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1,650,000 Shares

Common Stock

We are selling 1,650,000 shares of common stock. Our common stock is listed on the New York Stock Exchange under
the symbol �ADC.� The last reported sale price of our common stock on October 24, 2016 was $48.23 per share.

To preserve our status as a real estate investment trust (�REIT�) for federal income tax purposes, we impose certain
restrictions on the ownership of our stock. See �Description of Common Stock�Restrictions on Ownership and Transfer�

in this prospectus supplement and the accompanying prospectus.

Investment in our common stock involves risks. You should consider the risks that we have described in �Risk
Factors� beginning on page S-2 of this prospectus supplement and page 3 of the accompanying prospectus, as
well as those described in our most recent annual report on Form 10-K and the other reports we file with the

Securities and Exchange Commission, before buying shares of our common stock.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $
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The underwriters have the option to purchase up to an additional 247,500 shares of common stock from us at the
public offering price, less the underwriting discount and less any dividends or distributions payable on the shares
initially purchased by the underwriters but not payable on such option shares, within 30 days from the date of this

prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is

truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on or before October   , 2016.

RAYMOND JAMES CITIGROUP JEFFERIES WELLS FARGO SECURITIES

The date of this prospectus supplement is October   ,
2016.
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We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus supplement, the

accompanying prospectus or any applicable free writing prospectus. You must not rely upon any information
or representation not contained or incorporated by reference in this prospectus supplement, the accompanying

prospectus or any applicable free writing prospectus. This prospectus supplement and the accompanying
prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the

registered securities to which they relate, nor do this prospectus supplement and the accompanying prospectus
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to

whom it is unlawful to make such offer or solicitation in such jurisdiction. The information contained in this
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prospectus supplement, the accompanying prospectus, any applicable free writing prospectus and the
documents incorporated by reference herein or therein is accurate only as of their respective dates or on the

date or dates which are specified in those documents. When we deliver this prospectus supplement and
accompanying prospectus or make a sale pursuant to this prospectus supplement and accompanying
prospectus, we are not implying that the information is current as of the date of the delivery or sale.

S-i
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement, which adds, changes or updates information contained in the accompanying prospectus

and the documents incorporated by reference into the accompanying prospectus, is part of a �shelf� registration
statement that we have filed with the Securities and Exchange Commission (the �SEC�). By using a shelf registration

statement, we may sell, at any time and from time to time, in one or more offerings, any combination of the securities
described in the accompanying prospectus. The exhibits to our registration statement contain the full text of certain

contracts and other important documents we have summarized in the accompanying prospectus. Since these
summaries may not contain all the information that you may find important in deciding whether to purchase the

securities we offer, you should review the full text of these documents. The registration statement and the exhibits can
be obtained from the SEC as indicated under the section entitled �Incorporation of Certain Documents by Reference� in

this prospectus supplement. This prospectus supplement adds, updates and changes information contained in the
accompanying prospectus and the information incorporated by reference herein and therein. If there is an

inconsistency between the information in this prospectus supplement, on the one hand, and the accompanying
prospectus or in a filing we made with the SEC under the Securities Exchange Act of 1934, as amended (the �Exchange

Act�), prior to the date hereof, on the other hand, you should rely on the information in this prospectus supplement.
You should carefully read both this prospectus supplement and the accompanying prospectus together with the

additional information described below under the section entitled �Incorporation of Certain Documents by Reference� in
this prospectus supplement.

We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not
assume that the information in this prospectus supplement or the accompanying prospectus is accurate as of any date

other than the date on the front of the document.

S-ii
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SUMMARY
This summary only highlights the more detailed information appearing elsewhere in this prospectus supplement or

incorporated by reference in this prospectus supplement. It may not contain all of the information that is important to
you. You should carefully read the entire prospectus supplement, the accompanying prospectus and the documents

incorporated by reference in this prospectus supplement and the accompanying prospectus before deciding whether to
invest in our securities.

Unless otherwise indicated or the context requires otherwise, in this prospectus supplement and the accompanying
prospectus references to �our company,� �we,� �us,� and �our� refer to Agree Realty Corporation, a Maryland corporation,

and its consolidated subsidiaries, including Agree Limited Partnership, a Delaware limited partnership (the
�Operating Partnership�), and its direct and indirect subsidiaries on a consolidated basis.

Our Company

We are a fully-integrated, self-administered and self-managed REIT primarily focused on the ownership, acquisition,
development and management of retail properties net leased to industry leading tenants. As of September 30, 2016,
our portfolio consisted of 341 properties located in 43 states and totaling approximately 6.7 million square feet of

gross leasable area.

As of September 30, 2016, our portfolio was approximately 99.6% leased and had a weighted average remaining lease
term of approximately 10.8 years. In addition, as of September 30, 2016, substantially all of our annualized base rent
was derived from national and large regional retail tenants and approximately 46.3% of our annualized base rent was
derived from tenants with an investment grade credit rating or whose parents have an investment grade credit rating.

Substantially all of our tenants are subject to net lease agreements. A net lease typically requires the tenant to be
responsible for minimum monthly rent and property operating expenses, including property taxes, insurance and

maintenance.

Our assets are held by, and all of our operations are conducted through, directly or indirectly, the Operating
Partnership, of which we are the sole general partner and in which we held an approximate 98.6% interest as of

September 30, 2016. Under the partnership agreement of the Operating Partnership, we, as the sole general partner,
have exclusive responsibility and discretion in the management and control of the Operating Partnership.

We were incorporated in December 1993 under the laws of the State of Maryland. We believe that we have operated,
and we intend to continue to operate, in such a manner as to qualify as a REIT under the Internal Revenue Code of

1986, as amended (the �Code�). In order to maintain our qualification as a REIT, we must, among other things,
distribute at least 90% of our REIT taxable income each year and meet asset and income tests. Additionally, our

charter limits ownership of our company, directly or constructively, by any single person to 9.8% of the value of our
outstanding common stock and preferred stock, subject to certain exceptions. As a REIT, we are not subject to federal

income tax with respect to that portion of our income that is distributed currently to our stockholders.

Our headquarters are located at 70 E. Long Lake Road, Bloomfield Hills, MI 48304 and our telephone number is
(248) 737-4190. Our website is www.agreerealty.com. However, the information located on, or accessible from, our
website is not, and should not be deemed to be, part of this prospectus supplement, the accompanying prospectus or

any free writing prospectus or incorporated into any other filing that we submit to the SEC.
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RISK FACTORS
Investing in our common stock involves risks. Before purchasing the common stock offered by this prospectus

supplement you should carefully consider the risk factors incorporated by reference in this prospectus supplement and
the accompanying prospectus from our Annual Report on Form 10-K for the year ended December 31, 2015 filed with
the SEC on March 11, 2016, as well as the risks, uncertainties and additional information set forth in our SEC reports

on Forms 10-K, 10-Q and 8-K and in the other documents incorporated by reference in this prospectus supplement
and the accompanying prospectus that we file with the SEC. For a description of these reports and documents, and for
information about where you can find them, see �Incorporation of Certain Documents by Reference� in this prospectus
supplement. The risks and uncertainties we discuss in this prospectus supplement and the accompanying prospectus
and in the documents incorporated by reference in this prospectus supplement and the accompanying prospectus are
those that we currently believe may materially affect the Company. Additional risks not presently known or that are

currently deemed immaterial could also materially and adversely affect our financial condition, results of operations,
business and prospects.

Additional Risks Relating to this Offering

Our management will have broad discretion in the use of the net proceeds from this offering and may allocate the
net proceeds from this offering in ways that you and other stockholders may not approve.

Our management will have broad discretion in the use of the net proceeds, including for any of the purposes described
in the section entitled �Use of Proceeds,� and you will not have the opportunity as part of your investment decision to
assess whether the net proceeds are being used appropriately. Because of the number and variability of factors that
will determine our use of the net proceeds from this offering, their ultimate use may vary substantially from their

currently intended use. The failure of our management to use these funds effectively could harm our business. Pending
another use, we may invest the net proceeds from this offering in short-term, investment-grade, interest-bearing

securities. These investments may not yield a favorable return to our stockholders.

You may experience future dilution as a result of future equity offerings.
In order to raise additional capital, we may in the future offer additional shares of our common stock or other

securities convertible into or exchangeable for our common stock at prices that may not be the same as the price per
share in this offering. Additionally, investors purchasing common stock or other securities in the future could have

rights superior to existing stockholders. The price per share at which we sell additional shares of our common stock,
or securities convertible or exchangeable into common stock, in future transactions may be higher or lower than the

price per share paid by investors in this offering.

S-2
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CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference each
contain �forward-looking statements� within the meaning of the safe harbor from civil liability provided for by the

Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the Securities Act of 1933, as amended
(the �Securities Act�), and Section 21E of the Exchange Act). Forward-looking statements, which are based on certain
assumptions and describe our future plans, strategies and expectations, are generally identifiable by use of the words

�anticipate,� �estimate,� �should,� �expect,� �believe,� �intend,� �may,� �will,� �seek,� �could,� �project,� or similar expressions. You should
not rely on forward-looking statements since they involve known and unknown risks, uncertainties and other factors

which are, in some cases, beyond our control and which could materially affect actual results, performances or
achievements. Factors which may cause actual results to differ materially from current expectations include, but are

not limited to:

�
the factors included in our Annual Report on Form 10-K filed with the SEC on March 11, 2016, including those set
forth under the headings �Business,� �Risk Factors� and �Management�s Discussion and Analysis of Financial Condition
and Results of Operations;�
�global and national economic conditions and changes in general economic, financial and real estate market conditions;

� changes in our business strategy;
� risks that our acquisition and development projects will fail to perform as expected;

� the potential need to fund improvements or other capital expenditures out of operating cash flow;
� financing risks, such as the inability to obtain debt or equity financing on favorable terms or at all;

� the level and volatility of interest rates;
� our ability to re-lease space as leases expire;

� loss or bankruptcy of one or more of our major tenants;
� a failure of our properties to generate additional income to offset increases in operating expenses;

�our ability to maintain our qualification as a REIT for federal income tax purposes and the limitations imposed on our
business by our status as a REIT; and

� legislative or regulatory changes, including changes to laws governing REITs.
Any forward-looking statement speaks only as of the date on which it is made. New risks and uncertainties arise over
time, and it is not possible for us to predict those events or how they may affect us. Except as required by law, we are

not obligated to, and do not intend to, update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. Accordingly, investors should use caution in relying on past forward-looking
statements, which were based on results and trends at the time they were made, to anticipate future results or trends.

For a further discussion of these and other factors that could impact our future results, performance or transactions, see
the section above entitled �Risk Factors,� including the risks incorporated therein from our most recent Annual Report

on Form 10-K, as updated by our future filings.

S-3
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USE OF PROCEEDS
We estimate that our net proceeds from this offering, after deducting estimated offering expenses payable by us, will

be approximately $     million (approximately $     million if the underwriters exercise their option to purchase
additional shares in full). We intend to use the net proceeds of this offering to reduce amounts outstanding under our

existing $150 million unsecured revolving credit facility (the �credit facility�) with PNC Bank, National Association and
certain other lenders, to fund property acquisitions and development activity, for working capital and for general

corporate purposes.

As of October 24, 2016, the principal amount outstanding under the credit facility was approximately $39.5 million
with a weighted average interest rate of 1.9%. The credit facility matures on July 21, 2018, subject to a one-year

extension option that we may exercise at our option, subject to certain customary conditions. We may use proceeds
from borrowings under the credit facility to repay other outstanding debt, to fund our property acquisitions and

development activity, and for working capital and other general corporate purposes.

An affiliate of Citigroup Global Markets Inc. is a lender under our credit facility. To the extent that we use any of the
net proceeds of this offering to repay borrowings outstanding under the credit facility, such affiliates will receive their

proportionate share of any such amount. See �Underwriting� in this prospectus supplement.

Pending application of the net proceeds from this offering as described above, we may invest such proceeds in
short-term, interest bearing investments that are consistent with our intention to continue to qualify as a REIT.

S-4
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DESCRIPTION OF COMMON STOCK
At our 2015 annual meeting of stockholders held on May 4, 2015, our stockholders approved amendments to our
charter that had the effect of (i) deleting an ownership limitation of 24% of our capital stock that had previously

applied to certain founders of our company and their families and (ii) providing for an aggregate stock ownership limit
of 9.8% (in value) of the aggregate outstanding shares of our capital stock and a common stock ownership limit of
9.8% (in value or in number of shares, whichever is more restrictive), of the aggregate outstanding shares of our

common stock. As a result, the 9.8% ownership limits apply to all stockholders, other than those who have received
ownership waivers from, and those for whom an excepted holder limit has been established by, our board of directors.
The amendments also provide for an automatic transfer of shares to a charitable trust in the event a purported violation

of our ownership limitations has been made. The amendments also made certain conforming, technical and other
changes to our charter that we believe result in the ownership and transfer restrictions set forth in our charter being

similar in most material respects to the restrictions on ownership and transfer that are now typically contained in the
charters of many publicly traded REITs. Included in those technical changes is the elimination of the concept of
�excess stock,� which is no longer required as a result of the other changes relating to the ownership and transfer
restrictions set forth in our charter, including the elimination of all 8,000,000 shares of excess stock that were

authorized for issuance under our charter.

Furthermore, at our 2016 annual meeting of stockholders held on May 2, 2016, our stockholders approved
amendments to our charter to (i) increase the number of authorized shares of our common stock from 28 million

shares to 45 million shares, and (ii) provide that our board of directors may not classify or reclassify any authorized
but unissued shares of our common stock into shares of our preferred stock or any class or series thereof.

The description below takes into account these amendments to our charter and updates and supersedes the subsections
entitled �General� and �Restrictions on Ownership and Transfer� set forth under the heading �Description of Common

Stock� in the accompanying prospectus. The following summary does not purport to be complete and is subject to and
qualified in its entirety by reference to Maryland law, our bylaws and our charter as amended by that certain

amendment filed as an exhibit to our Current Report on Form 8-K filed with the SEC on May 6, 2015 and that certain
amendment filed as an exhibit to our Current Report on Form 8-K filed with the SEC on May 3, 2016. See �Where You

Can Find More Information� in the accompanying prospectus.

General

We have the authority to issue 49,000,000 shares of capital stock, par value $.0001 per share, of which 45,000,000
shares are classified as shares of common stock, par value $.0001 per share, and 4,000,000 shares are classified as

shares of preferred stock, par value $.0001 per share. Of our preferred stock, 200,000 shares are designated as Series
A Junior Participating Preferred Stock, and 3,800,000 shares are undesignated. As of October 24, 2016, we had

outstanding 24,067,974 shares of common stock and no shares of preferred stock.

The following description of our common stock sets forth certain general terms and provisions of the common stock
to which any prospectus supplement may relate, including a prospectus supplement providing that common stock will
be issuable upon conversion of our preferred stock or upon the exercise of common stock warrants issued by us. The

statements below describing the common stock are in all respects subject to and qualified in their entirety by reference
to the applicable provisions of our charter and bylaws.

Subject to preferential rights with respect to any outstanding preferred stock, holders of our common stock will be
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entitled to receive dividends when, as and if authorized by our board of directors and declared by us, out of assets
legally available therefor. Upon our liquidation, dissolution or winding up, holders of common stock will be entitled

to share equally and ratably in any assets available for distribution to them, after payment or provision for payment of
our debts and other liabilities and the preferential amounts owing with respect to any of our

S-5
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outstanding preferred stock. The common stock will possess voting rights in the election of directors and in respect of
certain other corporate matters, with each share entitling the holder thereof to one vote. Holders of shares of common

stock will not have cumulative voting rights in the election of directors. The shares of common stock are not
convertible into any other class or series of stock. Holders of shares of common stock will not have preemptive rights,

which means they have no right to acquire any additional shares of common stock that may be issued by us at a
subsequent date. The common stock will, when issued in exchange for the consideration therefor, be fully paid and

nonassessable and will not be subject to preemptive or similar rights. The common stock is listed on the NYSE under
the symbol �ADC.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Restrictions on Ownership and Transfer

For us to qualify as a REIT under the Code, not more than 50% of the value of our issued and outstanding Equity
Stock (as defined below) may be owned, directly or indirectly, by five or fewer individuals (as defined in the Code to
include certain entities) during the last half of a taxable year, and the Equity Stock must be beneficially owned by 100

or more persons during at least 335 days of a taxable year of 12 months or during a proportionate part of a shorter
taxable year. Our charter contains restrictions on the ownership and transfer of shares of Equity Stock to enable us to

qualify as a REIT.

Subject to certain exceptions specified in our charter, our charter provides that no holder, other than an excepted
holder, may beneficially own, or be deemed to own by virtue of the attribution provisions of the Code, more than

9.8% (in value or in number of shares, whichever is more restrictive) of the outstanding shares of our common stock,
or more than 9.8% (in value) of the aggregate of the outstanding shares of all classes and series of our stock

(collectively, the �Equity Stock�). We refer to each of these restrictions as an �Ownership Limit� and collectively as the
�Ownership Limits.� Our board of directors may, in its sole and absolute discretion, prospectively or retroactively,

waive either or both of the Ownership Limits with respect to a particular stockholder or establish a different limit on
ownership (an �excepted holder limit�), which excepted holder limit is subject to adjustment from time to time, if our
board of directors makes certain determinations set forth in our charter. As a condition of any such exemption, our

board of directors may require a ruling from the Internal Revenue Service (�IRS�) or an opinion of counsel satisfactory
to our board of directors in its sole and absolute discretion, as specified in our charter, in order to determine or ensure
our status as a REIT, or such representations and/or undertakings from the person requesting the waiver as our board
of directors may require in its sole and absolute discretion to make such determinations. Notwithstanding the receipt

of any such ruling or opinion, our board of directors may impose such conditions or restrictions as it deems
appropriate in connection with granting such an exception. Subject to the provisions of our charter, our charter

provides that an underwriter or placement agent that participates in a public offering or a private placement of our
Equity Stock, or an initial purchaser of our Equity Stock in a transaction reliant upon Rule 144A, may beneficially

own or constructively own shares of Equity Stock in excess of the Ownership Limits, but only to the extent necessary
to facilitate such public offering, private placement or Rule 144A transaction. The foregoing restrictions on

transferability and ownership will not apply if the board of directors determines that it is no longer in our best interests
to continue to qualify as a REIT. In addition, our charter provides that no person may beneficially or constructively

own shares of Equity Stock to the extent that such ownership would result in our being closely held within the
meaning of Section 856(h) of the Code or which would otherwise result in our failing to qualify as a REIT. If shares
of Equity Stock which would cause us to be beneficially owned by less than 100 persons are issued or transferred to

any person, our charter provides that such issuance or transfer shall be void ab initio, and the intended transferee

Edgar Filing: AGREE REALTY CORP - Form 424B5

Transfer Agent and Registrar 13



would acquire no rights to the stock; however, the board of directors may waive this transfer restriction if it
determines that such transfer would not adversely affect our ability to continue to qualify as a REIT. Our charter

provides that shares transferred in excess of the Ownership Limits
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and shares transferred that would cause us to be closely held or otherwise fail to qualify as a REIT will be
automatically transferred to one or more trusts for the exclusive benefit of one or more charitable beneficiaries. Such
transfer will be deemed to be effective as of the close of business on the business day prior to the purported transfer.

Our charter further provides that the Prohibited Owner (as defined herein) will have no rights in the shares held by the
trustee and will not benefit economically from ownership of any such shares held in trust by the trustee, will have no

rights to dividends or other distributions and will not possess any rights to vote or other rights attributable to such
shares held in trust. While these shares are held in trust, the trustee will be entitled to vote and to share in any

dividends or other distributions with respect to shares of Equity Stock held in trust, which rights will be exercised for
the exclusive benefit of the charitable beneficiary. Within 20 days of receiving notice from us that shares of Equity

Stock have been transferred to the trust, the trustee will sell the shares to any person who may hold such shares
without violating the limitations on ownership and transfer set forth in our charter. Upon such sale, the interest of the

charitable beneficiary in the shares sold will terminate, and the trustee will distribute the net proceeds of the sale to the
person who owned the shares of Equity Stock in violation of the Ownership Limits or the other ownership restrictions
described above (the �Prohibited Owner�), who will receive the lesser of (1) the price paid by the Prohibited Owner for
the shares or, if the Prohibited Owner did not give value for the shares in connection with the event causing the shares
to be held in the trust, the market price of the shares on the day of the event causing the shares to be held in the trust

and (2) the price per share received by the trustee from the sale or other disposition of the shares held in the trust. The
trustee will reduce the amount payable to the Prohibited Owner by the amount of dividends and other distributions

that have been paid to the Prohibited Owner and are owed by the Prohibited Owner to the trustee and will pay any net
sales proceeds in excess of the amount payable to the Prohibited Owner to the charitable beneficiary. In addition, such

shares of Equity Stock held in trust are purchasable by us until the trustee has sold the shares at a price equal to or
lesser of the price paid for the stock in the transaction that resulted in such transfer to the trust and the market price for

the stock on the date we determine to purchase the stock.

In order for us to comply with our record keeping requirements, our charter requires that each beneficial or
constructive owner of Equity Stock and each person (including stockholders of record) who holds stock for a

beneficial or constructive owner, shall provide to us such information as we may request in order to determine our
status as a REIT and to ensure compliance with the Ownership Limits. Our charter also requires each beneficial or

constructive owner of a specified percentage of Equity Stock to provide, no later than January 30 of each year, written
notice to us stating the name and address of such owner, the number of shares of Equity Stock beneficially or

constructively owned, and a description of how such shares are held. In addition, each such stockholder must provide
such additional information as we may request in order to determine the effect of such stockholder�s ownership of

Equity Stock on our status as a REIT and to ensure compliance with the limitations on the ownership of Equity Stock.

These Ownership Limits may have the effect of precluding acquisition of control of our company by a third party
unless the board of directors determines that maintenance of REIT status is no longer in our best interest. No

restrictions on transfer will preclude the settlement of transactions entered into through the facilities of the NYSE.

Shareholder Rights Plan

We have adopted a rights agreement, as amended, under which each holder of our common stock receives one
preferred share purchase right for each outstanding share of common stock. Each right is attached to each share of

common stock, is not currently exercisable and trades only with the shares of common stock. Each right will separate
from the share of common stock to which it is attached and will become exercisable 10 days after a public

announcement that a person or group has acquired common stock that would result in ownership of 15% or more of
our shares of common stock. Upon the occurrence of such an event, each right would entitle the holder to purchase for

an exercise price of $70.00 one one-hundredth of a share of new Series A Junior
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Participating Preferred Stock, which is designed to have economic and voting rights generally equivalent to one share
of common stock. If a person or group actually acquires 15% or more of our shares of common stock, each right held
by the acquiring person or group (or their transferees) will become void, and each right held by our other stockholders
will entitle those holders to purchase for the exercise price a number of shares of our common stock having a market
value of twice the exercise price. If we, at any time after a person or group has become a 15% beneficial owner and

acquired control of our board of directors, are involved in a merger or similar transaction with any person or group or
sell assets to any person or group, each outstanding right would then entitle its holder to purchase for the exercise

price a number of shares of such other company having a market value of twice the exercise price. In addition, if any
person or group acquires 15% or more of our shares of common stock, we may, at our option and to the fullest extent
permitted by law, exchange one share of common stock for each outstanding right. The rights are not exercisable until
the above events occur and will expire on December 22, 2018, unless earlier exchanged or redeemed by us. We may

redeem the rights for $.001 per right under certain circumstances.

Classification of Board of Directors, Vacancies and Removal of
Directors

Our board of directors is divided into three classes of directors, serving staggered three year terms. At each annual
meeting of stockholders, the class of directors to be elected at the meeting generally will be elected for a three-year
term and the directors in the other two classes will continue in office. Subject to the rights of any class or series to

elect directors, a director may only be removed for cause by the affirmative vote of the holders of 80% of our
outstanding shares of common stock entitled to vote generally in the election of directors, voting together as a single
class. We believe that the classified board will help to assure the continuity and stability of our board of directors and
our business strategies and policies as determined by our board of directors. The use of a staggered board may delay

or defer a change in control of us or the removal of incumbent management.

Our charter and bylaws provide that, subject to any rights of holders of preferred stock, and unless the board of
directors otherwise determines, any vacancies may be filled by a vote of the stockholders or a majority of the

remaining directors, though less than a quorum, except vacancies created by the increase in the number of directors,
which only may be filled by a vote of the stockholders or a majority of the entire board of directors. In addition, our
charter and bylaws provide that, subject to any rights of holders of preferred stock to elect additional directors under

specified circumstances, only a majority of the board of directors may increase or decrease the number of persons
serving on the board of directors. These provisions could temporarily prevent stockholders from enlarging the board

of directors and from filling the vacancies created by such removal with their own nominees.

Advance Notice Provisions for Stockholder Nominations and
Stockholder Proposals

Our charter and bylaws establish an advance notice procedure for stockholders to make nominations of candidates for
director or bring other business before an annual meeting of stockholders.

Our bylaws provide that (i) only persons who are nominated by, or at the direction of, the board of directors, or by a
stockholder who has given timely written notice containing specified information to our secretary prior to the meeting

at which directors are to be elected, will be eligible for election as directors and (ii) at an annual meeting, only such
business may be conducted as has been brought before the meeting by, or at the direction of, the board of directors or

by a stockholder who has given timely written notice to our secretary of such stockholder�s intention to bring such
business before such meeting. In general, for notice of stockholder nominations or proposed business (other than
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of the date of mailing of the notice for the previous year�s annual meeting. Our bylaws also establish
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similar advance notice procedures for stockholders to make nominations of candidates for director at a special meeting
of stockholders at which directors are to be elected.

The purpose of requiring stockholders to give us advance notice of nominations and other business is to afford our
board of directors a meaningful opportunity to consider the qualifications of the proposed nominees or the advisability

of the other proposed business and, to the extent deemed necessary or desirable by our board of directors, to inform
stockholders and make recommendations about such nominees or business, as well as to ensure an orderly procedure
for conducting meetings of stockholders. Although our charter and bylaws do not give the board of directors power to

block stockholder nominations for the election of directors or proposal for action, they may have the effect of
discouraging a stockholder from proposing nominees or business, precluding a contest for the election of directors or

the consideration of stockholder proposals if procedural requirements are not met and deterring third parties from
soliciting proxies for a non-management slate of directors or proposal, without regard to the merits of such slate or

proposal.

Relevant Factors to be Considered by the Board of Directors

Our charter provides that, in determining what is in our best interest in a business combination or certain change of
control events, each of our directors shall consider the interests of our stockholders and, in his or her discretion, also
may consider all relevant factors, including but not limited to (i) the interests of our employees, suppliers, creditors
and tenants; and (ii) both the long-term and short-term interests of our company and our stockholders, including the
possibility that these interests may be best served by the continued independence of our company. Pursuant to this

provision, our board of directors may consider subjective factors affecting a proposal, including certain nonfinancial
matters, and on the basis of these considerations may oppose a business combination or other transaction which,

evaluated only in terms of its financial merits, might be attractive to some, or a majority, of our stockholders.

Additional Classes and Series of Stock

Our board of directors is authorized to establish one or more classes and series of stock, including series of preferred
stock, from time to time, and to establish the number of shares in each class or series and to fix the preferences,
conversion and other rights, voting powers, restrictions, limitations as to dividends, qualifications and terms and

conditions of redemption of such class or series, without any further vote or action by the stockholders, unless such
action is required by applicable law or the rules of any stock exchange or automated quotation system on which our

securities may be listed or traded.

The issuance of additional classes or series of capital stock may have the effect of delaying, deferring or preventing a
change in control of our company without further action of the stockholders. The issuance of additional classes or

series of capital stock with voting and conversion rights may adversely affect the voting power of the holders of our
capital stock, including the loss of voting control to others. The ability of our board of directors to issue additional

classes or series of capital stock, while providing flexibility in connection with possible acquisitions or other corporate
purposes, could have the effect of making it more difficult for a third party to acquire, or of discouraging a third party
from acquiring, a majority of our outstanding voting stock, even where such an acquisition may be beneficial to us or

our stockholders.

Business Combinations
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Maryland law prohibits �business combinations� between us and an interested stockholder or an affiliate of an interested
stockholder for five years after the most recent date on which the interested stockholder becomes an interested

stockholder. These business combinations include a merger, consolidation, share exchange, or, in circumstances
specified in the statute, an asset transfer or issuance or transfer of equity securities, liquidation plan or reclassification

of equity securities. Maryland law defines an interested stockholder as:
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� any person or entity who beneficially owns 10% or more of the voting power of our stock; or

�an affiliate or associate of ours who, at any time within the two-year period prior to the date in question, was the
beneficial owner of 10% or more of the voting power of our then outstanding voting stock.

A person is not an interested stockholder if our board of directors approves in advance the transaction by which the
person otherwise would have become an interested stockholder. However, in approving a transaction, our board of
directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms and

conditions determined by our board of directors.

After the five-year prohibition, any business combination between us and an interested stockholder or an affiliate of
an interested stockholder generally must be recommended by our board of directors and approved by the affirmative

vote of at least:

� 80% of the votes entitled to be cast by holders of our then-outstanding shares of voting stock; and

�
two-thirds of the votes entitled to be cast by holders of our voting stock other than stock held by the interested
stockholder with whom or with whose affiliate the business combination is to be effected or stock held by an affiliate
or associate of the interested stockholder.
These super-majority vote requirements do not apply if our common stockholders receive a minimum price, as defined
under Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by

the interested stockholder for its stock.

The statute permits various exemptions from its provisions, including business combinations that are approved or
exempted by the board of directors before the time that the interested stockholder becomes an interested stockholder.
Our board of directors has exempted from these provisions of the Maryland General Corporation Law (�MGCL�) any
business combination with Mr. Richard Agree or any other person acting in concert or as a group with Mr. Agree.

Control Share Acquisitions

Maryland law provides that holders of �control shares� of a Maryland corporation acquired in a �control share acquisition�
have no voting rights with respect to the control shares, except to the extent approved by a vote of two-thirds of the

votes entitled to be cast on the matter. Shares owned by the acquiror or by officers or by directors who are our
employees are excluded from the shares entitled to vote on the matter. �Control shares� are voting shares of stock that, if
aggregated with all other shares of stock currently owned by the acquiring person, or in respect of which the acquiring
person is able to exercise or direct the exercise of voting power (except solely by virtue of a revocable proxy), would
entitle the acquiring person to exercise voting power in electing directors within one of the following ranges 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 the acquiring person is then entitled to vote as a result of having previously

obtained stockholder approval. A �control share acquisition� means the acquisition of control shares, subject to certain
exceptions. A person who has made or proposes to make a control share acquisition may compel our board of

directors to call a special meeting of stockholders to be held within 50 days of demand to consider the voting rights of
the shares. The right to compel the calling of a special meeting is subject to the satisfaction of certain conditions,

including an undertaking to pay the expenses of the meeting. If no request for a meeting is made, we may present the
question at any stockholders meeting.
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If voting rights are not approved at the stockholders meeting or if the acquiring person does not deliver the statement
required by Maryland law, then, subject to certain conditions and limitations, we may redeem any or all of the control
shares, except those for which voting rights have previously been approved, for fair value. Fair value is determined,

without regard to the absence of voting rights for the control shares, as of the date of the last control share acquisition
by the acquiror or of any meeting of stockholders at which the voting rights of the shares were considered and not

approved. If voting rights for control shares are approved at a stockholders meeting and the acquiror becomes entitled
to vote a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of

the shares for purposes of these appraisal rights may not be less than the highest price per share paid by the acquiror in
the control share acquisition. The control share acquisition statute does not apply to shares acquired in a merger,

consolidation or share exchange if we are a party to the transaction, nor does it apply to acquisitions approved by or
exempted by our charter or bylaws.

Our bylaws contain a provision exempting from the control share acquisition statute any of our officers, our
employees, any of the associates or affiliates of the foregoing and any other person acting in concert of as a group with

any of the foregoing.

Maryland Unsolicited Takeovers Act

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws or a

resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of
five provisions:

� a classified board;
� a two-thirds vote requirement for removing a director;

� a requirement that the number of directors be fixed only by vote of directors;

�a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full
term of the directorship in which the vacancy occurred; and

� a majority requirement for the calling of a special meeting of stockholders.
Through provisions in our charter and bylaws unrelated to Subtitle 8, we (1) have a classified board, (2) require an

80% vote for the removal of any director from the board, (3) vest in the board the exclusive power to fix the number
of directorships and (4) provide that unless called by our chairman of our board of directors, our president or our

board of directors, a special meeting of stockholders may only be called by our secretary upon the written request of
the stockholders entitled to cast not less than a majority of all the votes entitled to be cast at the meeting who comply

with the stockholder requested meeting provisions set forth in our bylaws.

Limitation of Liability and Indemnification

The MGCL permits a Maryland corporation to include in its charter a provision limiting the liability of its directors
and officers to the corporation and its stockholders for money damages, except for liability resulting from:

� actual receipt of an improper benefit or profit in money, property or services; or
� active and deliberate dishonesty established by a final judgment and which is material to the cause of action.

Our charter contains such a provision that eliminates directors� and officers� liability to the maximum extent permitted
by Maryland law. These limitations of liability do not apply to liabilities arising under the federal securities laws and

do not generally affect the availability of equitable remedies such as injunctive relief or rescission.
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require us to indemnify our directors and officers, and, without requiring a preliminary determination of the ultimate
entitlement to indemnification, to pay to our directors and officers or reimburse reasonable expenses of our directors
and officers in advance of the final disposition of a proceeding, in each case to the fullest extent permitted from time

to time by the laws of the State of Maryland. We may, with the approval of our board of directors, provide such
indemnification and advance for expenses to a person who served a predecessor of us as a director or officer and any

employee or agent of ours or of a predecessor of ours.

Maryland law requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a
director or officer who has been successful in the defense of any proceeding to which he or she is made, or threatened
to be made, a party by reason of his or her service in that capacity. Maryland law permits a corporation to indemnify

its present and former directors and officers, among others, against judgments, penalties, fines, settlements and
reasonable expenses actually incurred by them in connection with any proceeding to which they may be made, or
threatened to be made, a party by reason of their service in those or other capacities unless it is established that:

�the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was
committed in bad faith or (2) was the result of active and deliberate dishonesty;

� the director or officer actually received an improper personal benefit in money, property or services; or

�in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission
was unlawful.
However, under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in

the right of the corporation or for a judgment of liability on the basis of that personal benefit was improperly received,
unless in either case a court orders indemnification and then only for expenses. In addition, Maryland law permits a

corporation to advance reasonable expenses to a director or officer upon the corporation�s receipt of:

� a written affirmation by the director or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification by the corporation; and

�a written undertaking by him or her on his or her behalf to repay the amount paid or reimbursed by the corporation if
it is ultimately determined that the standard of conduct was not met.

We maintain liability insurance for each director and officer for certain losses arising from claims or charges made
against them while acting in their capacities as our directors or officers.

Insofar as the foregoing provisions permit indemnification of directors, executive officers or persons controlling us for
liability arising under the Securities Act, we have been informed that, in the opinion of the SEC, this indemnification

is against public policy as expressed in the Securities Act and is therefore unenforceable.
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We are disclosing the following information to supplement the discussions under the heading �Material Federal Income
Tax Considerations� in the accompanying prospectus:

ADDITIONAL MATERIAL FEDERAL INCOME TAX
CONSIDERATIONS

This discussion is a supplement to, and is intended to be read together with, the discussion under the heading �Material
Federal Income Tax Considerations� in the accompanying prospectus.

The following disclosure supersedes, in its entirety, the disclosure under the heading �Material Federal Income Tax
Considerations�Other Tax Considerations�Additional U.S. Federal Income Tax Withholding Rules�Reporting and

Withholding on Foreign Financial Accounts� in the accompanying prospectus.

Reporting and Withholding on Foreign Financial Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such sections commonly referred to as
the Foreign Account Tax Compliance Act, or FATCA) on certain types of payments made to non-U.S. financial
institutions and certain other non-U.S. entities. Currently, certain foreign financial institutions and non-financial

foreign entities are subject to a 30% U.S. federal withholding tax on dividends on our shares of capital stock unless (i)
in the case of a foreign financial institution, such institution enters into an agreement with the U.S. government (or

alternative procedures apply pursuant to an applicable intergovernmental agreement between the U.S. and the relevant
foreign government) to withhold on certain payments and to collect and provide to the U.S. tax authorities substantial
information regarding U.S. account holders of such institution (which includes certain equity and debt holders of such

institution, as well as certain account holders that are foreign entities with U.S. owners), and (ii) in the case of a
non-financial foreign entity, such entity provides the withholding agent with a certification identifying the direct and
indirect U.S. owners of the entity. In addition, if such disclosure requirements are not satisfied, withholding at a 30%

rate on gross proceeds from the sale or other disposition of our shares of capital stock by such foreign financial
institutions and non-financial foreign entities will generally begin after December 31, 2018. Under certain

circumstances, a non-U.S. shareholder might be eligible for refunds or credits of such taxes. Prospective investors
should consult their tax advisors regarding the possible implications of these withholding provisions on the

acquisition, ownership, and disposition of our shares of capital stock. We will not pay any additional amounts in
respect of any amounts withheld.

The following discussion is added to the discussions under the heading �Material Federal Income Tax
Considerations�Tax Aspects of Investment in the Operating Partnership� in the accompanying prospectus.

Partnership Audit Rules

Pursuant to the Bipartisan Budget Act of 2015, for tax years beginning after December 31, 2017, if the IRS makes
audit adjustments to the income tax returns of the Operating Partnership, it may assess and collect any taxes (including

any applicable penalties and interest) resulting from such audit adjustment directly from the Operating Partnership.
The Operating Partnership may elect to have its partners take such audit adjustment into account in accordance with
their interests in the Operating Partnership during the tax year under audit, but there can be no assurance that such

election will be effective in all circumstances. If, as a result of any such audit adjustment, the Operating Partnership is
required to make payments of taxes, penalties and interest, the cash available for distribution to its partners might be
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substantially reduced. These rules are not applicable for tax years beginning on or prior to December 31, 2017.

The following discussion is added to the discussions under the heading �Material Federal Income Tax
Considerations�Other Tax Considerations� in the accompanying prospectus.
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Recent Legislation Modifying Several of the Rules Applicable to
REITs

On December 18, 2015, President Obama signed into law the Consolidated Appropriations Act, 2016, an omnibus
spending bill, with a division referred to as the Protecting Americans From Tax Hikes Act of 2015 (the �PATH Act�),

which includes a number of important provisions affecting taxation of REITs and REIT shareholders. The rules in the
PATH Act were enacted with different effective dates, some of which are retroactive. Investors are urged to consult

their tax advisors regarding the implications of the PATH Act.

Reduction in Permissible Holdings of the Securities of Taxable REIT Subsidiaries.  For taxable years beginning after
2017, the percentage of a REIT�s total assets that may be represented by securities of one or more taxable REIT

subsidiaries is reduced from 25% to 20%.

Prohibited Transaction Safe Harbors.  REITs are subject to a 100% tax on net income from �prohibited transactions,�
i.e., sales of dealer property (other than �foreclosure property�). These rules also contain safe harbors under which

certain sales of real estate assets will not be treated as prohibited transactions. Included among the requirements for
the pre-PATH Act safe harbors is that (I) the REIT does not make more than seven sales of property (subject to

specified exceptions) during the taxable year at issue, (II) the aggregate adjusted bases (as determined for purposes of
computing earnings and profits) of property (other than excepted property) sold during the taxable year does not

exceed 10% of the aggregate bases in the REIT�s assets as of the beginning of the taxable year, or (III) the fair market
value of property (other than excepted property) sold during the taxable year does not exceed 10% of the fair market

value of the REIT�s total assets as of the beginning of the taxable year. If a REIT relies on clause (II) or (III),
substantially all of the marketing and certain development expenditures with respect to the properties sold must be

made through an independent contractor. A number of changes were made to the safe harbors:

�

For taxable years beginning after December 18, 2015, clauses (II) and (III) are liberalized to permit the REIT to sell
properties with an aggregate adjusted basis (or fair market value) of up to 20% of the aggregate bases in (or fair
market value of) the REIT�s assets as long as the 10% standard is satisfied on average over the three-year period
comprised of the taxable year at issue and the two immediately preceding taxable years.

�For taxable years beginning after 2015, for REITs that rely on clauses (II) or (III), a taxable REIT subsidiary may
make the marketing and development expenditures that previously had to be made by independent contractors.

TRS Operation of Foreclosure Property.  For taxable years beginning after 2015, a taxable REIT subsidiary may
operate property on which the REIT has made a foreclosure property election without loss of foreclosure property

status.

Amendments to Preferential Dividend Rules.  For distributions in taxable years beginning after 2014, the preferential
dividend rules do not apply to �publicly offered REITs�. A �publicly offered REIT� means a REIT that is required to file

annual and periodic reports with the Securities and Exchange Commission under the Securities Exchange Act of 1934.
We are a publicly offered REIT.

Limitations on Designation of Dividends by REITs.  The aggregate amount of dividends that we may designate as
qualified dividend income or as capital gain dividends with respect to any taxable year beginning after 2015 cannot
exceed the dividends actually paid by us during such year. In addition, the Secretary of the Treasury is authorized to
prescribe regulations or other guidance requiring proportionality of the designation of particular types of dividends.

Debt Instruments of Publicly Offered REITs and Mortgages Treated as Real Estate Assets.  Debt instruments issued
by publicly offered REITs will be treated as real estate assets for purposes of the 75% asset test. Income from such
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test, not
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more than 25% of the value of our assets can consist of debt instruments of publicly offered REITs unless they would
otherwise be treated as real estate assets. These provisions are effective for taxable years beginning after 2015.

Asset and Income Test Clarification Regarding Ancillary Personal Property.  Under the prior law, rent attributable to
personal property which was leased under, or in connection with, a lease of real property, was treated as rents from

real property for purposes of the 95% and 75% gross income tests if the rent attributable to the personal property for
the taxable year did not exceed 15% of the total rent for the year for such real and personal property. The PATH Act

provides that, for taxable years beginning after 2015, personal property leased in connection with a lease of real
property will be treated as a real estate asset for purposes of the 75% asset test to the extent that rent attributable to

such personal property meets the 15% test described above. In addition, for taxable years beginning after 2015, debt
secured by a mortgage on both real and personal property will qualify as a real estate asset for purposes of the 75%
asset test, and interest on such debt will be qualifying income for purposes of both the 95% and 75% gross income

tests, if the fair market value of the personal property securing the debt does not exceed 15% of the total fair market
value of all property securing the debt.

Hedging Provisions.  Income from hedging transactions that hedge certain REIT liabilities and currency risks is
disregarded in applying the gross income tests. For taxable years beginning after 2015, certain income from hedging
transactions entered into to hedge existing hedging positions after any portion of the hedged indebtedness or property

is disposed of will also be disregarded for purposes of the 95% and 75% gross income tests.

Modification of REIT Earnings and Profits Calculation.  The PATH Act modified the special earnings and profits
rules in the Code to ensure that stockholders, for taxable years after 2015, will not be treated as receiving taxable

dividends from a REIT that exceed the earnings and profits of the REIT.

Treatment of Certain Services Provided by Taxable REIT Subsidiaries.  For taxable years beginning after 2015, a
100% excise tax is imposed on �redetermined TRS service income,� which is income of a taxable REIT subsidiary

attributable to services provided to, or on behalf of, its associated REIT and which would otherwise be increased on
distribution, apportionment, or allocation under the Code (i.e., as a result of a determination that the income was not

arm�s length).

Exceptions from FIRPTA for Certain REIT Stock Gains and Distributions.  On or after December 18, 2015, the
disposition of stock of a publicly traded REIT is not treated, under the Foreign Investment in Real Property Tax Act

(�FIRPTA�), as a United States real property interest in the hands of a person who has not held more than 10%
(increased from 5% under prior law) of the stock of such REIT during the applicable testing period. Similarly, on or

after December 18, 2015, a distribution by a publicly traded REIT is not treated, under FIRPTA, as gain from the
disposition of a United States real property interest for a person who has not held more than 10% (increased from 5%

under prior law) of the stock of such REIT during the applicable testing period.

FIRPTA Exception for Qualified Shareholders of REITs.  Stock of a REIT held (directly or through one or more
partnerships) by a �qualified shareholder� will not be a United States real property interest, and capital gain dividends
from such a REIT will not be treated as gain from the sale of a United States real property interest, unless a person

(other than a qualified shareholder) that holds an interest (other than an interest solely as a creditor) in such qualified
shareholder owns, taking into account applicable constructive ownership rules, more than 10% of the stock of the

REIT (an �applicable investor�). If the qualified shareholder has such an applicable investor, gains and REIT
distributions allocable to the portion of REIT stock held by the qualified shareholder indirectly owned through the
qualified shareholder by the applicable investor will be treated as gains from the sale of United States real property

interests. For these purposes, a �qualified shareholder� is a foreign person which is in a treaty jurisdiction and satisfies
certain publicly traded requirements, is a �qualified collective investment vehicle,� and maintains records on the identity
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person that is eligible for a reduced withholding rate with respect to ordinary REIT dividends even if such person
holds more than 10% of the REIT�s stock, a publicly traded partnership that is a withholding foreign partnership that

would be a United States real property holding corporation if it were a United States corporation, or is designated as a
qualified collective investment vehicle by the Secretary of the Treasury and is either fiscally transparent within the

meaning of the Code or required to include dividends in its gross income but entitled to a deduction for distributions
to its investors. Finally, capital gain dividends and non-dividend redemption and liquidating distributions to a

qualified shareholder that are not allocable to an applicable investor will be treated as ordinary dividends. These
changes apply to dispositions and distributions on or after December 18, 2015.

Determination of Domestically-Controlled REIT Status.  Gain from sale of the stock of a �domestically-controlled
REIT� is not taxable under FIRPTA. A REIT is a �domestically-controlled REIT� if throughout the applicable testing
period less than 50% of its stock was held directly or indirectly by non-U.S. persons. There has been uncertainty

regarding how domestically controlled status is determined, particularly what indirect ownership is taken into account.
Effective December 18, 2015, the following new rules are intended to simplify such determination:

�
In the case of a publicly traded REIT, a person holding less than 5% of a publicly traded class of stock at all times
during the testing period is treated as a U.S. person unless the REIT has actual knowledge that such person is not a
U.S. person. We are a publicly traded REIT.

�
In the case of REIT stock held by a publicly traded REIT or certain publicly traded or open-ended registered
investment companies, the REIT or registered investment company will be treated as a U.S. person if the REIT or
registered investment company is domestically controlled and will be treated as a non-U.S. person otherwise.

�In the case of REIT stock held by a REIT or registered investment company not described in the previous rule, the
REIT or registered investment company is treated as a U.S. person or a non-U.S. person on a look-through basis.
FIRPTA Exception for Interests Held by Foreign Retirement or Pension Funds.  �Qualified foreign pension funds� and

entities that are wholly owned by a qualified foreign pension fund are exempted from FIRPTA and FIRPTA
withholding. For these purposes, a �qualified foreign pension fund� is any trust, corporation, or other organization or

arrangement if (i) it was created or organized under foreign law, (ii) it was established to provide retirement or
pension benefits to participants or beneficiaries that are current or former employees (or persons designated by such

employees) of one or more employers in consideration for services rendered, (iii) it does not have a single participant
or beneficiary with a right to more than 5% of its assets or income, (iv) it is subject to government regulation and

provides annual information reporting about its beneficiaries to the relevant tax authorities in the country in which it is
established or operates, and (v) under the laws of the country in which it is established or operates, either contributions

to such fund which would otherwise be subject to tax under such laws are deductible or excluded from the gross
income of such fund or taxed at a reduced rate, or taxation of any investment income of such fund is deferred or such

income is taxed at a reduced rate. This provision is effective for dispositions and distributions occurring after
December 18, 2015.

Increase in Rate of FIRPTA Withholding.  For sales of United States real property interests occurring after February
16, 2016, the FIRPTA withholding rate for dispositions of United States real property interests and certain

distributions increases from 10% to 15%.

No �Cleansed� REITs.  The so-called FIRPTA �cleansing rule� (which applies to corporations that no longer have any
United States real property interests and have recognized all gain on their United States real property interests) will
not apply to a REIT or a registered investment company or a corporation if the corporation or any predecessor was a
REIT or a registered investment company during the applicable testing period. This provision applies to dispositions

on or after December 18, 2015.
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UNDERWRITING
Raymond James & Associates, Inc., Citigroup Global Markets Inc., Jefferies LLC and Wells Fargo Securities, LLC
are acting as representatives of the underwriters named below. Subject to the terms and conditions contained in an
underwriting agreement among us, the Operating Partnership and the underwriters, we have agreed to sell to the

underwriters, and each underwriter has agreed, severally and not jointly, to purchase from us the number of shares of
our common stock set forth opposite its name below.

Underwriter Number of
Shares

Raymond James & Associates, Inc.
Citigroup Global Markets Inc.
Jefferies LLC
Wells Fargo Securities, LLC
Total 1,650,000

The underwriting agreement provides that the obligations of the underwriters to purchase and accept delivery of the
shares of our common stock offered by this prospectus supplement are subject to approval by their counsel of legal

matters and to other conditions set forth in the underwriting agreement. Subject to the terms and conditions set forth in
the underwriting agreement, the underwriters have agreed, severally and not jointly, to purchase all of the shares of

common stock to be sold under the underwriting agreement if any of these shares are purchased, other than the shares
of common stock covered by the option to purchase additional shares described below.

The underwriters propose to offer our common stock directly to the public at the public offering price indicated on the
cover page of this prospectus supplement and to various dealers at that price less a concession not in excess of $     per
share. The underwriters may allow, and the dealers may re-allow, a concession not in excess of $     per share to other
dealers. If all the shares of common stock are not sold at the public offering price, the underwriters may change the

public offering price and other selling terms. The shares of our common stock are offered by the underwriters as stated
in this prospectus supplement, subject to receipt and acceptance by them. The underwriters reserve the right to reject

an order for the purchase of our common stock in whole or in part.

We have granted the underwriters an option, exercisable for 30 days after the date of this prospectus supplement, to
purchase from time to time up to an aggregate of 247,500 additional shares of our common stock, at the public

offering price less the underwriting discount set forth on the cover page of this prospectus supplement and less any
dividends or distributions per share payable on the shares initially purchased by the underwriters but not payable on
such option shares. If the underwriters exercise this option, each will be obligated, subject to conditions contained in

the underwriting agreement, to purchase a number of additional shares of common stock proportionate to that
underwriter�s initial amount reflected in the table above.

The following table shows the amount per share and total underwriting discount we will pay to the underwriters. The
amounts are shown assuming both no exercise and full exercise of the underwriters� option to purchase additional

shares.

Total

Per Share No
Exercise Full Exercise
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Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to us $ $ $

In connection with this offering, we expect to incur expenses, excluding the underwriting discount, of approximately
$150,000.
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We have agreed in the underwriting agreement to indemnify the underwriters against various liabilities that may arise
in connection with this offering, including liabilities under the Securities Act. If we cannot indemnify the

underwriters, we have agreed to contribute to payments the underwriters may be required to make in respect of those
liabilities.

Subject to specified exceptions, all of our executive officers and directors have agreed that for a period of 60 days
after the date of this prospectus supplement they will not, without the prior written consent of Raymond James &

Associates, Inc., Citigroup Global Markets Inc., Jefferies LLC and Wells Fargo Securities, LLC, directly or indirectly,
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant

any option, right or warrant for the sale of, or otherwise dispose of or transfer any shares of common stock, any
securities convertible into or exchangeable or exercisable for any shares of common stock, or enter into any swap or
other agreement or transaction that transfers, in whole or in part, any of the economic consequences of ownership of

any shares of our common stock or other securities.

In addition, we have agreed that we will not, without the prior written consent of Raymond James & Associates, Inc.,
Citigroup Global Markets Inc., Jefferies LLC and Wells Fargo Securities, LLC, offer, sell, contract to sell, pledge or
otherwise dispose of or enter into any transaction that is designed to, or might reasonably be expected to, result in the
disposition (whether by actual disposition or effective economic disposition due to cash settlement or otherwise) by

us, directly or indirectly, of any shares of our common stock (excluding the shares sold in this offering) or any
securities convertible into or exercisable or exchangeable for shares of our common stock, including the filing of a

registration statement with the SEC in respect of any of the foregoing, or establish or increase a put equivalent
position or liquidate or decrease a call equivalent position with respect to any shares of our common stock (excluding

the shares sold in this offering) or any securities convertible into or exercisable or exchangeable for shares of our
common stock, or publicly announce an intention to effect any such transaction, until 60 days after the date of this

prospectus supplement. Notwithstanding the foregoing, we may issue and sell shares of our common stock and
securities convertible into or exercisable or exchangeable for shares of our common stock pursuant to the conversion
or exchange of currently outstanding convertible or exchangeable securities or the exercise of currently outstanding
warrants or options; pursuant to the terms of any equity incentive plan currently in effect; and in connection with the

acquisition of properties or joint ventures or similar arrangements, so long as the recipients agree in writing not to sell
or transfer shares of our common stock or securities convertible into shares of our common stock for a period of 60
days after the date of this prospectus supplement without the prior written consent of Raymond James & Associates,

Inc., Citigroup Global Markets Inc., Jefferies LLC and Wells Fargo Securities, LLC.

Our common stock is listed on the New York Stock Exchange under the symbol �ADC.�

Until the offering is completed, rules of the SEC may limit the ability of the underwriters and various selling group
members to bid for and purchase shares of our common stock. As an exception to these rules, the underwriters may

engage in activities that stabilize, maintain or otherwise affect the price of our common stock, including:

� short sales;
� syndicate covering transactions;
� imposition of a penalty bid; and

� purchases to cover positions created by short sales.
Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the

market price of our common stock while the offering is in progress. Stabilizing transactions may include making short
sales of our common stock, which involve the sale by the underwriters of a greater number of shares of our common
stock than they required to purchase in the offering, and purchasing common stock from us or in the open market to

cover
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positions created by short sales. Short sales may be �covered� shorts, which are short positions in an amount not greater
than the underwriters� option to purchase additional shares referred to above, or may be �naked� shorts, which are short

positions in excess of that amount.

The underwriters may close out any covered short position either by exercising their option to purchase additional
shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters
will consider, among other things, the price of shares available for purchase in the open market compared to the price

at which the underwriters may purchase shares pursuant to the option to purchase additional shares.

A naked short position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of our common stock in the open market that could adversely affect investors who purchased in
the offering. To the extent that the underwriters create a naked short position, they will purchase shares in the open

market to cover the position.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased shares sold by or

for the account of such underwriter in stabilizing or short covering transactions.

As a result of these activities, the price of our common stock may be higher than the price that otherwise might exist
in the open market. If the underwriters commence these activities, they may discontinue them without notice at any
time. The underwriters may carry out these transactions on the New York Stock Exchange, in the over-the-counter

market or otherwise.

Some of the underwriters and their affiliates have from time to time provided, and may in the future provide, various
investment banking, commercial banking, financial advisory and other services for us in the ordinary course of
busines. They have received or may in the future receive customary fees and commissions for these services.

For example, as of September 30, 2016, we had a $65 million unsecured term loan facility outstanding which expires
July 21, 2021 with respect to which an affiliate of Raymond James & Associates, Inc. was a participant. In addition, as
of September 30, 2016, we had a $20.3 million unsecured term loan outstanding with an affiliate of Raymond James

& Associates, Inc. and another lender that matures on May 17, 2019. We have the option to extend the loan for an
additional two-year period. An affiliate of Raymond James & Associates, Inc. is a lender under our $40 million

unsecured term loan facility that matures on July 1, 2023. Additionally, an affiliate of Citigroup Global Markets Inc. is
a lender under our $150 million credit facility. To the extent that we use any of the net proceeds of this offering to

repay borrowings outstanding under the credit facility, such affiliate will receive its proportionate share of any such
amount.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own accounts and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. The underwriters and their

affiliates may also make investment recommendations and/or publish or express independent research views in respect
of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short

positions in such securities and instruments.

A prospectus supplement and an accompanying prospectus in electronic format may be available on the Internet site
or through other online services maintained by the underwriters and selling group members participating in the

offering, or by their affiliates. In those cases, prospective investors may view offering terms online and, depending

Edgar Filing: AGREE REALTY CORP - Form 424B5

UNDERWRITING 38



upon the underwriter or the selling group member, prospective investors may be allowed to place orders online. The
underwriters may agree with us to allocate a specific number of shares for sale to online brokerage account holders.
Any such allocation for online distributions will be made by the underwriters on the same basis as other allocations.
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Sales Outside the United States

No action has been taken in any jurisdiction (except in the United States) that would permit a public offering of our
common stock, or the possession, circulation or distribution of this prospectus supplement, the accompanying

prospectus or any other material relating to us or our common stock in any jurisdiction where action for that purpose
is required. Accordingly, our common stock may not be offered or sold, directly or indirectly, and none of this

prospectus supplement, the accompanying prospectus or any other offering material or advertisements in connection
with our common stock may be distributed or published, in or from any country or jurisdiction, except in compliance

with any applicable rules and regulations of any such country or jurisdiction.

The underwriters may arrange to sell common stock offered hereby in certain jurisdictions outside the United States,
either directly or through affiliates, where they are permitted to do so.

Notice to Prospective Investors in Canada

The shares may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the

Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance
with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed

by the securities legislation of the purchaser�s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser�s province or territory for particulars of these rights or consult

with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in

connection with this offering.

Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong by means of any document
other than (i) in circumstances which do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to �professional investors� within the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances
which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap. 32,

Laws of Hong Kong) and no advertisement, invitation or document relating to the shares may be issued or may be in
the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is

directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted
to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of

only to persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.
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Notice to Prospective Investors in Japan

The shares offered in this prospectus supplement have not been and will not be registered under the Financial
Instruments and Exchange Law of Japan. The shares have not been offered or sold and will not be offered or sold,
directly or indirectly, in Japan or to or for the account of any resident of Japan (including any corporation or other

entity organized under the laws of Japan),
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except (i) pursuant to an exemption from the registration requirements of the Financial Instruments and Exchange
Law and (ii) in compliance with any other applicable requirements of Japanese law.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or

invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to

Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject to

compliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

�
a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is
to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an
accredited investor; or

�a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary
of the trust is an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has

acquired the shares pursuant to an offer made under Section 275 of the SFA except:

�

to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section
275(2) of the SFA, or to any person pursuant to an offer that is made on terms that such shares, debentures and units
of shares and debentures of that corporation or such rights and interest in that trust are acquired at a consideration of
not less than S$200,000 (or its equivalent in a foreign currency) for each transaction, whether such amount is to be
paid for in cash or by exchange of securities or other assets, and further for corporations, in accordance with the
conditions specified in Section 275 of the SFA;

� where no consideration is or will be given for the transfer; or
� where the transfer is by operation of law.
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Notice to Prospective Investors in Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia (�Corporations
Act�)) in relation to the shares of common stock has been or will be lodged with the Australian Securities &

Investments Commission (�ASIC�). This document has not been lodged with ASIC and is only directed to certain
categories of exempt persons. Accordingly, if you receive this document in Australia:

(a) you confirm and warrant that you are either:
(i) a �sophisticated investor� under section 708(8)(a) or (b) of the Corporations Act;

(ii)
a �sophisticated investor� under section 708(8)(c) or (d) of the Corporations Act and that you have provided an
accountant�s certificate to us which complies with the requirements of section 708(8)(c)(i) or (ii) of the
Corporations Act and related regulations before the offer has been made;

(iii) a person associated with the company under section 708(12) of the Corporations Act; or

(iv)

a �professional investor� within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to
the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor,
associated person or professional investor under the Corporations Act any offer made to you under this
document is void and incapable of acceptance; and

(b)
you warrant and agree that you will not offer any of the shares of common stock for resale in Australia within 12
months of the shares of common stock being issued unless any such resale offer is exempt from the requirement to
issue a disclosure document under section 708 of the Corporations Act.

Notice to Prospective Investors in Chile

The shares are not registered in the Securities Registr
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