

We do not have a policy limiting the amoahtiebt that we may incur, although we intencatgét a long-term average debt-to-EBITDA ratio of
between 5.0x and 6.0x, although we may exceed thests from time to time as we complete acquisgidOur charter and bylaws do not limit the am:
or percentage of indebtedness that we may incurb@ard of directors may from time to time modifyralebt policy in light of then-current economic
conditions, relative costs of debt and equity @pinharket values of our properties, general caoorbtin the market for debt and equity securities,
fluctuations in the market price of our common Etagrowth and acquisition opportunities and ottemtdrs. Accordingly, our board of directors may
increase our indebtedness beyond the policy lidgtcribed above. If these policies were changediomtel become more highly leveraged, resultingni
increased risk of default on our obligations andlated increase in debt service requirementscihaitl adversely affect our financial condition aedults
of operations and our ability to pay dividends tw shareholders.

Equity Capital Policies

Subject to applicable law and the requinetséor listed companies on the NYSE, our boardidctors has the authority, without further shatdar
approval, to issue additional authorized shareofmon stock and preferred stock or otherwise r@agétal, including through the issuance of senior
securities, in any manner and on the terms anthéoconsideration it deems appropriate,
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including in exchange for property. Existing sharelers will have no preemptive right to additioshhres issued in any offering, and any offeringtrnig
cause a dilution of investment. We may in the fetissue shares of common stock in connection witfuigitions. We also may issue common units in
connection with acquisitions of property.

Our board of directors may authorize tlsei@ce of shares of preferred stock with termscanditions that could have the effect of delaying,
deterring or preventing a transaction or a changmntrol of our company that might involve a premiprice for holders of our common stock or
otherwise might be in their best interests. Addi¢itly, shares of preferred stock could have distidn, voting, liquidation and other rights andference
that are senior to those of our common stock. \We alay issue preferred units of limited partnershiprest in our operating partnership that couwldeh
distribution, liquidation and other rights and mnefnces that are senior to those of our commos ani therefore structurally senior to those of our
common stock.

We may, under certain circumstances, pwelshares of common or preferred stock in the apaket or in private transactions with our
shareholders, if those purchases are approvediyoaumd of directors. After the completion of oarrhation transactions, our board of directors has n
present intention of causing us to repurchase hases, and any action would only be taken in configrwith applicable federal and state laws and the
applicable requirements for qualifying as a REIT.

In the future, we may institute a dividesthvestment plan, which would allow our sharehmdde acquire additional shares of common stock by
automatically reinvesting their cash dividends.r8bavould be acquired pursuant to the plan ate@em@ual to the then prevailing market price, witho
payment of brokerage commissions or service cha&jeeholders who do not participate in the pldhcantinue to receive cash dividends as declared.

Conflict of Interest Policy

Our current board of directors consistdof Butcher and as a result, the transactions gnelements entered into in connection with our fdioma
prior to this offering have not been approved by emdependent directors. In addition, following qaletion of our formation transactions and this
offering, conflicts of interest may exist betwean directors and officers and our company as diesdrbelow.

The executive officers for each of the ngra of Fund Il, Fund Ill, Fund IV and STAG Gl c@stof a number of persons who serve as executive
officers in similar positions in our company, sgeeilly: Messrs. Butcher, Sullivan Mecke and KimdaMs. Arnone. Also, Mr. Butcher, who is a member
of our board of directors, also serves on the boardanagers and/or management committees of thageas of Fund Il, Fund Ill and Fund IV, and is a
member of the board of directors of STAG GI. Oueaxtive officers and certain of our directors mayéconflicting duties because they have a duty to
both us and to Fund Il (which will retain ownershbipits properties and continue as a private, fullyested fund until liquidated), Fund Il (whichliv
retain ownership of the Option Properties), Fundahd STAG GI. Upon completion of our formation saations, all of these entities will be fully
invested and, as a result, will not be making ahditéoonal investments in income properties. Itdsgible that the executive officers' and board mesib
fiduciary duty to Fund II, Fund IIl, Fund IV and 8G GlI, including, without limitation, their inter&sin Fund Il and the Option Properties, will cactfl
with what will be in the best interests of our canp.

We did not conduct arm's-length negotiaiwsith respect to the terms and structuring offotmation transactions, resulting in the principafishe
management company having the ability to influetheetype and level of benefits that they and obepgffiliates will receive. We have not
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obtained third-party appraisals of the propertiebe contributed to us in our formation transacionfairness opinions in connection with our fotiora
transactions. As a result, the consideration fes¢hproperties to the prior investors, includingaie of our executive officers, in our formation
transactions may exceed their fair market value.

Additional conflicts of interest could aig the future as a result of the relationshigsvben us and our affiliates, on the one hand, amdperating
partnership or any partner thereof on the other.dectors and officers have duties to our compamyer applicable Maryland law in connection with
their management of our company. At the same teg as the indirect general partner of our opegaartnership, have duties to our operating
partnership and to its limited partners in conrattvith the management of our operating partnershger Delaware law as modified by our operating
partnership agreement. Our duties, as the indjfeceral partner of our operating partnership, nagecinto conflict with the duties of our directansd
officers to our company.

We plan to adopt policies to reduce potgmtbnflicts of interest. Generally, our policieslwrovide that any transaction involving us in ish any ol
our directors, officers or employees has an interaest be approved by a vote of a majority of dsinderested directors. However, we cannot assoe y
that these policies will be successful in elimingtthe influence of these conflicts. See "Risk BieEt-Risks Related to Our Organization and Structure

Reporting Policies

Generally speaking, we intend to make atédl to our shareholders audited annual finanta&¢ments and annual reports. After this offerimg,will
become subject to the information reporting requints of the Exchange Act. Pursuant to these renpeints, we will file periodic reports, proxy
statements and other information, including auditeancial statements, with the SEC.
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The following table sets forth certain infation, upon completion of this offering, regaglthe ownership of shares of our common stock by:

. each of our directors and director nominees;

. each of our executive officers;

. each person who will be the beneficial owner of enivan 5% of our outstanding common stock; and
. all directors, director nominees and executiveceffs as a group.

In accordance with SEC rules, each lisedgn's beneficial ownership includes:

. all shares the person actually owns beneficiallgfaecord;

. all shares over which the person has or sharesgroti dispositive control (such as in the capaagtya general partner of an investment
fund); and

. all shares the person has the right to acquireim@t days.

We currently have outstanding 110 sharemofmon stock, which are owned by Mr. Butcher arel Arnone. Upon completion of this offering, we
will repurchase all 110 shares of common stock fMdmButcher and Ms. Arnone at their cost of $20p@0 share.

Unless otherwise indicated, all sharesoaneed directly, and the indicated person has sofieg and investment power. Except as indicatetién
footnotes to the table below, the business addret®e shareholders listed below is the addressipprincipal executive office, 99 High Street,
28th Floor, Boston, Massachusetts 02110.

Number of
Shares and/or
Common Units Percent of
Beneficially Percent of All Shares and
Name Owned (V@ All Shares® Common Units )
STAG Investments IlI, LLG> 1,080,47- 7.6% 5.5%
STAG Investments IV, LLGY 1,900,661 12.7% 9.7%
STAG Gl Investments, LLC and G| Partné?s 3,035,17: 18.7% 15.6%
New England Development, LLE) (10) 3,007,91 18.7% 15.4%
Benjamin S. Butche®(?) 3,144,10! 19.5% 16.1%
Gregory W. Sullivarf® (1) 39,39¢ * *
Stephen C. Mecké&®) 52,98¢ o &
Kathryn Arnone® 26,49¢ * *
David G. King(®) 19,87 * 2
F. Alexander Frase — — —
Jeffrey D. Furbef® 6,624 * *
Larry T. Guillemettd® 6,624 * *
Francis X. Jacoby 1) 6,624 * *
Edward F. Lange, Jf 6,624 * *
Hans S. Wegef®) 6,62¢ G *
All directors, director nominees and executiveadfs as a group (11 persc 3,315,98I 20.2% 17.(%
* Represents less than 1.0%.
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As used herein, "voting power" is the power to vat@lirect the voting of shares and "investment @dvis the power to dispose or direct the dispositf shares.

Ownership consists of common units and LTIP umitbe issued upon the closing of this offering. Cammanits issued in our formations transactions matybe redeemed for cash, or at our
election, common stock until the first anniversafyhe closing of this offering. Upon achieving ipaivith the common units and becoming "redeemabieiccordance with the terms of the
partnership agreement of our operating partnersiigh LTIP units may be redeemed for cash, or mbption, an equal number of shares of common stock

Assumes 13,122,500 shares of common stock willdtstanding immediately upon the completion of tffering. In computing the percentage ownership person or group, we have assumed
that the common units and LTIP units held by therspn or the persons in the group have been redkfamshares of common stock and that those staeesutstanding but that no common
units or LTIP units held by other persons are redsefor shares of common stock.

Assumes 19,506,513 shares of common stock willuitstanding immediately upon the completion of tiffering on a fully-diluted basis, comprised of 122,500 shares of common stock,
6,109,794 common units and 274,219 LTIP units.

Amounts shown reflect the number of common unigg,thpon completion of this offering, will be ownkbgd STAG Investments Ill, LLC and STAG Investmehs LLC. These entities are
managed by management committees of which thea@bng members are Benjamin S. Butcher and delegattaffiliates of New England Development, LLC. Asesult, Mr. Butcher and
New England Development, LLC may be deemed to heiaé§ own the shares of common stock that maydmeived by STAG Investments Ill, LLC and STAG lIstreents IV, LLC upon
exchange of their common units. Each of Mr. Butcired New England Development, LLC disclaim any fieie ownership of such shares, except to therexé their pecuniary interest
therein. The address for New England Developmen Is One Wells Avenue, Newton, Massachusetts 02459

Amount shown reflects the number of common unigg,thpon completion of this offering, will be ownkgd STAG Gl Investments, LLC. This entity is manddw® a board of directors of which
the controlling members are delegates of entitffisaded with GI Partners. As a result of the atlyilof these entities to select the controlling niers of the board of directors of STAG Gl
Investments, LLC, Gl Partners may be deemed toftmealéy own the shares of common stock that maydxeived by STAG GI Investments, LLC upon exchaoigés common units. Gl
Partners disclaims any beneficial ownership of slwres, except to the extent of its pecuniaryeésteherein. The address for Gl Partners is 2@ $ill Road, Suite 210, Menlo Park,
California 94025.

Includes 16,828 common units that, upon compledibtiis offering, will be owned by STAG 11l Emplogs, LLC, of which an affiliate of Mr. Butcher iselmanager and may be deemed to have
beneficial ownership. Mr. Butcher disclaims beniefiownership of the shares of common stock that beareceived by that entity upon exchange ofdmmon units, except to the extent of his
pecuniary interest therein. Also includes (a) 22,86mmon units that, upon this offering, will bereed directly by Mr. Butcher, (b) 5,010 common utiitat, upon this offering, will be owned by
affiliates of Mr. Butcher and (c) 111,276 LTIP wib be granted to Mr. Butcher, which will veseigual installments on a quarterly basis over figarg from the date of this offering.

Represents 30,468, 52,989, 26,495 and 19,871 LfitB to be granted to each of Mr. Sullivan, Mr. MecMs. Arnone and Mr. King, respectively, whichlwest in equal installments on a
quarterly basis over five years from the date &f difering.

Represents 6,624 LTIP units to be granted to eatibliindependent director, which will vest in éiequal, annual installments on each of the fivst &nniversaries of the date of this offering.
Includes 26,784 common units that, upon this offgriwill be owned by affiliates of New England D&ygment, LLC.

Includes 8,928 common units that, upon this offgrinill be owned directly by Mr. Sullivan.
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The following summary of the material terms of sliares of capital stock does not purport to be dete@nd is subject to and qualified in its
entirety by reference to the MGCL, and to our ceaend bylaws, copies of which are available frasrupon request. See "Where You Can Find More
Information."

General

Our charter provides that we may issuerm@iion shares of common stock, $0.01 par valuegbere, and 10 million shares of preferred stoblQ%
par value per share. Our board of directors, witlaoy action by our shareholders, may amend outethi@ increase or decrease the aggregate nurfiber o
shares of our common stock or the number of stidrear stock of any class or series. As of theiolp®f this offering, we expect 19,506,513 sharfes o
our common stock will be outstanding on a fullyutéld basis (21,456,513 if the underwriters fullgmise their option to purchase up to 1,950,000esha
to cover overallotments, if any). No shares of puaferred stock will be outstanding upon the clgsinthis offering.

Voting Rights of Common Stock

Subject to the provisions of our chartestrieting the transfer and ownership of sharesusfabock and except as may otherwise be specifidiael
terms of any class or series of stock, each oudstgrshare of common stock entitles the holdemi® wote on all matters submitted to a vote of
shareholders, including the election of directarg], except as provided with respect to any otlaesor series of shares of our stock, the holofieosir
common stock possess exclusive voting power. Tisaeme cumulative voting in the election of directowhich means that the holders of a majority ef th
outstanding shares of common stock, voting asglesitlass, may elect all of the directors thenditag for election.

Pursuant to our charter, we cannot diss@weend our charter, merge, sell all or substdytl of our assets, engage in a share exchangagage
in similar transactions outside the ordinary cowsbusiness unless declared advisable by our bafadtectors and approved by the affirmative vote
shareholders holding at least a majority of allthtes entitled to be cast on the matter.

Maryland law permits the merger of a 90%nmre owned subsidiary with or into its parent withshareholder approval provided the charter ef th
successor is not amended other than in certainrm@spects and the contract rights of any stodk@kuccessor issued in the merger in exchangedok
of the other corporation are identical to the cacitrights of the stock for which it is exchangatko, because Maryland law may not require the
shareholders of a parent corporation to approver@en or sale of all or substantially all of theets of a subsidiary entity, our subsidiaries maglble to
merge or sell all or substantially all of their @isswithout a vote of our shareholders.

Dividends, Liquidation and Other Rights

All shares of common stock sold in the offg contemplated by this prospectus will be dulyharized, fully paid and nonassessable. Holdesuof
common stock are entitled to receive dividendstbeodistributions if and when authorized by oualtubof directors and declared by us out of assets
legally available for the payment of dividends tmer distributions. They also are entitled to shratably in our assets legally available for disition to
our shareholders in the event of our liquidatiaesdlution or winding up, after payment of or adatguprovision for all of our known debts and liéhak.
These rights are subject to the preferential rightsny other class or series of our stock anthégprovisions of our charter regarding restrictions
transfer and ownership of our stock.
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Holders of our common stock generally haweppraisal, preference, conversion, exchangkingjfiund or redemption rights and have no
preemptive rights to subscribe for any of our siiest Subject to the restrictions on transferaital stock contained in our charter, all shafesoonmon
stock have equal dividend, liquidation and othghts.

Preferred Stock and Power to Reclassify Shares ofu® Stock

Our charter authorizes our board of direxto reclassify any unissued shares of stockantoclass or series of stock, including prefertedls to
classify any unissued shares of common stock depesl stock or to reclassify any previously clfisdibut unissued shares of any series of preferred
stock previously authorized by our board of direst®rior to issuance of shares of each classrimssef preferred stock, our board of directorseguired
by Maryland law and our charter to fix, subjecotg charter restrictions on transfer and ownership terms, preferences, conversion or other rights
voting powers, restrictions, limitations as to diends or other distributions, qualifications amin® or conditions of redemption for each classevies of
preferred stock. Thus, our board of directors caulthorize the issuance of shares of common stattkterms and conditions, or preferred stock with
priority over our existing common stock with resptcdistributions and rights upon liquidation oittwother terms and conditions that could have the
effect of delaying, deferring or preventing a tractfon or a change of control of our company thigthtinvolve a premium price for you or otherwise b
in your best interest. As of the completion of dfifering, no shares of our preferred stock willdugstanding and we have no present plans to issue a
preferred stock.

Power to Increase and Issue Additional Shares of @amon Stock and Preferred Stock

We believe that the power of our boardiofators to amend our charter to increase the aggeenumber of shares of our authorized stocker th
number of shares of stock of any class or sewesstie additional shares of common stock or predestock and to classify or reclassify unissuedesh
of our common stock or preferred stock and theeeadt issue the classified or reclassified shafasozk provides us with increased flexibility in
structuring possible future financings and acqioisg and in meeting other needs which might afibe. additional classes or series, as well as our
common stock, are available for issuance withorth&r action by our shareholders, unless sharehalt®n is required by applicable law or the rudés
any stock exchange on which our securities maysiexl

Restrictions on Ownership and Transfer of Stock

Our charter provides that our board ofdives may decide whether it is in the best intare§bur company to obtain and maintain statusREIT
under the Code. In order to qualify as a REIT uriderCode, our shares of stock must be beneficialiyed by 100 or more persons during at least
335 days of a taxable year of 12 months or duripgoportionate part of a shorter taxable year. Atsbmore than 50% of the value of our outstanding
shares of capital stock may be owned, directhyndirectly, by five or fewer individuals (as definbg the Code to include certain entities) during tdst
half of any taxable year. Neither of these requéeta would apply to our first short taxable yeadieg on December 31, 2011.

To help us to qualify as a REIT, our charseibject to certain exceptions, contains resbriston the number of shares of our capital sthek&
person may own. Our charter provides that generallperson may own, or be deemed to own by virfukeattribution provisions of the Code, either
more than 9.8% in value or in number of shareschier is more restrictive, of our outstanding ekanf capital stock, or more than 9.8% in valu@or
number of shares, whichever is more
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restrictive, of our outstanding common stock. Tkadficial ownership and/or constructive ownershigs under the Code are complex and may cause
shares of stock owned actually or constructivehalgroup of related individuals and/or entitieb&owned constructively by one individual or entity

Our charter also prohibits any person from:

. beneficially or constructively owning shares of @apital stock that would result in our being "@lysheld" under Section 856(h) of the
Code;
. owning or transferring our capital stock if suchr@sship or transfer would result in us becomingension-held REIT" under Section 856

(h)(3)(D) of the Code;

. transferring shares of our capital stock if suemsfer would result in our capital stock being lreredly owned by fewer than 100 persons;
or
. beneficially or constructively owning or transfeigishares of our capital stock if such ownershiparsfer would cause us to own, directly

or indirectly, 10% or more of the ownership intésdés a tenant of our company (or a tenant of amityeowned or controlled by us) or
would cause any independent contractor to notdeed as such under Section 856(d)(3) of the Gmde,

. beneficially or constructively owning shares of @apital stock to the extent such beneficial orstarctive ownership would otherwise
cause us to fail to qualify as a REIT.

Any person who acquires, attempts or inseiedacquire beneficial or constructive ownersHiptares of our capital stock that will or may i@ any
of the foregoing restrictions on transferabilitydaswnership, and any person who would have ownateshof our stock that resulted in a transfer afet
to a charitable trust (as described below), wiltéguired to give written notice immediately to asjn the case of a proposed or attempted traiosado
give at least 15 days' prior written notice toarsd provide us with such other information as we neguest in order to determine the effect of such
transfer on our status as a REIT. The foregoinggici®ns on transferability and ownership will regiply if our board of directors determines thas o
longer in our best interests to continue to qualsya REIT.

Our board of directors, in its sole disnef may exempt a person from the above ownerahipsl and any of the restrictions described above.
However, the board of directors may not grant aangption to any person unless the board of direaibtains such representations, covenants and
undertakings as the board of directors may deenmpappgte in order to determine that granting theragtion would not result in our losing our statasaa
REIT. As a condition of granting the exemption, board of directors may require a ruling from tR&lor an opinion of counsel, in either case in form
and substance satisfactory to the board of diredtoits sole discretion, in order to determinesure our status as a REIT. In connection with our
formation transactions, our board of directors ¢naited a waiver to STAG GI to own up to Poor outstanding common stock on a fully diluted
basis.

Our board of directors may increase or g&se the ownership limits so long as the changédwmai result in five or fewer persons beneficially
owning more than 49.9% in value of our outstandiapital stock. Any decrease in the ownership lirslitall not apply to any person whose percentage
ownership of capital stock is in excess of the dased ownership limits until such time as suchgresspercentage ownership of capital stock equals o
falls below the decreased ownership limits.

However, if any transfer of our sharestotk or other event occurs that, if effective, wbrésult in any person beneficially or construdiivavning
shares of stock in excess, or in violation, ofaheve ownership or transfer limitations, known geahibited owner, then that number of shares of
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stock, the beneficial or constructive ownershipvbfch otherwise would cause such person to vidlaeransfer or ownership limitations (rounded aip t
the nearest whole share), will be automaticallpgfarred to a charitable trust for the exclusivedsit of a charitable beneficiary, and the protadiowner
will not acquire any rights in such shares. Thi®aatic transfer will be considered effective ashef close of business on the business day béfere t
violative transfer. If the transfer to the charl@atrust would not be effective for any reason tevent the violation of the above transfer or owshey
limitations, then the transfer of that number ddr&s of stock that otherwise would cause any parsweivlate the above limitations will be null aadid.
Shares of stock held in the charitable trust wvoltinue to constitute issued and outstanding stafresr stock. The prohibited owner will not benefi
economically from ownership of any shares of stoekl in the charitable trust, will have no righasdividends or other distributions and will not pess
any rights to vote or other rights attributablehe shares of stock held in the charitable truse fustee of the charitable trust will be desigddiy us an
must be unaffiliated with us or any prohibited owaad will have all voting rights and rights to dignds or other distributions with respect to share
stock held in the charitable trust, and these sigVill be exercised for the exclusive benefit & thust's charitable beneficiary. Any dividend they
distribution paid before our discovery that sharkestock have been transferred to the trusteebilbaid by the recipient of such dividend or disttion
to the trustee upon demand, and any dividend aratistribution authorized but unpaid will be pailen due to the trustee. Any dividend or distribnti
so paid to the trustee will be held in trust fog thust's charitable beneficiary. The prohibitechenwwill have no voting rights with respect to sfwmof
stock held in the charitable trust, and, subjedfitmyland law, effective as of the date that sutérss of stock have been transferred to the trustee
trustee, in its sole discretion, will have the auify to:

. rescind as void any vote cast by a prohibited ovpmier to our discovery that such shares have lbreasferred to the trustee; and

. recast such vote in accordance with the desiréisedrustee acting for the benefit of the truséadficiary.
However, if we have already taken irreversible ooape action, then the trustee will not have thaarnity to rescind and recast such vote.

Within 20 days of receiving notice fromthat shares of stock have been transferred totthetable trust, and unless we buy the sharesd#st
described below, the trustee will sell the shafetark held in the charitable trust to a persasighated by the trustee, whose ownership of taeestwil
not violate the ownership limitations in our chartdpon the sale, the interest of the charitableefieiary in the shares sold will terminate and tifustee
will distribute the net proceeds of the sale topghahibited owner and to the charitable beneficiditye prohibited owner will receive the lesser of:

. the price paid by the prohibited owner for the skaor, if the prohibited owner did not give valoe the shares in connection with the event
causing the shares to be held in the charitab# (for example, in the case of a gift or devisie¢, market price of the shares on the day of
the event causing the shares to be held in thétahkrtrust; and

. the price per share received by the trustee fr@séthe or other disposition of the shares hel@iéncharitable trust (less any commission
and other expenses of a sale).

The trustee may reduce the amount payahiteet prohibited owner by the amount of dividendd distributions paid to the prohibited owner and
owed by the prohibited owner to the trustee. Anysade proceeds in excess of the amount payalktetprohibited owner will be paid immediately to

153




Table of Contents

DESCRIPTION OF STOCK

the charitable beneficiary. If, before our discgviirat shares of stock have been transferred totthgtable trust, such shares are sold by a pitedib
owner, then:

. such shares will be deemed to have been sold aalflmtthe charitable trust; and

. to the extent that the prohibited owner receive@amount for such shares that exceeds the amourththarohibited owner was entitled to
receive as described above, the excess must bégpidie trustee upon demand.

In addition, shares of stock held in thardable trust will be deemed to have been offéoedale to us, or our designee, at a price paesbgual to
the lesser of:

. the price per share in the transaction that reduttesuch transfer to the charitable trust (othe case of a gift or devise, the market price at
the time of the gift or devise); and

. the market price on the date we, or our designese such offer.

We may reduce the amount payable to thbilpited owner by the amount of dividends and disitions paid to the prohibited owner and owed &
prohibited owner to the trustee. We will pay theoamt of such reduction to the trustee for the biééthe charitable beneficiary. We will have thight
to accept the offer until the trustee has soldstieres of stock held in the charitable trust. Upach a sale to us, the interest of the charitabteficiary ir
the shares sold will terminate and the trusteedigiribute the net proceeds of the sale to thaipited owner and any dividends or other distribng helc
by the trustee will be paid to the charitable baadfy.

All certificates representing shares of capital stock will bear a legend referring to thstrictions described above.

Every owner of more than 5% (or such lop@rcentage as required by the Code or the regntaipomulgated thereunder) in value of the
outstanding shares of our stock, within 30 daysrafie end of each taxable year, must give writigite to us stating the name and address of swokn
the number of shares of each class and seriesagdsbf our stock that the owner beneficially oand a description of the manner in which the share
held. Each such owner must also provide to us additional information as we may request in ordedétermine the effect, if any, of the owner's
beneficial ownership on our status as a REIT arghgure compliance with our ownership limitatiomsaddition, each of our shareholders, whetherad
an owner of 5% or more of our capital stock, mymirudemand provide to us such information as we meqyest, in good faith, in order to determine our
status as a REIT and to comply with the requiresehfiny taxing authority or governmental authoaityto determine such compliance and to ensure our
compliance with the ownership restrictions in coarter.

The ownership and transfer limitations i oharter could delay, defer or prevent a transadr a change in control of us that might invodve
premium price for holders of our common stock ogimiotherwise be in the best interest of our shaldshs.

Transfer Agent and Registrar
The transfer agent and registrar for oumicmn stock is Continental Stock Transfer & Trustr@any.
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The following summary of certain provisions of Mand law and of our charter and bylaws does notpaut to be complete and is subject to and
qualified in its entirety by reference to Marylaladv and our charter and bylaws, copies of which available from us upon request. See "Where You
Find More Information.’

Our Board of Directors

Our charter and bylaws provide that the benof directors constituting our full board ofetitors will be not less than the minimum numbeunegl
by Maryland law, and our bylaws provide that theniver of directors constituting our full board ofeditors will not exceed 15 and may only be incrdase
or decreased by a vote of a majority of our direxctBursuant to Subtitle 8 of Title 3 of the MG®@ly charter provides any and all vacancies on tiaed
of directors will be filled only by the affirmativeote of a majority of the remaining directors eviethe remaining directors constitute less thajuarum.
Any director elected to fill a vacancy will sernva the remainder of the full term of the directapsim which the vacancy occurred and until a suscess
elected and qualifies. Our charter provides thditector may be removed only upon the affirmatiegevof a majority of the votes entitled to be éaghe
election of directors. However, because of the disaxclusive power to fill vacant directorshigsareholders will be precluded from filling the vacés
created by any removal with their own nomineess@amt to our charter, each member of our boardre€tbrs is elected by our shareholders to serve
until the next annual meeting of shareholders artd lis or her successor is duly elected and ¢jealiHolders of shares of our common stock willdha
no right to cumulative voting in the election ofatitors. Consequently, at each annual meetingastbblders, the holders of a majority of the shafes
our common stock will be able to elect all of otredtors. Directors are elected by a pluralityle# votes cast.

Amendment to the Charter and Bylaws

Generally, our charter may be amended ibthe amendment is declared advisable by our bodirectors and approved by the affirmative votte
a majority of the votes entitled to be cast onrttadter. As permitted by the MGCL, our charter corga provision permitting our directors, withoutya
action by our shareholders, to amend the chartieictease or decrease the aggregate number ofssbfastock of any class or series that we haveoaiyi
to issue. Our board of directors has the exclusomer to adopt, alter or repeal any provision aftloglaws and make new bylaws, except the following
bylaw provisions, each of which may be amended wiitly the affirmative vote of a majority of the estcast on such an amendment by holders of
outstanding shares of common stock:

. provisions opting out of the control share acqigsistatute; and

. provisions prohibiting our board of directors withdhe approval of a majority of the votes entittede cast by holders of outstanding
shares of our common stock, from revoking, altedngmending any resolution, or adopting any regmilinconsistent with any previou
adopted resolution of our board of directors, tha@mpts any business combination between us andthay person or entity from the
business combination provisions of the MGCL.

In addition, any amendment to the provisigoverning amendments of the bylaw provisions alrequires the approval of a majority of the votes
entitled to be cast by holders of outstanding shaf@ur common stock.
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No Shareholder Rights Plan

We have no shareholder rights plan. Weatdrmend to adopt a shareholder rights plan und@sshareholders approve in advance the adopfian o
plan or, if our board of directors adopts a plandor company, we submit the shareholder rights eour shareholders for a ratification vote withi
12 months of adoption, without which the plan wéltminate.

Dissolution

Our dissolution must be approved by a nigj@f our entire board of directors and by tharafftive vote of the holders of a majority of alltbe
votes entitled to be cast on the matter.

Business Combinations

Maryland law prohibits "business combinasibbetween us and an interested shareholder affidate of an interested shareholder for five igea
after the most recent date on which the interesiedeholder becomes an interested shareholdere Dusiness combinations include a merger,
consolidation, share exchange, or, in circumstaapesified in the statute, an asset transfer aaisse or transfer of equity securities, liquidatxen or
reclassification of equity securities. Maryland ldefines an interested shareholder as:

. any person or entity who beneficially owns 10% arenof the voting power of our stock; or

. an affiliate or associate of ours who, at any timithin the two-year period prior to the date in gtien, was the beneficial owner of 10% or
more of the voting power of our then outstandingngstock.

A person is not an interested sharehofdauri board of directors approves in advance thesaction by which the person otherwise would have
become an interested shareholder. However, in &pa transaction, our board of directors may mfethat its approval is subject to compliancegrat
after the time of approval, with any terms and dtiods determined by our board of directors.

After the fiveyear prohibition, any business combination betweeand an interested shareholder or an affilianahterested shareholder genel
must be recommended by our board of directors pptbaed by the affirmative vote of at least:

. 80% of the votes entitled to be cast by holderswfthen-outstanding shares of voting stock; and

. two-thirds of the votes entitled to be cast by leaddof our voting stock other than stock held lyititerested shareholder with whom or
with whose affiliate the business combination ib¢oceffected or stock held by an affiliate or agstecof the interested shareholder.

These super-majority vote requirements atoapply if our common shareholders receive a mimmprice, as defined under Maryland law, for their
shares in the form of cash or other consideratithé same form as previously paid by the inteceskareholder for its stock.

The statute permits various exemptions fitsrprovisions, including business combinatioret thre approved or exempted by the board of directo
before the time that the interested shareholdesrbes an interested shareholder.

Our board of directors has adopted a ré¢ismlwpting out of the business combination pransi. Our bylaws provide that this resolution or ather
resolution of our board of directors exempting &oginess combination from the business combinationisions of the MGCL may only be revoked,
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altered or amended, and our board of directors endyyadopt any resolution inconsistent with anyhstesolution, with the affirmative vote of a majgri
of the votes cast on the matter by holders of antting shares of our common stock. If this resotuis repealed, the statute may discourage othams f
trying to acquire control of us and increase thfadilty of consummating any offer.

Control Share Acquisitions

Maryland law provides that "control sharefa Maryland corporation acquired in a "contiede acquisition” have no voting rights, excepth
extent approved by a vote of twioirds of the votes entitled to be cast on the enaBhares owned by the acquiror or by officersyodirectors who are o
employees are excluded from the shares entitledt®on the matter. "Control shares" are votingehaf stock that, if aggregated with all otherresaf
stock currently owned by the acquiring personnareispect of which the acquiring person is ablexercise or direct the exercise of voting powecégt
solely by virtue of a revocable proxy), would eetithe acquiring person to exercise voting poweaalatcting directors within one of the following ges
of voting power:

. one-tenth or more but less than one-third,;
. one-third or more but less than a majority; or
. a majority or more of all voting power.

Control shares do not include shares tlygidgng person is then entitled to vote as a resfuttaving previously obtained shareholder appro&al
"control share acquisition" means the acquisitibnamtrol shares, subject to certain exceptionpefson who has made or proposes to make a control
share acquisition may compel our board of directorsall a special meeting of shareholders to iba Wwethin 50 days of demand to consider the voting
rights of the shares. The right to compel the oglbf a special meeting is subject to the satisfaaif certain conditions, including an undertakingpay
the expenses of the meeting. If no request for etimgis made, we may present the question at laarebolders meeting.

If voting rights are not approved at thargolders meeting or if the acquiring person dmgsleliver the statement required by Maryland Ighen,
subject to certain conditions and limitations, waynmedeem any or all of the control shares, exttegste for which voting rights have previously been
approved, for fair value. Fair value is determineidhout regard to the absence of voting rightstfar control shares, as of the date of the lasrcbshare
acquisition by the acquiror or of any meeting ddirgholders at which the voting rights of the shavese considered and not approved. If voting rigbts
control shares are approved at a shareholdersmgesid the acquiror becomes entitled to vote aritygjof the shares entitled to vote, all other
shareholders may exercise appraisal rights. The/dduie of the shares for purposes of these anagghts may not be less than the highest pricespare
paid by the acquiror in the control share acqusitiThe control share acquisition statute doespply to shares acquired in a merger, consolidation
share exchange if we are a party to the transaaimmdoes it apply to acquisitions approved bgxampted by our charter or bylaws.

Our bylaws contain a provision exemptiranirthe control share acquisition statute any ahalcgjuisitions by any person of our stock, and this
provision of our bylaws may not be amended withbataffirmative vote of a majority of the votes ttas the matter by holders of outstanding shares of
our common stock.
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Maryland Unsolicited Takeovers Act

Subtitle 8 of Title 3 of the MGCL permitdviaryland corporation with a class of equity setiesiregistered under the Exchange Act, and at tbeex
independent directors to elect to be subject, byipion in its charter or bylaws or a resolutionitefboard of directors and notwithstanding anytcamy
provision in the charter or bylaws, to any or dlfiee provisions:

. a classified board;

. a two-thirds vote requirement for removing a dioect

. a requirement that the number of directors be fixelg by vote of directors;

. a requirement that a vacancy on the board be fildg by the remaining directors and for the rerdainof the full term of the directorship

in which the vacancy occurred; and

. a majority requirement for the calling of a speciadeting of shareholders.

In our charter, we have elected that vaiesnen the board be filled only by the remainingediors, even if the remaining directors do notstitute a
quorum, and for the remainder of the full termha tirectorship in which the vacancy occurred. Tigtoprovisions in our charter and bylaws unrelated
Subtitle 8, we:

. vest in the board the exclusive power to fix thenber of directorships; and

. provide that unless called by our chairman of aart of directors, our president, our chief exeeutfficer or our board of directors, a
special meeting of shareholders may only be cdiledur secretary upon the written request of tlaedtiolders entitled to cast not less than
a majority of all the votes entitled to be casthat meeting.

Limitation of Liability and Indemnification

Maryland law permits a Maryland corporattorinclude in its charter a provision limiting thability of its directors and officers to the garation
and its shareholders for money damages, excefiaifolity resulting from:

. actual receipt of an improper benefit or profinmoney, property or services; or

. active and deliberate dishonesty established liyahjtidgment and which is material to the causadation.

Our charter contains such a provision #liatinates directors' and officers' liability toetmaximum extent permitted by Maryland law. These
limitations of liability do not apply to liabilitie arising under the federal securities laws andadgenerally affect the availability of equitalpemedies
such as injunctive relief or rescission.

Our charter also authorizes our companshéanaximum extent permitted by Maryland law, idigate our company to indemnify any present or
former director or officer or any individual whohile a director or officer of our company and a tequest of our company, serves or has serveti@mot
corporation, real estate investment trust, partnprgoint venture, trust, employee benefit plarotver enterprise as a director, officer, partndrustee,
from and against any claim or liability to whichathindividual may become subject or which thatwdlial may incur by reason of his or her service in
any such capacity and to pay or reimburse his prdssonable expenses in advance of final disposiif a proceeding.
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Our bylaws obligate us, to the maximum ekfgermitted by Maryland law, to indemnify any mesor former director or officer or any individual
who, while a director or officer of our company atdhe request of our company, serves or hasdenvether corporation, real estate investment, trust
partnership, joint venture, trust, employee berméih or other enterprise as a director, officartqer or trustee and who is made, or threatenbeé tnade
a party to the proceeding by reason of his or Berice in that capacity, from and against any clamtiability to which that individual may becomelgec
or which that individual may incur by reason of bisher service in any such capacity and to pagionburse his or her reasonable expenses in adwdnce
final disposition of a proceeding. Our charter agthws also permit our company to indemnify andaadhe expenses to any individual who served a
predecessor of our company in any of the capadtssribed above and any employee or agent of@upany or a predecessor of our company.

Maryland law requires a corporation (unlgsgharter provides otherwise, which our chadiees not) to indemnify a director or officer whashzeen
successful in the defense of any proceeding tolwhéor she is made, or threatened to be madetfyalpyareason of his or her service in that capacit
Maryland law permits a corporation to indemnifyptesent and former directors and officers, amahgrs, against judgments, penalties, fines,
settlements and reasonable expenses actually éuchyrthem in connection with any proceeding tooltthey may be made, or threatened to be made, a
party by reason of their service in those or ottagracities unless it is established that:

. the act or omission of the director or officer vmaaterial to the matter giving rise to the procegdind (1) was committed in bad faith or
(2) was the result of active and deliberate diskone

. the director or officer actually received an impegopersonal benefit in money, property or servioes;

. in the case of any criminal proceeding, the dineotaofficer had reasonable cause to believe tiaatt or omission was unlawful.

However, under Maryland law, a Marylandpmration may not indemnify for an adverse judgmera suit by or in the right of the corporationfor
a judgment of liability on the basis of that peraldmenefit was improperly received, unless in eittese a court orders indemnification and then &mly
expenses. In addition, Maryland law permits a cafon to advance reasonable expenses to a directdficer upon the corporation's receipt of:

. a written affirmation by the director or officer bis or her good faith belief that he or she hastheestandard of conduct necessary for
indemnification by the corporation; and

. a written undertaking by him or her on his or heh&lf to repay the amount paid or reimbursed bycthrporation if it is ultimately
determined that the standard of conduct was not met

We will enter into indemnification agreentgewith our directors and executive officers thdt ebligate us to indemnify them to the maximuntent
permitted by Maryland law.

The indemnification agreements will provitiat if a director or executive officer is a paotyis threatened to be made a party to any pracgdxy
reason of such director's or executive officeasust as a director, officer or employee of our camp we must indemnify such director or executive
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officer for all expenses and liabilities actuallydareasonably incurred by him or her, or on his@rbehalf, unless it has been established that:

the act or omission of the director or executiviicef was material to the matter giving rise to glneceeding and was committed in bad
faith or was the result of active and deliberaghdnesty;

the director or executive officer actually receivadimproper personal benefit in money, propertgtber services; or

with respect to any criminal action or proceedithg, director or executive officer had reasonablesedo believe his or her conduct was
unlawful.

The indemnification agreements will also\pde that upon application of a director or exaaubfficer of our company to a court of appropeiat
jurisdiction, the court may order indemnificatiohsoich director or executive officer

the court determines the director or executiveceffis entitled to indemnification under the applite section of the MGCL, in which case
the director or executive officer shall be entittedecover from us the expenses of securing sudnanification; or

the court determines that such director or exeeudfficer is fairly and reasonably entitled to intt@fication in view of all the relevant
circumstances, whether or not the director or etreewfficer has met the standards of conductaehfin the applicable section of the
MGCL or has been adjudged liable for receipt ofraproper benefit under the applicable section efMGCL; provided, however, that o
indemnification obligations to such director or extive officer will be limited to the expenses aity and reasonably incurred by him or
her, or on his or her behalf, in connection witly pnoceeding by or in the right of our companyromihich the executive officer or director
shall have been adjudged liable for receipt ofraproper personal benefit under the applicable aectf the MGCL.

Notwithstanding, and without limiting, anther provisions of the indemnification agreemeifita,director or executive officer is a party er i
threatened to be made a party to any proceedingdson of such director's or executive officegsust as a director, executive officer or employleauo
company, and such director or executive officesuiscessful, on the merits or otherwise, as to omearse but less than all claims, issues or mattessich
proceeding, we must indemnify such director or exige officer for all expenses actually and reasbypincurred by him or her, or on his or her behedf

connection with each successfully resolved clagsé or matter, including any claim, issue or mattsuch a proceeding that is terminated by disaljs
with or without prejudice.

In addition, the indemnification agreemeni require us to advance reasonable expensesriet by the indemnitee within 10 days of the netby
us of a statement from the indemnitee requestiegtivance, provided the statement evidences thenegp and is accompanied by:

a written affirmation of the indemnitee's goodidielief that he or she has met the standard afuwcimecessary for indemnification; and

a written undertaking by or on behalf of the indéemto repay the portion of any expenses advatw#te indemnitee relating to claims,
issues or matters in a proceeding if it is ultilhagstablished that the standard of conduct wasmedt

The indemnification agreements will alsoypde for procedures for the determination of émtitent to indemnification, including requiring such
determination be made by independent counsel aftbange of control of us.
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In addition, to the maximum extent pernaitlyy law, our 2011 Equity Incentive Plan provides members of our board of directors with limited
liability with respect to actions taken or decisanade in good faith relating to the plan and indiéigation in connection with their activities undie
plan.

Insofar as the foregoing provisions peimitemnification of directors, executive officersp@rsons controlling us for liability arising undae
Securities Act, we have been informed that, ingpimion of the SEC, this indemnification is agaipsblic policy as expressed in the Securities Ad &
therefore unenforceable.

Meetings of Shareholders

Special meetings of shareholders may Hedahly by our board of directors, the chairmamuwf board of directors, our chief executive offjcaur
president or, in the case of a shareholder reqgdisgtecial meeting, by our secretary upon the writégjuest of the holders of common stock entitted t
cast not less than a majority of all votes entitiethe cast at such meeting. Only matters set forthe notice of the special meeting may be carsid an
acted upon at such a meeting.

Advance Notice of Director Nominations and New Busiess

Our bylaws provide that with respect teaamual meeting of shareholders, nominations o¥iddals for election to the board of directors ainel
proposal of business to be considered by sharefsofday be made only:

. pursuant to our notice of the meeting;
D by the board of directors; or
. by a shareholder who is entitled to vote at thetmge&nd who has complied with the advance notioggdures of the bylaws.

With respect to special meetings of shdddrs, only the business specified in our noticehefmeeting may be brought before the meeting.
Nominations of individuals for election to our bdaf directors at a special meeting may be madg

. pursuant to our notice of the meeting; and
. by the board of directors; or
. provided that the board of directors has determthatdirectors will be elected at the meetingatshareholder who is entitled to vote at

the meeting and who has complied with the advaotieenprovisions of the bylaws.

Generally, in accordance with our bylawshareholder seeking to nominate a director orgooiher business before our annual meeting of
shareholders must deliver a notice to our secretatyater than 5:00 p.m., Eastern Time, on thel&@y, nor earlier than the 150th day, prior t® first
anniversary of the date of mailing of the noticetfee prior year's annual meeting of shareholderspurposes of our 2011 annual meeting, noticéhby
shareholder to be timely must be delivered noferathan the 150th day prior to the date of suatuahmeeting of shareholders and not later than
5:00 p.m., Eastern Time, on the later of the 12@th prior to the date of such annual meeting ofedi@ders or the 10th day following the day on wahic
public announcement of the date of the annual mgeti shareholders is first made by us). For agi@der seeking to nominate a candidate for ourd:
of directors, the notice must describe various enattegarding the nominee, including name, addoessipation and number of shares held, and other
specified matters. For a shareholder seeking tpge® other business, the notice must include aigésa of the proposed business, the reasonghfor t
proposal and other specified matters.
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General

Upon completion of this offering, we wilhte 13,000,000 shares of common stock outstand#@%0,000 shares of common stock if the
underwriters exercise in full their option to puaske up to an additional 1,950,000 shares), natdi) an aggregate of (1) 274,219 LTIP units to be
granted to our executive officers and independeettbrs under our equity incentive plan and (23,520 shares of restricted common stock to be gdant
to certain employees under our equity incentive plia addition, upon completion of this offering169,794 shares of common stock will be reserved fo
issuance upon the exchange of common units an® 503 shares of common stock will be reserveddtre issuance under our 2011 Equity Incentive
Plan.

Of these shares, the 13,000,000 sharesrsthis offering (14,950,000 shares if the undétevs exercise their option to purchase additiciares in
full) will be freely transferable without restrioth or further registration under the Securities, Aabject to the limitations on ownership set fonttour
charter, except for any shares purchased in tifésing by our "affiliates," as that term is definled Rule 144 under the Securities Act.

Rule 144

In general, Rule 144 provides that if (bpgear has elapsed since the date of acquisitishaves of common stock from us or any of outiafés
and (2) the holder is, and has not been, an aéitid ours at any time during the three monthsemtetry the proposed sale, such holder may sell shiare:
of common stock in the public market under Rule(b¥4) without regard to the volume limitations, mm&r of sale provisions, public information
requirements or notice requirements under such llgeneral, Rule 144 also provides that if (X)rmonths have elapsed since the date of acquisifion
shares of common stock from us or any of our affié, (2) we have been a reporting company unddexibhange Act for at least 90 days and (3) the
holder is not, and has not been, an affiliate 6@ any time during the three months precediagptioposed sale, such holder may sell such shéres o
common stock in the public market under Rule 144{(jubject to satisfaction of Rule 144's publimimation requirements but without regard to the
volume limitations, manner of sale provisions oficerequirements under such rule.

In addition, under Rule 144, if (1) one yéar, subject to us being a reporting company uiitke Exchange Act for at least the preceding 9& dsix
months) has elapsed since the date of acquisifishares of common stock from us or any of outliaféis and (2) the holder is, or has been, anatilof
ours at any time during the three months precetfiagproposed sale, such holder may sell such sbamsnmon stock in the public market under
Rule 144(b)(1) subject to satisfaction of Rule $44lume limitations, manner of sale provisiongylpuinformation requirements and notice requiretst

Redemption/Exchange Rights

In connection with our formation transanpour operating partnership will issue an aggeeghcommon units to Fund Ill, Fund IV, STAG Gldcan
the members of the management company (if the wniders' overallotment option is exercised in fuBeginning on or after the date which is one year
after the consummation of this offering, limitedtpars of our operating partnership have the righitequire our operating partnership to redeem qraadl
of their units for cash, or, at our election, slsasEour common stock, based upon the fair maréktevof an equivalent number of shares of our commo
stock at the time of the redemption, subject toavaeership limits set forth in our charter and digmad under the section entitled "Description afckt—
Restrictions on Ownership and Transfer of Stocké SOur Operating Partnership and the Partnerspipéiment.”
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Registration Rights

We have entered into a registration riglgieement with the various entities and persorsvieg common units in our formation transactiodadetr
the registration rights agreement, subject to geftmitations, commencing not later than 12 mordhfisr the closing of this offering, we will fileshelf
registration statement with the SEC, and thereafierour best efforts to have the registratiorestant declared effective, covering the continuessale
of the shares of common stock issued or issual#&change for common units issued to Fund Ill, FMHABTAG Gl and the members of the manager
company in our formation transactions. We may uataption, prepare and file a registration stateinegistering the issuance by us to the holders of
common units received in our formation transactiofhishares of our common stock in lieu of our opegapartnership's obligation to pay cash for such
common units. We have also agreed to provide rightmlders of these common units to demand adiditicegistration statement filings. We have agreed
to pay substantially all of the expenses relating tegistration of such securities.

Grants Under Equity Incentive Plan

We intend to adopt our equity incentivenpi@amediately prior to the completion of this offeg. The equity incentive plan provides for thergraf
incentive awards to our executive officers, direste@mployees, and consultants. We intend to isaueggregate of 274,219 LTIP units to our executive
officers and independent directors and 122,500eshafr restricted common stock to certain of our leyges upon completion of this offering, and intend
to reserve an additional 1,036,515 shares of constmok for future issuance under the plan, suligesicrease as described in "Management—Equity
Incentive Plan”

We intend to file with the SEC a regiswatistatement on Form S-8 covering the shares ofremmstock issuable under the equity incentive plan.
Common stock covered by this registration statepiraluding any shares of common stock issuablenupe exercise of options or restricted stock, will
be eligible for transfer or resale without restantunder the Securities Act unless held by affiga

Lock-Up Agreements

In addition to the limits placed on theesaf our common stock by operation of Rule 144 ather provisions of the Securities Act, our exegaiti
officers and directors and the owners of the mamegé company, Fund Ill, Fund IV and STAG GI haveeag with the underwriters of this offering,
subject to certain exceptions, not to sell or otlige transfer or encumber any shares of commork stosecurities convertible or exchangeable ineret
of common stock (including common units) owned lgrh at the completion of this offering or thereaftequired by them for a period of 12 months after
the completion of this offering, without the pricmnsent of the underwriters. See "Underwriting."
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The following summary of material provisgaf the partnership agreement does not purpdm ttomplete and is subject to, and is qualifieiisin
entirety by reference to, all the provisions of pagtnership agreement and applicable provisiotkebDelaware Revised Uniform Limited Partnershii
("DRULPA").

General

Our operating partnership, STAG Indust@alerating Partnership, L.P., has been organizedledaware limited partnership. We are consideoed t
be an UPREIT, in which all of our assets are owineallimited partnership, our operating partnersbipwvhich a wholly-owned subsidiary of ours is the
sole general partner. For purposes of satisfyiegaiset and income tests for qualification as aR&1U.S. federal income tax purposes, our
proportionate share of the assets and income obperating partnership will be deemed to be ouetassnd income. The purpose of our operating
partnership includes the conduct of any businessritay be lawfully conducted by a limited partngosbrmed under the DRULPA, except that the
limited partnership agreement, or the partnersgipement, of our operating partnership requiredbtisiness of our operating partnership to be caeduc
in such a manner that will permit us to qualifygaREIT under U.S. federal tax laws.

We will hold our assets and conduct ouriness through our operating partnership. Purswatitet partnership agreement, we, as the ownereof th
sole general partner of our operating partnergtape full, exclusive and complete responsibilitg aliscretion in the management and control of our
operating partnership. Our operating partnership atnit additional limited partners in accordandgthwhe terms of the partnership agreement. The
limited partners of our operating partnership haweuthority in their capacity as limited partngrsdransact business for, or participate in the agamen
activities or decisions of, our operating partngrgixcept as required by applicable law. Consedyent, by virtue of our position as the owner loé t
general partner, control the assets and businemsrafperating partnership. However, any amendruetiite partnership agreement that would:

. affect the redemption rights in a manner adverseltmited partner;

. adversely affect a limited partner's right to reeetash distributions;

. convert a limited partner interest into a genegatner interest;

. modify the limited liability of a limited partnenia manner adverse to such partner; or

. cause the termination of our operating partnerphigr to the time specified in the partnership agnent,

will require the consent of each limited partnevexdely affected thereby or else shall be effediigainst only those limited partners who shall have
consented thereto.

Operations

The partnership agreement requires thabparating partnership be operated in a mannemtiiadnable us to satisfy the requirements fomiei
classified as a REIT for U.S. federal tax purposesyvoid any U.S. federal income or excise talility imposed by the Code, and to ensure that our
operating partnership will not be classified apablicly traded partnership" for purposes of Setfi@04 of the Code.

In addition to the administrative and opieigacosts and expenses incurred by our operatingnership, it is anticipated that our operatingmership
will pay all of our administrative costs and
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expenses and our expenses will be treated as espehsur operating partnership. Such expensesdacl

. all expenses relating to our formation and continaf existence;

. all expenses relating to any offerings and redistna of securities;

. all expenses associated with our preparation dind fof any periodic reports under federal, statéooal laws or regulations;
. all expenses related to our compliance with appleaws, rules and regulations; and

. all other operating or administrative costs of aarurred in the ordinary course of its business.

Distributions

The partnership agreement provides thabperating partnership shall distribute cash frgrarations (including net sale or refinancing prasedout
excluding net proceeds from the sale of our opegatartnership's property in connection with tiggillation of our operating partnership) on a quarte
(or, at the election of the general partner, moggdent) basis, in amounts determined by the gepartner in its sole discretion, to the partnéssthe
extent that net income has been allocated to sarthers in accordance with their respective peeggninterests in our operating partnership and#fen
to the partners in accordance with their respeg@reentage interests. Upon liquidation of our apeg partnership, after payment of, or adequate
provision for, debts and obligations of our opergtpartnership, including any partner loans, @nsicipated that any remaining assets of our opeyat
partnership will be distributed to all partnershwgositive capital accounts in accordance withrthrespective positive capital account balanceanyf
partner has a deficit balance in its capital act@after giving effect to all contributions, didititions and allocations for all taxable years,udaig the
year during which such liquidation occurs), suchmer shall have no obligation to make any contidruto the capital of our operating partnershiphwi
respect to such deficit, and such deficit shallb®tonsidered a debt owed to the partnership anyather person for any purpose whatsoever.

Partnership Allocations

It is anticipated that income, gain andlo§our operating partnership for each fiscal yggarerally will be allocated among the partners in
accordance with their respective interests in qarating partnership, subject to compliance withphovisions of the Code Sections 704(b) and 704(c)
and U.S. Department of Treasury Regulations proataltfjthereunder.

Capital Contributions and Borrowings

Upon the completion of this offering, wdlwibntribute to our operating partnership the pretceeds of this offering as our initial capitahtriibution
in exchange for limited partnership interests andirectly, the general partnership interest in operating partnership. Under the partnership ageee,
we are obligated to contribute the net proceedmgfsubsequent offering of our common stock astiathdil capital to our operating partnership.

The partnership agreement provides thatiifoperating partnership requires additional fuaidany time in excess of funds available to owerafing
partnership from borrowing or capital contributiom& may borrow such funds from a financial instén or other lender and lend such funds to our
operating partnership.
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Issuance of Additional Limited Partnership Interests

As the owner of the sole general partnesuwfoperating partnership, we are authorized,outhhe consent of the limited partners, to cause o
operating partnership to issue additional unitsggto limited partners or to other persons fohstansideration and on such terms and conditiongeas
deem appropriate. If additional units are issuedstahen, unless the additional units are issn@wbmnnection with a contribution of property to our
operating partnership, we must (1) issue additishates of common stock and must contribute tmparating partnership the entire proceeds recdiy:
us from such issuance or (2) issue additional uaitdl partners in proportion to their respectivierests in our operating partnership. Considendfbr
additional partnership interests may be cash argihoperty or assets. No person, including anynpaor assignee, has preemptive, preferentiahutes
rights with respect to additional capital contribas to our operating partnership or the issuameale of any partnership interests therein.

Our operating partnership may issue uritsroted partnership interest that are common sjnihits of limited partnership interest that areferred
as to distributions and upon liquidation to ourtsiwif limited partnership interest and other typesnits with such rights and obligations as may be
established by the general partner from time t@tim

Redemption Rights

Pursuant to the partnership agreementy afiter the date that is one year from the dafesafance, the limited partners holding common ypoitiser
than us) have the right to cause our operatingipeship to redeem their units for cash or, at taeten of the general partner, our common stockon
one-for-one basis, subject to adjustment, as peavid the partnership agreement. Notwithstandiegiahegoing, a limited partner will not be entithed
exercise its redemption right to the extent theasse of common stock to the redeeming limitedneainivould (1) be prohibited, as determined in @le s
discretion, under our charter or (2) cause theiatqpn of common stock by such redeeming limitedtper to be "integrated" with any other distributi
of common stock for purposes of complying with 8ecurities Act.

No Removal of the General Partner
Our wholly-owned subsidiary may not be reetbas general partner by the partners with orawitlcause.
Withdrawal of General Partner; Transfer of General Partner's Interests

We cannot cause the general partner tadwath from our operating partnership or transfeassign its interest in our operating partnershipss

. the interests are transferred to a qualified REids®iary;
. the limited partners holding a majority of the datsling partnership interests held by all limitedtpers consent; or
. the general partner merges with another entity emehediately after such merger, the surviving gntiintributes substantially all of its

assets, other than the general partner's intarests operating partnership, to our operatingenghip in exchange for units of limited
partnership interest.
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Restrictions on Transfer by Limited Partners

The partnership agreement provides thdt aited partner, and each transferee of partrgiisiterests or assignee pursuant to a permittatster,
has the right to transfer all or any portion ofgtatnership interest to any person, subject tetbeisions of the partnership agreement. No lichggartner
shall have the right to substitute a transferea lamited partner in its place. A transferee of ithterest of a limited partner may be admitted aalzstitute
limited partner only with the consent of the gehgeatner, which consent may be given or withheldhe general partner in its sole and absolute
discretion.

Term
Our operating partnership shall continutl terminated as provided in the partnership agrest or by operation of law.
Tax Matters

Pursuant to the partnership agreemengéheral partner is the tax matters partner of perating partnership and, as such, has authorttanalle
tax audits and to make tax elections under the @odeechalf of our operating partnership.
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The following is a summary of the matetigb. federal income tax consequences of an invegtmeur common stock. The law firm of DLA
Piper LLP (US) has acted as our tax counsel andwed this summary. For purposes of this sectiateuthe heading "U.S. Federal Income Tax
Considerations," references to "STAG," "we," "oard "us" mean only STAG Industrial, Inc. and nststibsidiaries or other lower-tier entities, exapt
otherwise indicated. This summary is based uporCthae, the regulations promulgated by the U.S. SusaDepartment, rulings and other administrative
pronouncements issued by the IRS, and judicialsitats, all as currently in effect, and all of white subject to differing interpretations or to he,
possibly with retroactive effect. No assurance lramiven that the IRS would not assert, or thaiwatovould not sustain, a position contrary to ahyhe
tax consequences described below. We have not sandido not currently expect to seek an advanaggrirom the IRS regarding any matter discussed
in this prospectus. The summary is also based thEpassumption that we will operate STAG Industtiat. and its subsidiaries and affiliated entifies
accordance with their applicable organizationaluheents. This summary is for general informatioryamd does not purport to discuss all aspects 8f
federal income taxation that may be important padicular investor in light of its investment aixtcircumstances or to investors subject to spéeial
rules, such as:

D financial institutions;

. insurance companies;

. broker-dealers;

. regulated investment companies;

. partnerships and trusts;

. persons who hold our stock on behalf of other pegss nominees;

. persons who receive our stock through the exedfismployee stock options (if we ever have empleyee otherwise as compensation;
. persons holding our stock as part of a "straddletige,” "conversion transaction,” "constructivenevship transaction," "synthetic

security" or other integrated investment;

. "S" corporations;
and, except to the extent discussed below:

. tax-exempt organizations; and

. foreign investors.
This summary assumes that investors witl ieeir common stock as a capital asset, whictegaly means as property held for investment.

The U.S. federal income tax treatment déléis of our common stock depends in some instamec@eterminations of fact and interpretations of
complex provisions of U.S. federal income tax l@mhich no clear precedent or authority may belalke. In addition, the tax consequences to any
particular shareholder of holding our common statlkdepend on the shareholder's particular tagwinstances. For example, a shareholder that is a
partnership or trust that has issued an equityasteo certain types of tax-exempt organizatioay fre subject to a special entity-level tax if wake
distributions attributable to "excess inclusiondne.” See "—Taxation of STAG REITFaxable Mortgage Pools and Excess Inclusion Incofsimilar
tax may be payable by persons who hold our stocloasnees on behalf of tax-exempt organizationsu di@ urged to consult your tax advisor regarding
the U.S. federal, state, and local and foreignime@nd other tax consequences to you in
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light of your particular investment or tax circuiastes of acquiring, holding, exchanging, or othsendisposing of our common stock.
Taxation of STAG REIT

We intend to elect to be taxed as a REMmencing with our taxable year ending Decembe811. We believe that we have been organized and
operate in such a manner as to qualify for taxadi®a REIT.

The law firm of DLA Piper LLP (US) is actras our tax counsel in connection with this offgriln connection with this offering, DLA Piper LLP
(US) will render an opinion that we have been oigeohin conformity with the requirements for quaiition and taxation as a REIT under the Code, and
that our present and proposed organization, owipeestd method of operation will enable us to mbetrequirements for qualification and taxation as a
REIT beginning with our taxable year ending Decengie 2011. It must be emphasized that the opiofddLA Piper LLP (US) will be based on various
assumptions relating to our organization and ojmratnd conditioned upon fact-based representatiodsovenants made by our management regarding
our organization, assets, and income, and thedwonduct of our business operations. While wenthte operate so that we qualify as a REIT, given t
highly complex nature of the rules governing REIh& ongoing importance of factual determinati@ms] the possibility of future changes in our
circumstances, no assurance can be given by DLArRipP (US) or by us that we will qualify as a REDr any particular year. The opinion will be
expressed as of the date issued and will not cawesequent periods. Counsel has no obligationws@ds or our shareholders of any subsequent ehang
in the matters stated, represented or assumed aolycsubsequent change in the applicable law. Sfmuld be aware that opinions of counsel are not
binding on the IRS, and no assurance can be ghadrtlie IRS will not challenge the conclusionsfegh in such opinions.

Qualification and taxation as a REIT depead our ability to meet on a continuing basisptigh actual operating results, distribution levats]
diversity of stock and asset ownership, varioudification requirements imposed upon REITs by thel€ the compliance with which will not be
reviewed by DLA Piper LLP (US). Our ability to qifglas a REIT also requires that we satisfy certaget tests, some of which depend upon the fair
market values of assets that we own directly oirgndly. Such values may not be susceptible toegipe determination. Accordingly, no assurancebgan
given that the actual results of our operationsafoy taxable year will satisfy such requirementsgfiaalification and taxation as a REIT.

Taxation of REITs in General

As indicated above, our qualification aagation as a REIT depends upon our ability to m@®g continuing basis, various qualification
requirements imposed upon REITs by the Code. Thenmabhqualification requirements are summarizeldweunder "—Requirements for Qualification—
General." While we intend to operate so that weifyuas a REIT, no assurance can be given thatRISewill not challenge our qualification, or thagw
will be able to operate in accordance with the REElquirements in the future. See "—Failure to Quali

Provided that we qualify as a REIT, gergnak will be entitled to a deduction for dividentfgt we pay and therefore will not be subject t8.U
federal corporate income tax on our taxable inctimgis currently distributed to our sharehold@itss treatment substantially eliminates the "double
taxation" at the corporate and shareholder levesdenerally results from investment in a corgoratin general, the income that we generate and
distribute currently is taxed only at the sharebolével upon distribution to our shareholders.
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For tax years through 2010, most domesigcesholders that are individuals, trusts or estatesaxed on regular corporate dividends at a maixi
rate of 15% (the same as long-term capital gaivéh limited exceptions, however, dividends fromarsfrom other entities that are taxed as REITs are
generally not eligible for this rate and will camiie to be taxed at rates applicable to ordinargrime: See "—Taxation of Shareholders—Taxation of
Taxable Domestic Shareholders—Distributions."

Any net operating losses and other taxbaittes of ours generally do not pass through tosbareholders, subject to special rules for ceitains
such as the capital gains that we recognize. Seka%ation of Shareholders."

If we qualify as a REIT, we will nonetheddse subject to U.S. federal tax in the followimgemstances:

. We will be taxed at regular corporate rates onwamgistributed taxable income, including undistrémihet capital gains.
. We may be subject to the "alternative minimum ta'our items of tax preference, including any déidns of net operating losses.
. If we have net income from prohibited transactiomsich are, in general, sales or other dispositmfriaventory or property held primarily

for sale to customers in the ordinary course ofrimss, other than foreclosure property, such incetide subject to a 100% tax. See "—
Prohibited Transactions" and "—Foreclosure Profidrgjow.

. If we elect to treat property that we acquire immection with a foreclosure of a mortgage loanestain leasehold terminations as
"foreclosure property,” we may thereby avoid th@%(tax on gain from a resale of that propertyh(d sale would otherwise constitute a
prohibited transaction), but the income from thie sa operation of the property may be subjectaigorate income tax at the highest
applicable rate (currently 35%).

. If we derive "excess inclusion income" from an et in certain mortgage loan securitization strret (i.e., a "taxable mortgage pool” «
residual interest in a real estate mortgage investroonduit, or "REMIC"), we could be subject toparate level federal income tax at a
35% rate to the extent that such income is allebbpecified types of tax-exempt shareholdersvknas "disqualified organizations" that
are not subject to unrelated business income t&."S-Taxable Mortgage Pools and Excess Inclusioarire” below.

. If we should fail to satisfy the 75% gross incoraesttor the 95% gross income test, as discussed pelt nonetheless maintain our
qualification as a REIT because we satisfy othquirements, we will be subject to a 100% tax ommount based on the magnitude of the
failure, as adjusted to reflect the profit margis@ciated with our gross income.

. If we should violate the asset tests (other thatacede minimis violations) or other requiremeagplicable to REITs, as described below,
and yet maintain our gualification as a REIT beeahere is reasonable cause for the failure anef agpplicable requirements are met, we
would be subject to an excise tax. In that caseathount of the excise tax will be at least $50,880failure, and, in the case of certain
asset test failures, will be determined as the arholinet income generated by the assets in questidtiplied by the highest corporate tax
rate (currently 35%) if that amount exceeds $50 0@0failure.

. If we should fail to distribute during a calend&ay at least the sum of (1) 85% of our REIT ordinacome for such year, (2) 95% of our

REIT capital gain net income for such year, andaf8) undistributed taxable income from prior pesiogde would be subject to a
nondeductible 4% excise tax on the excess of tip@ined distribution over the sum of (i) the amouthizt we
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actually distributed and (ii) the amounts of incofraam the taxable year we retained and upon whielpaid income tax at the corporate
level.

. We may be required to pay monetary penalties tdéRIgein certain circumstances, including if we tailmeet record keeping requirements
intended to monitor our compliance with rules rielgto the composition of a REIT's shareholdergjescribed below in "—Requirements
for Qualification—General."

. A 100% tax may be imposed on transactions betweemnd a TRS (as described below) that do not tedleg's-length terms.

. If we acquire appreciated assets from a corpordkiahis not a REIT and is taxable under subchaptef the Code in a transaction in wr
the adjusted tax basis of the assets in our handistérmined by reference to the adjusted tax lofisiee assets in the hands of the
subchapter C corporation, we may be subject t@tesuch appreciation at the highest corporate irectam rate then applicable if we
subsequently recognize gain on a disposition ofsath assets during the ten-year period followiragrtacquisition from the subchapter C
corporation.

. The earnings of our subsidiaries, including anyssdibry we may elect to treat as a TRS, are sulbjefetderal corporate income tax to the
extent that such subsidiaries are taxable as spbeh@ corporations.

In addition, we and our subsidiaries magbigject to a variety of taxes, including payrakes and state and local and foreign income, ptpped
other taxes on our assets and operations. We atsdde subject to tax in situations and on traimas not presently contemplated.

Requirements for Qualification—General
The Code defines a REIT as a corporatioist br association:

(1) thatis managed by one or more trustees or dirgctor

2) the beneficial ownership of which is evidenced tansferable shares, or by transferable certificatdgeneficial interest;
(3) that would be taxable as a domestic corporatiorfdiits election to be subject to tax as a REIT,;

(4) thatis neither a financial institution nor an irsuce company subject to specific provisions ofCoele;

(5) the beneficial ownership of which is held by 100wwre persons;

(6) in which, during the last half of each taxable yeat more than 50% in value of the outstandinglsts owned, directly or indirectly, by
five or fewer "individuals" (as defined in the Cabeinclude specified tax-exempt entities); and

(7)  which meets other tests described below, includiit respect to the nature of its income and assets

The Code provides that conditions (1) tigtog) must be met during the entire taxable yaad, that condition (5) must be met during at least
335 days of a taxable year of 12 months, or duaipgoportionate part of a shorter taxable year.d@imms (5) and (6) need not be met during a
corporation’'s initial tax year as a REIT. In ous€awe intend to elect to be taxed as a REIT comimgmwith our taxable year ending December 31, 2011
Our charter provides restrictions
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regarding the ownership and transfer of our shavbgh are intended to assist us in satisfyingsthere ownership requirements described in
conditions (5) and (6) above.

To monitor compliance with the share owhgrsequirements, we generally are required to maairrecords regarding the actual ownership of our
shares. To do so, we must demand written statereantsyear from the record holders of significarcpntages of our stock pursuant to which the tecor
holders must disclose the actual owners of theesh@e., the persons required to include ouribigtions in their gross income). We must maintalista
of those persons failing or refusing to comply wihils demand as part of our records. We could bgestito monetary penalties if we fail to complytiwi
these record-keeping requirements. If you faileduse to comply with the demands, you will be reggiiby U.S. Department of Treasury regulations to
submit a statement with your tax return disclosingr actual ownership of our shares and other imétion.

In addition, a corporation generally may elect to become a REIT unless its taxable yetirdsalendar year. We have adopted December 8dras
taxable year-end, and thereby satisfy this requérgm

The Code provides relief from violationstioé REIT gross income requirements, as describEshbunder "—Income Tests," in cases where a
violation is due to reasonable cause and not tdulvileglect, and other requirements are met, idiclg the payment of a penalty tax that is basedupe
magnitude of the violation. In addition, certaimypisions of the Code extend similar relief in tlese of certain violations of the REIT asset requéests
and other REIT requirements, again provided thatvtblation is due to reasonable cause and nofuvileglect, and other conditions are met, inclgdin
the payment of a penalty tax. If we fail to satiafyy of the various REIT requirements, there candassurance that these relief provisions would be
available to enable us to maintain our qualificatis a REIT, and, if such relief provisions arellabée, the amount of any resultant penalty taxidde
substantial.

Subsidiary Entities

Ownership of partnership interests.If we are a partner in an entity that is trdads a partnership for U.S. federal income tax psep, U.S.
Department of Treasury regulations provide thatweedeemed to own our proportionate share of the@ahip's assets, and to earn our proportionate
share of the partnership's income, for purposekechisset and gross income tests applicable toKRENTr proportionate share of a partnership's asset
income is based on our capital interest in thengaship (except that for purposes of the 10% videt our proportionate share of the partnershigsets
is based on our proportionate interest in the gant certain debt securities issued by the paimgy. In addition, the assets and gross incontbeof
partnership are deemed to retain the same chainatar hands. Thus, our proportionate share obfsets and items of income of any of our subsidiar
partnerships will be treated as our assets andsitédrimcome for purposes of applying the REIT regients. For any period of time that we own 100% of
our Operating Partnership, all of the Operatingriaship's assets and income will be deemed taitzefor federal income tax purposes.

Disregarded subsidiaries. If we own a corporate subsidiary that is a lifieal REIT subsidiary," that subsidiary is gendyalisregarded for U.S.
federal income tax purposes, and all of the suasgitii assets, liabilities and items of income, déida and credit are treated as our assets, ligsiland
items of income, deduction and credit, includinggarposes of the gross income and asset testealplel to REITs. A qualified REIT subsidiary is any
corporation, other than a TRS (as described belthaj,is directly or indirectly (through other digiarded entities) wholly owned by a REIT. Otheitied
that are wholly owned by us, including single memblemestic limited liability
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companies that have not elected to be taxed aswadipns for U.S. federal income tax purposesatge generally disregarded as separate entitied.fr
federal income tax purposes, including for purpasfa¢be REIT income and asset tests. Disregardesidiaries, along with any partnerships in which we
hold an equity interest, are sometimes referreuetein as "pass-through subsidiaries."

In the event that a disregarded subsidigurs ceases to be wholly owned—for examplenyf equity interest in the subsidiary is acquiredaby
person other than us or another disregarded sabgidf ours—the subsidiary's separate existencddvuulonger be disregarded for U.S. federal income
tax purposes. Instead, the subsidiary would havié@pteiowners and would be treated as either angaship or a taxable corporation. Such an eventcou
depending on the circumstances, adversely affacaloility to satisfy the various asset and grossine requirements applicable to REITSs, includirgy th
requirement that REITs generally may not own, diyear indirectly, more than 10% of the securit@fsanother corporation.

Taxable corporate subsidiaries.In the future we may jointly elect with anyair subsidiary corporations, whether or not whollyned, to treat
such subsidiary corporations as taxable REIT sidrsés, or TRSs. We generally may not own more tHa#b of the securities of a taxable corporation, as
measured by voting power or value, unless we anld sarporation elect to treat such corporation aR&. The separate existence of a TRS or other
taxable corporation is not ignored for U.S. fedémabme tax purposes. Accordingly, a TRS or othgable corporation generally would be subject to
corporate income tax on its earnings, which maycedhe cash flow that we and our subsidiaries rgé@én the aggregate, and may reduce our abdlity t
make distributions to our shareholders.

We are not treated as holding the assasTd®S or other taxable subsidiary corporationsoreaeiving any income that the subsidiary earashé®,
the stock issued by a taxable subsidiary to us @saet in our hands, and we treat the distribsifoaid to us from such taxable subsidiary, if a@sy,
income, gain, or return of capital, as applicablas treatment can affect our income and assettdstilations, as described below. Because we tlo no
include the assets and income of TRSs or othebtevsubsidiary corporations in determining our cbamze with the REIT requirements, we may use
such entities to undertake indirectly activitieattthe REIT rules might otherwise preclude us fawmg directly or through pass-through subsidiarkes
example, we may use TRSs or other taxable subgid@porations to conduct activities that give ttiseertain categories of income such as management
fees or activities that would be treated in ourdsaas prohibited transactions.

Income Tests

In order to qualify as a REIT, we mustsigtiwo gross income requirements on an annuasbBsst, at least 75% of our gross income for each
taxable year, excluding gross income from saléawantory or dealer property in "prohibited trartsaies" and certain other forms of income, generally
must be derived from investments relating to reapprty or mortgages on real property, includingiest income derived from mortgage loans secuy
real property (including certain types of mortgdgeked securities), "rents from real property, tribsitions received from other REITs, and gainsrfro
the sale of real estate assets, as well as spkuiieme from temporary investments. Second, &t [83% of our gross income in each taxable year,
excluding gross income from prohibited transactiand certain hedging transactions, must be defiwed some combination of such income from
investments in real property (i.e., income thatlifjea under the 75% income test described ab@as&jyell as other dividends, interest, and gain ftioen
sale or disposition of stock or securities, whieledi not have any relation to real property.
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Interest income constitutes qualifying ngage interest for purposes of the 75% income &ssti¢scribed above) to the extent that the obdigatpor
which such interest is paid is secured by a moggagreal property. If we receive interest inconiénwespect to a mortgage loan that is securedobly b
real property and other property, and the highgatjpal amount of the loan outstanding duringxatde year exceeds the fair market value of the rea
property on the date that we acquired or origindtedmortgage loan, the interest income will becaippned between the real property and the other
collateral, and our income from the arrangemenitquitlify for purposes of the 75% income test alyhe extent that the interest is allocable torda
property. Even if a loan is not secured by reapprty, or is undersecured, the income that it gggeermay nonetheless qualify for purposes of t#é 95
income test.

To the extent that the terms of a loan e¥or contingent interest that is based on theh gaoceeds realized upon the sale of the properyring
the loan (a "shared appreciation provision"), ineaattributable to the participation feature willtbeated as gain from sale of the underlying priyper
which generally will be qualifying income for purges of both the 75% and 95% gross income testsdemvhat the real property is not held as inventor
or dealer property or primarily for sale to custosi@ the ordinary course of business. To the éxteat we derive interest income from a mortgagalol
income from the rental of real property (discusselbw) where all or a portion of the amount of iet or rental income payable is contingent, such
income generally will qualify for purposes of thegs income tests only if it is based upon thegreseipts or sales and not on the net incomedditpr
of the borrower or lessee. This limitation doesaymply, however, where the borrower or lessee teagbstantially all of its interest in the propeuy
tenants or subtenants to the extent that the ranttae derived by the borrower or lessee, asde may be, would qualify as rents from real prigper
had we earned the income directly.

Rents received by us will qualify as "refitsn real property” in satisfying the gross incoraquirements described above only if several dm
are met. If rent is partly attributable to persopperty leased in connection with a lease of peaperty, the portion of the rent that is attrétle to the
personal property will not qualify as "rents froeal property” unless it constitutes 15% or lestheftotal rent received under the lease. In additice
amount of rent generally must not be based in whola part on the income or profits of any persdmounts received as rent, however, generally will
not be excluded from rents from real property solsl reason of being based on fixed percentaggsosf receipts or sales. Moreover, for rents reckiv
to qualify as "rents from real property,"” we getigrmust not operate or manage the property oriiror render services to the tenants of such prppe
other than through an "independent contractor” freimch we derive no revenue and that meets ceothiar requirements or through a TRS. We are
permitted, however, to perform services that asually or customarily rendered" in connection vitie rental of space for occupancy only and whieh ar
not otherwise considered rendered to the occudahtqroperty. In addition, we may directly or irettly provide noncustomary services to tenants of
our properties without disqualifying all of the tdrom the property if the income from such sersidees not exceed 1% of the total gross income fha
property. For purposes of this test, we are deeimédve received income from such non-customamjicas in an amount at least 150% of the direct cost
of providing the services. Moreover, we are gemgmarmitted to provide services to tenants or athierough a TRS without disqualifying the rental
income received from tenants for purposes of therme tests. Also, rental income will qualify astesinom real property only to the extent that wendd
directly or constructively hold a 10% or greateenest, as measured by vote or value, in the lssegaity.

We may directly or indirectly receive dibtrtions from TRSs or other corporations that aeREITs or qualified REIT subsidiaries. These
distributions generally are treated as dividenaine to
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the extent of the earnings and profits of the itistmg corporation. Such distributions will gengraonstitute qualifying income for purposes 0ét85%
gross income test, but not for purposes of the g&86s income test. Any distributions (other thannre of capital distributions) that we receive fram
REIT, however, will be qualifying income for purpssof both the 95% and 75% income tests.

We may receive (either actual receipt arded receipt) amounts from certain affiliated é&witn exchange for such entities' use of intalialct
property rights, including the use of the STAG nalive do not expect such amounts to be signifiGamd, in any event, to negatively impact our
compliance with REIT gross income tests.

If we fail to satisfy one or both of the¥%%r 95% gross income tests for any taxable yeamay still qualify as a REIT for such year if we a
entitled to relief under applicable provisions lo¢ tCode. These relief provisions will be generalhilable if (1) our failure to meet these tests wae to
reasonable cause and not due to willful neglect(@hébllowing our identification of the failure tmeet the 75% or 95% gross income test for anybtaxa
year, we file a schedule with the IRS setting fa#th item of our gross income for purposes off8# or 95% gross income test for such taxable iyear
accordance with U.S. Department of Treasury reguiat It is not possible to state whether we wdadcentitled to the benefit of these relief provisian
all circumstances. If these relief provisions ax@pplicable to a particular set of circumstancesyill not qualify as a REIT. As discussed abovdem
"—Taxation of REITs in General," even where thed&f provisions apply, the Code imposes a tax hapon the amount by which we fail to satisfy the
particular gross income test.

Asset Tests

At the close of each calendar quarter, wetralso satisfy four tests relating to the natfreur assets. First, at least 75% of the valueuoftotal
assets must be represented by some combinatioralféstate assets," cash, cash items, U.S. goeatrsacurities, and, under some circumstancesg stoc
or debt instruments purchased with new capital .tRigrpurpose, real estate assets include interestsl property, such as land, buildings, leak&ho
interests in real property, stock of other corporat that qualify as REITs, and some kinds of magtgbacked securities and mortgage loans. Assats th
do not qualify for purposes of the 75% test argetttio the additional asset tests described below.

Second, the value of any one issuer's gmsuthat we own (other than a TRS or qualified REubsidiary) may not exceed 5% of the value af ou
total assets.

Third, we may not own more than 10% of ang issuer's outstanding securities, as measuredh®r voting power or value. The 10% asset tdsts
not apply to securities of TRSs and qualified RElbsidiaries and the 10% asset test by value duespply to "straight debt" having specified
characteristics and to certain other securitiesritesd below. Solely for purposes of the 10% atssdtby value, the determination of our intereshim
assets of a partnership in which we own an intevésbe based on our proportionate interest in aagurities issued by the partnership, excludimgHis
purpose certain securities described in the Calejedl as our equity interest in the partnersHipny.

Fourth, the aggregate value of all seasgitf TRSs that we hold may not exceed 25% of éhgevof our total assets.

Notwithstanding the general rule, as natedve, that for purposes of the REIT income andtassts we are treated as owning our proportionate
share of the underlying assets of a subsidiarynpeship, if we hold indebtedness issued by a pestite, the indebtedness will be subject to, and may
cause a violation of, the asset tests unless tebirdness is a qualifying mortgage asset or athratitions are met. Similarly, although stock obtrer
REIT is a qualifying asset for purposes of the
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REIT asset tests, any hon-mortgage debt thatugdsby another REIT may not so qualify (such debiyever, will not be treated as a "security" for
purposes of the 10% asset test by value, as expldialow).

Certain relief provisions are availableRBITs to satisfy the asset requirements or to ramrRREIT qualification notwithstanding certain \atibns o
the asset and other requirements. One such provadimvs a REIT which fails one or more of the asequirements to nevertheless maintain its REIT
qualification if (1) the REIT provides the IRS withdescription of each asset causing the fail@ethg failure is due to reasonable cause and iiaiw
neglect, (3) the REIT pays a tax equal to the greaft(i) $50,000 per failure, and (ii) the prodoéthe net income generated by the assets thatdahe
failure multiplied by the highest applicable coraiartax rate (currently 35%), and (4) the REIT eittisposes of the assets causing the failure v
months after the last day of the quarter in whiddentifies the failure, or otherwise satisfies tielevant asset tests within that time frame.

In the case of de minimis violations of 189 and 5% asset tests, a REIT may maintain asifqpation despite a violation of such requirenseifit
(1) the value of the assets causing the violatmeschot exceed the lesser of 1% of the REIT's &sséts and $10,000,000, and (2) the REIT either
disposes of the assets causing the failure witkimenths after the last day of the quarter in wahitddentifies the failure, or the relevant teate
otherwise satisfied within that time frame.

Certain securities will not cause a viaatof the 10% asset test described above. Suchitsesinclude instruments that constitute "straigébt.” A
security does not qualify as "straight debt" wheREIT (or a controlled TRS of the REIT) owns othecurities of the same issuer which do not quak
straight debt, unless the value of those otherrg@siconstitute, in the aggregate, 1% or lesheftotal value of that issuer's outstanding séesriln
addition to straight debt, the Code provides tleatain other securities will not violate the 10%etgtest. Such securities include (1) any loan nada
individual or an estate, (2) certain rental agressipursuant to which one or more payments are tmdde in subsequent years (other than agreements
between a REIT and certain persons related to Ei& Rnder attribution rules), (3) any obligationgay rents from real property, (4) securities issbg
governmental entities that are not dependent inevboin part on the profits of (or payments magiednon-governmental entity, (5) any security
(including debt securities) issued by another R (6) any debt instrument issued by a partngi§kiie partnership's income is of a nature that i
would satisfy the 75% gross income test descrild@under "—Income Tests." In applying the 10%etssst by value, a debt security issued by a
partnership is not taken into account to the extéany, of the REIT's proportionate interestfie equity and certain debt securities issued by tha
partnership.

Any interests that we hold in a REMIC vgi#nerally qualify as real estate assets and ina®rieed from REMIC interests will generally be tiexh
as qualifying income for purposes of the REIT ineotsts described above. If less than 95% of thetasf a REMIC are real estate assets, howear, th
only a proportionate part of our interest in theNRE and income derived from the interest qualifi@spurposes of the REIT asset and income testsge If
hold a "residual interest” in a REMIC from which derive "excess inclusion income," we will be reqdito either distribute the excess inclusion ineom
or pay tax on it (or a combination of the two), etBough we may not receive the income in cashth&extent that distributed excess inclusion incésne
allocable to a particular shareholder, the incotenrould not be allowed to be offset by any netrafirg losses otherwise available to the sharehplde
(2) would be subject to tax as UBTI in the handmokt types of shareholders that are otherwisergipexempt from U.S. federal income tax, and
(3) would result in the application of U.S. federalome tax withholding at the maximum rate (30%4;hout reduction
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of any otherwise applicable income tax treaty hméxtent allocable to most types of foreign shaldsrs. Moreover, any excess inclusion income wreat
receive that is allocable to specified categorfesuo-exempt investors which are not subject teelated business income tax, such as governmetiesnti
may be subject to corporate-level income tax intaurds, whether or not it is distributed. See "—akd& Mortgage Pools and Excess Inclusion Income."

We believe that our holdings of securitesl other assets will comply with the foregoing RBbEset requirements, and we intend to monitor
compliance on an ongoing basis. Certain mezzanoieslwe make or acquire may qualify for the safedraof Revenue Procedure 2003-65 pursuant to
which certain loans secured by a first priorityls@g interest in ownership interests in a parthgror limited liability company will be treated as
qualifying assets for purposes of the 75% realtestaset test and the 10% vote or value test.-Séecbme Tests." We may make some mezzanine loans
that do not qualify for that safe harbor, qualif/“atraight debt" securities or qualify for onetloé other exclusions from the definition of "setieg" for
purposes of the 10% value test. We intend to makk Bvestments in such a manner as not to faih$iset tests described above.

Some of our assets will consist of goodviiltluding goodwill related to the contribution e management company. We do not expect the wélue
any such goodwill to be significant, and, in ang®ly to negatively impact our compliance with tHelRasset tests.

No independent appraisals will be obtaiteesiupport our conclusions as to the value of otal assets or the value of any particular secuority
securities. Moreover, values of some assets, mapesusceptible to a precise determination, ahgesare subject to change in the future. Furtheemo
the proper classification of an instrument as aekequity for federal income tax purposes may beettain in some circumstances, which could affeet t
application of the REIT asset requirements. Acaaylyi, there can be no assurance that the IRS wiiltantend that our interests in our subsidiarieis o
the securities of other issuers will not causecdation of the REIT asset tests.

If we should fail to satisfy the assetsemtthe end of a calendar quarter, such a faadd not cause us to lose our REIT qualificatibwe
(1) satisfied the asset tests at the close of beggling calendar quarter and (2) the discrepaatwden the value of our assets and the asset eeggits
was not wholly or partly caused by an acquisitibnan-qualifying assets, but instead arose from chanyése market value of our assets. If the cond
described in (2) were not satisfied, we still coalid disqualification by eliminating any discrepg within 30 days after the close of the calerglartel
in which it arose or by making use of relief proors described below.

Annual Distribution Requirements

In order to qualify as a REIT, we are regdito distribute dividends, other than capitahgdividends, to our shareholders in an amountaetlequal
to:

(1)  the sum of
0] 90% of our "REIT taxable income," computed withcedgard to our net capital gains and the divideradd deduction, and
(i) 90% of our net income, if any, (after tax) fromdolosure property (as described below), minus

(2)  the sum of specified items of non-cash income.

We generally must make these distributiartbe taxable year to which they relate, or inftliowing taxable year if declared before we tignéle
our tax return for the year and if paid with ordrefthe first regular dividend payment after sueblaration. In order for dividends to provide a tax
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deduction for us, the distributions must not beefgrential dividends." A distribution is not a peedntial dividend if the distribution is (1) praaesamong
all outstanding shares of stock within a particalass, and (2) in accordance with the prefereanesng different classes of stock as set forth in ou
organizational documents.

To the extent that we distribute at le@$9but less than 100%, of our "REIT taxable incdras adjusted, we will be subject to tax at ordina
corporate tax rates on the retained portion. We ebegt to retain, rather than distribute, our negtterm capital gains and pay tax on such gamthis
case, we could elect for our shareholders to ircthéir proportionate shares of such undistriblied-term capital gains in income, and to receive a
corresponding credit for their share of the tax the paid. Our shareholders would then increasie slcgusted basis of their stock by the difference
between (1) the amounts of capital gain distrimdithat we designated and that they include i tagable income, and (2) the tax that we paidhairt
behalf with respect to that income.

To the extent that we have available nerajing losses carried forward from prior REIT yepars, such losses may reduce the amount of distriis
that we must make in order to comply with the REIi3tribution requirements. Such losses, howevdlgenerally not affect the character, in the haot
our shareholders, of any distributions that areatt made as ordinary dividends or capital gaBee "—Taxation of Shareholders—Taxation of Taxable
Domestic Shareholders—Distributions."

If we should fail to distribute during al@adar year at least the sum of (1) 85% of our R&fdinary income for such year, (2) 95% of our REIT
capital gain net income for such year, and (3) amgistributed taxable income from prior periods,wauld be subject to a non-deductible 4% excise tax
on the excess of such required distribution oversilim of (i) the amounts actually distributed, éi)dhe amounts of income for the taxable year we
retained and on which we have paid corporate incaxe

It is possible that, from time to time, wey not have sufficient cash to meet the distrdsutequirements due to timing differences betwdgmogr
actual receipt of cash, including receipt of disitions from our subsidiaries, and (2) our inclasid items in income for U.S. federal income taxgmses
Other potential sources of non-cash taxable incortlade:

. "residual interests" in REMICs or taxable mortgagels;

. loans or mortgage-backed securities held as aedtare issued at a discount and require the alcofdaxable economic interest in
advance of receipt in cash; and

. loans on which the borrower is permitted to detestcpayments of interest, and distressed loanshachwe may be required to accrue
taxable interest income even though the borrowanable to make current servicing payments in cash.

In the event that such timing differencesws, in order to meet the distribution requirenseittmight be necessary for us to arrange fortsteom, or
possibly long-term, borrowings, or to pay distribas in the form of taxable in-kind distributionfstock or other property.

We may be able to rectify a failure to gagficient dividends for any year by paying "dediety dividends" to shareholders in a later yeaes€h
deficiency dividends may be included in our dedurctior dividends paid for the earlier year, butirmerest charge would be imposed upon us for they:
in distribution.
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Failure to Qualify

If we fail to satisfy one or more requiremtgefor REIT qualification other than the grossame or asset tests, we could avoid disqualificafionir
failure is due to reasonable cause and not toukiiéglect and we pay a penalty of $50,000 for esacth failure. Relief provisions are available fagtures
of the gross income tests and asset tests, ashiEbsabove in "—Income Tests" and "—Asset Tests."

If we fail to qualify for taxation as a REIn any taxable year, and the relief provisionsalded above do not apply, we would be subjetaxp
including any applicable alternative minimum tar,@ur taxable income at regular corporate ratesc#vmot deduct dividends to shareholders in any
in which we are not a REIT, nor would we be reagiit@ make distributions in such a year. In thigation, to the extent of current and accumulated
earnings and profits, distributions to domestiashalders that are individuals, trusts and estatkgenerally be taxable at capital gains ratésdtigh
2010). In addition, subject to the limitations bétCode, corporate distributees may be eligibléHerdividends received deduction. Unless we atilezh
to relief under specific statutory provisions, weuld also be disqualified from re-electing to beehas a REIT for the four taxable years followihg
year during which we lost qualification. It is mqoassible to state whether, in all circumstancesywaeld be entitled to this statutory relief.

Sale-Leaseback Transactions

A significant portion of our investmentseispected to be in the form of sale-leaseback aetians. We intend to treat these transactionsuadeases
for U.S. federal income tax purposes. However, ddipgy on the terms of any specific transaction,|R® might take the position that the transact®n i
not a true lease but is more properly treated imesother manner. If such recharacterization weceessful, we would not be entitled to claim the
depreciation deductions available to an owner efgtoperty. In addition, the recharacterizatiomé or more of these transactions might cause fal to
to satisfy the asset tests or the income testgibescabove and such failure could result in olinfa to qualify as a REIT. Alternatively, the amduor
timing of income inclusion or the loss of depreicatdeductions resulting from the recharacterizatiight cause us to fail to meet the distribution
requirement described above for one or more taxgdes absent the availability of the deficiencyidiind procedure or might result in a larger porid
our dividends being treated as ordinary incomeutoshareholders.

Prohibited Transactions

Net income that we derive from a prohibitehsaction is subject to a 100% tax. The terroHjtited transaction" generally includes a saletber
disposition of property (other than foreclosuregeny, as discussed below) that is held primaolysfale to customers in the ordinary course cédetror
business. We intend to conduct our operations aonth asset that we own (or are treated as owmilghe treated as, or as having been, held foz &al
customers, and that a sale of any such assetatibetreated as having been in the ordinary coofrser business. Whether property is held "prifgeidr
sale to customers in the ordinary course of a teadrisiness" depends on the particular facts androstances. No assurance can be given that any
property that we sell will not be treated as proypbeld for sale to customers, or that we can cgmjith certain safe-harbor provisions of the Cdulat t
would prevent such treatment. The 100% tax doespotly to gains from the sale of property thateéfdtthrough a TRS or other taxable corporation,
although such income will potentially be subjectéw in the hands of the corporation at regulapouoate rates.
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Foreclosure Property

Foreclosure property is real property amygl gersonal property incident to such real propétjythat we acquire as the result of having bidhan
property at foreclosure, or having otherwise redube property to ownership or possession by ageeewor process of law, after a default (or upon
imminent default) on a lease of the property oratgage loan held by us and secured by the prop@)yor which we acquired the related loan oskea
at a time when default was not imminent or anti@gaand (3) with respect to which we made a prefestion to treat the property as foreclosure
property. We generally will be subject to tax a thaximum corporate rate (currently 35%) on anyimmime from foreclosure property, including any
gain from the disposition of the foreclosure prapeother than income that would otherwise be dyialy income for purposes of the 75% gross income
test. Any gain from the sale of property for whackoreclosure property election has been madenetlbe subject to the 100% tax on gains from
prohibited transactions described above, evereiptioperty would otherwise constitute inventorndealer property. To the extent that we receive any
income from foreclosure property that does not ifuédr purposes of the 75% gross income test, mterid to make an election to treat the relatedgty
as foreclosure property.

Derivatives and Hedging Transactions

We and our subsidiaries may enter into fregtransactions with respect to interest rate sypoon one or more of our assets or liabilitiesdding
transactions could take a variety of forms, inahgdihe use of derivative instruments such as isteste swaps, interest rate cap agreements, gption
futures contracts, forward rate agreements or aimfiihancial instruments. Except to the extent piest by U.S. Department of Treasury regulationy, an
income from a hedging transaction we entered ihfan(the normal course of our business primadlytanage risk of interest rate, inflation and/or
currency fluctuations with respect to borrowingsdmar to be made, or ordinary obligations incuiwetb be incurred, to acquire or carry real estate
assets, which is clearly identified as specifietiB. Department of Treasury regulations beforectbsing of the day on which it was acquired, oraded
or entered into, including gain from the sale @pdisition of such a transaction, and (2) primanlynanage risk of currency fluctuations with respgec
any item of income or gain that would be qualifyingome under the 75% or 95% income tests whidteiarly identified as such before the closing @ th
day on which it was acquired, originated, or erdeénto, will not constitute gross income for purpe®f the 75% or 95% gross income tests. To thenéext
that we enter into other types of hedging transastithe income from those transactions is likelpe treated as najualifying income for purposes of 1
75% or 95% gross income tests. We intend to stra@ny hedging transactions in a manner that doegopardize our qualification as a REIT. We may
conduct some or all of our hedging activities tlglowur TRS or other corporate entity, the inconoenfivhich may be subject to U.S. federal income tax,
rather than by participating in the arrangementsadiy or through pass-through subsidiaries. Na@sxe can be given, however, that our hedging
activities will not give rise to income that doest qualify for purposes of either or both of thelREgross income tests, or that our hedging acésitwill
not adversely affect our ability to satisfy the REjualification requirements.

Taxable Mortgage Pools and Excess Inclusion Income
An entity, or a portion of an entity, may tlassified as a taxable mortgage pool ("TMP")asrte Code if:
. substantially all of its assets consist of debtgatiions or interests in debt obligations;
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. more than 50% of those debt obligations are rdatesnortgages or interests in real estate mortgagef specified testing dates;
. the entity has issued debt obligations (liabilitigst have two or more maturities; and
. the payments required to be made by the entitysotiebt obligations (liabilities) "bear a relatibi®' to the payments to be received by the

entity on the debt obligations that it holds astss

Under applicable U.S. Department of Trepsagulations, if less than 80% of the assets adrtity (or a portion of an entity) consist of debt
obligations, these debt obligations are consida#do comprise "substantially all" of its asseisd therefore the entity would not be treated &MR.
Our financing and securitization arrangements niag gse to TMPs with the consequences as deschbbxiv.

Where an entity, or a portion of an entisyclassified as a TMP, it is generally treated &axable corporation for U.S. federal incomeparposes. |
the case of a REIT, or a portion of a REIT, oraeljarded subsidiary of a REIT, that is a TMP, harespecial rules apply. The TMP is not treated as
corporation that is subject to corporate income &axi the TMP classification does not directly efffitve tax qualification of the REIT. Rather, the
consequences of the TMP classification would, inegal, except as described below, be limited testi@eholders of the REIT.

A portion of the REIT's income from the TMFhich might be noncash accrued income, coulddmed as excess inclusion income. Under IRS
guidance, the REIT's excess inclusion income, dinlyany excess inclusion income from a residualrést in a REMIC, must be allocated among its
shareholders in proportion to dividends paid. Weeraquired to notify our shareholders of the amaidiriexcess inclusion income" allocated to them. A
shareholder's share of our excess inclusion income:

. cannot be offset by any net operating losses otikeravailable to the shareholder;
. is subject to tax as UBTI in the hands of most $ypeshareholders that are otherwise generally pkénom U.S. federal income tax; and
. results in the application of U.S. federal income withholding at the maximum rate (30%), withoeluction for any otherwise applicable

income tax treaty or other exemption, to the exaédliotable to most types of foreign shareholders.

See "—Taxation of Shareholders." To theeixthat excess inclusion income is allocated feofMP to a tax-exempt shareholder of a REIT that is
not subject to unrelated business income tax (asa@government entity), the REIT will be subjectatx on this income at the highest applicable caf
tax rate (currently 35%). The manner in which exdaslusion income is calculated, or would be ated to shareholders, including allocations among
shares of different classes of stock, remains anelader current law. As required by IRS guidamezjntend to make such determinations using a
reasonable method. Tax-exempt investors, foreigestors and taxpayers with net operating lossesldlwarefully consider the tax consequences
described above, and are urged to consult theadaisors.

If a subsidiary partnership of ours thatdwenot wholly own, directly or through one or malieregarded entities, were a TMP, the foregoingsru
would not apply. Rather, the partnership that 8P would be treated as a corporation for fedarabme tax purposes and potentially could be subject
corporate income tax or withholding tax. In additithis characterization would alter our income asslet test calculations and could adversely affiect
compliance with those requirements. Although wendbexpect to own any TMPs, we intend to monitar@unership of any entities
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which may be a TMP (including whether a TRS elactiight be made in respect of any such TMP) to enthat they will not adversely affect our
qualification as a REIT.

Taxation of Shareholders
Taxation of Taxable Domestic Shareholders
Definitions. In this section, the phrase "domestic sharahbltheans a holder of our common stock that foefakincome tax purposes is:

. a citizen or resident of the United States;

. a corporation, or other entity treated as a cotjordor U.S. federal income tax purposes createarganized in or under the laws of the
United States or of any political subdivision thafre

. an estate, the income of which is subject to UeBefal income taxation regardless of its source; or

. atrust, if (1) a U.S. court is able to exercisenary supervision over the administration of thestrand one or more U.S. persons have the
authority to control all substantial decisionstoé trust or (2) it has a valid election in placéé&otreated as a U.S. person.

If a partnership, including for this purpaany entity that is treated as a partnership {&. federal income tax purposes, holds our comrnmoksthe
tax treatment of a partner in the partnership géherally depend upon the status of the partnettanectivities of the partnership. An investorttisea
partnership and the partners in such partnerstiplditonsult their tax advisors about the U.S. falimcome tax consequences of the acquisition,
ownership and disposition of our common stock.

Distributions. So long as we qualify as a REIT, the distribugi that we make to our taxable domestic sharetwtié of current or accumulated
earnings and profits that we do not designate piatayain distributions will generally be takertaraccount by shareholders as ordinary income atd w
not be eligible for the dividends received dedutfior corporations. With limited exceptions, ouvidends are not eligible for taxation at the prefeial
income tax rates (i.e., the 15% maximum federa tlatough 2012) for qualified dividends receiveddmynestic shareholders that are individuals, trusts
and estates from taxable C corporations. Such bBblters, however, are taxed at the preferentiabrah dividends designated by and received from
REITs to the extent that the dividends are atteblé to:

. income retained by the REIT in the prior taxablaryen which the REIT was subject to corporate lavedme tax (less the amount of tax);
. qualified dividends received by the REIT from TR8®other taxable C corporations; or
. income in the prior taxable year from the sale%aoilt-in gain" property acquired by the REIT frothcorporations in carryover basis

transactions (less the amount of corporate taxugh sicome).

Distributions that we designate as cagjgah dividends will generally be taxed to our shafders as long-term capital gains, to the exteat such
distributions do not exceed our actual net capigh for the taxable year, without regard to theqaefor which the shareholder that receives such
distribution has held its stock. We may elect taireand pay taxes on some or all of our net la@rgitcapital gains, in which case provisions ofGlogle
will treat our shareholders as having

182




Table of Contents

U.S. FEDERAL INCOME TAX CONSIDERATIONS

received, solely for tax purposes, our undistridudapital gains, and the shareholders will recaigerresponding credit for taxes that we paid amsu
undistributed capital gains. See "—Taxation of STREIT—Annual Distribution Requirements." Corporatereholders may be required to treat up to
20% of some capital gain distributions as ordinagpme. Long-term capital gains are generally téxabmaximum federal rates of 15% (through 2012)
in the case of shareholders that are individuelsts and estates, and 35% in the case of shasghdltht are corporations. Capital gains attridetebthe
sale of depreciable real property held for mor@tha months are subject to a 25% maximum fedecalne tax rate for taxpayers who are taxed as
individuals, to the extent of previously claimeguoeriation deductions.

Distributions in excess of our current @edumulated earnings and profits will generallyrespnt a return of capital and will not be taxabla
shareholder to the extent that the amount of sisthiltlitions do not exceed the adjusted basis@f&tiareholder's shares in respect of which the
distributions were made. Rather, the distributiol reduce the adjusted basis of the shareholdbgases. To the extent that such distributions ektee
adjusted basis of a shareholder's shares, thetsiidee generally must include such distributiontitome as long-term capital gain, or short-termite&
gain if the shares have been held for one yeags®: In addition, any distribution that we deciar®ctober, November or December of any year aatl th
is payable to a shareholder of record on a speaifige in any such month will be treated as bott g us and received by the shareholder on
December 31 of such year, provided that we actylythe distribution during January of the follogyicalendar year.

To the extent that we have available netrafing losses and capital losses carried forwanm prior tax years, such losses may reduce theiahod
distributions that we must make in order to compith the REIT distribution requirements. See "—Tiéom@ of STAG REIT—Annual Distribution
Requirements." Such losses, however, are not passmegh to shareholders and do not offset incofrehareholders from other sources, nor would such
losses affect the character of any distributioras #ie make, which are generally subject to taéands of shareholders to the extent that we have
current or accumulated earnings and profits.

Dispositions of our stock. In general, capital gains recognized by indiald, trusts and estates upon the sale or disposifiour stock will be
subject to a maximum federal income tax rate of 18%@ough 2012) if the stock is held for more tloae year, and will be taxed at ordinary incomesate
(of up to 35% through 2012) if the stock is helddoe year or less. Gains recognized by sharel®ttiat are corporations are subject to U.S. federal
income tax at a maximum rate of 35%, whether orsmoh gains are classified as long-term capitalgatapital losses recognized by a shareholder upon
the disposition of our stock that was held for mitw@n one year at the time of disposition will le@sidered long-term capital losses, and are gdyeral
available only to offset capital gain income of #tmreholder but not ordinary income (except incdee of individuals, who may offset up to $3,000 o
ordinary income each year). In addition, any lgssrua sale or exchange of shares of our stockdhyaeeholder who has held the shares for six manths
less, after applying holding period rules, willfoeated as a long-term capital loss to the extedistributions that we make that are requirededreated
by the shareholder as long-term capital gain.

If an investor recognizes a loss upon &sgbent disposition of our stock or other securitiean amount that exceeds a prescribed thresibdadd,
possible that the provisions of U.S. Departmentrefasury regulations involving "reportable trangatt" could apply, with a resulting requirement to
separately disclose the loss-generating transatditine IRS. These regulations, though directedatdw "tax shelters,” are broadly written and apply
transactions that may not typically be considesedshelters. The Code imposes significant pendhiefilure to comply with these
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requirements. You should consult your tax advissroerning any possible disclosure obligation wétbpect to the receipt or disposition of our stock o
securities or transactions that we might underthkextly or indirectly. Moreover, you should be awahat we and other participants in the transastia
which we are involved (including their advisors)gimi be subject to disclosure or other requirempuatsuant to these regulations.

Passive activity losses and investmentestdimitations. Distributions that we make and gain arisingrfrihe sale or exchange by a domestic
shareholder of our stock will not be treated aspasactivity income. As a result, shareholderd mot be able to apply any "passive losses" against
income or gain relating to our stock. If we makedknds to non-corporate domestic shareholdergjithidends will be treated as investment income for
purposes of computing the investment interest &tidh. However, net capital gain from the dispositof our stock (or distributions treated as such),
capital gain dividends and dividends taxed at agftal gains rates generally will be excluded friomestment income except to the extent the domestic
shareholder elects to treat such amounts as oydineome for U.S. federal income tax purposes.

Tax rates. The maximum tax rate for non-corporate taxpsyer (1) capital gains, including certain "capiain dividends," has generally been
reduced to 15% (although depending on the chaiatitsrof the assets which produced these gain@antksignations which we may make, certain
capital gain dividends may be taxed at a 25% wmate)(2) "qualified dividend income" has generakyeb reduced to 15%. In general, dividends payat
REITs are not eligible for the reduced tax ratejaalified dividend income, except to the extent ttextain holding requirements have been met aad th
REIT's dividends are attributable to dividends nesg from taxable corporations (such as its TR3$4p ancome that was subject to tax at the
corporate/REIT level (for example, if it distribdtéaxable income that it retained and paid taxotihé prior taxable year) or are properly desighate the
REIT as "capital gain dividends." The currently bggble provisions of the United States federabme tax laws relating to the 15% tax rate are culye
scheduled to "sunset" or revert to the provisidngrior law effective for taxable years beginnirftea December 31, 2012, at which time the 15% edpit
gains tax rate will be increased to 20% and the agplicable to dividends will be increased tottherate then applicable to ordinary income. United
States holders that are corporations may, howeearequired to treat up to 20% of some capital daiidends as ordinary income.

On March 30, 2010, President Obama signtexdiaw the Health Care and Education Reconciliefiat of 2010, which requires certain domestic
shareholders who are individuals, estates or ttogtay an additional 3.8% tax on, among othergjmlividends on and capital gains from the sale or
other disposition of stock for taxable years begigrafter December 31, 2012. Domestic shareholslersld consult their tax advisors regarding the
effect, if any, of this legislation on their ownkiig and disposition of our common stock.

Taxation of Foreign Shareholders

The following is a summary of certain Ui&leral income and estate tax consequences ofathership and disposition of our stock applicable to
certain non-U.S. holders. A "non-U.S. holder" iy g@erson other than:

. a citizen or resident of the United States;

. a corporation or partnership (or entity treate@ asrporation or partnership for U.S. federal inedtax purposes) created or organized in
the United States or under the laws of the UnitideS, or of any state thereof, or the DistricCofumbia;
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. an estate, the income of which is includable irsgriacome for U.S. federal income tax purposesrdégss of its source; or

. a trust if (1) a United States court is able toreise primary supervision over the administratibswch trust and one or more United States
fiduciaries have the authority to control all suatrdial decisions of the trust or (2) it has a valieiction in place to be treated as a
U.S. person.

If a partnership, including for this purpaany entity that is treated as a partnership f&. tederal income tax purposes, holds our comntmk sthe
tax treatment of a partner in the partnership geerally depend upon the status of the partnettanectivities of the partnership. An investorttisea
partnership and the partners in such partnershapldrconsult their tax advisors about the U.S. fad@come tax consequences of the acquisition,
ownership and disposition of our common stock.

The following discussion is based on curtaw, and is for general information only. It addses only selected, and not all, aspects of gdgrél
income and estate taxation.

Ordinary dividends. The portion of distributions received by norSUholders that (1) is payable out of our earnengs profits, (2) is not
attributable to our capital gains and (3) is né¢etively connected with a U.S. trade or busindge® non-U.S. holder, will be subject to U.S. witiding
tax at the rate of 30%, unless reduced or eliméhbsetreaty. We generally plan to withhold U.S.anmee tax at the rate of 30% on the gross amounmyf a
such distribution paid to a non-U.S. holder unkeitiser:

. a lower treaty rate applies and the non-U.S. slwddehfiles an IRS Form W-8BEN evidencing eligityilfor that reduced rate with us; or

. the non-U.S. shareholder files an IRS Form W-8E @ ws claiming that the distribution is effectiyalonnected income.

Reduced treaty rates and other exemptions arevadahble to the extent that income is attributablexcess inclusion income allocable to the non-U.S
holder. Accordingly, we will withhold at a rate 80% on any portion of a distribution that is paicatnon-U.S. holder and attributable to that hddder
share of our excess inclusion income. See "—TanafdiSTAG REIT—Taxable Mortgage Pools and Excestubion Income." As required by IRS
guidance, we intend to notify our shareholderspbaion of a distribution paid by us is attribulelo excess inclusion income.

Subject to the discussion below, in generah-U.S. holders will not be considered to beagegl in a U.S. trade or business solely as a refthieir
ownership of our stock. In cases where the dividandme from a non-U.S. holder's investment insiock is, or is treated as, effectively connectét w
the non-U.S. holder's conduct of a U.S. trade asirmss, the non-U.S. holder generally will be scitje U.S. federal income tax at graduated ratethe
same manner as domestic shareholders are taxedesfibct to such distributions. Such income museggly be reported on a U.S. income tax return
filed by or on behalf of the non-U.S. holder. Thedme may also be subject to the 30% branch prtafitin the case of a non-U.S. holder that is a
corporation.

Non-dividend distributions. Unless our stock constitutes a U.S. real pitypeterest (a "USRPI"), distributions that we makat are not out of our
earnings and profits will not be subject to U.®ome tax. If we cannot determine at the time aibistion is made whether or not the distributiorl wi
exceed current and accumulated earnings and pritfigsdistribution will be subject to withholdingthe rate applicable to ordinary dividends. Tha-no
U.S. holder may seek a refund from the IRS of
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any amounts withheld if it is subsequently deteedithat the distribution was, in fact, in excesswf current and accumulated earnings and prdffitsir
stock constitutes a USRPI, as described belowiligions that we make in excess of the sum ofl{&)shareholder's proportionate share of our egsnin
and profits, plus (2) the shareholder's basissistiock, will be taxed under the Foreign InvestnieiReal Property Tax Act of 1980 ("FIRPTA"), atth
rate of tax, including any applicable capital gaiates, that would apply to a domestic sharehaflénre same type (e.g., an individual or a corporatas
the case may be), and the collection of the takheilenforced by a refundable withholding at a Git&0% of the amount by which the distribution
exceeds the shareholder's share of our earninggrafits.

Capital gain distributions. Under FIRPTA, a distribution that we make tocm-U.S. holder, to the extent attributable to gdiom dispositions of
USRPIs that we held directly or through pass-thhosigbsidiaries, or "USRPI capital gains," will, egpt as described below, be considered effectively
connected with a U.S. trade or business of thelh@-holder and will be subject to U.S. incomedathe rates applicable to U.S. individuals or
corporations, without regard to whether we desigtia¢ distribution as a capital gain distributiSee above under "—Taxation of Foreign Shareholders—
Ordinary Dividends," for a discussion of the consmtpes of income that is effectively connected &ith.S. trade or business. In addition, we will be
required to withhold tax equal to 35% of the amanfrdistributions to the extent the distributiomstitute USRPI capital gains. Distributions subjec
FIRPTA may also be subject to a 30% branch prtditsn the hands of a ndd-S. holder that is a corporation. A distributiemiot a USRPI capital gain
we held an interest in the underlying asset saslg creditor. Capital gain distributions receitsgch non-U.S. holder that aagtributable to dispositions
our assets other than USRPIs are not subject tofed8ral income or withholding tax, unless (1) ¢fan is effectively connected with the non-U.S.
holder's U.S. trade or business and, if certaitige apply, is attributable to a U.S. permanetattdishment maintained by the non-U.S. holder, fviclv
case the non-U.S. holder would be subject to theedaeatment as U.S. holders with respect to saah gr (2) the non-U.S. holder is a nonresideienal
individual who was present in the United Statesl®8 days or more during the taxable year and Hesx&ome" in the United States, in which case the
non-U.S. holder will incur a 30% tax on his or kapital gains.

A capital gain distribution that would othése have been treated as a USRPI capital galmutilbe so treated or be subject to FIRPTA, and
generally will not be treated as income that ie@tiiely connected with a U.S. trade or businesd,iastead will be treated in the same manner as an
ordinary dividend, if (1) the capital gain distrimn is received with respect to a class of sttel ts regularly traded on an established secsnitiarket
located in the United States, and (2) the recipiem-U.S. holder does not own more than 5% of ¢lests of stock at any time during the year endimg o
the date on which the capital gain distributioneiseived. Our shares of common stock have beeraggifor listing on the NYSE, subject to official
notice of issuance, under the symbol "STIR."

Dispositions of our stock. Unless our stock constitutes a USRPI, a satioftock by a non-U.S. holder generally will betsubject to U.S.
taxation under FIRPTA. Our stock could be treated & SRPI if 50% or more of our assets at any tioréng a prescribed testing period consist of
interests in real property located within the Uditates, excluding, for this purpose, interesteai property solely in a capacity as a crediteraxpect t
meet this 50% test.

Even if the foregoing 50% test is met, heare our stock nonetheless will not constitute RBPSif we are a "domestically-controlled qualified
investment entity." A domestically-controlled qui@d investment entity includes a REIT, less th@Aosof value of which is held directly or indirecthy
non-U.S. holders at all times during a specifieslitgy period. We believe that we will be a
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domestically-controlled qualified investment entiéyd that a sale of our stock should not be subjetaxation under FIRPTA.

In the event that we are not a domestieadiytrolled qualified investment entity, but ouod is "regularly traded," as defined by applicadls.
Department of Treasury regulations, on an estaddisiecurities market, a non-U.S. holder's salaioEommon stock nonetheless would not be subject to
tax under FIRPTA as a sale of a USRPI, providedttieselling non-U.S. holder held 5% or less af autstanding common stock at all times during a
specified testing period.

If gain on the sale of our stock were sabje taxation under FIRPTA, the non-U.S. holdeuigidoe required to file a U.S. federal income taturn
and would be subject to the same treatment as asbia®eholder with respect to such gain, subjeapfdicable alternative minimum tax and a special
alternative minimum tax in the case of non-residgien individuals, and the purchaser of the stomkid be required to withhold 10% of the purchase
price and remit such amount to the IRS.

Wash sales. In general, special wash sale rules applysii@eholder owning more than 5% of our common séwckds a taxable distribution of
gain recognized from the sale or exchange of l&&.property interests by selling our common stoefore the ex-dividend date of the distribution and
then, within a designated period, enters into a@opr contract to acquire shares of the samesubatantially identical class of our common stdth.
wash sale occurs, then the seller/repurchasebwilteated as having gain recognized from thewatachange of U.S. real property interests instrae
amount as if the avoided distribution had actub#en received. Non-U.S. holders should consult then tax advisors on the special wash sale rhles t
apply to non-U.S. holders.

Estate tax. If our stock is owned or treated as owned byndividual who is not a citizen or resident (agaplly defined for U.S. federal estate tax
purposes) of the United States at the time of sndividual's death, the stock will be includablettire individual's gross estate for U.S. federadtestax
purposes, unless an applicable estate tax treatydes otherwise, and may therefore be subject & féderal estate tax.

New legislation relating to foreign accosint On March 18, 2010, President Obama signediawahe Hiring Incentives to Restore Employment
Act of 2010, which may impose withholding taxescantain types of payments made to "foreign findriostitutions" and certain other non-U.S. entities
Under this legislation, the failure to comply wallditional certification, information reporting anther specified requirements could result in watlding
tax being imposed on payments of dividends andsaleceeds to United States shareholders who osvghtares through foreign accounts or foreign
intermediaries and certain non-United States slodders. The legislation generally imposes a 30%hwtding tax on dividends on, and gross proceeds
from the sale or other disposition of our stockdpai a foreign financial institution or to a foraigon-financial entity, unless (1) the foreign fic&l
institution undertakes certain diligence and repgrobligations or (2) the foreign non-financiatigneither certifies it does not have any subs&nt
United States owners or furnishes identifying infation regarding each substantial United Statessowhthe payee is a foreign financial institutidn
must enter into an agreement with the United Stateasury requiring, among other things, that dentakes to identify accounts held by certain UWhite
States persons or United States-owned foreigniesjtannually report certain information about sacbounts, and withhold 30% on payments to account
holders whose actions prevent it from complyingwitese reporting and other requirements. Thel&gia applies to payments made after December 31,
2012. Prospective investors should consult theiativisors regarding this legislation.
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Taxation of Tax-Exempt Shareholders

Taxexempt entities, including qualified employee pensand profit sharing trusts and individual retissrhaccounts, generally are exempt from
federal income taxation. However, they may be silifgtaxation on their UBTI. While some investneint real estate may generate UBTI, the IRS has
ruled that dividend distributions from a REIT téex-exempt employee pension trust do not autonibticanstitute UBTI. Based on that ruling, and
provided that (1) a tax-exempt shareholder hasaelut our stock as "debt financed property” withia theaning of the Code (e.g., where the acquisiion
holding of the property is financed through a bwirgy by the tax-exempt shareholder), and (2) ooelsts not otherwise used in an unrelated trade or
business, distributions that we make and incormm fitee sale of our stock generally should not gise to UBTI to a tax-exempt shareholder.

To the extent, however, that we are (oai pf us, or a disregarded subsidiary of oursl&®med to be a TMP, or if we hold residual inter@st
REMIC, a portion of the distributions paid to a-‘@xempt shareholder that is allocable to excedasian income may be treated as UBTI. We do not
anticipate that our investments will generate exéeslusion income, but there can be no assuramd¢ki® regard. If excess inclusion income is albbedc
some categories of tax-exempt shareholders thatarsubject to UBTI, such as governmental investae will be subject to corporate level tax ontsuc
income. As required by IRS guidance, we intenddtifyiour shareholders if a portion of a distritmutipaid by us is attributable to excess inclusion
income.

Tax-exempt shareholders that are socidis;luoluntary employee benefit associations, supeigal unemployment benefit trusts, and qualified
group legal services plans exempt from U.S. fedamme taxation under Sections 501(c)(7), (cX@)17) and (c)(20) of the Code are subject toedéh
UBTI rules, which generally require such sharehdde characterize distributions that we make a3 UB

In certain circumstances, a pension thet dwns more than 10% of our stock by value cbeldequired to treat a percentage of its distrimstias
UBTI, if we are a "pension-held REIT." We will nbé a pension-held REIT unless either (1) one pertsist owns more than 25% of the value of our
stock, or (2) a group of pension trusts, each iddially holding more than 10% of the value of otaock, collectively owns more than 50% of the vadhie
our stock. Certain restrictions on ownership aaddfer of our stock should generally prevent ageempt entity from owning more than 10% of the e:
of our stock and should generally prevent us fraooming a "pension-held REIT."

Tax-exempt shareholders are urged to cotiseil tax advisors regarding the federal, stategl and foreign income and other tax consequeotes
owning our stock.

Other Tax Consequences
Income Taxation of the Operating Partnership and & Partners

Tax aspects of our investments in our ojreggpartnership. The following discussion summarizes certain.BeBeral income tax considerations
applicable to our direct or indirect investmenbim operating partnership and any subsidiary pestigs or limited liability companies we form orgaiire
each individually referred to as a "Partnershipd,aollectively, as "Partnerships.” The followingalssion does not address state or local tax daasy
U.S. federal tax laws other than income tax laws.

Classification as partnerships. We are required to include in our income oustriiutive share of each Partnership's income amtduct our
distributive share of each Partnership's lossesilytif
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such Partnership is classified for U.S. federabime tax purposes as a partnership (or an entitygtiisregarded for U.S. federal income tax puegads
the entity has only one owner or member), rathan s a corporation or an association taxablecasparation.

An organization with at least two ownersy@mbers will be classified as a partnership, rathen as a corporation, for federal income tayppses i

. is treated as a partnership under the U.S. Depattaiereasury regulations relating to entity ciisation, or the "check-the-box
regulations”; and

. is not a "publicly traded" partnership.

Under the check-the-box regulations, amcmiporated domestic business entity with at Ieestowners or members may elect to be classifitfeei
as an association taxable as a corporation opastaership. If such an entity does not make actiele, it generally will be treated as a partngudior
U.S. federal income tax purposes. We intend thett @artnership will be classified as a partneréip).S. federal income tax purposes (or else as a
disregarded entity where there are not at leasseparate beneficial owners).

A publicly traded partnership is a parth@gsvhose interests are traded on an establistrdises market or are readily tradable on a seaond
market (or a substantial equivalent). A publicided partnership is generally treated as a coiiparfdr federal income tax purposes, but will netdo
treated if at least 90% of the partnership's angteds income consisted of specified passive ingcamstuding real property rents (which includestsen
that would be qualifying income for purposes of %46 gross income test, with certain modificatitret make it easier for the rents to qualify fog th
90% passive income exception), gains from the sateher disposition of real property, interest] aividends. The exception described in the preaedi
sentence is referred to herein as the 90% passioene exception.

Certain U.S. Department of Treasury regoiet, referred to herein as PTP regulations, peliidited safe harbors from treatment as a publicly
traded partnership. If any partnership in whichomen an interest does not qualify for any safe hadmal is treated as a publicly traded partnersh@,
believe that such partnership would have sufficegrelifying income to satisfy the 90% passive inecexception and, therefore, would not be treateal as
corporation for U.S. federal income tax purposes.

We have not requested, and do not intemddoest, a ruling from the IRS that the Parth@shiill be classified as partnerships (or disregdrd
entities, if the entity has only one owner or menla federal income tax purposes. If for any mwaa Partnership were taxable as a corporationmerat
than as a partnership, for U.S. federal incometaposes, we may not be able to qualify as a Ritless we qualify for certain relief provisions. In
addition, any change in a Partnership's statutafopurposes to a corporation might be treatedtagable event, in which case we might incur takility
without any related cash distribution. Furthenrigeof income and deduction of such Partnership evoat pass through to its partners, and its pastner
would be treated as shareholders for tax purp@@ssequently, such Partnership would be requirggiyoincome tax at corporate rates on its net irgom
and distributions to its partners would constiitedends that would not be deductible in compusngh Partnership's taxable income.

Partners, not the partnerships, subjedada A partnership is not a taxable entity for &leral income tax purposes. We will therefore tiake
account our allocable share of each Partnersiipésrie, gains, losses, deductions, and creditsafur taxable year of the Partnership ending with or
within our taxable year, even if we receive norisition from the Partnership for that year or stidbution less than our share of taxable income.
Similarly, even if we receive a distribution, it yna
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not be taxable if the distribution does not exceedadjusted tax basis in our interest in the Rastmp.

Partnership allocations. Although a partnership agreement generally egtiermine the allocation of income and losses anpamtners, allocations
will be disregarded for tax purposes if they do canply with the provisions of the U.S. federalante tax laws governing partnership allocationsanif
allocation is not recognized for U.S. federal ineotax purposes, the item subject to the allocatiitirbe reallocated in accordance with the parthers
interests in the partnership, which will be deteved by taking into account all of the facts anduwinstances relating to the economic arrangemetieof
partners with respect to such item.

Tax allocations with respect to contribufgdperties. Income, gain, loss, and deduction attributablel) appreciated or depreciated property that
is contributed to a partnership in exchange foingerest in the partnership (including in our fotioa transactions) or (2) property revalued onlibeks
of a partnership must be allocated in a manner thattthe contributing partner is charged withbenefits from, respectively, the unrealized gain or
unrealized loss associated with the property atithe of the contribution. The amount of such utized gain or unrealized loss, referred to as ‘thuil
gain" or "built-in loss," is generally equal to tHéference between the fair market value of thetdébuted or revalued property at the time of citmttion
or revaluation and the adjusted tax basis of suchepty at that time, referred to as a book-tafedénce. Such allocations are solely for U.S. falder
income tax purposes and do not affect the bookaagicounts or other economic or legal arrangesn@miong the partners. The U.S. Treasury
Department has issued regulations requiring pasties to use a "reasonable method" for allocatemgs with respect to which there is a book-tax
difference and outlining several reasonable aliocanethods.

Under certain available methods, the careydasis of contributed properties in the handsunfoperating partnership (1) would cause us to be
allocated lower amounts of depreciation deductfonsax purposes than would be allocated to ul dantributed properties were to have a tax bagisa
to their fair market value at the time of the camition and (2) in the event of a sale of such prtips, could cause us to be allocated taxableigarces
of the economic or book gain allocated to us assalt of such sale, with a corresponding benefihéocontributing partners. An allocation descried
(2) above might cause us to recognize taxable ilecionexcess of cash proceeds in the event of asatther disposition of property, which might
adversely affect our ability to comply with the REdistribution requirements and may result in aageeportion of our distributions being taxed as
dividends.

Basis in partnership interest. Our adjusted tax basis in any partnership @stewe own generally will be:

. the amount of cash and the basis of any other pope contribute to the partnership;

. increased by our allocable share of the partnesshipome (including tax-exempt income) and owadble share of indebtedness of the
partnership; and

. reduced, but not below zero, by our allocable sbéthe partnership's loss (excluding any m@aiuctible items), the amount of cash anc
basis of property distributed to us, and constvectiistributions resulting from a reduction in shiare of indebtedness of the partnership.

Loss allocated to us in excess of our hiasispartnership interest will not be taken intc@unt until we again have basis sufficient to absbe loss.
A reduction of our share of partnership indebtedvedl be treated as a constructive cash distrdsuto us, and will reduce our adjusted tax
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basis. Distributions, including constructive distriions, in excess of the basis of our partnerstigrest will constitute taxable income to us. Such
distributions and constructive distributions norip&lill be characterized as long-term capital g&iwe held the partnership interest for more thae o
year.

Sale of a partnership's property.Generally, any gain realized by a Partnershiphe sale of property held for more than one yakibe long-term
capital gain, except for any portion of the gasated as depreciation or cost recovery recaptung.gain or loss recognized by a Partnership on the
disposition of contributed or revalued propertiel be allocated first to the partners who conttémithe properties or who were partners at the ¢ifne
revaluation, to the extent of their built-in gainloss on those properties for U.S. federal incéaxgpurposes. The partners' built-in gain or lass o
contributed or revalued properties is the diffeeehetween the partners' proportionate share didb& value of those properties and the partnex)asis
allocable to those properties at the time of the&trdoution or revaluation. Any remaining gain osforecognized by the Partnership on the disposition
contributed or revalued properties, and any gailogs recognized by the Partnership on the dispasitf other properties, will generally be alloahte
among the partners in accordance with their peaggninterests in the Partnership.

Our share of any Partnership gain froms@e of inventory or other property held primafily sale to customers in the ordinary course of the
Partnership's trade or business will be treatadamsme from a prohibited transaction subject t®@% tax. Income from a prohibited transaction maye
an adverse effect on our ability to satisfy thesgrmcome tests for REIT status. We do not pregémntgnd to acquire or hold, or to allow any Parsiép
to acquire or hold, any property that is likelylt® treated as inventory or property held primaolysale to customers in the ordinary course of outhe
Partnership's, trade or business.

Backup Withholding and Information Reporting

We will report to our domestic shareholdensl the IRS the amount of dividends paid durirchezalendar year and the amount of any tax withheld
Under the backup withholding rules, a domestic shalder may be subject to backup withholding witbpect to dividends paid unless the holder is a
corporation or comes within other exempt categaaies, when required, demonstrates this fact origesva taxpayer identification number or social
security number, certifies as to no loss of exeamptiom backup withholding and otherwise compliehwapplicable requirements of the backup
withholding rules. A domestic shareholder that deeisprovide his or her correct taxpayer identtfiwa number or social security number may also be
subject to penalties imposed by the IRS. Backuphilding is not an additional tax. In addition, mey be required to withhold a portion of a capgtain
distribution to any domestic shareholder who failsertify its non-foreign status.

We must report annually to the IRS andachenon-U.S. shareholder the amount of dividend$tpasuch holder and the tax withheld with resgect
such dividends, regardless of whether withholdirag wequired. Copies of the information returns répg such dividends and withholding may also be
made available to the tax authorities in the coummwvhich the non-U.S. shareholder resides ungeptovisions of an applicable income tax treaty. A
non-U.S. shareholder may be subject to backup wittitg unless applicable certification requiremearis met.

Payment of the proceeds of a sale of ommaon stock within the U.S. is subject to both bacluithholding and information reporting unless the
beneficial owner certifies under penalties of psritinat it is a non-U.S. shareholder (and the palpas not have actual knowledge or reason to khatv t
the beneficial owner is a U.S. person) or the hotdleerwise establishes an exemption. Paymenteof th
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proceeds of a sale of our common stock conductedigth certain U.S. related financial intermediargesubject to information reporting (but not bagku
withholding) unless the financial intermediary li&umentary evidence in its records that the beia¢fowner is a non-U.S. shareholder and specified
conditions are met or an exemption is otherwisatdished. Any amounts withheld under the backuphatding rules may be allowed as a refund or a
credit against such holder's U.S. federal incoméiaaility provided the required information isrhished to the IRS.

Legislative or Other Actions Affecting REITs

The rules dealing with U.S. federal incaiaeation are constantly under review by personslired in the legislative process and by the IRS thed
U.S. Treasury Department. Changes to the fedetrdates and interpretations thereof could adveraéfigct an investment in our stock.

State, Local and Foreign Taxes

We and our subsidiaries and shareholdeyslraasubject to state, local or foreign taxationamious jurisdictions including those in which wethey
transact business, own property or reside. We mayreal property assets located in numerous juttigatis, and may be required to file tax returns in
some or all of those jurisdictions. Our state, lardoreign tax treatment and that of our shardad may not conform to the federal income taxttneat
discussed above. We may own foreign real estatdsagad pay foreign property taxes, and dispostafrforeign property or operations involving, or
investments in, foreign real estate assets mayréggeeto foreign income or other tax liability imaunts that could be substantial. Any foreign tatkes
we incur do not pass through to shareholders asdit @gainst their U.S. federal income tax ligpilProspective investors should consult their tax
advisors regarding the application and effect afestlocal and foreign income and other tax lawamimvestment in our stock.
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ERISA imposes certain requirements on egygadenefit plans (as defined in Section 3(3) ofSZR subject to the provisions of Title | of ERISA,
including entities such as collective investmemidsi and separate accounts whose underlying assétdé the assets of such plans (collectively, '&RI
Plans"), and on those persons who are fiduciaridtsrespect to ERISA Plans. Investments by ERIS#ZnPlare subject to ERISA's general fiduciary
requirements, including the requirement of investipeudence and diversification. In addition, ERI&4uires the fiduciary of an ERISA Plan to
maintain the indicia of ownership of the ERISA Psaassets within the jurisdiction of the Unitedt8sadistrict courts, unless an exception appliee T
prudence of a particular investment must be detexthby the responsible fiduciary of an ERISA Plgridking into account the ERISA Plan's particular
circumstances and all of the facts and circumstp€¢he investment including, but not limited tlee matters discussed above under "Risk Factdrs," t
nature of our business, the length of our operatiatpry and the fact that in the future there rhayho market in which such fiduciary will be abdesell
or otherwise dispose of shares of our common stock.

Section 406 of ERISA and Section 4975 ef@wode prohibit certain transactions involving éissets of an ERISA Plan (as well as those platsith
not subject to ERISA but which are subject to Secti975 of the Code, such as individual retirenaesbunts (together with ERISA Plans, "Plans")) and
certain persons (referred to as "parties in inte@s'disqualified persons") having certain retaiships to such Plans, unless a statutory or adtrative
exemption is applicable to the transaction. A partinterest or disqualified person who engages ton-exempt prohibited transaction may be sulject
non-deductible excise taxes and other penaltiediabifities under ERISA and the Code, and thegeation might have to be rescinded.

Governmental plans and certain church phahde not subject to the fiduciary responsibiltgovisions of ERISA or the provisions of Sectid#v8
of the Code, may nevertheless be subject to Istate or other federal laws that are substantshjlar to the foregoing provisions of ERISA ané th
Code. Fiduciaries of any such plans should conitit their counsel before purchasing our commouglsto

The Plan Assets Regulation

The United States Department of Labor based a regulation, 29 CFR Section 2510.3-101 ¢aiified by Section 3(42) of ERISA, the "Plan Assets
Regulation"), describing what constitutes the aseft Plan with respect to the Plan's investmeahi entity for purposes of certain provisions BiEA,
including the fiduciary responsibility provision§ itle | of ERISA, and Section 4975 of the Codendér the Plan Assets Regulation, if a Plan inviests
an "equity interest" of an entity that is neithéipablicly offered security" nor a security issuggdan investment company registered under the tmeag
Company Act, the Plan's assets include both théyemerest and an undivided interest in eachheféntity's underlying assets, unless it is esthbd the
the entity is an "operating company" or that "bé&n@én investors" hold less than 25% of each ctdesquity interests in the entity. Our common ktoc
would constitute an "equity interest" for purposéthe Plan Assets Regulation.

Publicly Offered Security
Under the Plan Assets Regulation, a "plpbéfered security” is a security that is:

. freely transferable;

. part of a class of securities that is widely heldgl
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. either part of a class of securities that is reged under section 12(b) or 12(g) of the ExchangeoAsold to an ERISA Plan as part of an
offering of securities to the public pursuant toedfective registration statement under the Seiesrict, and the class of securities of wt
this security is a part is registered under thehiarge Act within 120 days, or longer if allowedthg SEC, after the end of the fiscal year
of the issuer during which this offering of thesewrities to the public occurred.

Whether a security is considered "freedynsferable” depends on the facts and circumstafezch case. Under the Plan Assets Regulatioime if
security is part of an offering in which the minimunvestment is $10,000 or less, then any restriabn or prohibition against any transfer or assignt
of the security for the purposes of preventingrenteation or reclassification of the entity for &dl or state tax purposes will not ordinarily gret/the
security from being considered freely transferaBditionally, limitations or restrictions on theahsfer or assignment of a security which are eckat
imposed by persons other than the issuer of th&risgor persons acting for or on behalf of theuesswill ordinarily not prevent the security froreihg
considered freely transferable.

A class of securities is considered "widedyd" if it is a class of securities that is owr®d100 or more investors independent of the isandrof one
another. A security will not fail to be "widely li€lbecause the number of independent investoss tfiellow 100 subsequent to the initial public offgras
a result of events beyond the issuer's control.

The shares of our common stock offeredhis prospectus should meet the criteria of theiplybbffered securities exception to the lotskough rule
based upon the following analysis.

First, although the Department of Labor grelcourts have provided little guidance on tkiguirement, we believe the common stock should be
considered to be freely transferable, as the mimrmvestment will be less than $10,000 and the oedyrictions upon its transfer are those generally
permitted under the Plan Assets Regulation, hese required under federal tax laws to maintaimstatus as a REIT, resale restrictions under egiplé
federal securities laws with respect to securitiespurchased pursuant to this prospectus and thesed by our officers, directors and other affdi an
lock-up restrictions imposed on certain sharehald®connection with our formation transactions.

Second, we expect (although we cannot oojpfihat our common stock will be held by 100 orrenmvestors, and we expect that at least 100 oe
of these investors will be independent of us andnaf another.

Third, the shares of our common stock bélpart of an offering of securities to the pulplizsuant to an effective registration statementeutite
Securities Act and the common stock will be timedgistered under the Exchange Act.

The 25% Limit

Under the Plan Assets Regulation, and asguno other exemption applies, an entity's assetdd be deemed to include "plan assets" subject to
ERISA on any date if, immediately after the moserg acquisition of any equity interest in the §nt25% or more of the value of any class of equity
interests in the entity is held by "benefit plamestors” (the "25% Limit"). For purposes of thigaetenination, the value of equity interests heldalyyerson
(other than a benefit plan investor) that has éis@mnary authority or control with respect to thesets of the entity or that provides investment
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advice for a fee with respect to such assets (paffiliate of such a person) is disregarded. Térent"benefit plan investor" is defined in the PRssets
Regulation as:

. any employee benefit plan (as defined in Secti@) 8{ ERISA) that is subject to the provisions @i’ of ERISA;
. any plan that is subject to Section 4975 of theeZaahd
. any entity whose underlying assets include plartadsy reason of a plan's investment in the efttityhe extent of such plan's investment

in the entity).

Thus, while our assets would not be comsidléo be "plan assets" for purposes of ERISA&f25% Limit were not exceeded, no assurance can be
given that the 25% Limit will not be exceeded atiates.

Operating Companies

Under the Plan Assets Regulation, an ergign "operating company" if it is primarily engatj directly or through a majority-owned subsidiary
subsidiaries, in the production or sale of a producervice other than the investment of capiteaddition, the Plan Assets Regulation provides the
term operating company includes an entity qualdyas a real estate operating company ("REOC")vanéure capital operating company ("VCOC"). An
entity is a REOC if:

. on its "initial valuation date and on at least dlag within each annual valuation period," at |&0% of the entity's assets, valued at cost
(other than short-term investments pending longrteommitment or distribution to investors) are isteal in real estate that is managed or
developed and with respect to which such entitythasight to substantially participate directlynmanagement or development activities;
and

. such entity in the ordinary course of its businesngaged directly in the management and developofeeal estate during the 12-month
period.

The "initial valuation date" is the datewhich an entity first makes an investment thatdsa short-term investment of funds pending lozrgat
commitment. An entity's "annual valuation periosl'ai pre-established period not exceeding 90 dagsrigtion, which begins no later than the anniwgrsa
of the entity's initial valuation date. Certain exges in the Plan Assets Regulation clarify thatianagement and development activities of anyentit
looking to qualify as a REOC may be carried outimiependent contractors (including, in the case péartnership, affiliates of the general partnarsgjer
the supervision of the entity. An entity will guglas a VCOC if:

. on its initial valuation date and on at least oag during each annual valuation period, at lea% B0the entity's assets, valued at cost,
consist of "venture capital investments,"; and

. the entity, in the ordinary course of businessjat exercises management rights with respechar more of its venture capital
investments.

The Plan Assets Regulation defines the teamture capital investments” as investments io@erating company (other than a VCOC) with respect
to which the investor obtains management rights Hatee not endeavored to determine whether we aitibfy the REOC or VCOC exceptions.

Our Status Under ERISA

We believe that our assets should not @oitest'plan assets" for purposes of ERISA, basethemublicly offered security exception in therPla
Assets Regulation. We further believe that our
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operating partnership's assets should not corestifilién assets” for purposes of ERISA, based o2& Limit in the Plan Assets Regulation. However,
no assurance can be given that this will be the.cas

If for any reason our assets or our opeggpartnership's assets are deemed to constitigie dssets” under ERISA, certain of the transastion
which we might normally engage could constituteoa-exempt "prohibited transaction” under ERISA ect®n 4975 of the Code. In such circumstances,
we, in our sole discretion, may void or undo angtsprohibited transaction. In addition, if our @ssgr our operating partnership's assets are detorisl
"plan assets," our management may be consideriee fiduciaries under ERISA.

A fiduciary of an ERISA plan or other pldrat proposes to cause such entity to purchasesb&our common stock should consult with its cmlin
regarding the applicability of the fiduciary resgdaility and prohibited transaction provisions dRISA and Section 4975 of the Code to such an
investment, and to confirm that such investmentmat constitute or result in a non-exempt protetiitransaction or any other violation of ERISA.

The sale of shares of our common stockRtaa is in no respect a representation by us yo#rer person associated with the offering of ebhaf
our common stock that such an investment meetslalfant legal requirements with respect to investis by Plans generally or any particular Plan, or
that such an investment is appropriate for Plangggly or any particular Plan.

196




Table of Contents
UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Inparated, J.P. Morgan Securities LLC and UBS SdesritLC are acting as representatives of eacheof th
underwriters named below. Subject to the termscamdiitions set forth in a purchase agreement amsrand the underwriters, we have agreed to sell to
the underwriters, and each of the underwritersagased, severally and not jointly, to purchase feenthe number of shares of common stock set forth
opposite its name below.

Number of
Underwriter Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporate

J.P. Morgan Securities LL
UBS Securities LLC

Tote

Subject to the terms and conditions sehfor the purchase agreement, the underwriters agreed, severally and not jointly, to purchasefihe
shares sold under the purchase agreement if atesé shares are purchased. If an underwriter li&fthe purchase agreement provides that the pse
commitments of the nondefaulting underwriters mayrtreased or the purchase agreement may be tgedin

We have agreed to indemnify the underwsitagainst certain liabilities, including liabilif@inder the Securities Act, or to contribute torpagts the
underwriters may be required to make in respetiade liabilities.

The underwriters are offering the sharabjexct to prior sale, when, as and if issued toaswkpted by them, subject to approval of legatenaby
their counsel, including the validity of the sharasd other conditions contained in the purchaseesgent, such as the receipt by the underwriters of
officer's certificates and legal opinions. The umdéers reserve the right to withdraw, cancel ardifly offers to the public and to reject ordersihole or
in part.

Commissions and Discounts

The representatives have advised us teatriderwriters propose initially to offer the stwate the public at the public offering price satlicon the
cover page of this prospectus and to dealers aptite less a concession not in excess of $ per share. After the initial offering, the fialoffering
price, concession or any other term of the offermay be changed.

The following table shows the public offagiprice, underwriting discount and proceeds befagnses to us. The information assumes either no
exercise or full exercise by the underwriters @ftloverallotment option.

Without With
Per Share Option Option

Public offering price $ $ $
Underwriting discoun $ $ $
Proceeds, before expenses, t $ $ $

The expenses of the offering, includingfilieg fees and the reasonable fees and disbunseneé counsel to the underwriters in connectiothwhe
FINRA filings, but not including the underwritingsttount, are estimated at $ million and areapég/ by us.
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Overallotment Option

We have granted an option to the underverite purchase up to 1,950,000 additional shardeagtublic offering price, less the underwritingabunt
The underwriters may exercise this option for 3@sd@om the date of this prospectus solely to carsr overallotments. If the underwriters exercige t
option, each will be obligated, subject to condifa@ontained in the purchase agreement, to purehasmber of additional shares proportionate to tha
underwriter's initial amount reflected in the abdable.

Reserved Shares

At our request, the underwriters have nesgfor sale, at the initial public offering priag to shares of common stock offengthis
prospectus for sale to our directors, officers, lyges, business associates and related persolysté®arved shares purchased by our directors and
officers will be subject to the lockp provisions described below. The number of shafesir common stock available for sale to the gaingublic will be
reduced to the extent these persons purchase sseived shares. Any reserved shares of our comtack that are not so purchased will be offered by
the underwriters to the general public on the stmmas as the other shares of our common stockeaffiey this prospectus.

No Sales of Similar Securities

We, our executive officers and directord anr other existing security holders have agresdmsell or transfer any common stock or se@siti
convertible into, exchangeable for, exercisable dorepayable with common stock, for a period & tlays in the case of our company and 12 months in
the case of our executive officers, directors atheoexisting securityholders after the date of ghrospectus without first obtaining the writtemsent of
Merrill Lynch, Pierce, Fenner & Smith Incorporatdd?. Morgan Securities LLC and UBS Securities LE@ecifically, we and these other persons have
agreed, with certain limited exceptions, not teedily or indirectly

D offer, pledge, sell or contract to sell any comrstock,

. sell any option or contract to purchase any comestook,

. purchase any option or contract to sell any comstook,

. grant any option, right or warrant for the saleany common stock,

. lend or otherwise dispose of or transfer any comstook,

. request or demand that we file a registration stat related to the common stock, or

. enter into any swap or other agreement that trasysfewhole or in part, the economic consequericavmership of any common stock

whether any such swap or transaction is to beeskltty delivery of shares or other securities, shoar otherwise.

This lock-up provision applies to commoocgtand to securities convertible into or exchabigar exercisable for or repayable with commoristo
It also applies to common stock owned now or aegliater by the person executing the agreememtravtiich the person executing the agreement later
acquires the power of disposition. In the event #ither (1) during the last 17 days of the lockpgpiod referred to above, we issue an earningssel or
material news or a material event relating to usucs or (2) prior to the expiration of the lock4p@riod, we announce that we will release earniegalts
or become aware that material news or a mater&itewill occur during the 16-day period beginningtbe last day of the lock-up period, the reswitsi
described above shall
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continue to apply until the expiration of the 18¢geeriod beginning on the issuance of the earnialgase or the occurrence of the material news or
material event.

New York Stock Exchange Listing

Our shares of common stock have been apgrfor listing on the NYSE, subject to official rom of issuance, under the symbol "STIR." In order
meet the requirements for listing on that exchattgepunderwriters have undertaken to sell a minimumber of shares to a minimum number of
beneficial owners as required by that exchange.

Before this offering, there has been ndlipubarket for our common stock. The initial pubtiffering price will be determined through negadtas
between us and the representatives. In additigmeteailing market conditions, the factors to besidared in determining the initial public offeripgice
are

. the valuation multiples of publicly traded companikat the representatives believe to be compatahis,

. our financial information,

. the history of, and the prospects for, our compamy the industry in which we compete,

. an assessment of our management, its past anchpoggations, and the prospects for, and timinguof future revenues,

. the present state of our development, and

. the above factors in relation to market values\artbus valuation measures of other companies egmgactivities similar to ours.

An active trading market for the shares maydevelop. It is also possible that after thferafig the shares will not trade in the public medrét or
above the initial public offering price.

The underwriters do not expect to sell mben 5% of the shares in the aggregate to accoustswhich they exercise discretionary authority.
Price Stabilization, Short Positions and Penalty Ris

Until the distribution of the shares is queted, SEC rules may limit underwriters and sglimoup members from bidding for and purchasing our
common stock. However, the representatives maygengetransactions that stabilize the price ofabemon stock, such as bids or purchases to peg, fix
or maintain that price.

In connection with the offering, the unddters may purchase and sell our common stockerofien market. These transactions may include short
sales, purchases on the open market to cover gusitreated by short sales and stabilizing traiseactShort sales involve the sale by the undeeveitf
a greater number of shares than they are requirpdrthase in the offering. "Covered" short safessales made in an amount not greater than the
underwriters' overallotment option described abde underwriters may close out any covered shasitipn by either exercising their overallotment
option or purchasing shares in the open marketetarmining the source of shares to close outdkered short position, the underwriters will coesid
among other things, the price of shares availati@firchase in the open market as compared toribe gt which they may purchase shares through the
overallotment option. "Naked" short sales are salesxcess of the overallotment option. The undigens must close out any naked short position by
purchasing shares in
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the open market. A naked short position is morelyito be created if the underwriters are concethatithere may be downward pressure on the pfice o
our common stock in the open market after prichrg tould adversely affect investors who purchagbe offering. Stabilizing transactions consist of
various bids for or purchases of shares of commarksnade by the underwriters in the open markiet po the completion of the offering.

The underwriters may also impose a peratty This occurs when a particular underwriter yep@ the underwriters a portion of the underwgtin
discount received by it because the representatiaes repurchased shares sold by or for the acadwutich underwriter in stabilizing or short coveri
transactions.

Similar to other purchase transactionsuthg@erwriters' purchases to cover the syndicatet shtes may have the effect of raising or mairitgjrthe
market price of our common stock or preventingatarding a decline in the market price of our comrstck. As a result, the price of our common stock
may be higher than the price that might otherwidgstén the open market. The underwriters may centhese transactions on the NYSE, in the over-the-
counter market or otherwise.

Neither we nor any of the underwriters makg representation or prediction as to the dioectir magnitude of any effect that the transactions
described above may have on the price of our constaok. In addition, neither we nor any of the umdéers make any representation that the
representatives will engage in these transactiotisad these transactions, once commenced, wilbaatiscontinued without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with the offering, certaintbé underwriters or securities dealers may disteilprospectuses by electronic means, such aslekmai
addition, an underwriter may facilitate Internettdbution for this offering to certain of its Imteet subscription customers. An underwriter magcate a
limited number of shares for sale to its onlinekemage customers. An electronic prospectus is@wailon the Internet web sites maintained by one or
more underwriters. Other than the prospectus ictrelric format, the information on any underwrgeseb site is not part of this prospectus.

Other Relationships

Some of the underwriters and their affd@bave engaged in, and may in the future engagevestment banking and other commercial dealings
the ordinary course of business with us or outiaféis. They have received, or may in the futucee, customary fees and commissions for these
transactions. As of September 30, 2010, we hadgaget debt outstanding with an affiliate of Merkjinch, Pierce, Fenner & Smith Incorporated and
another lender totaling approximately $86.6 milliaii of which is expected to be repaid with prateef this offering. Because Merrill Lynch, Pierce,
Fenner & Smith Incorporated's affiliate has a 50%riest in this mortgage debt to be repaid, maaa 8% of the net proceeds of this offering may ed
to repay amounts owed to the affiliate. In additias of September 30, 2010, an affiliate of Metrjihch, Pierce, Fenner & Smith Incorporated was a
tenant in five of our properties and representé@odof our total annualized rent.

Notice to Prospective Investors in the EEA

In relation to each Member State of thedpean Economic Area which has implemented the Roigp Directive (each, a "Relevant Member State")
an offer to the public of any shares which arestihigject of the offering contemplated by this Praspe (the "Shares") may not be made in that
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Relevant Member State except that an offer to th#ipin that Relevant Member State of any Sharag be made at any time under the following
exemptions under the Prospectus Directive, if th@ye been implemented in that Relevant Member State

(@) tolegal entities which are authorised or regulatedperate in the financial markets or, if notshorised or regulated, whose corporate
purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1)aaerage of at least 250 employees during thditesicial year; (2) a total balance sheet
of more than €43,000,000 and (3) an annual nebtamnof more than €50,000,000, as shown in itsdastual or consolidated accounts;

(c) by the Managers to fewer than 100 natural or lpgasons (other than qualified investors as defingde Prospectus Directive) subject to
obtaining the prior consent of Merrill Lynch, Pierd=enner & Smith Incorporated for any such offer;

(d) in any other circumstances falling within Articlé€23 of the Prospectus Directive,

provided that no such offer of Shares shall rasudt requirement for the publication by STAG Indist Inc. or any Manager of a prospectus purst@ant
Article 3 of the Prospectus Directive.

Any person making or intending to make affgr of shares within the EEA should only do s@irtumstances in which no obligation arises foous
any of the underwriters to produce a prospectustoh offer. Neither we nor the underwriters havtharized, nor do they authorize, the making of any
offer of shares through any financial intermediarther than offers made by the underwriters whimfstitute the final offering of shares contemplated
this prospectus.

For the purposes of this provision, theregpion an "offer to the public" in relation to aBlgares in any Relevant Member State means the
communication in any form and by any means of sigfit information on the terms of the offer and &fares to be offered so as to enable an investor t
decide to purchase any Shares, as the same mayibd in that Member State by any measure impleimgtihe Prospectus Directive in that Member
State and the expression "Prospectus Directive'hsiBarective 2003/71/EC and includes any relevamiémenting measure in each Relevant Member
State.

Each person in a Relevant Member Statenebeives any communication in respect of, or wrguaes any shares under, the offer of shares
contemplated by this prospectus will be deemedt@hepresented, warranted and agreed to and wihdieach underwriter that:

(A) itis a"qualified investor" within the meaningtie law in that Relevant Member State implemen#inticle 2(1)(e) of the Prospectus
Directive; and

(B) inthe case of any shares acquired by it as adinhimtermediary, as that term is used in Arti8(2) of the Prospectus Directive, (i) the
shares acquired by it in the offering have not beegquired on behalf of, nor have they been acquiiéta view to their offer or resale to,
persons in any Relevant Member State other thaalifgpd investors” (as defined in the Prospectugélive), or in circumstances in which
the prior consent of the representatives has bieem ¢o the offer or resale; or (ii) where sharaséhbeen acquired by it on behalf of
persons in any Relevant Member State other thalifigdanvestors, the offer of those shares tsihot treated under the Prospectus
Directive as having been made to such persons.

In addition, in the United Kingdom, thisamnent is being distributed only to, and is dirdabaly at, and any offer subsequently made may bely
directed at persons who are "qualified investoas'defined in the Prospectus Directive) (i) whoehprofessional experience in matters relating to
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investments falling within Article 19 (5) of therféncial Services and Markets Act 2000 (Financiahfation) Order 2005, as amended (the "Order")
and/or (ii) who are high net worth companies (arspas to whom it may otherwise be lawfully commuaitéc) falling within Article 49(2)(a) to (d) of the
Order (all such persons together being referreastérelevant persons”). This document must notchedson or relied on in the United Kingdom by
persons who are not relevant persons. In the Uiilegdom, any investment or investment activityabich this document relates is only available raj
will be engaged in with, relevant persons.

Notice to Prospective Investors in Switzerland

This document as well as any other mategiaking to the shares which are the subject®ffffiering contemplated by this Prospectus (theal&si')
does not constitute an issue prospectus pursudtitdes 652a and/or 1156 of the Swiss Code ofigaihlons. The Shares will not be listed on the SIX
Swiss Exchange and, therefore, the documentsngladithe Shares, including, but not limited tas ocument, do not claim to comply with the
disclosure standards of the listing rules of th€ Swiss Exchange and corresponding prospectus ssharmexed to the listing rules of the SIX Swiss
Exchange. The Shares are being offered in Switzéity way of a private placement, i.e. to a smathher of selected investors only, without any publi
offer and only to investors who do not purchaseShares with the intention to distribute them te plublic. The investors will be individually appobeed
by the Issuer from time to time. This document a#l @s any other material relating to the Shargeersonal and confidential and does not consténte
offer to any other person. This document may omlyibed by those investors to whom it has been ldamatein connection with the offering described
herein and may neither directly nor indirectly bigtibuted or made available to other persons witlexpress consent of the Issuer. It may not bd urse
connection with any other offer and shall in paréc not be copied and/or distributed to the puislifor from) Switzerland.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This offering memorandum relates to an Epe®iffer in accordance with the Offered SecuritReges of the Dubai Financial Services Authority
("DFSA"). This offering memorandum is intended fixstribution only to persons of a type specifiedtie Offered Securities Rules of the DFSA. It must
not be delivered to, or relied on by, any othespar The DFSA has no responsibility for reviewimgerifying any documents in connection with Exempt
Offers. The DFSA has not approved this offering meandum nor taken steps to verify the informatienferth herein and has no responsibility for the
offering memorandum. The shares to which this affememorandum relates may be illiquid and/or stiifjie restrictions on their resale. Prospective
purchasers of the shares offered should conduictdive due diligence on the shares. If you do matarstand the contents of this offering memorandum
you should consult an authorized financial advisor.

Notice to Prospective Investors in Singapore

This prospectus has not been registeredpasspectus with the Monetary Authority of Singapd\ccordingly, this prospectus and any other
document or material in connection with the offesale, or invitation for subscription or purchaskthe securities may not be circulated or distiel,
nor may the securities be offered or sold, or bderthe subject of an invitation for subscriptiorparchase, whether directly or indirectly, to p&ism
Singapore other than (i) to an institutional ineestnder Section 274 of the Securities and FutAotgChapter 289) (the "SFA"), (ii) to a relevargrpon,
or any person pursuant to Section 275(1A), anddoralance with the conditions, specified in Secfi@b of the SFA or (iii) otherwise pursuant to, amd
accordance with the conditions of, any other applie provision of the SFA. Where the securitiessatescribed or
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purchased under Section 275 by a relevant persahvig (a) a corporation (which is not an accredlinvestor) the sole business of which is to hold
investments and the entire share capital of wrsawned by one or more individuals, each of whoamigccredited investor; or (b) a trust (where the
trustee is not an accredited investor) whose saipgse is to hold investments and each benefitsaay accredited investor, then securities, debestu
and units of securities and debentures of thataratjwn or the beneficiaries' rights and interaghiat trust shall not be transferable for 6 moatfter that
corporation or that trust has acquired the seegritinder Section 275 except: (i) to an institutiemaestor under Section 274 of the SFA or to aveht
person, or any person pursuant to Section 275@#g,in accordance with the conditions, specifieBetion 275 of the SFA,; (ii) where no consideratio
is given for the transfer; or (iii) by operationlafv.

Notice to Prospective Investors in Japan

The securities have not been and will reotdgistered under the Financial Instruments arah&xge Law of Japan (Law No. 25 of 1948, as amer
and, accordingly, will not be offered or sold, ditg or indirectly, in Japan, or for the benefitarfy Japanese Person or to others for re-offerimgsale,
directly or indirectly, in Japan or to any Japan@seson, except in compliance with all applicabled, regulations and ministerial guidelines proratéd
by relevant Japanese governmental or regulatohpoaities in effect at the relevant time. For thegmses of this paragraph, "Japanese Person" shalh m
any person resident in Japan, including any cotjworar other entity organized under the laws gfala

Notice to Prospective Investors in Australia

No prospectus, disclosure document, ofenraterial or advertisement in relation to the cammhares has been lodged with the Australian
Securities and Investments Commission or the Alistr&tock Exchange Limited. Accordingly, a persoay not (a) make, offer or invite applications for
the issue, sale or purchase of common shares withor from Australia (including an offer or ination which is received by a person in Australia) o
(b) distribute or publish this prospectus or aryeotprospectus, disclosure document, offering riadter advertisement relating to the common shares
Australia, unless (i) the minimum aggregate cormsitien payable by each offeree is the U.S. dolmuivealent of at least A$500,000 (disregarding maney
lent by the offeror or its associates) or the offérerwise does not require disclosure to investoescordance with Part 6D.2 of the Corporations A
2001 (CWLTH) of Australia; and (ii) such action cplies with all applicable laws and regulations.
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Certain legal matters relating to this dffg will be passed upon for us by DLA Piper LLPSJIn addition, the description of federal incotar
consequences contained in the section of the pcaspentitled "U.S. Federal Income Tax Considerstias based on the opinion of DLA Piper LLP
(US). Certain legal matters relating to this offigriwill be passed upon for the underwriters by GaadProcter LLP.

EXPERTS

The combined financial statements of STAEdecessor Group as of December 31, 2009 and 2@D®aeach of the three years in the period ended
December 31, 2009 and financial statement scheduté December 31, 2009, the combined statemeewvehue and certain expenses of STAG
Contribution Group for the year ended Decembe2B09 and the periods from July 28, 2008 to DecerBlheR008 and December 20, 2007 to July 27,
2008, the consolidated balance sheet of STAG Imidlidinc. as of July 21, 2010, the statement g&reie and certain expenses of the Newton Propar
the year ended December 31, 2009, the statemeev@fiue and certain expenses of the Charlotte Ryofoe the year ended December 31, 2009, the
statement of revenue and certain expenses of tekgadProperty for the year ended December 31, 200%tatement of revenue and certain expenses of
the O'Fallon Property for the year ended DecemheRB09, the combined statement of revenue andinezkpenses of the Piscataway and Lopatcong
Properties for the year ended December 31, 20@%tdtement of revenue and certain expenses @fthadotte Il Property for the year ended
December 31, 2009, the statement of revenue at@irtexpenses of the Madison Property for the geded December 31, 2009, the statement of re!
and certain expenses of the Streetsbhoro Properthdoyear ended December 31, 2009, the combimgensent of revenue and certain expenses of the
Rogers and Vonore Properties for the year ende@ibker 31, 2009, the combined statement of revendieertain expenses of the Salem Properties for
the year ended December 31, 2009, and the staterhetenue and certain expenses of the WalkereéPtpfor the year ended December 31, 2009, all
included in this Prospectus have been so includedliance on the reports of PricewaterhouseCoddePs an independent registered public accounting
firm, given on the authority of said firm as expearn auditing and accounting.

The CBRE-EA market information was prepdiadis by CBRE-EA. Information relating to the usdrial markets set forth in "Prospectus
Summary—Market Overview" and "Market Overview" isrived from the CBRE-EA market materials and iduded in reliance on CBREA's authority
as an expert on such matters.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratitateament on Form S-11, including exhibits and sakedfiled with the registration statement of whihls
prospectus is a part, under the Securities Ach vaspect to the shares of common stock to beisalds offering. This prospectus does not contdirof
the information set forth in the registration stagmt and exhibits and schedules to the registrataement. For further information with respectiscand
the shares of common stock to be sold in this mifgreference is made to the registration staténmeciuding the exhibits and schedules to the
registration statement. Copies of the registrasiatement, including the exhibits and scheduleékdaegistration statement, may be examined without
charge at the public reference room of the SEC,A8freet, N.E., Room 1580, Washington, D.C. 205#f®rmation about the operation of the public
reference room may be obtained by calling the SELC&)0-SEC-0300. Copies of all or a portion of tegistration statement may be obtained from the
public reference room of the SEC upon payment e$grnibed fees. Our SEC filings, including our régison statement, are also available to you, fifee
charge, on the SEC's website at www.sec.gov.
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WHERE YOU CAN FIND MORE INFORMATION

As a result of this offering, we will becersubject to the information and reporting requizats of the Exchange Act and will file periodic ogfs,
proxy statements and will make available to ourshalders annual reports containing audited firgrinformation for each year and quarterly repéots
the first three quarters of each fiscal year comgi unaudited interim financial information.
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STAG Industrial, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Financi&tatements

The unaudited pro forma condensed congelitifinancial statements of STAG Industrial, Irtogether with its consolidated subsidiaries, the
"Company") as of and for the nine months endede®eber 30, 2010 and for the year ended Decemb&(BB, are derived from the financial statements
of: (1) STAG Predecessor Group, which consisthefgroperties being contributed by STAG Investmdit&LC, which includes the entity that is
considered our accounting acquirer, (2) STAG Cbntion Group, which consists of properties beingtdbuted by STAG Investments IV, LLC and
STAG Gl Investments, LLC, and (3) the managementgany. The unaudited pro forma condensed consetidadlance sheet as of September 30, 2010
gives effect to the Company's initial public offegiand the related formation transactions, inclg@TAG Gl's acquisition of its properties and its
incurrence of associated indebtedness, as if #nmets had occurred on September 30, 2010. Thalitedypro forma condensed consolidated statements
of operations for the nine months ended Septem®e2@®L0O and the year ended December 31, 2009 {feet &0 the Company's initial public offering and
the related formation transactions as if these tsvead occurred on January 1, 2009. The pro fodjestments give effect to the following:

. the historical financial results of STAG Predeces3mup, which includes the entity that is considkour accounting acquirer;

. the contribution of STAG Contribution Group and thanagement company for units of the limited pastni@ interests (“common units")
in STAG Industrial Operating Partnership, L.P. (tbperating partnership");

. the incremental general and administrative expeespscted to be incurred to operate as a publigpeoyt and

. the completion of the formation transactions, idaig STAG Gl's acquisition of its properties argliftcurrence of associated indebtedn

and the initial public offering of the Company, agment or reissuance of indebtedness and othesfyseceeds from the offering.

. the establishment of the secured credit facilitst #re extension of the maturity date of our dels ohu2012.

The Company's pro forma condensed condelidfinancial statements are presented for infaonat purposes only and should be read in
conjunction with the historical financial statemeand related notes thereto included elsewhetdsmptospectus. The adjustments to the Compang's pr
forma condensed consolidated financial statemaetbased on available information and assumptioaisthe Company considers reasonable. The
Company's pro forma condensed consolidated finbstEtements do not purport to (1) represent the@my's financial position that would have actu
occurred had this offering, the formation transawdior the financing transactions occurred on $eipée 30, 2010, (2) represent the results of the
Company's operations that would have actually aeclinad this offering, the formation transactidhs, financing transactions occurred on January 1,
20009, or (3) project the Company's financial positdr results of operations as of any future datfemany future period, as applicable. The prarfar
condensed consolidated financial statements incdflestments relating to acquisitions only wheis firobable that the Company will acquire the
properties.
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STAG Industrial, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Balancgheet
September 30, 2010

(dollars in thousands)

Company
STAG STAG The Pro forma
STAG Predecesso Contribution Management
Industrial, Formation Prior to Offering Company
Inc. Group Group Company  Adjustments Offering Adjustments  Pro forma
B C D E
Assets
Rental property
Land — 3 25,08¢ $ 28,21+ $ — $ — $ 53300 $ — $ 53,30(
Building and
improvement: — 184,48: 194,34; 64 — 378,88t — 378,88t
Less: accumulated
depreciatior — (17,789 — — — (17,789 — (17,789
Total rental
property — 191,77¢ 222,55' 64 — 414,40( — 414,40(
Cash and cash
equivalents 2 1,657 — 19€ — 86S(A) 238,70( 3,03¢
— —(F) (227,349 —
— —(F) (1,052 —
— —(G) (2,189 —
— —(H) (5,42 —
— —(1) (2 —
= —() (520 =
(K) (986; — —
Restricted cash and
escrows — 2,28t 10C — — 2,38t — 2,38t
Rents receivable, n — 3,92¢ 137 — — 4,06 — 4,06:
Prepaid expenses at
other asset — 54¢€ 40€ 25 — 977 — 977
Deferred financing
costs, ne — 147 — — — 147%(L) (95) 1,02¢
—(F) 977
Leasing commission
net — 14£ — — — 14t — 14£
Deferred leasing
intangibles, ne — 11,42t 60,19: — — 71,61¢ — 71,61¢
Goodwill — — — 5,28: — 5,28: — 5,28
Due from related
parties — — — 79t (M)(310) 48t — 48t
Total assets 2 $ 211,91 $ 283,39. $ 6,36 $ (1,29 $ 500,37 $ 3,052 $ 503,42:
Liabilities and
equity
Mortgage notes
payable — $ 204,33 % 179,72: — $ — $ 384,05(F)$ (218,949 $ 165,10¢
(H)5,421 5,42](H) (5,42))
Notes payable—
related party — 4,38¢ — 2,98: — 7,36(F) (7,367) —
Line of credit — — — 1,03¢ — 1,03%F) (1,035 —
Accounts payable ar
other liabilities — 2,25t 992 43C — 3,671 — 3,671
Interest rate sway — 4,02¢ 1,08¢ — — 5,111(G) (2,189 2,922
Tenant security
deposits — 753 10C — — 852 — 853
Prepaid ren — 573 492 — — 1,06¢ — 1,06€
Deferred leasing
intangibles — 1,06¢€ 2,121 — — 3,181 — 3,187
Due to related part — 3,094 15¢ 45 (M)(310) 45 — 45
(N)(2,943
Total liabilities — 220,48: 184,67: 4,49 2,16¢ 411,81! (234,95 176,85¢
Owners'/shareholdel
equity (deficit) 2 (8,577) 98,71¢ 1,87( — 88,55¢(A) 238,70( 219,68°
—(F) (75) -
(H)(5,421
—( (2 =
— —() (520 —
(K) (986;
—(L) (99 —
(N)2,94: —
—(0) (106,879
Non-controlling
interest in operatin
partnershig — — — —(O) 106,87¢ 106,87¢
Total
owners'/sharehol
equity (deficit) 2 (8,57) 98,71¢ 1,87( (3,464 88,55¢ 238,00¢ 326,56

Total liabilities and
equity 2 $ 211,91C $ 283,39. $ 6,36 $ (1,29 $ 500,37 $ 3,052 $ 503,42:




See accompanying notes to pro forma condensed ladaitea financial statements
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STAG Industrial, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Statemenf Operations
For the Year Ended December 31, 2009

(dollars in thousands, except per share data)

STAG STAG The
Predecessor  Contribution Management Pro Forma Company
Group Group Company Adjustments Pro Forma
BB CcC DD
Revenue
Rental income $ 25,65¢ $ 27,14¢  $ — $ — $ 52,80«
Tenant recoverie 4,50¢ 2,93: — — 7,441
Other — — 1,252 — 1,252
Total revenue 30,16¢ 30,07¢ 1,252 — 61,497
Expenses
Property 9,00¢ 3,25¢ — — 12,26¢
General and administratiy 47¢€ — 2,31 (EE) 8,68( 11,472
Depreciation and amortizatic 10,257 16,07( 21 — 26,34¢
Total expenses 19,74« 19,32¢ 2,33t 8,68( 50,08¢
Other income (expense
Interest incom 66 — — — 66
Interest expens (14,329 (9,20¢) (403)(FF) 10,58( (10,647)
— (GG) (82€)
— (HH) 3,547
Loss on interest rate swa (1,720 (349) — (I 93€ (1,139
Total other income (expens (15,987 (9,557%) (403) 14,23: (12,710)
Net income (loss) before nc-controlling
interest (5,560) 1,19% (1,48¢) 5,557 (301)
Non-controlling interest in operating
partnershif — — — (39 99 (99)
Net income (loss) allocable to the Comp.  $ (5,560 $ 1,19: $ (1,48¢) $ 5,651 $ (202)
Pro forma loss per share basic allocable
the Compan —(KK) $ (0.02)
Pro forma weighted average outstanding
shares basi 12,891,42
Pro forma loss per share diluted allocabl
the Compan: —(KK) $ (0.02)
Pro forma weighted average outstanding
shares dilute 13,013,92

See accompanying notes to pro forma condensed laeteal financial statements
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STAG Industrial, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Statemenf Operations
For the Nine Months Ended September 30, 2010

(dollars in thousands, except per share data)

STAG STAG The
STAG Predecessor  Contribution Management Pro Forma Company
Industrial, Inc. Group Group Company Adjustments Pro Forma
AA BB cC DD
Revenue
Rental income — 18,54: $ 19,89 $ — $ — $ 38,43t
Tenant recoverie — 3,16¢ 1,847 — — 5,011
Other — — — 93¢ — 93¢
Total revenue — 21,707 21,74( 93¢ — 44,38¢
Expenses
Property — 5,372 2,45¢ — — 7,831
General and
administrative — 293 — 2,71¢EE) 5,592 8,60¢
Depreciation and
amortization — 8,45¢ 12,052 16 — 20,527
Total expenses — 14,12: 14,51: 2,73¢ 5,59% 36,96
Other income (expense
Interest incomt — 4 — — — 4
Interest expens — (10,547 (6,985) (302)(FF) 8,127 (7,890
—(GG) (619
—(HH) 2,43¢
Loss on interest rate
swaps — (1,029 (62 —(Iy 56C (531)
Total other income
(expense) — (11,579 (7,047 (302) 10,50+ (8,417)
Net income (loss) before
nor-controlling interes — (3,98¢) 181 (2,097 4,911 (999
Non-controlling interest il
operating partnershi — — — —(3J) (325) (325)
Net income (loss)
allocable to Compan — 3 (3,989 $ 181 $ (2,09) $ 5,23¢ $ (66€)

Pro forma loss per share

basic allocable to the

Company —(KK) (0.05)
Pro forma weighted

average outstanding

shares basi 12,891,42
Pro forma loss per share

diluted allocable to the

Company —(KK) (0.05)
Pro forma weighted

average outstanding

shares diluter 13,013,92

See accompanying notes to pro forma condensed lodateal financial statements
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatedeéinancial Statements

(dollars in thousands)
1. BASIS OF PRESENTATION

STAG Industrial, Inc. (the "Company") imewly formed, full service real estate companymaiiily focused on the acquisition, ownership, ofiera
and management of single-tenant industrial propettcated throughout the United States. Concuwéhtthis offering, the Company will complete the
formation transactions, pursuant to which it widbiaire, through a series of contribution transatjiGTAG Predecessor Group, STAG Contribution
Group, and the management company. Upon complefite formation transactions and this offeringg @ompany's properties will consist of 89
industrial real estate properties, which the Corgpaoilectively refers to as its properties.

The Company was formed as a Maryland capmy on July 21, 2010 to continue and grow thglsitenant business conducted by the predecessor
business. STAG Industrial Operating Partnership,th® Company's operating partnership, was fornses Belaware limited partnership on Decembe
2009. STAG Industrial GP LLC, a wholly-owned sulisig that the Company formed as a Delaware limliguility company, owns the general
partnership interest in the operating partnership.

The Company has filed a Registration Stat@non Form S-11 with the Securities and Exchangai@ission with respect to an initial public offegin
of shares of common stock (not including sharekided in the underwriters' ovattotment option) or $260.0 million of equity at $ per share. Upt
completion of the offering and the formation tragi8ans, the Company expects its operations to b@ecbon through its operating partnership. At such
time, the Company, as a limited partner of, andads shareholder of the general partner of, theating partnership, will own, directly or indiregtl
67.3% of the operating partnership and will haveta of the operating partnership, as determinedien the consolidation rules of generally accepted
accounting principles. Accordingly, the Companyl wiinsolidate the assets, liabilities and resulsprations of the operating partnership.

Management has determined that common @ashdes not exist among the STAG Predecessor Ghigh includes the entity that is considered our
accounting acquirer, STAG Contribution Group, amel tnanagement company; accordingly, the formatemmstctions will be accounted for as a business
combination. The entities combined in STAG Predsee&roup are under common control with the acdogrdcquirer, and as a result the acquisition of
these entities is accounted for as a reorganizafi@mtities under common control. Any interestatdbuted by STAG Investments Ill, LLC are presehte
in the consolidated financial statements of the GTAredecessor Group at historical cost. The carttab of all interests other than those directlyned
by STAG Investments Ill, LLC will be accounted fag a business combination under the purchase meftamtounting in accordance with ASC 805,
Business Combinatiot, and recorded at the estimated fair value of aeduassets and assumed liabilities corresponditigefo ownership interests. The
fair values of tangible assets acquired are deterthon an "as-if-vacant" basis. The "as-if-vacéait'value is allocated to land, building and tehan
improvements based on relevant information obtainemnnection with the acquisition of these insgse The estimated fair value of acquired in-place
leases are the costs the Company would have inttorease the property to the occupancy levehefaroperty at the date of acquisition. Such eséma
include the fair value of leasing commissions aghl costs that would be incurred to lease thegstgpto this occupancy level. Additionally, the
Company evaluates the time period over which sechipancy level would be achieved and includes imate of the net operating costs (primarily real
estate taxes, insurance and utilities) incurreéhduthe lease-up period. Above-market and belowketan-place lease values are recorded as an@sset
liability based on the
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)
(dollars in thousands)
1. BASIS OF PRESENTATION (Continued)
present value (using an interest rate which refldu risks associated with the leases acquirettheadifference between the contractual amouniteto
paid pursuant to the in-place leases and the Coygpastimate of fair market lease rates for theesponding in-place leases, measured over a period
equal to the remaining non-cancelable term of ¢lasé. Goodwill is recorded based on the differ&eteeen the consideration paid and the fair vafue o
the assets acquired and liabilities assumed. Gdblated to the contribution of the managementpany is attributable to the acquisition of an laee
workforce. The fair value of the debt assumed efthrmation transactions was determined using ntimarket interest rates for comparable debt

financings.

2. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

(A)  To reflect sale of shares@imon stock for $ per share in thierifig:
Gross proceeds from offering $ 260,00(
Less:
Underwriters' discount and commissions and othferiofly
costs (21,300
Net proceeds from offering $ 238,70(

(B) Represents the consolidated balance sheet of STAGTrial, Inc. as of September 30, 2010. STAG $tdi, Inc. was incorporated on July 21,
2010 and has had no activity since its inceptidrenthan the issuance of 110 shares of common &0@R20 per share that was initially funded
with cash.

(C) Represents the historical combined balance she®TAf5 Predecessor Group, which includes the etitéyis considered our accounting acquirer,
as of September 30, 2010. The acquisition of STA&I&cessor Group, is recorded at historical cest Kote 1 to unaudited pro forma condensed
consolidated financial statements).

(D)  Through a contribution transaction, the Company agtjuire the STAG Contribution Group which corsist properties being contributed by
STAG Investments IV, LLC and STAG Gl Investmentsd, which are under common management. Also inauwgli¢hin the properties being
contributed to the Company are probable acquist@STAG Gl Investments, LLC. STAG Investments IWC and STAG Gl Investments, LL
will receive as consideration common units. Theawgguisition price of $98,718 reflects 4,935,83@@imon units being issued to STAG
Investment IV, LLC and STAG Gl Investments, LLC tiplied by $ , the midpoint of the ranggt forth on the cover of this prospectus.
acquisition of all interests in STAG Contributiomd®p from all prior investors will be accounted & an acquisition under the purchase method
of accounting in accordance with ASC 8@8&isiness Combinationsand recorded at the estimated fair value of aeduassets and assumed
liabilities. The following pro forma adjustmentsarecessary to reflect the allocation of purchae pThe allocation of purchase
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)
(dollars in thousands)
2. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

price is based on the Company's best estimateis autject to change based on the final deternuinatf the fair value of assets and liabilities

acquired.
Land $ 28,21«
Building and improvement 194,34:
Total rental propert: 222,55
Restricted cash and escro 10C
Rents receivable, n 137
Prepaid expenses and other as 40€
Deferred financing costs, n —
Above market lease 14,39¢
Leases i-place 27,83:
Leasing commissions, n 6,21¢
Tenant relationship 11,74¢
Total deferred leasing intangibles, | 60,19!
Assets acquire 283,39
Mortgage notes payable, r 179,72:
Accounts payable and other liabiliti 992
Interest rate swaf 1,08¢
Tenant security deposi 10C
Prepaid ren 493
Deferred leasing intangible 2,121
Due to related part 15¢
Liabilities assume: 184,67
Net acquisition pric $ 98,71¢

(E)  Through a contribution transaction, the Company agtjuire the management company. The prior owérseceive, as consideration, operating
partnership units. The net acquisition price oB3D, reflects 93,489 common units being issuedéathnagement company multiplied by
$ , the midpoint of the range set faththe cover of this prospectus. The acquisitioallbihterests in the management company will be
accounted for as an acquisition under the purchreetbod of accounting in accordance with ASC &%siness Combinationsaind recorded at the
estimated fair value of acquired assets and assliaiglities. The following pro forma adjustmenteaecessary to reflect the initial allocation of
purchase price. The allocation of
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)

(dollars in thousands)

2. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

F)

(©)

(H)

0]
Q)
(K)

L

(M)

(N)

©)

purchase price is based on the Company's prelijmegtimates and is subject to change based omnledetermination of the fair value of assets
and liabilities acquired.

Cash $ 19€
Buildings and improvemen 64
Prepaid expenses and other as 25
Goodwill 5,287
Due from related partie 79E

Assets acquire 6,367

Related party det 2,98:
Line of credit 1,03t
Other liabilities 43C
Due to related part 45

Liabilities assume: 4,49:
Net acquisition pric $1,87(C

Reflects the (1) use of offering proceeds tota$@2g7,346 for the retirement of $218,944 of mortgdget and $8,402 of related party debt, which
related party debt is owed to affiliates of the Qamy and (2) $1,052 in expenditures associatedthitlretirement of indebtedness, the attainment
of lender consents on existing indebtedness (imegufinancing fees, related legal fees, and cortmgvaiver fees), fees associated with the
secured credit facility, and fees associated vhithextension of our debt due in 2012. $977 of tleependitures are accounted as deferred
financing fees on the Pro Forma Condensed Consetiddalance Sheet.

Reflects the termination of a portion of an intérase swap due to the retirement of mortgage debeferred to in Note F above.

Reflects the assumption and repayment of the grath@mount of mortgage debt secured by the Optiopdrties. The number of operating
partnership units to be issued to STAG InvestmBhtELC in the Company's formation transactiondlwe reduced accordingly.

Represents the redemption of the 110 STAG Industnie. common shares outstanding.
Reflects an estimate of transaction costs incluthiagsfer taxes.

Represents the adjustment needed to reflect thistibdted working capital due to the prior invastof STAG Predecessor Group, STAG
Contribution Group, and the management company.

Represents the write off of the deferred finanaingts associated with the retirement of mortgadp: aled other related party debt as referred to in
Note F above.

Reflects the elimination of certain balance shegtrcompany transactions between STAG PredecessopGSTAG Contribution Group, and the
management company.

Reflects the elimination of the accrued guarantes fdue to a related party, associated with thégagpe notes payable of STAG Predecessor
Group, which will be retained by Fund Il1.

Represents the reclassification of capital accoumtsflect the capital accounts of the Company thedrecording of the non-controlling interest in
the operating partnership. The non-controllingries¢ in the operating partnership represents $¥668the total $326,563 in equity.
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)

(dollars in thousands)

3. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

In connection with the completion of théeoing and the other formation transactions, thenffany expects to recognize expenditures assoaciath

the retirement of certain indebtedness and attgiafdender consents on existing indebtednessudiey financing fees, related legal fees and cgetin
waiver fees of $25, which have not been includetthénpro forma condensed consolidated statemespierfations as these expenditures are nonrecurring
and are a direct result of the formation transasfjo

The adjustments to the pro forma condersedolidated statements of operations for the geded December 31, 2009 and the nine months ended

September 30, 2010 are as follows:

(AA)

(BB)

(CC)

Represents the consolidated statements of opesatfd®TAG Industrial, Inc. for the nine months eth@eptember 30, 2010. STAG Industrial, Inc.
has had no activity since its inception other tti@nissuance of 110 shares of common stock forpg2G@hare that was initially funded with cash.

Represents the historical combined statement aftipas of STAG Predecessor Group. As discussébie 1, revenue and expenses to be
recognized by the Company related to STAG Predec&oup's contributed interests are based onittterttal cost basis of the related assets.

To reflect the results of operations from the cbmtion of STAG Contribution Group, which includée current and probable acquisitions of
STAG Gl Investments, LLC, that will occur upon floeemation transactions as discussed in Note D abbie table below illustrates the
adjustments to revenue and expenses for STAG @ativh Group. Adjustments to revenue represenintipact of the amortization of the net
amount of above- and below-market rents and chamggaight-line rent recognition as a result ofghase accounting adjustments. Adjustments
to depreciation and amortization represent thetaa@il depreciation expense and amortization @frigtbles as a result of these purchase
accounting adjustments. Depreciation and amortinagimounts were determined in accordance with tragany's policies and are based on
management's evaluation of the estimated usefes Iof the properties and intangibles. The amodliseaged to building are depreciated over

40 years. The amounts allocated to lease intargdrke amortized over the remaining life of thetezldeases. Interest expense represents the
interest expense of the assumed debt at the curegotiated rates.
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)
(dollars in thousands)
3. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Continued)
STAG Contribution Group

For the Year Ended December 31, 200

Certain Revenue and Expense

Historical
7 Pro
Historical ( Forma
Cori:i—gliion Historical Historical Historical Historical T1SCa1aWaY {isiorical  Historical Historical Historical Historical Historical Corﬁ;gﬁion
2 3) (4) (5) and 7) (6) @) ) @) @ Adjustments
Group Newton O'Fallon Goshen Charlotte Lopatcong Streetsborc Charlotte Il  Salem  Rogers Madison Walker @ Group
Revenue
Rental
income $ 12,60¢ 658 $ 54C$ 1,13:$ 2,17¢$ 171t $ 1,345 $ 2,18C $ 811$% 295¢$ 1,161% 787 $ (928) $ 27,14¢
Tenant
recoveries 1,75¢ 4 34 238 207 — — 33¢ 16€ — 19€ — 2,93:
Total
revenue $ 14,36: 662 $ 574% 136:$ 238:¢$ 1,71t $ 1,34t $ 2,51¢ $ 977% 295¢$ 1,161% 982 $ (92¢) $ 30,07¢
Expense:
Property $ 1,96 4% 63 $ 23: $ 281 $ 3% 34C $ 171 $ 201 $ — 3 3,25¢
Depreciatiol
and
amortizati — — 16,07( 16,07(
Interest
expense — — 9,20¢ 9,20¢
Loss on
interest
rate swap 34¢ 34¢
Total
expense $ 1,96 4% 63 $ 23: $ 281 $ — $ 3% 34C $ 171 $ —$ — $ 201 $ 25,627 $ 28,88¢
For the Nine Months Ended September 30, 201
Certain Revenue and Expense
Historical
. Pro
Historical ™ Forma
Corﬁ;gﬁion Historical Historical Historical Historical P1SCa1@Wa) isiorical  Historical Historical Historical Historical Historical Const:i—bALiion
(2 3) (4) (5) and 7) (6) @) @) @ @) Adjustments
Group Newton O'Fallon Goshen Charlotte Lopatcong Streetsborc Charlotte I Salem Rogers Madison Walker @ Group
Rental
income $ 9,68 247 $ 314 $ 69E$ 152¢$ 1,28¢ $ 884 $ 1,63t $ 63t$ 2217 % 871 % 534 $ (637 % 19,89¢
Tenant
recoverie! 1,02¢ 2 — 144 143 — — 25€ 12C — — 15€ — 1,847
Total
revenue $ 10,70¢ 24¢ $ 314 $ 83¢$ 166¢% 1,28 $ 884 $ 1,891 $ 758 % 2211 $ 871 % 69C $ (637) $ 21,74(
Property $ 1,577 2$ 4% 144 $ 19¢ $ 25€ $ 124 $ 15€ $ — $ 2,45¢
Depreciatiol
and
amortizati — — 12,05% 12,05%
Interest
expense — — 6,98t 6,98t
Loss on
interest
rate swap 62 62
Total
expense $ 1,577 2$ 43 144 $ 19€ $ — $ — $ 25€ $ 124 $ — $ — 3 15€ $ 19,10C $ 21,55¢
1) The adjustments relate to above/below market laasmtization, straight-line rent adjustments, addiepreciation and amortization, adding interepeese for the related debt and the historical
loss from the interest rate swaps.
2) On May 14, 2010, the Newton Property was acquise8 BAG Investments IV, LLC.
3) On July 30, 2010, the O'Fallon Property was acquine STAG Gl Investments, LLC.
4) On August 13, 2010, the Goshen Property was aajbyeSTAG Gl Investments, LLC.
(5) On September 17, 2010, the Charlotte Property wasiged by STAG Gl Investments, LLC.
(6) On September 30, 2010, the Charlotte |l Property aajuired by STAG Gl Investments, LLC.

7) The property has been acquired, or the acquisisialeemed probable by STAG Gl Investments, LLC.



(DD) To reflect estimates of revenue and expenses ahtreagement company that will occur upon the foionaransactions as discussed in Note E
above as follows:

. Annual third party management fee revenue of $1#@%P$939 for the year ended December 31, 200%h&ndine months ended
September 30, 2010, respectively, to be earned
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)

(dollars in thousands)

3. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Continued)

(EE)

(FF)

(GG)

(HH)

@
(39)

by the Company from certain contracts to managestial properties of Fund 1l and that will contéto be owned by Fund Ill, and
administrative service agreements with Fund Il &ndd I1V.

. General and administrative expenses of $2,314 a8 for the year ended December 31, 2009 anditteemonths ended September 30,
2010.
. Interest expense of $403 and $302 for the yearceBéeember 31, 2009 and the nine months endedi8bete30, 2010, respectively, on a

related party loan, which is to an affiliate of Bempany.

The Company expects to incur additional generaladrdinistrative expenses as a result of becomimgpéic company, including but not limited
incremental salaries, board of directors' feeseamnses, directors' and officers' insurance, Sath®xley compliance costs, and incremental
audit and tax fees. The Company estimates tha¢ thests could result in incremental general andiridtrative expenses of approximately $8,680
and $5,593 for the year ended December 31, 200%h&wine months ended September 30, 2010, resphcti

To reflect the change in interest expense as dt i@fsthe retirement of mortgage and other relgiadty debt, which is due to an affiliate of the
Company. The Company expects to pay off $227,348bf upon the consummation of the formation tratisas.

Represents the unused fee for the secured credityffafees associated with the extension of ogiptddue in 2012 and the amortization of deferred
financing costs as discussed in Note F above.

To reflect the add back of historical amortizatafrdeferred financing fees and the add back of gntae fees due to a related party, due to the
paydown of mortgage notes payable of STAG Predec&oup.

To reflect the add back of the historical loss rmteriest rate swaps due to the paydown of STAG esder Group mortgage notes payable.

Represents the net income attributable to the morralling interest in the operating partnership.
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STAG Industrial, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidatdeinancial Statements (Continued)
(dollars in thousands)
3. ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Continued)

(KK) Pro forma earnings (loss) per share—basic andedilate calculated by dividing pro forma consolidaiet income (loss) allocable to the
Company's shareholders by the number of sharesnofion stock issued in this offering and the fororatransactions.

Nine Months ended Year ended
September 30, 2010 December 31, 2009
Numerator
Income (loss) from continuin
operations $ (66€) $ (202)

Denominator
Shares issued in the offerir
net of unvested restricte(
shares and uni 13,000,00! 13,000,00!
Impact from offering
proceeds not used for
acquisitions or debt

repayment(l; (108,577 (108,579
Denominator for basic
earnings per sha 12,891,42 12,891,42
Denominator for diluted
earnings per share( 13,013,92 13,013,92

Income per share data:
Basic—continuing

operations $ (0.05) $ (0.02)
Diluted—continuing
operations $ (0.05) $ (0.02)
1) The denominator in computing pro forma earningsghare should include only those common sharesevhaxeeds are being reflected in pro forma

adjustments in the balance sheet and income statesueh as proceeds used for acquisitions, debyreents, and offering costs. The total amount of
proceeds used for general purposes is approxim@ge®/million.

(2) Reflects the additional unvested LTIP units andeahaf restricted common stock of 396,719 issueafftoers, directors and employees.
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Report of Independent Registered Public Accountindrirm

The Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying cons@ibaalance sheet of STAG Industrial, Inc. (the "@any") as of July 21, 2010. This consolidated
balance sheet is the responsibility of the Compamgnagement. Our responsibility is to expresspaman on this balance sheet based on our audit.

We conducted our audit in accordance vhithdtandards of the Public Company Accounting Oget8oard (United States). Those standards re
that we plan and perform the audit to obtain reabtmnassurance about whether the balance sheeeisffmaterial misstatement. We were not engaged t
perform an audit of the Company's internal contrar financial reporting. Our audit included corsation of internal control over financial repodias :
basis for designing audit procedures that are gpjate in the circumstances, but not for the puepafsexpressing an opinion on the effectivenedbef
Company's internal control over financial reportidgcordingly, we express no such opinion. An aatbb includes examining, on a test basis, evidence
supporting the amounts and disclosures in the balaheet, assessing the accounting principlesarsgdignificant estimates made by management, and
evaluating the overall balance sheet presentafimbelieve that our audit provides a reasonablis f@sour opinion.

In our opinion, the consolidated balanceesheferred to above presents fairly, in all mateespects, the financial position of STAG Indiat Inc.
at July 21, 2010 in conformity with accounting mipies generally accepted in the United Statesr&Aca.

/s/ PricewaterhouseCoopers LLP

Boston, Massachusetts
July 28, 2010
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STAG Industrial, Inc.
Consolidated Balance Sheets

As of September 30, 2010

As of As of
September 30, 2010 July 21, 2010
(unaudited)
Assets
Cash $ 2,20C $ 2,00(
Total asset $ 2,20C $ 2,00(
Shareholders' equi
Common stock—$0.01 per value; 100,000,000 sharte®eared and
110 shares issued and outstanc $ 19 1
Additional paic-in capital 2,19¢ 1,99¢
Total shareholders' equi $ 2,20C $ 2,00¢

See accompanying notes to the consolidated bakiress.
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STAG Industrial, Inc.

Notes to Consolidated Balance Sheets
1. Organization and Description of Business

STAG Industrial, Inc. (the "Company") wasarporated in Maryland on July 21, 2010. The Camygdeas not had any corporate activity since its
formation. The Company is the majority owner of ST kdustrial Operating Partnership, L.P. (the "Ggiag Partnership") which was formed on
December 21, 2009. STAG Industrial GP, LLC. (thé>"§; which was formed as a Delaware limited lidhiGiompany on December 21, 2009 is a wholly
owned subsidiary of the Company and is the soleggpartner of the Operating Partnership. The Gogls predecessor business is engaged in the
business of acquiring, owning, leasing and managfrrgal estate, consisting primarily of industpabperties located throughout the United States.

The Company has filed a Registration Stat@non Form S-11 with the Securities and Exchangmi@ission with respect to a proposed initial public
offering (the "Offering") of common stock. As dissed below, the Company intends to operate ad agesde investment trust ("REIT"). Concurrent with
the Offering of the common stock of the Companyichhis expected to be completed in 2010, the Compidue Operating Partnership, together with the
partners and shareholders of the affiliated pastrips and corporations of STAG Capital Partnersahdr parties which hold direct or indirect intt&ein
the properties (collectively, the "Participants¥)ll engage in certain formation transactions (tRermation Transactions"). The Participants widalto
take either stock in the Company, limited partnigrsimits in the Operating Partnership and/or cassymnt to the Formation Transactions. The Formatio
Transactions are designed to (i) continue the dioerof STAG Predecessor Group, (ii) enable them@any to raise the necessary capital to acquire
interests in certain other properties, repay m@egdebt relating thereto and pay other indebtedifi@¥$und costs, capital expenditures and wogkin
capital, (iv) provide a vehicle for future acquisits, (v) enable the Company to comply with requieats under the federal income tax laws and
regulations relating to real estate investmentdsrund (vi) preserve tax advantages for certaitidizants.

The operations of the Company will be eatron primarily through the Operating Partnershilre Company is the sole shareholder of the GP which
in turn is the sole general partner of the OpegaRBartnership. It is the intent of the Companyléztethe status of and qualify as a REIT under
Sections 856 through 860 of the Internal Revenu#eGd 1986, as amended. The Company after the etimplof the Formation Transactions will be
fully integrated, self-administered, and self-masthg

2. Significant Accounting Policies
Basis of Presentation

The accompanying consolidated balance stegetpresented on the accrual basis of accouintiacgcordance with accounting principles generally
accepted in the United States of America ("GAAR1Y) &ancludes the accounts of the Company, the Oipgr&artnership and the GP. All significant
intercompany balances and transactions have beamated.

Income Taxes

As a REIT, the Company will be permitteddeuct dividends paid to its shareholders, elitmigathe federal taxation of income representedumh
distributions at the Company level, provided certaiquirements are met. REITs are subject to a ruwiorganizational and operational requiremdifits.
the Company fails to qualify as a REIT in any tdeaj@ar, the Company
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STAG Industrial, Inc.
Notes to Consolidated Balance Sheets (Continued)

2. Significant Accounting Policies (Continued)

will be subject to federal income tax (includingyapplicable alternative minimum tax) on its taxalsicome at regular corporate tax rates.
Offering Costs

In connection with the Offering, affiliateave or will incur legal, accounting, and relatedts, which will be reimbursed by the Company utan
consummation of the Offering. Such costs will bdw#ed from the gross proceeds of the Offeringef@ffy costs have not been accrued because the
Company does not have an obligation to reimbussafftliates for such costs until the closing of @ffering. As of September 30, 2010, the Company's
affiliates had incurred costs in connection wita @ffering of approximately $2.8 million.

Use of Estimates

The preparation of financial statementsanformity with GAAP requires management to makeade estimates and assumptions that affect the
reported amounts in the consolidated balance shedtaccompanying notes. Actual results could dfffam those estimates.

Unaudited Interim Consolidated Balance Sheet

The consolidated balance sheet as of Sdyete®®, 2010 is unaudited. In the opinion of manag#&, the consolidated balance sheet reflects all
adjustments necessary for a fair presentationeoirtterim period. All such adjustments are of anmalrrecurring nature.

3. Preferred Stock

The Company has authorized the issuan®,600,000 shares of preferred stock at $0.01 alaevper share. There are currently no sharesdssue
outstanding.

4. Subsequent Events

STAG Industrial, Inc. has evaluated thenésend transactions that have occurred througbb@ct22, 2010 and noted no additional items reqgiiri
adjustment to the consolidated balance sheet dtiauial disclosure.
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Report of Independent Registered Public Accountindrirm

The Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying combirdahice sheets of STAG Predecessor Group as of hecedt, 2009 and 2008, and the related
combined statements of operations, changes in aveguity, and cash flows for each of the threes/gathe period ended December 31, 2009. Ours
also included the financial statement scheduledigt the Index. These financial statements andefa¢ed schedule are the responsibility of STAG
Predecessor Group's management. Our responsibitilyexpress an opinion on these financial statésnend schedule based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those standards
require that we plan and perform the audit to ebtaasonable assurance about whether the finastaiaiments are free of material misstatement. We
not engaged to perform an audit of STAG PredeceaSsaup's internal control over financial reporti@ur audits included consideration of internal
control over financial reporting as a basis forigeisig audit procedures that are appropriate ircttrmimstances, but not for the purpose of expngsan
opinion on the effectiveness of STAG Predecessoufss internal control over financial reporting.cécdingly, we express no such opinion. An audit
includes examining, on a test basis, evidence stipgadhe amounts and disclosures in the finarstatements. An audit also includes assessing the
accounting principles used and significant estimateade by management, as well as evaluating thalbfinancial statement presentation. We believe
that our audits provide a reasonable basis foopimion.

In our opinion, the combined financial staents referred to above present fairly, in allemat respects, the combined financial positioS®AG
Predecessor Group at December 31, 2009 and 2008hamrombined results of their operations and ttesh flows for each of the periods in the three
years ended December 31, 2009 in conformity wittoanting principles generally accepted in the UhB¢ates of America.

/s/ PricewaterhouseCoopers LLP

Boston, Massachusetts
July 28, 2010
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STAG Predecessor Group
Combined Balance Sheets

(dollars in thousands)

September 30 December 31
2010 2009 2008
(Unaudited)
Assets
Rental Propert
Land $ 25,08¢ $ 25,08¢ $ 25,13¢
Buildings 173,45¢ 173,45¢ 173,45¢
Tenant improvement 7,811 9,44( 9,50¢
Building improvement: 3,21¢ 2,027 85C
Less: accumulated depreciati (27,789 (14,62¢) (8,680
Total rental propert 191,77¢ 195,38: 200,26¢
Cash and cash equivalel 1,657% 2,77z 3,371
Restricted cas 2,28k 1,98¢ 1,18¢
Tenant accounts receivable, 3,92¢ 3,58( 3,57¢
Prepaid expenses and other as 54¢€ 58t 473
Deferred financing fees, n 147 23t 34¢
Leasing commissions, n 14k& 32 27
Deferred leasing intangibles, r 11,42°¢ 15,51¢ 20,47:
Due from related partie — 28 11
Total assets $ 211,91 $ 220,11t $ 229,73:
Liabilities and Owners' Equity
Liabilities:
Mortgage notes payab $ 204,33. $ 207,74¢ $ 216,17¢
Notes payable to related pa 4,38¢ 4,38¢ —
Accounts payable, accrued expenses and otheritieh 2,25k 2,771 2,01¢
Interest rate swaf 4,02 2,99t 1,27¢
Tenant security deposi 75¢ 1,29¢ 1,30¢
Prepaid ren 572 77C 171
Deferred leasing intangibles, r 1,06¢ 1,497 2,05¢
Due to related partie 3,09¢ 17z 172
Total liabilities 220,48: 221,63 223,17:
Owners' equity (deficit (8,577) (1,527 6,56(
Total liabilities and owners' equity $ 211,91 $ 220,11¢ $ 229,73:

The accompanying notes are an integral part oethembined financial statements
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STAG Predecessor Group
Combined Statements of Operations

(dollars in thousands)

STAG Predecessor Groug

Nine months _Antecedent
ended June 1, January 1,
September 30, Year Ended December 31 Deci?r?ge-r 3 l\/fg)(/)gl
2010 2009 2009 2008 2007 2007
(Unaudited)
Revenue
Rental income $ 18,54: $ 19,32( $ 25,65¢ $ 27,31¢ % 9,14t $ 2,017
Tenant recoverie 3,164 3,44¢ 4,50¢ 3,951 1,32¢ —
Total revenu 21,701 22,76¢ 30,16¢ 31,27( 10,47: 2,017
Expenses
Property 2,57¢ 3,78: 5,34z 3,00¢ 52C 32
General and administratiy 293 357 A47¢€ 50z 37¢ 26
Real estate taxes and insurg 2,347 2,28¢ 3,067 2,80¢ 79¢ 92
Asset management fe 44¢ 44¢ 60C 61C 213 31
Depreciation and amortizatic 8,45¢ 7,92¢ 10,257 12,10¢ 4,02¢ 65€
Loss on impairment of asse — — — 3,72¢ — —
Total expense 14,12 14,80¢ 19,74« 22,76: 5,93¢ 83¢
Other income (expense
Interest income 4 53 66 14C 14z 21
Interest expens (10,547 (10,41¢ (14,328 (15,059 (6,507) (2,360
Loss on interest rate swa (1,029 (1,786 (1,720 (1,27%) — —
Total other income
(expenses (12,579 (12,149 (15,987 (16,199 (6,359 (1,339
Net loss $ (3,98) $ (4,187 $ (5,56() $ (7,689 $ (1,82)) $ (161

The accompanying notes are an integral part okthembined financial statements
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STAG Predecessor Group
Combined Statements of Changes in Owners' Equity

(dollars in thousands)

Total

Balance January 1, 20—Anteceden $ 3,67(C
Contributions 3,73¢
Distributions
Net loss (161)

Balance May 31, 20(—Anteceden $ 7,24¢
Contributions of property from Antecedent and cashtributed from owner 26,62¢
Distributions (3,219
Net loss (1,82))

Balance December 31, 2(—STAG Predecessor Grol 21,58¢
Distributions (7,347
Net loss (7,689

Balance December 31, 2(—STAG Predecessor Grol 6,56(
Distributions (2,527)
Net loss (5,560

Balance December 31, 2(—STAG Predecessor Grol (1,527
Distributions (Unaudited (3,067)
Net loss (Unauditec (3,989

Balance September 30, 2(—STAG Predecessor Group (Unaudit $ (8,57))

The accompanying notes are an integral part oethembined financial statements
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STAG Predecessor Group
Combined Statements of Cash Flows

(dollars in thousands)

STAG Predecessor Groug

Nine months Antecedent
ended Year Ended June 1, 2007 January 1,
September 30, December 31, December 31, 2007 - May 31,
2010 2009 2009 2008 2007 2007
(Unaudited)

Cash flow from operating activities
Net loss $ (398) $ (4,185 $ (556() $ (7689 $ (1,821 $ (167)

Adjustment to reconcile net loss to net cash
provided by operating activitie

Depreciation and amortizatic 8,54¢ 8,36¢ 10,70¢ 12,61¢ 4,18t 72C
Intangible amortization in rental incor 86 238 284 (56%) (@) (16)
Loss on impairment of asse — — — 3,72¢ — —
(Gain) loss on interest rate swe 1,03(C 1,78¢ 1,72C 1,27¢ — —
Change in assets and liabilitie
Tenant accounts receivable, (346) 36€ (6) (1,600 (1,979 (117)
Leasing commissions, n (1349 (20) 5) 11 (39 —
Prepaid expenses and other as 39 (451) (112) 527 (86€) (31)
Due from related partie 28 (17) a7 (12) 14C 2)
Accounts payable, accrued expenses and ¢
liabilities (522) 173) 763 54 1,96( 11
Tenant security deposi (54)) — 9) 87 1,21¢ 75
Due to related partie 2,92 232 — 33 — )
Prepaid ren (297) 33€ 59¢ (45) 217 —
Total adjustment 10,91: 10,66¢ 13,92t 16,11¢ 4,832 63€
Net cash provided by operating activities 6,92 6,47¢ 8,36¢ 8,43: 3,011 477
Cash flow from investing activities:
Additions of land, buildings and improvemel (1,25¢) (936) (1,297) (384) (152,140 (28,04()
Proceeds from sale of lai — 50 50 — — —
Restricted cas—escrow (302) (958) (797) (25) (1,16)) (59€)
Additions to deferred leasing intangibl — — — — (18,405 (3,329)
Net cash used in investing activitie (1,560 (1,849 (2,040 (409) (171,709 (31,967)
Cash flow from financing activities:
Proceeds from notes payable to related pa — 4,38¢ 4,38¢ — — 28,50:¢
Proceeds from mortgage notes pay: — — — — 156,98( —
Repayment or mortgage notes paye (3,417 (7,32)) (8,430) (1,182 — —
Additions to deferred financing fe: — (353 (354) — (1,030 (22¢)
Contributions — — — — 19,83¢ 3,73¢
Distributions (3,062) (1,523 (2,527 (7,342) (3,219 —
Net cash provided by (used in) financing
activities (6,479 (4,813 (6,927) (8,524 172,56° 32,01«
Increase (decrease) in cash and cash equiv: (1,116 a79) (59¢€) (501) 3,872 52¢
Cash and cash equivale—beginning of perioc 2,77 3,36¢ 3,36¢ 3,87z — 492
Cash and cash equivalen—end of period $ 1651 $ 3,191 $§ 2,77¢ $ 3371 $ 387: $ 1,02(
Supplemental cash flow information
Cash paid for intere: 7,891 9,747 13,48 14,53 6,342 1,29¢
Rental property contribute — — — — 60,54¢ —
Deferred leasing intangibles contribut — — — — 6,481 —
Mortgage notes payable assun — — — — 60,38( —

The accompanying notes are an integral part okthembined financial statements
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STAG Predecessor Group
Notes to Combined Financial Statements

(dollars in thousands)
1. Organization and Description of Business

STAG Predecessor Group (the "predecessoridcounting purposes), is not a legal entity,abotllection of real estate entities and holdiofs
STAG Investments Ill, LLC. STAG Predecessor Graaprigaged in the business of owning, leasing aathtipg real estate consisting primarily of
industrial properties located throughout the UniBgdtes. STAG Predecessor Group generates theitpajoits revenue by entering into long-term, teip
net leases with local, regional, and national camgs

STAG Predecessor Group is the predece$SFAG Industrial, Inc. (the "Company"). Concurravith an initial public offering (the "Offering")fo
the common stock of the Company, which is expetddae completed in 2010, the Company and a newipdd majority owned limited partnership,
STAG Industrial Operating Partnership, L.P. (thgo&gating Partnership"), together with the partreerd shareholders of the affiliated partnerships and
corporations of the Company and other parties whalld direct or indirect interests in the propestfeollectively, the "Participants"), will engage i
certain formation transactions (the "Formation Betions"). The Participants will elect to takeneitstock in the Company, or limited partnershifsuim
the Operating Partnership pursuant to the Formdatransactions. The Formation Transactions are dedi¢p (i) continue the operations of STAG
Predecessor Group, (ii) enable the Company to théseecessary capital to acquire interests iraitedther properties, repay mortgage debt relating
thereto and pay other indebtedness, (iii) fundssastpital expenditures and working capital, (igyide a vehicle for future acquisitions, (v) eratile
Company to comply with requirements under the fadecome tax laws and regulations relating to esahte investment trusts, and (vi) preserve tax
advantages for certain Participants.

The operations of the Company will be eatron primarily through the Operating Partnershijs the intent of the Company to elect the statuand
qualify as a REIT under the Sections 856 through &&he Internal Revenue Code of 1986, as amer&®BlG Industrial GP, LLC, a wholly owned
subsidiary of the Company, will be the sole genpeatner in the Operating Partnership. The Compdigy the completion of the Formation Transactions
will be fully integrated, self-administered andfselanaged.

Certain properties included as part of STR®decessor Group were owned by a related parthdgperiod August 11, 2006 through May 31, 2007
and were acquired by STAG Investments I, LLC and 1, 2007, its commencement date of operatidms pEriod for which certain properties were
owned by a related party is labeled Antecedertiénaiccompanying combined financial statements. Quedtfinancial statements are presented due to
common management of the Antecedent and STAG PesdecGroup from the date of acquisition by thee&atlent. The two periods of separate
ownership have been separated by a vertical ozdwtal line on the face of the combined financiatements to highlight the fact that the financial
information for such periods has been prepared umdedifferent historical-cost bases of accountifilge accounting policies followed by the Anteceden
in the preparation of the combined financial stateta are consistent with those of STAG Predecd&ssmup and are further described below.

The combined balance sheet of STAG Predecé&aroup as of September 30, 2010 and the retatedbined statements of operations, changes in
equity, and cash flows for the nine months endqate®eber 30, 2010 and 2009 have not been audited.

The properties included as part of STAGIBoessor Group were acquired in the following arartfour properties during the three months ended
December 31, 2006; one property during the
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STAG Predecessor Group
Notes to Combined Financial Statements (Continued)
(dollars in thousands)

1. Organization and Description of Business (Contined)

three months ended March 31, 2007; 11 propertieagithe three months ended June 30, 2007; 11 giepeluring the three months ended
September 30, 2007; and 18 properties during tteetinonths ended December 31, 2007.

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying combined financial statgsbave been presented in conformity with accognpirinciples generally accepted in the United
States of America ("GAAP"). All significant interogpany balances and transactions have been elirdiimathe combination of entities.

Estimates

The preparation of the financial statemémtsonformity with GAAP requires management to mastimates and assumptions that affect the reporte
amounts of assets and liabilities and disclosureoofingent assets and liabilities at the datdeffinancial statements and the reported amoumesvehut
and expenses during the reporting period. Actuallte could differ from those estimates.

Rental Property and Depreciation

Rental property is carried at cost. Thepprties are reviewed on a periodic basis for immpaitt and a provision is provided for if impairmeats
identified. To determine if an impairment may exBTAG Predecessor Group reviews its propertiesdentifies those that have had either an event of
change or event of circumstances warranting furtlssessment of recoverability (such as a decraasscupancy). If further assessment of recovetgbili
is needed, STAG Predecessor Group estimates tine fuét cash flows expected to result from theafiske property and its eventual disposition, on an
individual property basis. If the sum of the exgelctuture net cash flows (undiscounted and witltgtrest charges) is less than the carrying amofunt
the property on an individual property basis, STR@decessor Group will recognize an impairment ba@sed upon the estimated fair value of such
property as compared to its current carrying valieg.properties considered held for sale, STAG &gedsor Group ceases depreciating the properties an
values the properties at the lower of depreciated @r fair value, less costs to dispose. If cirstances arise that were previously considered elglik
and, as a result, STAG Predecessor Group decidgd sell a property previously classified as heldsale, STAG Predecessor Group will reclassifgh:
property as held and used. Such property is medsurthe lower of its carrying amount (adjusteddoy depreciation and amortization expense thatd
have been recognized had the property been contstyiolassified as held and used) or fair valuthatdate of the subsequent decision not to seAGT
Predecessor Group classifies properties as hekhferwhen all criteria within the Financial Accting Standards Board's (the "FASB") Accounting
Standard Codification ("ASC") 3@@roperty, Plant and Equipme(tASC 360") (formerly known as Statement of Finah@ccounting Standard
("SFAS") No. 144 Accounting for the Impairment or Disposal of Lonigdd Asset} are met.
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STAG Predecessor Group
Notes to Combined Financial Statements (Continued)
(dollars in thousands)
2. Summary of Significant Accounting Policies (Conhued)

Depreciation expense is computed usingtizeght-line method based on the following uséfids:

Buildings 40 years

Building and land 5-20 years

improvements

Tenant improvement Shorter of useful life or terms of related le:

Expenditures for tenant improvements, leakkimprovements and leasing commissions are @it and amortized or depreciated over the shorte
of their useful lives or the terms of each sped#ise. Repairs and maintenance are charged tosxpéen incurred. Expenditures for improvemerss ar
capitalized.

STAG Predecessor Group accounts for allia@tépns in accordance with ASC 8@usiness Combinationgformerly known as SFAS No. 141(R)).
The FASB issued ASC 805 to improve the relevaregrasentational faithfulness, and comparabilitthefinformation that a reporting entity provides in
its financial reports about a business combinadiod its effects. The statement is to be appliedpectively to business combinations for which the
acquisition date is on or after the beginning effinst annual reporting period beginning on oeafbecember 15, 2008. STAG Predecessor Group at
ASC 805 on January 1, 2009 and the adoption dithae¢ a material effect on the combined finandetiesnents.

Upon acquisition of a property, STAG Prestesor Group allocates the purchase price of theeptypbased upon the fair value of the assets and
liabilities acquired, which generally consist ofite buildings, tenant improvements and intangilskets including iplace leases, above market and be
market leases and tenant relationships. STAG Pesdec Group allocates the purchase price to thedhie of the tangible assets of an acquired ptppe
by valuing the property as if it were vacant. Aaggdiabove and below market leases are valued loasta: present value of the difference between
prevailing market rates and the in-place rates oredsover a period equal to the remaining ternhefléase for above market leases and the initial te
plus the term of any below market fixed rate rerleaspgions for below market leases that are consid®argain renewal options. The above market lease
values are amortized as a reduction of rental ircower the remaining term of the respective leamed the below market lease values are amortized
increase to base rental income over the remaimitigliterms plus the terms of any below markegfixate renewal options that are considered bargain
renewal options of the respective leases.

The purchase price is further allocatethiplace lease values and tenant relationshipsdbas&TAG Predecessor Group's evaluation of theifépe
characteristics of each tenant's lease and itathvefationship with the respective tenant. Thiugaof in-place lease intangibles and tenant @hatiips,
which are included as components of deferred lgastangibles are amortized over the remainingdd¢asm (and expected renewal periods of the
respective lease for tenant relationships) as adprits to depreciation and other amortization egpeti a tenant terminates its lease early, the
unamortized portion of leasing commissions, abowklzelow market leases, the in-place lease valdearant relationships are immediately written off.
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STAG Predecessor Group
Notes to Combined Financial Statements (Continued)
(dollars in thousands)
2. Summary of Significant Accounting Policies (Conhued)
Cash and Cash Equivalents

Cash and cash equivalents consist of cagtinighly liquid short-term investments with origlrmaturities of three months or less. STAG Preseme
Group maintains cash and cash equivalents in Uditatks banking institutions that may exceed ansomstired by the Federal Deposit Insurance
Corporation. While STAG Predecessor Group monitioescash balances in its operating accounts, tesdebalances could be impacted if the underlying
financial institutions fail or are subject to ottetverse conditions in the financial markets. T®d8TAG Predecessor Group has experienced notoss
lack of access to cash in its operating accounts.

Restricted Cash

Restricted cash includes security depasitscash held in escrow for real estate taxes apitat improvements as required in various mortdaga
agreements.

Tenant Accounts Receivable, net

STAG Predecessor Group maintains an alloedor estimated losses that may result from thbility of tenants to make required payments. If a
tenant fails to make contractual payments beyondatlowance, STAG Predecessor Group may recogradedebt expense in future periods equal to the
amount of unpaid rent and deferred rental inconseofASeptember 30, 2010, and December 31, 2002@0®8, STAG Predecessor Group had an
allowance for doubtful accounts of $198, $1,920 &@drespectively.

STAG Predecessor Group accrues rental tevearned but not yet receivable. As of Septembe2@10 and December 31, 2009 and 2008, STAG
Predecessor Group had accrued rental revenue 2443$2,515, and $1,803 respectively which is oéfle in tenant accounts receivable, net on the
accompanying balance sheets. STAG Predecessor Graimpains an allowance for estimated losses tlgt masult from those revenues. If a tenant fails
to make contractual payments beyond any allowa®€AG Predecessor Group may recognize bad debt sgperiuture periods equal to the amount of
unpaid rent and accrued rental revenue. As of &dme 30, 2010 and December 31, 2009 and 2008, SHi@ecessor Group had an allowance on
accrued rental revenue of $109, $96 and $201, casply.

As of September 30, 2010 and December @19 2nd 2008, STAG Predecessor Group had a tosgdmbximately $2,162, $2,490 and $2,499,
respectively, of total lease security availablesaisting letters of credit; and $753, $1,294 an@B@3, respectively, of security available in setyuri
deposits.

Deferred Financing Fees

Costs incurred in obtaining mortgage ngt@gable are capitalized. The deferred financing f@e amortized to interest expense over the itk
respective loans. Any unamortized amounts upory eepayment of mortgage notes payable are writteim ¢he period of repayment. For nine months
ended September 30, 2010 and 2009, the year enelshiber 31, 2009 and 2008, the period from Jug8d7 to December 31, 2007 and the period from
January 1, 2007 to May 31, 2007, amortization déded finance charges included in interest experee$88, $436, $466, $522, $160 and $61,
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2. Summary of Significant Accounting Policies (Conhued)

respectively. Fully amortized deferred chargesrangoved from the books upon maturity of the undedydebt.
Fair Value of Financial Instruments

Financial instruments include cash and emglivalents, tenant accounts receivable, inteagstswaps, accounts payable, other accrued expande
mortgage notes payable. The fair values of the aaslcash equivalents, tenant accounts receivattepnnts payable and other accrued expenses
approximate their carrying or contract values. Bete 4 for the fair values of the mortgage notegpée. See Note 5 for the fair value of interegt ra
swaps. The carrying value of notes payable toedlparties approximates fair value.

Derivative Financial Instruments and Hedging Activiies

STAG Predecessor Group entered into intea¢s swaps to hedge against interest rate risisorariable rate loan with Anglo Irish Bank
Corporation Limited ("Anglo Irish Bank"). The in&st rate swaps are contracts to fix, for a pericthee, the LIBOR component of the loan and allaw
net settlement. As of September 30, 2010 and Deeeith 2009 and 2008, STAG Predecessor Group wastpaseparate interest rate swaps with
notional amounts of $157,815, $157,815 and $87 @&pectively.

STAG Predecessor Group accounts for ies@st rate swaps in accordance with ASC &5jvatives and Hedging(formerly known as SFAS
No. 133,Accounting for Derivative Instruments and Hedgirgivities, as amended by SFAS No. 12&counting for Certain Derivative Instruments and
Certain Hedging Activities) On January 1, 2009, STAG Predecessor Group adi@®AS No. 161Disclosures about Derivative Instruments and
Hedging Activities, an Amendment of FASB StateMen133(SFAS 161), which changes the disclosure requirésrfen derivative instruments and
hedging activities. The adoption of SFAS 161 (naaluded in ASC 815) did not have a material immacSTAG Predecessor Group's results of
operations or financial condition.

STAG Predecessor Group has designatedtbeest rate swaps as non-hedge instruments. AocglydSTAG Predecessor Group recognizes the fair
value of the interest rate swap as asset or ligluh the combined balance sheets with the chaingeg value recognized in the combined statemehts
operations.

By using interest rate swaps, STAG PredameSroup exposes itself to market and credit id#rket risk is the risk of an adverse effect om value
of a financial instrument that results from a changinterest rates. Credit risk is the risk ofufee of the counterparty to perform under the teafthe
contract. STAG Predecessor Group minimizes theitcrigd in interest rate swaps by entering intogactions with high-quality counterparties whose
credit rating is higher than Aa. STAG Predecessau@'s exposure to credit risk at any point is galhelimited to amounts recorded as assets or
liabilities on the combined balance sheets.

Revenue and Gain Recognition

Rental revenue is recognized on a strdightbasis over the term of the lease when collelitiais reasonably assured. Differences betwexrial
revenue earned and amounts due under the lease are
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2. Summary of Significant Accounting Policies (Conhued)

charged or credited, as applicable, to accruedkeswenue. Additional rents from expense reimbmieesgs for insurance, real estate taxes and certa@
expenses are recognized in the period in whichedlated expenses are incurred.

Certain tenants are obligated to make paysfer insurance, real estate taxes and certhir @xpenses and these costs, which have beenes$y
the tenants under the terms of their respectiveelgaare not reflected in STAG Predecessor Groopthined financial statements. To the extent any
tenant responsible for these costs under theiemse lease defaults on their lease or it is debprebable that they will fail to pay for such swe
would record a liability for such obligation. Th@@pany estimates that real estate taxes whicthareesponsibility of all such tenants were
approximately $1,401 and $1,868 for the nine moetided September 30, 2010 (unaudited) and theeyeked December 31, 2009, respectively. STAG
Predecessor Group does not recognize recoveryuevefated to leases whereby the tenant has asghmedst for insurance, real estate taxes, and
certain other expenses.

Rental revenue from month-to-month leasdsases with no scheduled rent increases or aiffjastments is recognized on a monthly basis when
earned.

Lease termination fees are recognizedrasination revenue when the related leases are ahaad STAG Predecessor Group has no continuing
obligation to provide services to such former téaa8TAG Predecessor Group has no lease terminai@mue for the periods presented.

Segment Reporting

STAG Predecessor Group manages its opesatio a consolidated, single segment basis forgsepof assessing performance and making operatin
decisions and accordingly, has only one reportagnsent.

Income Taxes

STAG Predecessor Group represents a cotityinaf entities that are limited liability compasi. Generally, absent an election to the contrary,
an LLC is treated as a partnership or a disregaedéty under applicable federal and state incaameatles. Therefore, the allocated share of netrireol
loss from the limited liability companies is regaste in the income tax returns of the respectivenb®r or members. Accordingly, no income tax
provision is included in the accompanying combifiedncial statements.

STAG Predecessor Group adopted the austivetguidance on accounting for and disclosunenafertainty in tax positions (ASC 740, "Accounting
for Uncertainty in Income Taxes", (formerly FIN 48Incertain Tax Positions")) on January 1, 2009iclwliequired STAG Predecessor Group to
determine whether a tax position is more likelyntimat to be sustained upon examination, includesplution of any related appeals or litigation
processes, based on the technical merits of thégrod-or tax positions meeting the more likehathnot threshold, the tax amount recognized in the
financial statements is reduced by the largestfiiehat has a greater than fifty percent likelikloaf being realized upon ultimate settlement with t
relevant taxing authority. STAG Predecessor Graapdetermined that there was no effect on the ¢iahstatements from its adoption of this
authoritative guidance.
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New Accounting Pronouncements

In July 2009, the FASB issued ASC 105, "FA&B Accounting Standards Codification ("FASB (adition™) and Hierarchy of Generally Accep!
Accounting Principles." This pronouncement estéigissthe FASB Codification as the source of autativic GAAP recognized by the FASB to be app
by nongovernmental entities. STAG Predecessor Gadigpted this pronouncement on July 1, 2009 andipdated its references to specific GAAP
literature to reflect the codification.

On January 1, 2009, STAG Predecessor Gadopted ASC 810-10-65Consolidation which clarifies that a noncontrolling interestarsubsidiary
is an ownership interest in the consolidated ettt should be reported as equity in the consmiifinancial statements. ASC 810-10-65 also reguir
consolidated net income to be reported at amobatsnclude the amounts attributable to both thremtzand the non-controlling interest and requires
disclosure, on the face of the consolidated statéwfeoperations, of the amounts of combined nebine (loss) attributable to the parent and to tire n
controlling interest.

ASC 810-10-65 was required to be appliespectively after adoption, with the exceptiontaf presentation and disclosure requirements, which
were applied retrospectively for all periods presdnSTAG Predecessor Group adopted the standafdJasuary 1, 2009. The adoption of this standard
did not have a material effect on STAG PredeceSsoup's financial statements.

In June 2009, the FASB issued ASC 855SLsequent Eventsvhich establishes general standards of accoufdaingnd disclosures of events that
occur after the balance sheet date but befordnhadial statements are issued or available tediged. It is effective for interim and annual pasiending
after June 15, 2009. STAG Predecessor Group haaextithis standard as of June 30, 2009. The adopfithis standard did not have a material effect o
STAG Predecessor Group's combined financial statesne
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Deferred leasing intangibles included itatassets consist of the following:

September 30 December 31
2010 2009 2008
In-place lease $ 11,09¢ $ 13,217 $ 13,55¢
Lease: Accumulated amortizati (5,929 (6,09¢) (3,957
In-place leases, n 5,177 7,121 9,60¢
Above market lease 2,567 3,56¢ 3,667
Less: Accumulated amortizatic (1,242 (1,730 (9849)
Above market leases, r 1,321 1,83¢ 2,68:
Tenant relationship 3,24t 3,90¢ 3,97¢
Less: Accumulated amortizatic (1,33¢9) (1,259 (72¢)
Tenant relationships, n 1,907 2,65( 3,251
Lease commissio 5,20¢ 5,93¢ 6,18¢
Less: Accumulated amortizatic (2,186) (2,030 (1,259
Lease commission, n 3,02( 3,90¢ 4,93¢
Total deferred leasing
intangibles, ne $ 11,42¢ $ 15,51¢ $ 20,47:

Deferred leasing intangibles included im tmial liabilities consist of the following:

September 30 December 31
2010 2009 2008
Below market lease $ 2,65¢ $ 2,88( $ 2,881
Less: Accumulated amortizatic (1,590 (1,389 (823
Total deferred leasing
intangibles, ne $ 1,066 $ 1,497 $ 2,05¢

Amortization expense related toglace leases, lease commissions and tenant redatpsnof deferred leasing intangibles was $3,53360, $4,12¢
$5,427, $1,634 and $195 for nine months ended 8¥yae30, 2010 and 2009, the years ended Decemb@082 and 2008, and the period from June 1,
2007 to December 31, 2007 and the period from Iarfiy2007 to May 31, 2007, respectively. Rentabime increased (decreased) by ($86), ($238),
($284), $563, $7 and $16 related to net amortinatdfoabove (below) market leases for the nine moetided September 30, 2010 and 2009, the years
ended December 31, 2009 and 2008, and the peoadJune 1, 2007 to December 31, 2007 and the poodJanuary 1, 2007 to May 31, 2007,
respectively.
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Amortization related to deferred leasingigibles over the next five years is as follows:

Estimated Net Amortization

Net Decrease to Rental Revent
Related to Above and Below
Market Leases

of In-Place Leases and
Tenant Relationships

2010 $
2011
2012
2013
2014

4. Mortgage Notes Payable

2,751 % 21
2,251 30
1,74¢ 10C
1,201 11C

86t 6

Payments on mortgage notes are generaflyrdmonthly installments of principal amortizatiand interest. A summary of mortgage notes payead
of September 30, 2010 and December 31, 2009 argl f200ws:

Loan

Anglo Irish Variable Amoun
Anglo Irish Fixed Amoun
Anglo Irish Fixed Amoun
Anglo Irish Bridge Loar

Principal
outstanding as of
September 30,

Principal
outstanding as of
December 31,

Principal
outstanding as of
December 31,

2010 2009 2008 Maturity
$ 11,92, $ 14,748 3 92,63t Jar-31-201:
157,81 157,81 — Jar-31-201z
= = 87,67¢  Aug-10-200¢
34,59t 35,18¢ 35,86« Jar-31-201:
$ 20433 $ 207,74¢ $ 216,17¢

STAG Predecessor Group is party to a méster agreement with Anglo Irish Bank. The agreenhe an original maturity date of August 10, 2C
According to the original loan agreement, all loansler the loan agreement were interest only thrahg maturity date, at which time all unpaid pirat
and interest was scheduled to be due. The borrokaiegwas variable and calculated based on thécappd LIBOR rate plus 1.75%.

In January 2009 the terms of the master lugeement were amended. The current terms dtthiat interest and principal payments are to hden
monthly based on a 25-year amortization schedule.ldan also requires a capital improvement estodve funded monthly in an amount equal to the
difference between the payments required unde2$hgear amortizing loan and a 20-year amortiziraploAdditionally, a $5,000 principal payment was
made on the loan prior to commencing monthly ppatpayments. The maturity date was extended toalsu81, 2012. Notwithstanding the interest rate
swap transactions discussed below, the borrowitegisavariable and calculated based on the appiddBOR rate plus 3.00%. As of September 30, 2
and December 31, 2009 and 2008, the outstandirgndalunder this loan agreement was $169,736, $802j5d $180,314, respectively. The LIBOR rate
as of September 30, 2010, December 31, 2009 aneniiesr 31, 2008 was 0.26%, 0.24% and 1.90%, respbcti

F-32




Table of Contents

STAG Predecessor Group
Notes to Combined Financial Statements (Continued)
(dollars in thousands)
4. Mortgage Notes Payable (Continued)

On May 1, 2008 STAG Predecessor Group edtito an $87,678 notional amount interest rat@pstransaction with Anglo Irish Bank. STAG
Predecessor Group swapped $87,678 of the outstaddist under the loan agreement to a fixed raB0H5%. The swap terminated on August 11, 2009.

On February 5, 2009 STAG Predecessor Geotgred into a forward swap agreement with AngkhlBank. The terms of this agreement stipulated
that on August 11, 2009, $157,815 of the outstapdibt under this loan agreement converted toealfiate of 2.165% plus the loan spread of 3.00%
(5.165%). The swap terminates on January 31, 2012.

STAG Predecessor Group is also party todgé loan agreement with Anglo Irish Bank. Thenl@greement had an original maturity date of
December 31, 2007. The original terms stipulated the loan was interest only through the matut#te, at which time all unpaid principal and ingtre
was to be due. The borrowing rate was variablecattlilated based on the applicable Libor rate pl08%.

In January 2009 the terms of the bridge lagreement were amended. The current terms dephiat interest and principal payments are to bden
monthly based on a 25-year amortization schedule.ldan also requires a capital improvement estodve funded monthly in an amount equal to the
difference between the payments required unde23hgear amortizing loan and a 20-year amortiziranlorhe maturity date of the bridge loan was
extended to January 31, 2012. The current borrovateis variable and calculated based on the gl LIBOR rate plus 4.25%. As of September 30,
2010 and December 31, 2009 and 2008 the outstaibdiagce under this loan agreement was $34,59%2Hd 88 and $35,864, respectively.

The master loan and bridge loan are botlatesalized by the specific properties financedemthe loans and a first priority collateral assignt of
the specific leases and rents. The bridge loalséssubject to a collective, joint and several yepant guaranty by two individual related partieSSGtAG
Predecessor Group. These loans are subject torcBn@ncial covenants. STAG Predecessor Grougebes they are in compliance with such covenar
of September 30, 2010 (unaudited) and Decembe2(B19.

Annual principal payments due under morégagtes over the next 5 years are as follows:

2010 $ 4,55t
2011 4,78¢
2012 198,40¢
2013 —
2014 =

Total $ 207,74¢

For purposes of financial reporting disales, STAG Predecessor Group calculates the fhieva mortgage notes payable. The fair valuesef t
Company's mortgage notes payable were determineisbgunting the future cash flows using the currates at which loans would be made to
borrowers with similar credit ratings for loans lwgtimilar remaining maturities and similar loanviue ratios. The following table presents the aggte
carrying value of STAG Predecessor Group's mortgeges
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4. Mortgage Notes Payable (Continued)

payable and STAG Predecessor Group's corresporgtirgate of fair value as of September 30, 2010ewkember 31, 2009 and 2008:

September 30, 201! December 31, 200! December 31, 200:
Carrying Fair Carrying Fair Carrying Fair
Amount Value Amount Value Amount Value

$204,33: $202,30: $207,74¢ $203,99¢ $216,17¢ $213,13(
5. Derivative Instruments

A summary of the fair values of intereserswaps outstanding as of September 30, 2010 andriber 31, 2009 and 2008 is as follows:

Fair Value Fair Value Fair Value
September 30, December 31, December 31,
Notional Amount 2010 2009 2008

Anglo

Mas

Loat

Swa $ 87,67¢ N/A NA $ (1,279
Anglo

Mas

Loat

Swa $ 157,81¢ $ (4,025 $ (2,99 N/A

STAG Predecessor Group adopted the fairevaleasurement provisions as of January 1, 2008 futerest rate swaps recorded at fair value Th
new guidance establishes a three-tier value hieyaxehich prioritizes the inputs used in measufaigvalue. These tiers include: Level 1, defined a
observable inputs such as quoted prices in actardkeats; Level 2, defined as inputs other than qliptéces in active markets that are either direatly
indirectly observable; and Level 3, defined as wewobable inputs in which little or no market dat&sts, therefore requiring an entity to developoian
assumptions. As of December 31, 2009 and 2008, SP@ecessor Group applied the provisions of thisdard to the valuation of its interest rate
swaps, which are the only financial instruments sneed at fair value on a recurring basis.

During the nine months ended Septembe2@0) and 2009, the years ended December 31, 2@D2088, and the periods from June 1, 2007 to
December 31, 2007 and January 1, 2007 to May 317,28TAG Predecessor Group recognized gains ([peslesing to the change in fair market value of
its interest rate swaps of ($1,029), ($1,786),13Q), ($1,275), $0 and $0, respectively.

The following sets forth the Company's fiogl instruments that are accounted for at falue®@n a recurring basis as of December 31, 2069 an
2008:

Fair Market Measurements as of
December 31, 2009 Using:

Quoted Prices Significant
In Active Other
Markets for Observable Unobservable
December 31 Identical Assets Inputs Inputs
2009 (Level 1) (Level 2) (Level 3)
Liabilities:
Interest
Rate
Swap $ 2,99¢ — $ 2,99 —
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Fair Market Measurements as of
December 31, 2008 Using:
Quoted Prices Significant

In Active Other
Markets for Observable Unobservable
December 31 Identical Assets Inputs Inputs
2008 (Level 1) (Level 2) (Level 3)
Liabilities:
Interest
Rate
Swap $ 1,27¢ — $ 1,27¢ —

6. Minimum Future Rental Revenue

STAG Predecessor Group leases space tottepamarily under non-cancelable operating leas@gch generally contain provisions for a base ren
plus reimbursement for certain operating expenses.

Future minimum base rentals on non-canéelaperating leases as of December 31, 2009, ddlaws:

2010 $ 22,60¢
2011 20,13:
2012 17,53¢
2013 13,421
2014 9,86¢

The above future minimum lease paymenttueectenant reimbursements, amortization of defereat receivables and above/below-market lease
intangibles. Some leases are subject to terminafidions. In general, these leases provide foritation payments should the termination options be
exercised. The above table is prepared assumirgaptions are not exercised.

7. Commitments and Contingencies

STAG Predecessor Group is subject to variegal proceedings and claims that arise in tdaary course of business. These matters are dgnera
covered by insurance subject to deductible requeres Management believes that the ultimate setti¢f these actions will not have a material aslwer
effect on STAG Predecessor Group's financial pwsitiesults of operations or cash flows.

8. Impairment Charges

STAG Predecessor Group adopted the fairevaleasurement provisions as of January 1, 200Béampairment of long-lived assets recorded iat fa
value. In connection with the periodic review o ttarrying values of the Company's properties, SPk&lecessor Group determined during the year
ended December 31, 2008 that an impairment loggeiamount of $3,728 should be recorded for STAGIEressor Group's property located in Daytona
Beach, Florida. The determination that an impairness should be recorded was made as a resultenfaat default and subsequent vacancy.
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The following table presents informatioroabthe Company's impairment charge which was nredsan a fair value basis for the year ended
December 31, 2008. The table indicates the faueshierarchy of the valuation techniques the Compaitized to determine fair value. Fair value was
determined by estimating the future cash flows ftbmproperty discounted to the present value usidigcount rate commensurate with the risks
involved in those cash flows.

Fairy Value Measurements as o
December 31, 2008 Using

Quoted Significant
in Active Other
Markets for Observable Unobservable
December 31 Identical Assets Inputs Inputs Total
2008 (Level 1) (Level 2) (Level 3) Losses
Daytona Beach, FL proper $ 188: $ — % — % 1,88: $ (3,729

9. Related-Party Transactions

On January 31, 2009, STAG Predecessor Geotgred into a $4,384 loan agreement with NED iGreet. (a related party). The note has an origina
maturity date of January 31, 2012 and is interabt through the maturity date, at which time alpaid principal and interest due. The borrowing iste
variable and calculated based on the applicabl®©RBate plus 12.50%. In the event of default, atstanding amounts shall bear interest at the eguiplk
LIBOR rate plus 16.50%. The loan is classified atea payable- related party on the combined balsheets. STAG Predecessor Group expensed $430,
$379, and $521 in interest expense related tathtis payable for the nine months ended Septemh&03® and 2009, and the year ended December 31,
20009, respectively. As of September 30, 2010 anceBéer 31, 2009 and 2008, STAG Predecessor Grau1ei, $0, and $0, respectively, in accrued
and unpaid interest expense.

On June 6, 2007, STAG Predecessor Growgrazhinto a loan guarantee agreement with anailof NED Credit Inc. (related party). The loan
guarantee is for the Anglo Irish Bank bridge loaedl August 11, 2006 and amended on June 6, 208G Predecessor Group agreed to pay the
guarantor an annual fee for the guarantor's prawief the guaranty in an amount equal to nine pat (9.0%) per annum of the outstanding balandba
bridge loan. STAG Predecessor Group expensed $2527430, $3,241, $3,389 and $751 in such guardeesefor the nine months ended September 30,
2010 and 2009, and the years ended December 39,a2@02008, and the period from June 1, 2007 tebber 31, 2007, respectively. As of
September 30, 2010 and December 31, 2009 and 30085 Predecessor Group had $2,752, $373 and $fkatdeely, in accrued and unpaid bridge loan
guarantee fees.

STAG Predecessor Group is obligated togssgt management fees to STAG Capital Partners dodCSTAG Capital Partners Ill, LLC (collectivt
the "Manager") in consideration of the Manageri®ament that it shall provide reasonable and custgridvisory and asset management services to
STAG Predecessor Group. The management fee is lgagadrterly in arrears on the first business dagach succeeding calendar quarter. Each quarterly
installment of the management fee is equal/toof one-quarter of one percent (0.0625%) of the egape acquisition costs of all investments of STAG
Predecessor Group, with the acquisition costswastments made or
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9. Related-Party Transactions (Continued)

sold during such quarter calculated on a weightedaae basis according to the point during thetguarhen such investments were made or sold.

STAG Predecessor Group expensed $449, $609, $610, $213 and $31 in such asset managdegsfor the nine months ended September 30,
2010 and 2009, the years ended December 31, 2@D204)8, and the periods from June 1, 2007 to Deeeib, 2007 and January 1, 2007 to May 31,
2007, respectively. As of September 30, 2010 anckB¥er 31, 2009 and 2008, STAG Predecessor Gralfltl, $172 and, $172, respectively, in
accrued and unpaid asset management fees.

STAG Predecessor Group is obligated to beirse certain expenses related to STAG Predec&seap's operations incurred by the Manager (or its
designated Affiliate). STAG Predecessor Group espdr$12, $61, $82, $86, $180 and $0 in legal dostsred by the Manager for the nine months
ended September 30, 2010 and 2009, the years &wtmonber 31, 2009 and 2008, and the periods frara I1u2007 to December 31, 2007 and
January 1, 2007 to May 31, 2007, respectively.

STAG Predecessor Group was required tcapgyisition service fees to the Manager upon tig@iaition of properties, in an amount of 1% of the
Gross Acquisition Price of such property (as defimethe Operating Agreement). No acquisitions waegle in 2008 or 2009. STAG Predecessor Group
paid $1,693 and $306 in acquisition service fegbédVlanager for the period from June 1, 2007 todbber 31, 2007 and January 1, 2007 to May 31,
2007, respectively.

10. Subsequent Events

STAG Predecessor Group has evaluated #ete@and transactions that have occurred througdb®c22, 2010 and noted no items requiring
adjustment of the financial statements or additidisclosure.
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(dollars in thousands)

SCHEDULE Il

REAL ESTATE AND ACCUMULATED DEPRECIATION

Costs
Capitalized
Subsequen

Gross Amount Carried at
Close of Period 12/31/09

to
Initial Cost _ Acquisition

Accumulated

and Depreciation
Valuation  Building and Year

Building Address City/State  Encumbrances Building Land _Provision Improvements Land Total 12/31/09  Acquired
1515 East State Roac  Albion, IN 9,31¢  8,24% 1,06t — 8,24 1,065 9,31( 58€ 200€
37 Hunt Road Amesbury,

MA 5,23¢ 3,63t 1,022 — 3,63¢ 1,022 4,66( 29 2007
2111 N. Sandra Stre Appleton, W 4,606 3,916 49t 332 4,24¢  49E  4,74¢ 328 2007
3311 Pinewood Drivi Arlington, TX 2,882  2,45F  41Z — 2,458 41 2,86¢ 174 2007
365 McClurg Road Boardman,

OH 3,84C 3,50 282 282 3,78/ 28z 4,06¢ 21% 2007
8401 Southern Blvd Boardman,

OH 2,158 1,99C 192 — 1,99C 19z 2,182 11¢ 2007
818 Mulberry Stree Canton, Ok 6,00( 559t 58€ 51 5,64€ 58€ 6,232 767 2007
50501/50371/50271/509 Chesterfield,

E. Russell Schmic MI 9,79¢ 8,137 1,44¢ 40k 8,54z 1,44¢ 9,991 90€ 2007
1011 Glendale Milford  Cincinnati,

Road OH 5337 528 384 14 5,297 384 5,681 454 2007
4646 Needmore Roe Dayton, OH 4,148 3,65( 391 — 3,65( 391 4,041 40z 2007
530 Fentress Boulevard Daytona

Beach, FL 6,047  4,78¢ 1,237 (3,68¢€) 917 1,237 2,15¢ 197 2007
53105 Marina

Drive/23590 CR¢ Elkhart, IN 4,16¢ 3,871 447 28 3,908 447 4,352 34C 2007
6051/2311 North Lee Fairfield,

Highway VA/Lexington,

VA 3,357 2,71¢ 354 — 2,71¢ 354 3,07: 18¢ 2007
5786 Collett Road Farmington,

NY 5,60¢ 534: 41C 15¢ 5,50z 41C 5,91: 34& 2007
One Fuller Way Great Bend,

K 8,167  7,22: 1,06t — 7,22z 1,06 8,287 49¢€ 2007
900 Brooks Avenu Holland, MI 5,95¢ 523t 48¢ 49k 5,73 48¢ 6,221 40€ 2007
414 E. 40th Stree Holland, MI 4,517 4,046 497 — 4,04€ 497 4,54 30C 2007
1102 Chastain Drive/47¢

1-55 North Jackson, M¢ 4,85¢  4,06¢ 96¢ — 4,06¢ 96¢ 5,03¢ 24¢ 2007
165 American Wa; Jefferson, NC 3,02¢ 2,87% 1i¢ — 2,878  11¢ 2,99« 182 2007
19 Mollison Way Lewiston, ME 5347 551t 172 11¢ 5,63: 17% 5,80¢ 40€ 2007
243/219 Medford Stree  Malden, MA 7,58¢  6,77¢ 872 — 6,77¢ 87Z 7,651 44§ 2007
800 Pennsylvania Avent Salem, OF 7,502 7,245 85¢ — 6,84¢ 85¢ 7,707 44z 200¢
605 Fourth Stree Mayville, Wi 4,821 4,118 547 — 4,11¢ 547 4,66 26( 2007
8900 N. 55th Street Milwaukee,

Wi 4,597  4,09C 45€ 5 4,098 456 4,551 247 2007
200 West Capitol Drive  Milwaukee,

Wi 6,177 5,287 1,04¢ — 5,287 1,04¢ 6,331 457 2007
111/113 Pencader Driv Newark, DE 4,80¢ 3,957 527 12¢€ 4,08: 527 4,61( 301 2007
3100 West Fairfield Drivi Pensacola, FI 23C 20€ 42 79 28E 42 327 15 2007
1301 North Palafox Stre Pensacola, F! 5,28: 4,70t 282 71 4,77¢ 28z 5,05¢ 282 2007
805 North Main Stree Pocatello, IC 3,75¢  3,47: 39¢ — 3,47z 39¢ 3,871 28( 2007
1400 Turbine Drive Rapid City,

SD 13,97C 11,957 2,30¢ — 11,957 2,30¢ 14,26 1,124 2007
2550 N. Mays Street Round Rock,

TX 3,847  3,39¢ 444 5 3,40 394 3,797 334 2007
102 Sergeant Square Dr Sergeant

Bluff, 1A 13,07« 11,67¢ 73€ — 11,67F 73€ 12,41 1,012 2007
15 Loveton Circle Sparks, MD 4,297 3,571 79C — 3,571 79C 4,361 267 2007
8950 & 8970 Pershall Hazelwood,

Road MO 7,55¢ 5,827 1,96( — 5,821 1,96( 7,781 50€ 200€
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STAG Predecessor Group
Schedule Ill—Real Estate and Accumulated Depreciatin as of December 31, 2009 (Continued)

(dollars in thousands)

Costs
Capitalized Gross Amount Carried at
Subsequent Close of Period 12/31/09
to Accumulated
Initial Cost Acquisition
and Depreciation
Valuation  Building and Year
Building Address _City/State  Encumbrances Building Land Provision  Improvements Land Total 12/31/09  Acquired
476 Southridge
Industrial
Drive Tavares, FL 6,917 6,34( 722 — 6,34( 722 7,062 544 200¢€
7990 Bavaria Twinsburg,
Road OH 7,064 6,497 59C — 6,497 59C 7,087 35€ 2007
300 Spencer Bardstown,
Mattingly Lane KY 2,73¢ 2,39¢ 37¢ — 2,39¢ 37¢ 2,77¢ 16€ 2007
1100 Performanc Youngstown
Place OH 3,541 3,40( 13¢ — 3,40( 13¢ 3,53¢ 237 2007
Total 212,13: 187,01¢ 25,13¢ (1,519 184,92 25,08¢ 210,00¢ 14,62¢
Reconciliation of Real Estate Investments
2009 2008 2007
Balance at beginning of peric $ 208,94¢ $ 212,68¢ $ 32,50¢
Additions during perioc
Other acquisition — — 179,64
Improvements, etc 1,29 384 53¢
Other addition: — — —
Deductions during perio
Cost of real estate so (50) — —
Write-off of tenant improvement (184) (396 —
Asset Impairment — (3,729 —

Balance at close of peric

$ 210,00¢ $ 208,94f $ 212,68¢

The unaudited aggregate cost of real eptateerties for federal tax purposes as of Decer@beP009 was $225,623.

Reconciliation of Accumulated Depreciation

2009 2008 2007
Balance at beginning of peric $ 8680 $ 239 ¢ 0
Additions during periot 5,97¢ 6,307 2,39¢
Depreciation and amortization expel — — —
Other addition: — — —
Reductions during peric
Disposals 33 (22 —
Other reduction — — —
Balance at close of peric $ 14,62t $ 8,68( $ 2,39¢
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Report of Independent Auditors

The Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying combitegdraents of revenue and certain expenses (thiehstats") of the STAG Contribution Group for the
year ended December 31, 2009 and the periods fugy28, 2008 to December 31, 2008 and Decembe2@D7 to July 27, 2008. These Statements are
the responsibility of the management of the STA@t@bution Group. Our responsibility is to expressopinion on these Statements based on our audits

We conducted our audits in accordance waittiiting standards generally accepted in the UrStaties of America. These standards require that we
plan and perform the audits to obtain reasonaldlerasce about whether the Statements are freetefialanisstatement. An audit includes examining
a test basis, evidence supporting the amounts ianbbslures in the Statements. An audit also indwdsessing the accounting principles used and
significant estimates made by management, as wealuating the overall presentation of the Statém We believe that our audits provide a readenab
basis for our opinion.

The accompanying Statements were preparetié purpose of complying with the rules and tagjons of the Securities and Exchange Commission
(for inclusion in the registration statement onR@-11 of STAG Industrial, Inc.), as described in ndt@nd are not intended to be a complete presen
of the STAG Contribution Group's combined revenoé expenses.

In our opinion, the Statements referredtove present fairly, in all material respects,dbmbined revenue and certain expenses, as desanibe
note 2, of the STAG Contribution Group for the yeaded December 31, 2009 and the periods from28)I2008 to December 31, 2008 and
December 20, 2007 to July 27, 2008 in conformitshveiccounting principles generally accepted inWnéed States of America.

/s/ PricewaterhouseCoopers LLP

Boston, Massachusetts
July 28, 2010
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STAG Contribution Group
Combined Statements of Revenue and Certain Expenses

(dollars in thousands)

Ownership | Ownership 11
Nine Months Ended Year Ended July 28 - December 20
September 30, December 31, December 31, 2007 - July 27,
2010 2009 2008 2008
(Unaudited)
Revenue
Rental income $ 9,68: % 12,60¢ $ 4240 $ 3,50z
Tenant recoverie 1,02¢ 1,75¢ 803 674
Total revenue $ 10,70¢ $ 14,36: $ 504: $ 4,17¢
Certain expense
Cost of rental operatior 724 927 552 53C
Real estate taxes and insura 853 1,03¢ 42C 34¢
Certain expense 1,57 1,962 9732 87¢
Revenue in excess of certain exper $ 9,13 $ 12,39¢ $ 4,07C $ 3,291

The accompanying notes are an integral part tedhebined statements of revenue and certain expenses
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STAG Contribution Group
Notes to Combined Statements of Revenue and Certalitxpenses

(dollars in thousands)
1. Organization

STAG Contribution Group (the "PropertiesVhich are not a legal entity, but rather a comtiamaof certain real estate entities and operatams
described below, is engaged in the business ofrapaind operating real estate consisting primafiipdustrial properties located throughout the ¥dit
States. The accompanying combined statements efivevand certain expenses ("Statements") relatbs tmperations of the Properties which consist of
23 industrial buildings located in 10 states.

The Properties are owned by STAG InvestsigritLLC (the "Fund") and STAG Gl Investments, LI(GI") will be contributed to STAG Industrial
Operating Partnership, L.P. in connection with ph@posed initial public offering of STAG Industridhc., the majority owner of STAG Industrial
Operating Partnership, L.P. The acquisition ofRheperties is expected to occur upon the consuromafithe proposed initial public offering.

Since these properties are being acquimed felated parties as part of the initial publifeong, these statements have been prepareddqueahod o
ownership by the related parties, which is lesg thace years. The properties are being combinddegsare all under common management for all
periods being presented. Certain properties bedngributed were initially purchased by a relatedyand affiliate of the Fund and were subsequently
contributed to the Fund. Accordingly, the Stateraere presented for two periods, labeled Owneisaifg Ownership 1l. The two periods have been
separated by a vertical line on the face of théeBtants to highlight the fact that the financidbimation for such periods has been prepared umder
different historical-cost bases of accounting. heounting policies followed during the Ownershjgetiod in the preparation of the Statements are
consistent with those of the Ownership Il period are further described below. The Ownership liqeebegan on December 20, 2007 and ended wit
contribution of properties to the Fund on July 2808. The Statements for the ten day period endsg@ber 31, 2007 were negligible and therefore have
been combined with the Ownership 11 2008 period.

The properties included as part of STAG t@ibation Group were acquired in the following qigas: three properties in the three months ended
December 31, 2007; three properties in the threetinsoended March 31, 2008; one property in theethmenths ended June 30, 2008; three properties in
the three months ended September 30, 2008; onenpydp the three months ended December 31, 20@8pooperty in the three months ended Marct
2009; one property in the three months ended JOn2@L0; and 4 properties in the three months efagdember 30, 2010.

2. Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdpties and have been prepared for the purposenaplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, is not representative @fittual results of operations of the Propertieshe
year ended December 31, 2009 and the periods fub28, 2008 to December 31, 2008 and Decembe2@D7 to July 27, 2008, due to the exclusion of
the following revenue and expenses which may natdmeparable to the proposed future operationsePtioperties:

. Depreciation and amortization

. Interest income and expense
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STAG Contribution Group
Notes to Combined Statements of Revenue and Certalitxpenses (Continued)
(dollars in thousands)
2. Significant Accounting Policies (Continued)

. Amortization of above and below market leases
. Other miscellaneous revenue and expenses notldiretdted to the proposed future operations ofRhaperties.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under thesl@ae charged or credited, as applicable, teedgental revenue. The impact of the stralgtg-rent
adjustment increased revenue by approximately $84%4, $141 and $58 for the nine months ended 8dgete30, 2010 (unaudited), the year ended
December 31, 2009, the period from July 28, 200Bg¢oember 31, 2008 and the period from Decembe2@l7 to July 27, 2008, respectively. Tenant
recoveries represent additional rents from expegisgbursements for insurance, real estate taxelscanain other expenses are recognized in theg@
which the related expenses are incurred.

Certain tenants make payments for insurareee estate taxes and certain other expensethase costs, which have been assumed by the tenants
under the terms of their respective leases, areeflected in the Properties' financial statemelmtsnstances whereby the tenant has assumed shéoco
insurance, real estate taxes, and certain othensgs, no recovery revenue has been reflecteé iBtdiements.

Rental revenue from month-to-month leasdsases with no scheduled rent increases or aiffjastments is recognized on a monthly basis when
earned.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and disaie of revenue and certain expenses during the
reporting period to prepare the Statements in aamifg with accounting principles generally accepiedhe United States of America. Actual resultald
differ from those estimates.

(d) Unaudited Interim Combined Statement

The statement of revenue and certain exqeefus the nine months ended September 30, 201aisdited. In the opinion of management, the
statement reflects all adjustments necessary flair presentation of the results of the interimiper All such adjustments are of a normal recurnagure.

3. Description of Leasing Arrangements
The Properties are leased to tenants piynarder non-cancelable operating leases whicly iratength.
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STAG Contribution Group
Notes to Combined Statements of Revenue and Certalitxpenses (Continued)
(dollars in thousands)
3. Description of Leasing Arrangements (Continued)

Future minimum base rentals on non-canéelaberating leases as of December 31, 2009, ddlaws:

2010 $ 11,22
2011 10,58¢
2012 9,27¢
2013 6,77:
2014 6,041

The above future minimum lease paymenttueectenant reimbursements, amortization of defereatal revenue and above/below-market lease
intangibles. Some leases are subject to terminafidions. In general, these leases provide foritation payments should the termination options be
exercised. The above table is prepared assumirgaptions are not exercised.

One tenant, Bank of America, N.A., représdri9% of the total base rental income revenuéhyear ended December 31, 2009. The building
occupied by this tenant was purchased on Novenhe2@08. Bank of America N.A.'s financial infornwtiis publicly available.

4. Ground Lease Commitments

Certain properties are subject to non-clahde operating ground lease agreements. The grieasds provide for monthly minimum rent and future
rent increases. For the nine months ended Septe3h@010 (unaudited), year ended December 31,,288%eriod from July 28, 2008 to December 31,
2008 and the period from December 20, 2007 to 2d)\2008, the Properties expensed ground leasegagrander these operating leases in the amount
of $85, $110, $47, and $38, respectively.

The following is a schedule of minimum gnduease payments due over the next five year§ Bsaember 31, 2009:

2010 $ 11C
2011 11C
2012 11C
2013 11t
2014 11¢

5. Commitments and Contingencies

The Properties are subject to legal claamd disputes in the ordinary course of businessiddament believes that the ultimate settlemenhypf a
existing potential claims and disputes would nateha material impact on the Properties revenuecandin operating expenses.

6. Acquisitions

On May 14, 2010 the Fund acquired a 100&tipied single tenant manufacturing property in NewfNC for approximately $6,500. Statements of
revenue and certain expenses for this propertthiperiod January 1, 2010 to May 13, 2010 ang¢ae ended December 31, 2009, prepared in
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STAG Contribution Group
Notes to Combined Statements of Revenue and Certalitxpenses (Continued)
(dollars in thousands)

6. Acquisitions (Continued)

accordance with Rule 3-14 of Regulation S-X proratéd under the Securities Act of 1933, are incluglsdwhere in this prospectus.

On July 30, 2010, Gl acquired a 100% ocedgingle tenant manufacturing property in O'Falld®. Statements of revenue and certain expens
this property for the period January 1, 2010 ty 2%, 2010 and the year ended December 31, 208paped in accordance with Rule 3-14 of
Regulation S-X promulgated under the Securitiesdkd933, are included elsewhere in this prospectus

On August 13, 2010, Gl acquired a 100% plisingle tenant manufacturing property in GostienStatements of revenue and certain expenses
for this property for the period January 1, 201@tmgust 12, 2010 and the year ended December 3B, 20epared in accordance with Rule 3-14 of
Regulation S-X promulgated under the Securitiesdkd933, are included elsewhere in this prospectus

On September 17, 2010, Gl acquired a 106€amed single tenant industrial property in ChiaeloNC. Statements of revenue and certain expenses
for this property for the period January 1, 201&&ptember 16, 2010 and the year ended Decemb2089, prepared in accordance with Rule 3-14 of
Regulation S-X promulgated under the Securitiesdkd933, are included elsewhere in this prospectus

On September 30, 2010, Gl acquired a 106€amed single tenant industrial property in ChiaeloNC. Statements of revenue and certain expenses
for this property for the period January 1, 201&&ptember 29, 2010 and the year ended Decemb2039, prepared in accordance with Rule 3-14 of
Regulation S-X promulgated under the Securitiesdkd933, are included elsewhere in this prospectus

7. Subsequent Events

STAG Contribution Group has evaluated thents and transactions that have occurred throwgbb®r 22, 2010, the date which the Statements were
available to be issued, and noted no additionaisteequiring adjustment to the Statements or aditidisclosure with the exception of the items
discussed below.

On October 12, 2010, Gl acquired the MadiBooperty, a single tenant industrial propertyated in Madison, TN. Statements of revenue ancicert
expenses for this property for the period JanuaB010 to September 30, 2010 and the year endeeniiEr 31, 2009, prepared in accordance with
Rule 3-14 of Regulation S-X promulgated under theugities Act of 1933, are included elsewhere is nospectus.

On October 15, 2010, Gl acquired the Wakeperty, a single tenant industrial property tedan Walker, Ml. Statements of revenue and certai
expenses for this property for the period JanuaB010 to September 30, 2010 and the year endeeniiEr 31, 2009, prepared in accordance with
Rule 3-14 of Regulation S-X promulgated under theugities Act of 1933, are included elsewhere is nospectus.

On October 18, 2010 an agreement was relagtie one tenant to terminate its lease agreenhemiccordance with the terms of the termination
agreement, the tenant is required to pay a $4%@ lEamination fee. The terminated lease was @iigiset to expire on December 31, 2011. A newdeas
for the space has been executed with an unaffiliseant.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "StatemefitiedNewton Property (the "Property") for the year
ended December 31, 2009. This Statement is thems#plity of management. Our responsibility isetxpress an opinion on this Statement based on our
audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Urtiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
July 28, 2010
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Newton Property
Statements of Revenue and Certain Expenses
(dollars in thousands)

Period from
January 1, 2010 to Year Ended
May 13, December 31,
2010 2009
(Unaudited)
Revenue
Rental income $ 247 $ 65€&
Tenant recoverie 2 4
Total revenue 24¢ 662
Certain expense
Real estate taxes and insura 2 4
Certain expense 2 4
Revenue in excess of certain exper $ 247 % 65¢

The accompanying notes are an integral part tetdtements of revenue and certain expenses.
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Newton Property
Notes to Statements of Revenue and Certain Expenses

(dollars in thousands)
(1) Organization

The Newton Property (the "Property"), isimgle tenant industrial property located in Newtd€. The accompanying statements of revenue and
certain expenses ("Statements") relate to the tipasaof the Property.

Prior to May 14, 2010, the Property was ewby an unaffiliated third party. On May 12010, the Property was acquired by STAG IV NewtdrC
("STAG IV") and is intended to be contributed to/A3 Industrial Operating Partnership, L.P. in cortimtwith the proposed initial public offering of
STAG Industrial, Inc., the majority owner of STA@dustrial Operating Partnership, L.P. The operatasylts of this property from May 14, 2010 to
September 30, 2010 are included in STAG ContrilmuGooup.

(2) Significant Accounting Policies
@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposemplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asratad, and accordingly, are not representativeeofittual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeish may not be comparable to the proposed fuipegations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgirekdted to the proposed future operations ofRheperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases vebdlactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the &a charged or credited, as applicable, to edaental revenue. The impact of the straightlere
adjustment increased revenue by approximately fthoperiod from January 1, 2010 to May 13, 20ifa(idited), and decreased revenue by
approximately $3 for the year ended December 329 2Uenant recoveries represent additional renta fxpense reimbursements for insurance are
recognized in the period in which the related esgsrare incurred.

The tenant makes payments for certain a@kpenses and these costs, which have been assyrtteeitenant under the terms of their respective
lease, are not reflected in the Statements.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period to prepare the Statements in gamifg with accounting principles generally accepiedhe United States of America. Actual resultald
differ from those estimates.
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Newton Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d) Unaudited Interim Statement

The statement of revenue and certain exqeefus the period from January 1, 2010 to May T8,®@is unaudited. In the opinion of management, the
statement reflects all adjustments necessary flair presentation of the results of the interimiper All such adjustments are of a normal recurnagure.

(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anagipirdate of December 31, 2016.

Future minimum base rentals on non-cantelaperating leases at December 31, 2009, ardlaw$o

2010 $ 662
2011 662
2012 662
2013 662
2014 662

The above future minimum lease paymenttueectenant reimbursements, amortization of accreathl revenue and above/below -market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamat believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecani@in operating expenses.

(5) Subsequent Events

Management has evaluated the events anshittons that have occurred through October 2P0 2he date which the Statements were available to
be issued, and noted no items requiring adjustiethte Statements or additional disclosure.

F-49




Table of Contents

Report of Independent Auditors

To the Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "StatemeithedCharlotte Property (the "Property") for theay
ended December 31, 2009. This Statement is thems#plity of management. Our responsibility isetxpress an opinion on this Statement based on our
audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Uritiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Charlotte Property
Statements of Revenue and Certain Expenses
(dollars in thousands)

Period from
January 1, 2010 to Year Ended
September 16, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 1,52¢ $ 2,17¢
Tenant recoverie 145 207
Total revenue 1,66¢ 2,38t
Certain expense
Property 88 12t
Real estate taxes and insura 10¢ 15€
Certain expense 19¢€ 281
Revenue in excess of certain exper $ 1,47 $ 2,10

The accompanying notes are an integral part tastdtements of revenue and certain expenses.
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Charlotte Property
Notes to Statements of Revenue and Certain Expenses

(dollars in thousands)
(1) Organization

The Charlotte Property (the "Property")aisingle tenant industrial property located in Gitee, NC. The accompanying statements of revemae
certain expenses ("Statements") relate to the tipasaof the Property.

Prior to September 17, 2010, the Propegy awned by an unaffiliated third party. On Septenily, 2010, the Property was acquired by STAG Gl
Charlotte, LLC ("GI") and is intended to be contribd to STAG Industrial Operating Partnership, linRconnection with the proposed initial public
offering of STAG Industrial, Inc., the majority o@nof STAG Industrial Operating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposernplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, is not representative @fittual results of operations of the Propertyther
year ended December 31, 2009, due to the exclagithre following revenue and expenses which maybeotomparable to the proposed future opera
of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgirekdted to the proposed future operations ofRheperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases velbdlactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the &a charged or credited, as applicable, to edaental revenue. The impact of the straightlere
adjustment increased revenue by approximately $b81$170 for the period from January 1, 2010 taSeper 16, 2010 (unaudited), and the year ended
December 31, 2009, respectively. Tenant recovegigesenting additional rents from expense reingrnents for real estate taxes, insurance and other
expenditures are recognized in the period in wihehrelated expenses are incurred.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statements if@wonity with accounting principles generally accegin the United States of America. Actual results
could differ from those estimates.
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Charlotte Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(dollars in thousands)
(2) Significant Accounting Policies (Continued)

(d) Unaudited Interim Statement

The statement of revenue and certain exgsefus the period from January 1, 2010 to Septerhibe2010 is unaudited. In the opinion of manageémen
the statement reflects all adjustments necessawy flair presentation of the results of the intepianiod. All such adjustments are of a normal reongr
nature.

(3) Description of Leasing Arrangements

The Property is leased to one tenant uadem-cancelable operating lease which has anatigirdate of April 30, 2019.

Future minimum base rentals on non-cantelaperating leases at December 31, 2009, ardlaw/o

2010 $ 1,89C
2011 1,89(
2012 2,004
2013 2,102
2014 2,16¢

The above future minimum lease paymenttuegrctenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamst believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecantdin operating expenses.

(5) Subsequent Events

Management has evaluated the events anshitdons that have occurred through October 2P) #0e date which the Statements were availahibe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying statesfaetvenue and certain expenses (the "StatemehttedGoshen Property (the "Property") for the year
ended December 31, 2009. This Statement is thems#plity of management. Our responsibility isetxpress an opinion on this Statement based on our
audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Uritiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Goshen Property
Statements of Revenue and Certain Expenses
(dollars in thousands)

Period from
January 1, 2010 to Year Ended
August 12, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 69t $ 1,132
Tenant recoverie 144 2332
Total revenue 83¢ 1,36¢
Certain expense
Real estate taxes and insura 144 233
Certain expense 144 232
Revenue in excess of certain exper $ 69t $ 1,132

The accompanying notes are an integral part tetdtements of revenue and certain expenses.
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Goshen Property
Notes to Statements of Revenue and Certain Expenses
(dollars in thousands)
(1) Organization

The Goshen Property (the "Property"), $rale tenant industrial property located in Goshin The accompanying statements of revenue and
certain expenses ("Statements") relate to the tipasaof the Property.

Prior to August 13, 2010, the Property wased by an unaffiliated third party. On August 2810, the Property was acquired by STAG Gl
Goshen, LLC ("GI") and is intended to be contrilolte STAG Industrial Operating Partnership, L.Pcamnection with the proposed initial public
offering of STAG Industrial, Inc., the majority oenof STAG Industrial Operating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposernplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, are not representativeeofttual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeaish may not be comparable to the proposed futperations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notldiretdted to the proposed future operations ofRhaperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodlactability is reasonably assured. Differenbesveen
rental revenue earned and amounts due under the dea charged or credited, as applicable, to adaental revenue. Tenant recoveries representing
additional rents from expense reimbursements falrestate taxes and insurance are recognized jpetfied in which the related expenses are incurred.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statements if@onity with accounting principles generally accegin the United States of America. Actual results
could differ from those estimates.

(d) Unaudited Interim Statement

The statement of revenue and certain exqzefus the period from January 1, 2010 to August20240 is unaudited. In the opinion of managemtbe
statement reflects all adjustments necessary flair @resentation of the results of the interimipar All such adjustments are of a normal recurnagure.
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Goshen Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(dollars in thousands)
(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anagipirdate of June 30, 2022.

Future minimum base rentals over the negtyears on non-cancelable operating leases arbeer 31, 2009, are as follows:

2010 $ 1,14¢
2011 1,15¢
2012 1,15¢
2013 1,15¢
2014 1,15¢

The above future minimum lease paymenttueectenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamat believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecani@in operating expenses.

(5) Subsequent Events

Management has evaluated the events anskittions that have occurred through October 22) #e date which the Statements were availatbe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "Statemeithed)'Fallon Property (the "Property") for theaye
ended December 31, 2009. This Statement is thems#plity of management. Our responsibility isetxpress an opinion on this Statement based on our
audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Urfitiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Revenue
Rental revenu
Tenant recoverie
Total revenue

Certain expense
Property

Real estate taxes and insura

Certain expense

Revenue in excess of certain exper $

The accompanying notes are an integral part tstdtements of revenue and certain expenses.

O'Fallon Property
Statements of Revenue and Certain Expenses
(dollars in thousands)

Period from
January 1, 2010

Year Ended
December 31,

to July 29, 2010 2009
(Unaudited)
$ 314 $ 54C
— 34
314 574
4 29
= 34
4 63
31C $ 511
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O'Fallon Property
Notes to Statements of Revenue and Certain Expenses
(dollars in thousands)
(1) Organization

The O'Fallon property (the "Property")aisingle tenant industrial property located in @dfa MO. The accompanying statements of revenue an
certain expenses ("Statements") relate to the tipasaof the Property.

Prior to July 30, 2010, the Property wasied/by an unaffiliated third party. On July 30, @pthe Property was acquired by STAG GI O'FallonCl
("GI") and is intended to be contributed to STA@ustrial Operating Partnership, L.P. in connectidgthh the proposed initial public offering of STAG
Industrial, Inc., the majority owner of STAG Indtiat Operating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposernplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, are not representativeeottual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeaish may not be comparable to the proposed fuiperations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notldiretdted to the proposed future operations ofRhaperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under thesl@ae charged or credited, as applicable, teedgental revenue. The impact of the stralgtg-rent
adjustment increased revenue by approximately $82522 for the period from January 1, 2010 to 29ly2010 (unaudited), and the year ended
December 31, 2009, respectively. Tenant recoveei@®esent additional rents from expense reimbura&fer insurance and real estate taxes are
recognized in the period in which the related esgsrare incurred.

The tenant makes payments for certain akpenses and these costs, which have been assyrttesltenant under the terms of their respective
lease, are not reflected in the Statements.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and disaie of revenue and certain expenses during the
reporting period to prepare the Statements in aamifg with accounting principles generally accepiedhe United States of America. Actual resultald
differ from those estimates.
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O'Fallon Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d) Unaudited Interim Statement

The statement of revenue and certain exgeefus the period from January 1, 2010 to July22d,0 is unaudited. In the opinion of managemest, th
statement reflects all adjustments necessary flair presentation of the results of the interimiper All such adjustments are of a normal recurnagure.

(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anagigpirdate of June 30, 2016.

Future minimum base rentals on non-cantelaperating leases at December 31, 2009, ardlaw$o

2010 $ 501
2011 523
2012 53¢
2013 562
2014 562

The above future minimum lease paymenttueectenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamat believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecani@in operating expenses.

(5) Subsequent Events

Management has evaluated the events anskittions that have occurred through October 220 #e date which the Statements were availatbe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders of
STAG Industrial, Inc.:

We have audited the accompanying combitegéraent of revenue and certain expenses (theet8éait") of the Piscataway and Lopatcong Prop
(the "Properties”) for the year ended Decembe2809. This Statement is the responsibility of mamagnt. Our responsibility is to express an opimion
this Statement based on our audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Urfitiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Properties' revenue and expenses.

In our opinion, the Statement referredtiowe presents fairly, in all material respects,dbmbined revenue and certain expenses, as desanibe
note 2, of the Properties for the year ended Deee®b, 2009 in conformity with accounting principlgenerally accepted in the United States of Ara¢

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Piscataway & Lopatcong Properties
Combined Statements of Revenue and Certain Expenses
(dollars in thousands)

Nine Months Ended Year Ended
September 30, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 1,28¢ $ 1,71¢
Total revenu 1,28¢ 1,71¢
Certain expense
Certain expense — —
Revenue in excess of certain exper $ 1,28¢ $ 1,71¢

The accompanying notes are an integral part tedhebined statements of revenue and certain expenses

F-63




Table of Contents

Piscataway & Lopatcong Properties
Notes to Combined Statements of Revenue and Certalitxpenses

(dollars in thousands)
(1) Organization

The Piscataway and Lopatcong Properties"@noperties"), are single tenant industrial prépe located in Piscataway, NJ and Lopatcong, NJ,
respectively. The accompanying combined staten@msvenue and certain expenses ("Statements'terelahe operations of the Properties.

For the periods presented in the StatenthatProperties were under common management anddlay an unaffiliated third party. Therefore they
are being presented on a combined basis. The d@touisf the Properties by STAG Gl Piscataway, L{GI") is considered probable. The Properties are
intended to be contributed to STAG Industrial OfiagaPartnership, L.P. in connection with the prega initial public offering of STAG Industrial, Inc
the majority owner of STAG Industrial Operating fPership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements have beennaefar the purpose of complying with Rule 3-14R&gulation S-X promulgated under the Securities
Act of 1933, as amended, and accordingly, are emesentative of the actual results of operatidriBeoProperties, due to the exclusion of the feilg
revenue and expenses which may not be comparatiie fwroposed future operations of the Properties:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgirekdted to the proposed future operations ofRheperties.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases vebdlactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the d&ea charged or credited, as applicable, to edarntal revenue. The tenant makes payments for
certain expenses and costs, which have been asduynibd tenant under the terms of their respedéisse, and is not reflected in the Statements.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and disaie of revenue and certain expenses during the
reporting period to prepare the Statements in aamifg with accounting principles generally accepiedhe United States of America. Actual resultald
differ from those estimates.

(d) Unaudited Interim Statement

The combined statement of revenue andioegigenses for the nine months ended Septemb@030, is unaudited. In the opinion of management,
the statement reflects all adjustments
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Piscataway & Lopatcong Properties
Notes to Combined Statements of Revenue and Certalitxpenses (Continued)
(dollars in thousands)

(2) Significant Accounting Policies (Continued)

necessary for a fair presentation of the resultb@interim period. All such adjustments are obamal recurring nature.
(3) Description of Leasing Arrangements
The Properties are leased to two tenardemumon-cancelable operating leases which have@iradion date of May 30, 2017.

Future minimum base rentals over the nigetyfears on non-cancelable operating leases atrbieer 31, 2009, are as follows:

2010 $ 1,71¢
2011 1,71¢
2012 1,71¢
2013 1,71¢
2014 1,71¢

The above future minimum lease paymenttuercamortization of accrued rental revenue andafbelow-market lease intangibles.
(4) Commitments and Contingencies

The Properties are subject to legal claams disputes in the ordinary course of businessidgament believes that the ultimate settlemenbpf a
existing potential claims and disputes would nateha material impact on the Properties' revenuecandin operating expenses.

(5) Subsequent Events

Management has evaluated the events anshitdons that have occurred through October 2P) #0e date which the Statements were availahibe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "StatemeftijedCharlotte 1l Property (the "Property") foeth
year ended December 31, 2009. This Statement iefip@nsibility of management. Our responsibiktyd express an opinion on this Statement based on
our audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Uritiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Charlotte Il Property
Statements of Revenue and Certain Expenses

(dollars in thousands)

Period from
January 1,
2010 to Year Ended
September 29, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 1,63t $ 2,18(
Tenant recoverie 25€ 33¢
Total revenue 1,891 2,51¢
Certain expense
Real estate taxes and insura 17¢ 233
Property 80 107
Certain expense 25€ 34C
Revenue in excess of certain exper $ 1,63t $ 2,17¢

The accompanying notes are an integral part tstdtements of revenue and certain expenses.
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Charlotte Il Property
Notes to Statements of Revenue and Certain Expenses
(Dollars in thousands)
(1) Organization

The Charlotte Il Property (the "Property$)a single tenant industrial property locate€harlotte, NC. The accompanying statements of negemc
certain expenses ("Statements") relate to the tipasaof the Property.

Prior to September 30, 2010, the Propegy awned by an unaffiliated third party. On Septen8®, 2010, the Property was acquired by STAG Gl
Charlotte II, LLC ("GI") and is intended to be cohtited to STAG Industrial Operating Partnershig?.Lin connection with the proposed initial public
offering of STAG Industrial, Inc., the majority oenof STAG Industrial Operating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposernplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, are not representativeeottual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeaish may not be comparable to the proposed fuiperations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notldiretdted to the proposed future operations ofRhaperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the dea charged or credited, as applicable, to adaental revenue. The impact of the straight-lere
adjustment decreased revenue by approximately 8435 for the period from January 1, 2010 to Sepwm9, 2010 (unaudited), and the year ended
December 31, 2009, respectively. Tenant recovegi@esenting additional rents from expense reingruents for real estate taxes, insurance and other
expenses are recognized in the period in whichedlated expenses are incurred.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statement in oomity with accounting principles generally accepiie the United States of America. Actual results
could differ from those estimates.
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Charlotte Il Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(Dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d)
(d) Unaudited Interim Statement

The statement of revenue and certain exgsefus the period from January 1, 2010 to Septer@®e2010 is unaudited. In the opinion of manageémen
the statement reflects all adjustments necessawy flair presentation of the results of the intepianiod. All such adjustments are of a normal reongr
nature.

(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anatipirdate of March 31, 2017.

Future minimum base rentals over the nigetyfears on non-cancelable operating leases atrbeer 31, 2009, are as follows:

2010 $ 2,24C
2011 2,29(
2012 2,342
2013 2,39¢
2014 2,44¢

The above future minimum lease paymenttuegrctenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disputes in the ordinary course of business. Mamst believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecantdin operating expenses.

(5) Subsequent Events

Management has evaluated the events anshitdons that have occurred through October 2P) #0e date which the Statements were availahibe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "StatemehttedViadison Property (the "Property") for the yea
ended December 31, 2009. This Statement is thems#plity of management. Our responsibility isetxpress an opinion on this Statement based on our
audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Urtiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Madison Property
Statements of Revenue and Certain Expenses
(dollars in thousands)

Nine Months Ended Year Ended
September 30, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 871 $ 1,161
Total revenue 871 1,161
Certain expense
Certain expense — —
Revenue in excess of certain exper $ 871 $ 1,161

The accompanying notes are an integral part tetditements of revenue and certain expenses.
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Madison Property
Notes to Statements of Revenue and Certain Expenses
(dollars in thousands)
(1) Organization

The Madison Property (the "Property"), sirgle tenant industrial property located in MadisTN. The accompanying statements of revenue and
certain expenses ("Statements") relate to the tipasaof the Property.

For the periods presented in the Statenthet®roperty was owned by an unaffiliated thirdypal' he acquisition of the Property by STAG Gl
Madison, LLC ("GI") is considered probable. The ey is intended to be contributed to STAG Indast®perating Partnership, L.P. in connection with
the proposed initial public offering of STAG Indrat, Inc., the majority owner of STAG Industriap@rating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposernplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, are not representativeeofttual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeaish may not be comparable to the proposed futperations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgdiretdted to the proposed future operations ofRhaperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the dea charged or credited, as applicable, to adaental revenue. The impact of the straight-lere
adjustment increased revenue by approximately $83581 for the nine months ended September 30, @0tudited), and the year ended December 31,
2009, respectively.

The tenant makes payments for certain esggeand costs, which have been assumed by thd terdar the terms of their respective lease, aed ar
not reflected in the Statements.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statements irff@onity with accounting principles generally acceghin the United States of America. Actual results
could differ from those estimates.
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Madison Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d) Unaudited Interim Statement

The statement of revenue and certain exqeefus the nine months ended September 30, 20iaisdited. In the opinion of management, the
statement reflects all adjustments necessary flair @resentation of the results of the interimiper All such adjustments are of a normal recurnagure.

(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anagipirdate of December 22, 2014.

Future minimum base rentals over the negtyears on non-cancelable operating leases arbeer 31, 2009, are as follows:

2010 $ 1,13C
2011 1,151
2012 1,172
2013 1,172
2014 1,18¢

The above future minimum lease paymenttueectenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamat believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecani@in operating expenses.

(5) Subsequent Events

Management has evaluated the events anskittions that have occurred through October 220 #e date which the Statements were availatbe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "Statementhiedtreetsboro Property (the "Property") for the
year ended December 31, 2009. This Statement iefip@nsibility of management. Our responsibiktyd express an opinion on this Statement based on
our audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Uritiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Streetsboro Property
Statements of Revenue and Certain Expenses
(dollars in thousands)

Nine Months Ended Year Ended
September 30, December 31,
2010 2009
(Unaudited)

Revenue

Rental revenu $ 884 $ 1,34t

Total revenue 884 1,34¢
Certain expense

Property — 3

Certain expense — 3
Revenue in excess of certain exper $ 884 $ 1,342

The accompanying notes are an integral part tstdtements of revenue and certain expenses.
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Streetsboro Property
Notes to Statements of Revenue and Certain Expenses
(Dollars in thousands)
(1) Organization

The Streetsboro Property (the "Propertig"s single tenant industrial property located ire&sboro, OH. The accompanying statements ohreve
and certain expenses ("Statements") relate topgheations of the Property.

For the periods presented in the Statenthet®roperty was owned by an unaffiliated thirdypal' he acquisition of the Property by STAG Gl
Streetsboro, LLC ("GI") is considered probable. Fhreperty is intended to be contributed to STAQuUktdal Operating Partnership, L.P. in connection
with the proposed initial public offering of STA@dustrial, Inc., the majority owner of STAG InduatiOperating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and has been prepared for the purposenoplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, are not representativeeottual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeaish may not be comparable to the proposed futperations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgdiretdted to the proposed future operations ofRhaperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the d&a charged or credited, as applicable, to adaental revenue. The impact of the straight-tere
adjustment decreased revenue by approximately $3ah7 for the nine months ended September 30, @0tudited) and the year ended December 31,
2009, respectively.

The tenant makes payments for certain esggeand costs, which have been assumed by thd terdar the terms of their respective lease, aed ar
not reflected in the Statements.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statements if@onity with accounting principles generally accegin the United States of America. Actual results
could differ from those estimates.
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Streetsboro Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(Dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d) Unaudited Interim Statement

The statement of revenue and certain exqeefus the nine months ended September 30, 20iaisdited. In the opinion of management, the
statement reflects all adjustments necessary flair presentation of the results of the interimiper All such adjustments are of a normal recurnagure.

(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anagipirdate of December 31, 2014.

Future minimum base rentals over the negtyears on non-cancelable operating leases arbeer 31, 2009, are as follows:

2010 $ 1,181
2011 1,19¢
2012 1,21¢
2013 1,23¢
2014 1,25¢

The above future minimum lease paymenttueectenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamat believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecani@in operating expenses.

(5) Subsequent Events

Management has evaluated the events anskittions that have occurred through October 220 #e date which the Statements were availatbe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying combitegéraent of revenue and certain expenses (theet8éait") of the Rogers and Vonore Properties (the
"Properties") for the year ended December 31, 2088 Statement is the responsibility of managem®@unt responsibility is to express an opinion as th
Statement based on our audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Urfitiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Properties' revenue and expenses.

In our opinion, the Statement referredtiowe presents fairly, in all material respects,dbmbined revenue and certain expenses, as desanibe
note 2, of the Properties for the year ended Deee®b, 2009 in conformity with accounting principlgenerally accepted in the United States of Ara¢

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Rogers & Vonore Properties
Combined Statements of Revenue and Certain Expenses
(dollars in thousands)

Nine Months Ended Year Ended
September 30, December 31,
2010 2009
(Unaudited)

Revenue

Rental revenu $ 2217 $ 2,95¢

Total revenue 2,217 2,95¢
Certain expense

Certain expense — —
Revenue in excess of certain exper $ 2217 $ 2,95¢

The accompanying notes are an integral part tedhebined statements of revenue and certain expenses
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Rogers & Vonore Properties
Notes to Combined Statements of Revenue and Certalitxpenses

(dollars in thousands)
(1) Organization

The Rogers and Vonore Properties (the "&nt@s"), are single tenant industrial propertasated in Rogers, MN and Vonore, TN, respectivEhe
accompanying combined statements of revenue at@ircexpenses ("Statements") relate to the opertid the Properties.

For the periods presented in the Statem#rgsProperties were under common managementwnedby an unaffiliated third party. Therefore,ithe
results are being presented on a combined basisadduisition of the Properties by STAG Gl RogktsC ("GI1") and STAG GI Vonore, LLC ("GI2") i
considered probable. The Properties are intendbd tmntributed to STAG Industrial Operating Panghé, L.P. in connection with the proposed initial
public offering of STAG Industrial, Inc., the maigyrowner of STAG Industrial Operating PartnersHip.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to thpePties and have been prepared for the purposenoplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asratad, and accordingly, are not representativeeofittual results of operations of the Propertias,
to the exclusion of the following revenue and exgesnwhich may not be comparable to the proposedefaiperations of the Properties:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgirekdted to the proposed future operations ofRheperties.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases vebdlactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the &a charged or credited, as applicable, to edaental revenue. The impact of the straightlere
adjustment decreased revenue by approximately 84 %845 for the nine months ended September 3@ @f0faudited), and the year ended
December 31, 2009, respectively. The tenant ma&gsients for certain expenses and costs, which Ibese assumed by the tenant under the terms of
their respective lease, and are not reflectedarStatements.

(c) Use of Estimates

Management has made a number of estimattassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period to prepare the Statements in canifg with accounting principles generally acceptedhe United States of America. Actual resultald
differ from those estimates.
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Rogers & Vonore Properties
Notes to Combined Statements of Revenue and Certalitxpenses (Continued)
(dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d) Unaudited Interim Statement

The combined statement of revenue andioegtgenses for the nine months ended Septemb&030,is unaudited. In the opinion of management,
the combined statement reflects all adjustmentessary for a fair presentation of the results efittierim period. All such adjustments are of anmalr
recurring nature.

(3) Description of Leasing Arrangements

The Properties are leased to two tenardsmumon-cancelable operating leases which haveatqi dates of June 30, 2014 and October 14, 2016,
respectively.

Future minimum base rentals over the negtyears on non-cancelable operating leases arbeer 31, 2009, are as follows:

2010 $ 3,011
2011 3,061
2012 3,361
2013 3,42¢
2014 2,63¢

The above future minimum lease paymenttuelecamortization of accrued rental revenue andafbelow-market lease intangibles.
(4) Commitments and Contingencies

The Properties are subject to legal claamd disputes in the ordinary course of businessidgament believes that the ultimate settlemenhypf a
existing potential claims and disputes would nateha material impact on the Properties' revenuecandin operating expenses.

(5) Subsequent Events

Management has evaluated the events anshitdons that have occurred through October 2P) #0e date which the Statements were availahibe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying combitegéraent of revenue and certain expenses (theetBéait") of the Salem Properties (the "Properties”)
for the year ended December 31, 2009. This Stateimi¢me responsibility of management. Our resgadilisi is to express an opinion on this Statement
based on our audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Uritiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Properties' revenue and expenses.

In our opinion, the Statement referredtiowe presents fairly, in all material respects,dbmbined revenue and certain expenses, as desanibe
note 2, of the Properties for the year ended Deee®b, 2009 in conformity with accounting principlgenerally accepted in the United States of Ara¢

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Salem Properties
Combined Statements of Revenue and Certain Expenses

(dollars in thousands)

Nine Months Ended Year Ended
September 30, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 63t $ 811
Tenant recoverie 12C 16€
Total revenue 75E 977
Certain expense
Property 11 20
Real estate taxes and insura 113 151
Certain expense 124 171
Revenue in excess of certain exper $ 631 $ 80¢€

The accompanying notes are an integral part teohgbined statements of revenue and certain expenses
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Salem Properties
Notes to Combined Statements of Revenue and Certalitxpenses

(dollars in thousands)
(1) Organization

The Salem Properties (the "Properties"aeindustrial properties located in Salem, ORe Blecompanying combined statements of revenue and
certain expenses ("Statements") relate to the tipasaof the Properties.

For the periods presented in the Statem#rgdProperties were under common managementwnedby an unaffiliated third party. Therefore,ithe
results are being presented on a combined basisadduisition of the Properties by STAG Gl SaleinCL("GI") is considered probable. The Properties
are intended to be contributed to STAG Industripefating Partnership, L.P. in connection with theposed initial public offering of STAG
Industrial, Inc., the majority owner of STAG Indtat Operating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to thpePties and have been prepared for the purposenoplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asratad, and accordingly, are not representativeefittual results of operations of the Propertias,
to the exclusion of the following revenue and exgesnwhich may not be comparable to the proposedefaiperations of the Properties:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notlgirekdted to the proposed future operations ofRheperties.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases vebdlactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the &a charged or credited, as applicable, to edaental revenue. The impact of the straightlere
adjustment increased revenue by approximately 82the nine months ended September 30, 2010 (uealydand decreased revenue by approximately
$30 for the year ended December 31, 2009. Tenaategies representing additional rents from expeesebursements for real estate taxes, insurance
and other operating expenses are recognized ipettied in which the related expenses are incurred.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statements if@onity with accounting principles generally accegin the United States of America. Actual results
could differ from those estimates.
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Salem Properties
Notes to Combined Statements of Revenue and Certalitxpenses (Continued)
(dollars in thousands)
(2) Significant Accounting Policies (Continued)
(d) Unaudited Interim Statement

The combined statement of revenue andioegtgenses for the nine months ended Septemb&030,is unaudited. In the opinion of management,
the statement reflects all adjustments necessawy flair presentation of the results of the intepianiod. All such adjustments are of a normal reongr
nature.

(3) Description of Leasing Arrangements

The Properties are leased to three tenamatsr noneancelable operating leases which have expiratidesdof March 31, 2012, February 28, 2014
December 31, 2014, respectively.

Future minimum base rentals over the negtyears on non-cancelable operating leases arbeer 31, 2009, are as follows:

2010 $ 83C
2011 84¢€
2012 73€
2013 71C
2014 582

The above future minimum lease paymenttueectenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Properties are subject to legal claams disputes in the ordinary course of businessidgament believes that the ultimate settlemenbpf a
existing potential claims and disputes would nateha material impact on the Properties' revenuecandin operating expenses.

(5) Subsequent Events

Management has evaluated the events anskittions that have occurred through October 22) #e date which the Statements were availakbe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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Report of Independent Auditors

To the Shareholders
of STAG Industrial, Inc.:

We have audited the accompanying stateofaetvenue and certain expenses (the "StatemeithedNalker Property (the "Property") for the year
ended December 31, 2009. This Statement is thems#plity of management. Our responsibility isetxpress an opinion on this Statement based on our
audit.

We conducted our audit in accordance wittlittng standards generally accepted in the Uritiedes of America. These standards require that we
plan and perform the audit to obtain reasonablerasse about whether the Statement is free of mhtaisstatement. An audit includes examining, on a
test basis, evidence supporting the amounts awctbdiges in the Statement. An audit also includsgssing the accounting principles used and Sigmit
estimates made by management, as well as evaluhgngyerall presentation of the Statement. Weebelthat our audit provides a reasonable basis for
our opinion.

The accompanying Statement was prepareithégourpose of complying with the rules and retjoites of the Securities and Exchange Commission
(for inclusion in the registration statement ontR@-11 of STAG Industrial, Inc.), as described @ten2 and is not intended to be a complete presenta
of the Property's revenue and expenses.

In our opinion, the Statement referredliowe presents fairly, in all material respects,rthenue and certain expenses, as described ir2nofehe
Property for the year ended December 31, 2009nifocmity with accounting principles generally actexpin the United States of America.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
September 23, 2010
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Walker Property
Statements of Revenue and Certain Expenses

(dollars in thousands)

Nine Months Ended Year Ended

September 30, December 31,
2010 2009
(Unaudited)
Revenue
Rental revenu $ 534 $ 787
Tenant recoverie 15€ 19¢€
Total revenue 69C 9832
Certain expense
Property 58 69
Real estate taxes and insura 98 132
Certain expense 15€ 201
Revenue in excess of certain exper $ 534 $ 782

The accompanying notes are an integral part tstdtements of revenue and certain expenses.
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Walker Property
Notes to Statements of Revenue and Certain Expenses
(dollars in thousands)
(1) Organization

The Walker Property(the "Property"), isragée tenant industrial property located in Walldt, The accompanying statements of revenue andia
expenses ("Statements") relate to the operatiotiseoProperty.

Prior to October 15, 2010, the Property wased by an unaffiliated third party. On OctobBr 2010, the Property was acquired by STAG Gl
Walker, LLC ("GI") and is intended to be contribdt®® STAG Industrial Operating Partnership, L.Pcamnection with the proposed initial public offey
of STAG Industrial, Inc., the majority owner of SGAIndustrial Operating Partnership, L.P.

(2) Significant Accounting Policies
(@) Basis of Presentation

The accompanying Statements relate to tbpdPty and have been prepared for the purposernplying with Rule 3-14 of Regulation S-X
promulgated under the Securities Act of 1933, asrated, and accordingly, are not representativeeottual results of operations of the Propertg, tdu
the exclusion of the following revenue and expengeaish may not be comparable to the proposed fuiperations of the Property:

. Depreciation and amortization

. Interest income and expense

. Amortization of above and below market leases

. Other miscellaneous revenue and expenses notldiretdted to the proposed future operations ofRhaperty.

(b) Revenue Recognition

Rental revenue is recognized on a strdightbasis over the term of the related leases wlodactability is reasonably assured. Differenbetveen
rental revenue earned and amounts due under the d&a charged or credited, as applicable, to adaental revenue. The impact of the straight-tere
adjustment decreased revenue by approximately 88456 for the nine months ended September 30, @gtudited), and the year ended December 31,
2009, respectively. Tenant recoveries represemtiltlitional rents from expense reimbursements falrestate taxes, insurance and other operating
expenses are recognized in the period in whichedlated expenses are incurred.

(c) Use of Estimates

Management has made a number of estimateassumptions relating to the reporting and d&aie of revenue and certain expenses during the
reporting period in preparing the Statement in oomity with accounting principles generally accepiie the United States of America. Actual results
could differ from those estimates.

(d) Unaudited Interim Statement

The statement of revenue and certain exqeefus the nine months ended September 30, 20iaisdited. In the opinion of management, the
statement reflects all adjustments necessary flair presentation of the results of the interimiper All such adjustments are of a normal recurnagure.
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Walker Property
Notes to Statements of Revenue and Certain Expeng&ontinued)
(dollars in thousands)
(3) Description of Leasing Arrangements
The Property is leased to one tenant uadem-cancelable operating lease which has anaigirdate of August 31, 2017.

Future minimum base rentals over the negtyears on non-cancelable operating leases arbeer 31, 2009, are as follows:

2010 $ 744
2011 704
2012 704
2013 704
2014 704

The above future minimum lease paymenttueectenant reimbursements, amortization of accraathl revenue and above/below-market lease
intangibles.

(4) Commitments and Contingencies

The Property is subject to legal claims disgutes in the ordinary course of business. Mamat believes that the ultimate settlement of any
existing potential claims and disputes would nateha material impact on the Property's revenuecani@in operating expenses.

(5) Subsequent Events

Management has evaluated the events anskittions that have occurred through October 22) #e date which the Statements were availatbe
issued, and noted no items requiring adjustmetii@Statements or additional disclosure.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 31. Other Expenses of Issuance and Distrilhion.

The following table shows the fees and asps, other than underwriting discounts, to be pgids in connection with the sale and distributadthe
securities being registered hereby. All amountepkthe SEC registration fee and the FINRA feeeatanated.

SEC registration fe $ 21,39(
FINRA filing fee 30,50(
NYSE fee

Legal fees and expenses (including Blue Sky f
Accounting fees and expens

Printing and engraving expens

Transfer agent fees and expen

Miscellaneous

Total $

* 0% X X F X

*

* To be filed by amendment.
Item 32. Sales to Special Parties.
See response to Item 33 below.
Item 33. Recent Sales of Unregistered Securities

On July 21, 2010, we issued 100 sharesmwincon stock to Benjamin S. Butcher in exchanges®000 in cash as its initial capitalization. On
July 26, 2010, we issued 10 shares of common stklathryn Arnone in exchange for $200 in cash. Wilerepurchase these shares at cost upon
completion of this offering. Such issuances werengst from the requirements of the Securities Acspant to Section 4(2) thereof.

In connection with the formation transantip6,109,794 common units of limited partnershipur operating partnership with an aggregate vafue
$ million, assuming a price per share or ahthe mid-point of the range set forth on theezqpage of the prospectus that forms a part of this
registration statement, will be issued to certarspns transferring interests in our historicabpeessor companies to us in consideration of sackfer.
All such persons had a substantive, pre-existitagiomship with us. All of such persons are "acaeatiinvestors" as defined under Regulation D ef th
Securities Act. Each such person is a holder ofigamest in our predecessor business and we hafewiéh such persons throughout the tenure of such
person's ownership of interests in our predecdsssiness. The issuance of such units will be effbat reliance upon an exemption from registration
provided by Section 4(2) under the Securities Aavhich no general solicitation was undertaken.séiith persons were provided with and had access to
information about the issuer of these securitiekunling business objectives and historical propartg financial information.

Upon the completion of this offering, we granting an aggregate of 274,219 LTIP unitswithtbe issued to our executive officers and dicest
under our equity incentive plan. All such persoad h substantive, pre-existing relationship withTiree issuance of such LTIP units will be effedred
reliance upon an exemption from registration urdkstion 4(2) of the Securities Act in which no gahseolicitation was undertaken. All such persons
were provided with and had access to informatiasuathe issuer of these securities including bissirabjectives and historical property and financial
information.
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Item 34. Indemnification of Directors and Offices.

Maryland law permits a Maryland corporattorinclude in its charter a provision limiting thability of its directors and officers to the garation
and its shareholders for money damages, excepahility resulting from:

. actual receipt of an improper benefit or profiniioney, property or services; or

. active and deliberate dishonesty established liyahjtidgment and which is material to the causadation.

Our charter contains such a provision #liatinates directors' and officers' liability toetmaximum extent permitted by Maryland law. These
limitations of liability do not apply to liabilitie arising under the federal securities laws andad@enerally affect the availability of equitalpemedies
such as injunctive relief or rescission.

Our charter also authorizes our companshéanaximum extent permitted by Maryland law, idigate our company to indemnify any present or
former director or officer or any individual whohile a director or officer of our company and a tequest of our company, serves or has serveti@not
corporation, real estate investment trust, partnprgoint venture, trust, employee benefit plarotver enterprise as a director, officer, partnerustee,
from and against any claim or liability to whichathindividual may become subject or which thatwdlial may incur by reason of his or her service in
any such capacity and to pay or reimburse his ordasonable expenses in advance of final dispositf a proceeding.

Our bylaws obligate us, to the maximum exfgermitted by Maryland law, to indemnify any prasor former director or officer or any individual
who, while a director or officer of our company aatdhe request of our company, serves or hasdenvaether corporation, real estate investment,trust
partnership, joint venture, trust, employee berméih or other enterprise as a director, officarfqer or trustee and who is made, or threatenbeé tnade
a party to the proceeding by reason of his or Berice in that capacity, from and against any clamtiability to which that individual may becomelgec
or which that individual may incur by reason of bisher service in any such capacity and to pagionburse his or her reasonable expenses in adwdnce
final disposition of a proceeding. Our charter agthws also permit our company to indemnify andaambe expenses to any individual who served a
predecessor of our company in any of the capadaitssribed above and any employee or agent of@mupany or a predecessor of our company.

Maryland law requires a corporation (unlgsgharter provides otherwise, which our chadiees not) to indemnify a director or officer whashzeen
successful in the defense of any proceeding totwhécor she is made, or threatened to be madetyalpyareason of his or her service in that capacit
Maryland law permits a corporation to indemnifyptesent and former directors and officers, amahgrs, against judgments, penalties, fines,
settlements and reasonable expenses actually @ucbyrthem in connection with any proceeding tockiithey may be made, or threatened to be made, a
party by reason of their service in those or ottagacities unless it is established that:

. the act or omission of the director or officer waaterial to the matter giving rise to the procegdind (1) was committed in bad faith or
(2) was the result of active and deliberate disktne

. the director or officer actually received an impgopersonal benefit in money, property or services;

. in the case of any criminal proceeding, the dineotaofficer had reasonable cause to believe tiaatt or omission was unlawful.

However, under Maryland law, a Marylandpmyation may not indemnify for an adverse judgmera suit by or in the right of the corporationfor
a judgment of liability on the basis of
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that personal benefit was improperly received, ssia either case a court orders indemnificatiahthen only for expenses. In addition, Maryland law
permits a corporation to advance reasonable expaasedirector or officer upon the corporatioe'saipt of:

. a written affirmation by the director or officer bis or her good faith belief that he or she hastheestandard of conduct necessary for
indemnification by the corporation; and

. a written undertaking by him or her on his or heh&lf to repay the amount paid or reimbursed bycthporation if it is ultimately
determined that the standard of conduct was not met

We will enter into indemnification agreentewith our directors and executive officers thdt abligate us to indemnify them to the maximuntent
permitted by Maryland law.

The indemnification agreements will provitiat if a director or executive officer is a paotyis threatened to be made a party to any proogdyy
reason of such director's or executive officeasust as a director, officer or employee of our canyp we must indemnify such director or executive
officer for all expenses and liabilities actuallydareasonably incurred by him or her, or on his@rbehalf, unless it has been established that:

. the act or omission of the director or executiviéicef was material to the matter giving rise to glneceeding and was committed in bad
faith or was the result of active and deliberahdnesty;

. the director or executive officer actually receivadimproper personal benefit in money, propertgtber services; or

. with respect to any criminal action or proceedithg, director or executive officer had reasonablesedo believe his or her conduct was
unlawful.

The indemnification agreements will alsoypde that upon application of a director or exaaubfficer of our company to a court of appropegiat
jurisdiction, the court may order indemnificatiohsoich director or executive officer

. the court determines the director or executiveceffis entitled to indemnification under the applite section of the MGCL, in which case
the director or executive officer shall be entittedecover from us the expenses of securing sudnanification; or

. the court determines that such director or exeeutf¥icer is fairly and reasonably entitled to intfication in view of all the relevant
circumstances, whether or not the director or etreewfficer has met the standards of conduct@ehfin the applicable section of the
MGCL or has been adjudged liable for receipt ofraproper benefit under the applicable section efMGCL; provided, however, that o
indemnification obligations to such director or extive officer will be limited to the expenses aity and reasonably incurred by him or
her, or on his or her behalf, in connection witly pnoceeding by or in the right of our companyromihich the executive officer or director
shall have been adjudged liable for receipt ofraproper personal benefit under the applicable aectf the MGCL.

Notwithstanding, and without limiting, anther provisions of the indemnification agreemeifita,director or executive officer is a party er i
threatened to be made a party to any proceedingdson of such director's or executive office@sust as a director, executive officer or employeauo
company, and such director or executive officesuiscessful, on the merits or otherwise, as to omease but less than all claims, issues or mattessich
proceeding, we must indemnify such director or exige officer for all expenses actually and reasbypincurred by him or her, or on his or her behedf

connection with each successfully resolved clagsé or matter, including any claim, issue or mattsuch a proceeding that is terminated by disaljs
with or without prejudice.
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In addition, the indemnification agreemenit require us to advance reasonable expensesrit by the indemnitee within 10 days of the netby
us of a statement from the indemnitee requestiegtivance, provided the statement evidences thenegp and is accompanied by:

. a written affirmation of the indemnitee's good lidielief that he or she has met the standard afuwcimecessary for indemnification; and

. a written undertaking by or on behalf of the indéemto repay the portion of any expenses advatwéte indemnitee relating to claims,
issues or matters in a proceeding if it is ultimatstablished that the standard of conduct wasrsit

The indemnification agreements will also\pde for procedures for the determination of éertiient to indemnification, including requiring such
determination be made by independent counsel aftbange of control of us.

In addition to the maximum extent permitsdaw, our 2011 Equity Incentive Plan provides thembers of our board of directors with limited
liability with respect to actions taken or decisanade in good faith relating to the plan and indiéication in connection with their activities urdie
plan.

Insofar as the foregoing provisions perimitemnification of directors, executive officersp@rsons controlling us for liability arising undee
Securities Act, we have been informed that, ingpimion of the SEC, this indemnification is agaipsblic policy as expressed in the Securities Ad &
therefore unenforceable.

Item 35. Treatment of Proceeds From Stock Beingegistered.
None of the proceeds will be credited tmaoount other than the appropriate capital shexeumnt.
Item 36. Financial Statements and Exhibits.
(@) Financial Statements. See page F-arfondex to the financial statements includethis registration statement.
(b) Exhibit. The following is a compldist of exhibits filed as part of the registratistatement, which are incorporated herein:

Exhibit
Number Description
1.1 Form of Underwriting Agreemen
3.1 Form of Articles of Amendment and Restatement oAGTIndustrial, Inc.**
3.2 Form of Bylaws of STAG Industrial, Inc.*
4.1 Form of Common Stock Certificate of STAG Industrialc.**
5.1 Opinion of DLA Piper LLP (US) relating to the iy of the securities being registered (including
consent of such firm)
8.1 Opinion of DLA Piper LLP (US) regarding tax mattéiscluding consent of such firm’
10.1 Form of Amended and Restated Agreement of Limitadnership of STAG Industrial Operating
Partnership, L.P.*
10.z 2011 Equity Incentive Plan**
10.Z2 Form of LTIP Unit Agreement**-
10.4 Form of Employment Agreement with Mr. Butchel
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Exhibit
Number

Description

10.5
10.€
10.7
10.€
10.€
10.1C
10.11
10.12
10.1¢

10.1¢

10.1¢

10.1¢

10.17

10.1¢

10.1¢

10.2C

10.21

10.2Z

21.1

Form of Employment Agreement with Mr. Sullivan

Form of Employment Agreement with Mr. Mecke

Form of Employment Agreement with Ms. Arnone

Form of Employment Agreement with Mr. King’

Form of Indemnification Agreement between STAG Isttial, Inc. and its directors and officer
Form of Registration Rights Agreement

Form of Voting Agreement*

Contribution Agreement, by and among STAG Indaktmc., STAG Industrial Operating
Partnership, L.P., and STAG Investments Ill, LL

Contribution Agreement, by and among STAG Indaktinc., STAG Industrial Operating
Partnership, L.P., and STAG Investments IV, LL

Contribution Agreement, by and among STAG Indaktinc., STAG Industrial Operating
Partnership, L.P., Net Lease Aggregation Funds,,lIb@ovative Promotions LLC, Gregory W.
Sullivan and Roseview Capital Partners LL

Contribution Agreement, by and among STAG Indaktmc., STAG Industrial Operating
Partnership, L.P., BSB STAG lll, LLC, STAG lll Engplees, LLC, Benjamin S. Butcher, NED
STAG lll Residual LLC, Gregory W. Sullivan and Resawv Capital Partners LLC

Contribution Agreement, by and among STAG Indaktinc., STAG Industrial Operating
Partnership, L.P. and STAG GI Investments, LL

Purchase Option Agreement by STAG Investmentd LIC in favor of STAG Industrial Operating
Partnership, L.P.*

Loan Agreement dated as of August 11, 2006 byasnong affiliates of STAG

Investments Ill, LLC, Anglo Irish Bank Corporatidiimited and certain other lenders party thereto,
as amended by that certain Joinder to Loan Agretrviodification to Senior Loan Agreement and
Third Modification to Bridge Loan Agreement datedd@mber 20, 2007, as amended by that certain
Joinder to Loan Agreement, Second Modification éniSr Loan Agreement and Fourth
Modification to Bridge Loan Agreement dated Febyub2, 2008, as amended by that certain Third
Modification to Senior Loan Agreement, Eight Moddtion to Bridge Loan Agreement and
Agreement to Release Properties dated July 28,,280Rirther amended by that certain Fourth
Modification to Senior Loan Agreement dated asasfulry 31, 2009*

Master Loan Agreement, dated as of July 9, 2B§@&nd among STAG Gl Investments Holdings,
LLC and Connecticut General Life Insurance Compéar

Form of Services Agreement between STAG IndustteEnagement, LLC and STAG

Manager I, LLC**

Form of Services Agreement between STAG IndustteEnagement, LLC and STAG

Manager Ill, LLC**

Form of Services Agreement between STAG IndustteEnagement, LLC and STAG

Manager IV, LLC**

Subsidiaries of STAG Industrial, Inc.:
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Exhibit

Number Description
23.1 Consent of PricewaterhouseCoopers |
23.2 Consent of DLA Piper LLP (US) (included in Exhib&sl and 8.1)
23.Z2 Consent of CB Richard El—Econometric Advisors*
99.1 Consent of F. Alexander Fraser
99.z Consent of Jeffrey D. Furber’
99.2 Consent of Larry T. Guillemette*
99.4 Consent of Francis X. Jacoby III
99.E Consent of Edward F. Lange, Jr.
99.€ Consent of Hans S. Weger

* To be filed by amendment
* Previously filed.
t Compensatory plan or arrangement.

Item 37. Undertakings

(@) The undersigned registrant herebyeua#tes to provide to the underwriters at the alpsipecified in the underwriting agreement, cexdites in
such denominations and registered in such namesjaged by the underwriters to permit prompt detiwto each purchaser.

(b) Insofar as indemnification for liab#és arising under the Securities Act of 1933 rbaypermitted to directors, officers and controllpgysons of
the registrant pursuant to the foregoing provisiamtherwise, the registrant has been advisadrtthe opinion of the Securities and Exchange
Commission such indemnification is against pubbiiqy as expressed in the Act and is, thereforenéorceable. In the event that a claim for
indemnification against such liabilities (othernhthe payment by the registrant of expenses indwrgaid by a director, officer or controlling pen of
the registrant in the successful defense of anigracsuit or proceeding) is asserted by such direcifficer or controlling person in connection vihe
securities being registered, the registrant willess in the opinion of its counsel the matterleen settled by controlling precedent, submit towrt of
appropriate jurisdiction the question whether sinclemnification by it is against public policy agpeessed in the Act and will be governed by thalfin
adjudication of such issue.

(c) The undersigned registrant herebyeutadtes that:

0] For purposes of determining any liability under 8ezurities Act of 1933, the information omittedrfr the form of prospectus filed
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospeéitad by the registrant pursus
to Rule 424(b)(1) or (4) or 497(h) under the Sd@msiAct shall be deemed to be part of this registn statement as of the time it
was declared effective.

(i) For the purpose of determining any liability unttee Securities Act of 1933, each post-effective raingent that contains a form of

prospectus shall be deemed to be a new registrstid@ment relating to the securities offered tihhesnd the offering of such
securities at that time shall be deemed to bentitialibona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meetsf dile
requirements for filing on Form S-11 and has daysed this Amendment No. 3 to the registratiorestatt to be signed on its behalf by the undersigned
thereunto duly authorized, in the city of Bostoln@nonwealth of Massachusetts, on the 28th dayrafals, 2011.

STAG Industrial, Inc.

By: /s/ BENJAMIN S. BUTCHER

Name: Benjamin S. Butche
Title: Chairman, Chief Executive Officer and
President

Pursuant to the requirements of the Seaear#ct of 1933, this registration statement haanbsigned below by the following persons in theacépes
and on the date indicated.

Signature Title Date

/s/ BENJAMIN S. BUTCHER Chairman, Chief Executive Officer and
. January 28, 2011
President

Name: Benjamin S. Butch

/s/ GREGORY W. SULLIVAN Chief Financial Officer, Executive Vice

President and Treasurer (principal finan ~ January 28, 2011
Name: Gregory W. Sulliva and accounting officer)
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EXHIBIT INDEX

Exhibit
Number Description
1.1 Form of Underwriting Agreemen:

3.1 Form of Articles of Amendment and Restatement oAGTIndustrial, Inc.**
3.2 Form of Bylaws of STAG Industrial, Inc.*
4.1 Form of Common Stock Certificate of STAG Industrialc.**

5.1 Opinion of DLA Piper LLP (US) relating to the legslof the securities being registered (including
consent of such firm)

8.1 Opinion of DLA Piper LLP (US) regarding tax matténscluding consent of such firm’

10.1 Form of Amended and Restated Agreement of Limitadrfership of STAG Industrial Operating
Partnership, L.P.*

10.z 2011 Equity Incentive Plan**

10.Z2 Form of LTIP Unit Agreement**-

10.4 Form of Employment Agreement with Mr. Butchel

10.5 Form of Employment Agreement with Mr. Sullivan

10.€ Form of Employment Agreement with Mr. Mecke

10.7 Form of Employment Agreement with Ms. Arnone

10.& Form of Employment Agreement with Mr. King:

10.€ Form of Indemnification Agreement between STAG Isttial, Inc. and its directors and officer
10.1C Form of Registration Rights Agreement
10.11 Form of Voting Agreement*

10.1z Contribution Agreement, by and among STAG Indukthec., STAG Industrial Operating
Partnership, L.P., and STAG Investments Ill, LL

10.1% Contribution Agreement, by and among STAG Indukthec., STAG Industrial Operating
Partnership, L.P., and STAG Investments IV, LL

10.1¢ Contribution Agreement, by and among STAG Indukthiec., STAG Industrial Operating
Partnership, L.P., Net Lease Aggregation Funds,,lIb@ovative Promotions LLC, Gregory W.
Sullivan and Roseview Capital Partners LL

10.1t Contribution Agreement, by and among STAG Indukthec., STAG Industrial Operating
Partnership, L.P., BSB STAG lll, LLC, STAG lll Engplees, LLC, Benjamin S. Butcher, NED
STAG lll Residual LLC, Gregory W. Sullivan and Resaw Capital Partners LLC

10.1€¢ Contribution Agreement, by and among STAG Indukthiec., STAG Industrial Operating
Partnership, L.P. and STAG Gl Investments, LL

10.17 Purchase Option Agreement by STAG Investmentd L€ in favor of STAG Industrial Operating
Partnership, L.P.*
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Exhibit
Number

Description

10.1¢

10.1¢

10.2C

10.21

10.2Z

21.1

23.1

23.2

23.c

99.1

99.2

99.2

99.4

99.t

99.€

Loan Agreement dated as of August 11, 2006 byaanoing affiliates of STAG Investments Ill, LLC,
Anglo Irish Bank Corporation Limited and certaithet lenders party thereto, as amended by that
certain Joinder to Loan Agreement, ModificatiorSenior Loan Agreement and Third Modification
to Bridge Loan Agreement dated December 20, 200@m@ended by that certain Joinder to Loan
Agreement, Second Modification to Senior Loan Agneat and Fourth Modification to Bridge Loan
Agreement dated February 12, 2008, as amendedabgéditain Third Modification to Senior Loan
Agreement, Eight Modification to Bridge Loan Agreemh and Agreement to Release Properties
July 28, 2008, as further amended by that certairrth Modification to Senior Loan Agreement
dated as of January 31, 200¢

Master Loan Agreement, dated as of July 9, 201@Grayamong STAG GI Investments Holdings,
LLC and Connecticut General Life Insurance Compér

Form of Services Agreement between STAG Indusiihagement, LLC and STAG
Manager Il, LLC**

Form of Services Agreement between STAG Indusiiahagement, LLC and STAG
Manager Ill, LLC**

Form of Services Agreement between STAG Induskii@hagement LLC and STAG
Manager, LLC**

Subsidiaries of STAG Industrial, Inc.’

Consent of PricewaterhouseCoopers |

Consent of DLA Piper LLP (US) (included in Exhib8sl and 8.1)’
Consent of CB Richard El—Econometric Advisors*

Consent of F. Alexander Fraset

Consent of Jeffrey D. Furber

Consent of Larry T. Guillemette?

Consent of Francis X. Jacoby III

Consent of Edward F. Lange, Jr.

Consent of Hans S. Weger

* To be filed by amendment.

bid Previously filed.

t Compensatory plan or arrangement.
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Regieh Statement on Form S-11 of our report datéyg 28, 2010 relating to the combined financial
statements and financial statement schedule of SPAgdecessor Group, our report dated July 28, B8lafing to the combined statement of revenue and
certain expenses of STAG Contribution Group, oporedated July 28, 2010 related to the consoldibtdance sheet of STAG Industrial, Inc., our répor
dated July 28, 2010 relating to the statementwémae and certain expenses of the Newton Propmrtyreport dated September 23, 2010 relating to the
statement of revenue and certain expenses of taddttie Property, our report dated September 2B 26lating to the statement of revenue and certain
expenses of the Goshen Property, our report dapteber 23, 2010 relating to the statement ofmes@nd certain expenses of the O'Fallon Property,
our report dated September 23, 2010 relating tadinebined statement of revenue and certain expearishe Piscataway and Lopatcong Properties, our
report dated September 23, 2010 relating to thersent of revenue and certain expenses of the @tetl Property, our report dated September 22020
relating to the statement of revenue and certgieeses of the Madison Property, our report datedeBeer 23, 2010 relating to the statement of regen
and certain expenses of the Streetsboro Propentyeport dated September 23, 2010 relating t@tmebined statement of revenue and certain expenses
of the Rogers and Vonore Properties, our repogdi8eptember 23, 2010 relating to the combinedrstatt of revenue and certain expenses of the Salen
Properties, and our report dated September 23, 28ating to the statement of revenue and certgierses of the Walker Property which appear in such
Registration Statement. We also consent to theaefe to us under the heading "Experts" in suchsReagjon Statement.

/sl PricewaterhouseCoopers LLP

Boston, Massachusetts
January 28, 2011
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