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This brochure provides information about the qualifications and business practices of
Phillips Edison & Company Ltd. If you have any quetions about the contents of this
brochure, please contact us at (513) 554-1110 orm#gh@phillipsedison.com. The
information in this brochure has not been approvedor verified by the United States
Securities and Exchange Commission (SEC) or by asyate securities authority.

Additional information about Phillips Edison & Comp any Ltd. is available on the SEC'’s
website atwww.adviserinfo.sec.gov.




Item 2 - Material Changes

Phillips Edison & Company Ltd. is providing Part 2AForm ADV for the first time and, as such, is
not required to complete this Item 2.
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Item 4 - Advisory Business

Background and Ownership

Phillips Edison & Company Ltd. (also referred td‘Bhillips Edison,” “we,” “it,” “our” or

“us”) is organized as an Ohio limited liability cpany and has been providing real estate
related investment advisory services to our aféibcompanies since 1999. The principal
services provided by Phillips Edison relate todhquisition, management and disposition of
real estate and real estate related assets, aganbk supervision of the development,
improvement and property management of real eatsets. We also act as an investment
adviser to our clients, which consist exclusivelyovate, pooled investment vehicles (all of
which were structured by us or our affiliates) ihieh institutions and high net worth
individuals may invest (such private, pooled inuastt vehicles are hereinafter referred to
individually as a “Fund,” and collectively as theunds”).

Phillips Edison & Company Ltd. is 99.9% owned byllijis Edison Limited Partnership
(“PELP”), and principally owned by Jeffrey S. Edisand Michael C. Phillips through their
interests in PELP. Mr. Edison and Mr. Phillips @@xtensive experience in the real estate
industry and have been acquiring and redeveloging@ng centers through PELP and its
affiliated and predecessor companies since 1991.

Funds

The principal advisory service provided by Philldison, either directly or through its
supervised persons, is the management of the Fwhdas) include limited partnerships and
limited liability companies in which tax exempt g (like pension and profit-sharing plans
and government retirement plans), taxable entitnescertain individuals may invest. As a
general matter, each Fund is managed in accorddtitéhe investment objectives,
strategies and guidelines set forth in the applécpbvate placement memorandum and
constituent documents and is not tailored to tdesidual needs of any particular investor in
the Fund (such investors in the Funds are reféored “Investors”). Investment in a Fund
does not by itself create an advisory relationdleffpveen the Investor and Phillips Edison.
Therefore, Investors must consider whether the Fueelts their investment objectives and
risk tolerance prior to investing in a Fund. Imf@tion about each Fund can be found in its
private placement memorandum, which is availabutoent and prospective investors only
through Phillips Edison or another authorized party

Assets Under Management

Phillips Edison manages approximately $1.794 hilibclient assets on a discretionary basis and
$0.00 of client assets on a non-discretionary laasis November 14, 2011.



Item 5 - Fees and Compensation
Real Estate Management Fees

Phillips Edison and its affiliates may charge mamagnt fees and other fees to its clients. The
specific payment terms and other conditions ohta@agement fees and other fees available to
Phillips Edison and its affiliates are set forthhie relevant private placement memorandum and
constituent documents. To the extent fees payalftdillips Edison and its affiliates are based
on capital gains or capital appreciation, such vaétde effected consistent with the requirements
of Section 205 of the Advisers Act and Rule 20B&¢under, which permit payment of
performance fees by clients that meet certain reménts.

In many cases, Phillips Edison’s fees are baseteoperformance of the assets held by a Fund.
Phillips Edison may have the responsibility forhawe a role in, determining the value of the
assets in a Fund. To the extent Phillips Edista®s are based on the performance of client
assets, Phillips Edison may benefit by receivifgeabased on the increased value of assets in a
Fund. When valuing an asset, Phillips Edison gitenin good faith, to determine the fair value
of the asset in question in a manner consistehtRhillips Edison’s then-current valuation
policies. Phillips Edison also relies on valuasigmovided by third-party appraisers.

The timing of fee payments varies among our cliantsis set forth in the applicable private
placement memorandum. Asset-based fees are ¢afttbiased on the amount of committed or
invested capital. Performance fees or other pmdoce-based compensation generally are based
on exceeding specified yield or total return benatk® or “hurdles” and are payable as set forth

in the applicable private placement memorandum.

Deduction of Fees from Client Accounts

Phillips Edison and its affiliates are authorizedléduct advisory fees from the accounts of the
Funds. Phillips Edison may also call unfunded caments of Investors for the payment of
management fees, and in some cases may be peritetlice the management fees in
exchange for a corresponding allocation of addaiamcome and distributions.

Client Expenses

Phillips Edison’s clients bear the costs associai#dtheir investments (including costs related

to the establishment and maintenance of investusitles) and are required to reimburse
Phillips Edison for such costs if incurred by RpgIEdison. Such expenses may include, without
limitation, compensation and costs of managemeshtesasing personnel, custodian fees, fees of
legal counsel, accountants, outside appraiserseahéstate brokers, and fees for architectural,
engineering or other studies of proposed or exjstimestments, fees and expenses of unaffiliated
third parties incident to the preparation and iigtion of reports, and travel expenses and other
out-of-pocket property and portfolio expenses, irediin connection with the evaluation,
negotiation, operations or sale of proposed ottiagisnvestments and operations of portfolios.

To the extent provided in the private placement oramdum and constituent documents of each
Fund, Phillips Edison’s clients may be requiredeimburse Phillips Edison for certain
components of its overhead and operating expenses.



Property Management Fees

In addition to the fees described above, Philligsé&n and its affiliates may provide leasing,
construction and property management services iashithe Funds could otherwise retain third
parties. Although the leasing commissions, constm management fees and property
management fees will be at market rates, the esrizeat of the terms and conditions of the
relevant agreements will be determined by Philigsson. For example, the determination as to
whether an affiliated party is entitled to be inaéfied pursuant to any such agreement between a
Fund and the service provider, or whether the semmiovider has performed in compliance with
the agreement, will be within Phillips Edison’s yiexw.

Item 6 - Performance-Based Fees and Side-By-Side Nagement

As described in Item 5 above, Phillips Edison ckarfges based on the receipt by Investors in
the Funds of a specified return and managemenbiessd on capital commitments. Phillips
Edison’s clients should be aware that, when PBKiltdison receives performance-based fees,
Phillips Edison and/or any personnel who may beifrefin such fees may have an incentive to
choose investments that are riskier or more sptesllhan might otherwise be chosen.

In addition, Phillips Edison and its supervisedspas may engage in side-by-side management
of accounts that pay varying or no performance-théses that may raise conflicts of interest.
Phillips Edison and its affiliates and supervisedspns may also have significant financial
interests in one or more of the Funds that ma reasflicts of interest. Where the actions
taken on behalf of one Fund may impact other Fuswad Phillips Edison and its affiliates or
supervised persons have different interests ifrtimgls, there may be an incentive to favor
certain Funds over others that may be less lueratihurther, Phillips Edison may be
incentivized to allocate investment opportunit@$unds that pay higher performance fees
(either because of the underlying terms or becthesEund has already achieved performance
hurdles) or to Funds whose current performance doergequire it to reimburse Investors for
losses attributable to prior unprofitable investtadyefore distributing the performance fees.

To mitigate these conflicts, Phillips Edison’s p@s and procedures provide that investment
decisions are made in accordance with the fidudaties owed to its clients and without
consideration of Phillips Edison’s (or its persdig)gecuniary, investment or other financial
interests. In particular, our investment allocafwocess is described in more detail in Item 11.

Individual compensation of Phillips Edison’s supsed persons may be impacted by the
receipt of performance-based fees by Phillips Ediso

Item 7 - Types of Clients

Phillips Edison provides investment managementcss\only to the Funds.

Generally, Investors that participate in the Fusndsrequired to meet certain suitability and net
worth qualifications, such as “accredited investarishin the meaning of Rule 501 of
Regulation D under the Securities Act of 1933, thepeligibility requirements set forth in the
applicable private placement memorandum. Philligison personnel who meet a particular
Fund’s investor eligibility criteria, and certaither eligible personnel of Phillips Edison, may
also invest in the Funds.



Important Notice

This Brochure may be provided to prospective inwass(“Investors”) in a Fund, togethe
with such Fund’s private placement memorandum (“BPbbnstituent documents and othg
related documents (“Governing Documents”), in catiog with an Investor's consideration @
an investment in a Fund. While this Brochure majude information about Phillips Edison @
a Fund, it does not represent a complete discussiothe features, risks or conflict
associated with such Fund. More complete informagioout the Funds is included in the PPM
and other Governing Documents for each Fund.
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In no event should this Brochure be considered anffer of interests in any Fund or be
relied upon in determining whether to invest in anyFund. It is also not an offer of, or
agreement to provide, advisory services directly tany Investor. Rather, this Brochure is
designed only to provide information about Phillggison to comply with regulatory requirements
under the Investment Advisers Act of 1940. Infoioratn this Brochure may differ from the
information provided in the relevant PPM. If theseany conflict between the information in
this Brochure and similar information in the PPRYdstors should rely on the information in the
PPM with respect to their investment in a Fund.

Item 8 - Methods of Analysis, Investment Strategieand Risk of Loss

The following is a summary of the investment sgete and methods of analysis employed by
Phillips Edison on behalf of its clients. Specde&scriptions of such strategies and methods are
included in each client’s private placement memduam subscription agreement or other
constituent documents. The information in thiml&includes a discussion of the primary risks
associated with these investment strategies. Heawieis not possible to identify all of the risks
associated with investing, and the particular regiglicable to a client will depend on the natdre o
the Fund, its investment strategy or strategieslantypes of assets held, among other factors.

The Funds managed by Phillips Edison invest ontgah estate and real estate related assets and
are not intended to provide a complete investmegram for an Investor. Investors are
responsible for appropriately diversifying theiseis to guard against the risk of loss.

Methods of Analysis and Investment Strategies

Phillips Edison’s primary investment strategy isdentify retail and/or mixed use real estate
opportunities, including, but not limited to, thegaisition of existing stabilized assets and exggti
underperforming assets, the acquisition of corelevadded, and opportunistic assets, and the
development of new single-tenant and multi-tenatatilrprojects throughout the United States.
While the focus of each Fund may vary, Phillipssadigenerally (i) seeks to acquire a diversified
portfolio of real estate assets that will delivitragctive risk-adjusted returns, (ii) looks for jacts
with value-added potential or redevelopment chghsrthat will enable it to enhance existing
cash flow, and (iii) takes advantage of its superadional operating platform that allows it to
make opportunistic acquisitions in markets througlioe United States while minimizing
geographic and anchor tenant concentrations.



Phillips Edison generally oversees the executidghe@funds’ investment strategies by (i)
identifying unique investment opportunities suigatd the applicable Fund, (ii) executing a
comprehensive due diligence process, (iii) strumgunvestments in an efficient and flexible
manner, (iv) implementing the appropriate busimdesss for each asset, (v) applying strong
portfolio management, and (vi) maintaining and egglively exploiting diverse exit options.

A description of Phillips Edison’s investment pregés provided below:

= Investment Sourcing: Phillips Edison has established critical indusétationships that
generate a substantial flow of real estate invastimgportunities.

= Investment Structuring: Phillips Edison intends to pursue investment opjities only
where it perceives compelling valuations, realistisiness plans and can mitigate risk
through the proper capital structure, control ssgkamanagement. The optimal
investment structure is sought to be achieved giroigorous market analysis, the
development and comprehensive understanding afughtitful business plan, a complete
understanding of the assets, financial obligatard capital structure, financial modeling
of alternative business strategies and capitadtsires, and thorough negotiation of project
agreements.

= |nvestment Underwriting: The underwriting process is characterized bgries of
ongoing collaborative discussions and debates athengembers of the Investment
Committee and the acquisitions team for the appkcBund, with a fundamental
philosophy of using its superior leasing, market| aperating knowledge to challenge any
proposed investment thesis. Phillips Edison’sstment team has significant experience
in its targeted markets and investment focus argas a highly analytic, disciplined and
value-driven approach.

= |nvestment Committee: The Investment Committee for each Fund is resptantb
approving each investment by that Fund and is csegbof senior members of Phillips
Edison who each have substantial investment exmerie

= Asset Management:Phillips Edison is actively engaged in the strategiset
management decisions that drive value, namely tipgrand business plans and budgets,
capital expenditures, leasing, repositioning, fowag, refinancing and exit. Phillips
Edison institutes a proactive asset managementgsrogustomized to the nature,
structure and characteristics of each investmeahtramexpertise and capabilities of each
operating partner or management team. Becauseahestate and financial markets are
highly volatile, Phillips Edison anticipates vartas from plan as investments mature, and
accordingly, asset management programs and eatiégies are flexible and adapted to
changing market dynamics, the macro-economic emviemt, capital markets, and local
real estate fundamentals.

= Exit Options: Phillips Edison seeks investments with iderttigeexit strategies and
manages assets with an end goal of maximizingnetur

Strategies for Funds managed by Phillips Edisoaleva high degree of uncertainty. The
possibility of partial or total loss of capital ets in connection with such strategies, and Investo
should not invest unless they can readily beactinsequences of such loss.



The following risk factors are generally applicatddhillips Edison’s clients. However,
additional risk factors, including risk factorsttlaae specific to a particular Fund’s investment
strategy, are described in the applicable priviaesment memorandum.

No Assurance of Investment ReturnsThere can be no assurance that a Fund will achgeve
investment objectives or otherwise be able to ssfally carry out its investment program or that
the Investors will receive any return on, or theneof, their invested capital. An Investor slibul
only invest in a Fund as part of an overall investhstrategy and only if the Investor is able to
withstand a total loss of its investment.

Reliance on Senior Management and Key Employee®hillips Edison relies, to a significant
extent, upon the continued services of the serndoragement team and other key employees. Any
of these individuals could be difficult to replaaed the loss of any of them could have a material
adverse effect on Phillips Edison’s ability to povits services.

Uncertain Timing for Asset Sales and FinancingsThe Funds have varying investment
horizons. Although it is anticipated that mostastments will generate current cash flow, it is
possible that cash flow will occur only after tret@al or complete financing, refinancing or sdle o
an investment, delaying the return to the Investtins possible that favorable financing,
refinancing or sale terms may not be availabl@afoinvestment, thereby reducing or eliminating
any return.

Lack of Diversification. A Fund may be authorized to invest a signifigartentage of its assets
in any single property, and a limited number oestments increases risk because the aggregate
performance of the Fund may be adversely affegtedéounfavorable performance of even a
single investment. Funds may also focus primarila single assets class (i.e., grocery or
shopping centers), which may give rise to additiask as a downward shift in demand for that
asset class could negatively impact the aggregtatns of the Fund.

Impact of a Recessionary Environment.Real estate has historically experienced sigamific
fluctuations and cycles in value and local markeiditions, which may result in reductions in the
value of real property interests. All real estatated investments are subject to the risk that a
general downturn in the national or local econonilydgpress real estate prices.

Recent economic developments have increased, andon@nue to increase, the risk associated
with investing in real estate. Consequences afdbent economic turmoil that have adversely
affected, and may continue to adversely affecgstments in real estate include (i) a significant
decline in the value of real estate and secuasssciated with real estate that may continue for a
prolonged period, resulting in a volatile and utaiarbusiness environment for investors in real
estate related assets, and (ii) a lack of availabldit, lack of confidence in the financial seaod
reduced business activity.

Risks of Real Estate Investmentlnvestments in real estate and real estate retaténks are
subject to various risks, including, for example:

= adverse changes in the national, regional andzaf &zonomic climate;

= adverse changes in local market conditions, inofydn oversupply of space in a Fund’s
properties, or a reduction in demand for the prtogser

= adverse changes in the attractiveness of a Furapepies to tenants;
9



adverse changes in the financial conditions ofrten@nd their ability to pay rent);
competition from other available properties;

adverse changes in market rental rates;

the need to periodically pay for costs to repainpvate and re-let space;

increases in operating costs and expenses, ingladsts for maintenance, insurance,
energy and real estate taxes;

adverse changes in the availability of debt finagici
increases in interest rates;

adverse changes in laws and governmental reguatimtuding environmental laws and
regulations, zoning laws and other governmentakrahd fiscal policies;

the fact that the expenses of owning and operatfgnd’s properties are not typically
reduced when circumstances such as market factdrsoapetition cause a reduction in
income from the properties;

the long-term cyclical trends that give rise tangigant volatility in real estate values; and

risks associated with acts of God, uninsurableebasd other factors beyond the control of
Phillips Edison.

Risks of Acquisition Activities. Acquisition of retail properties entails generaldatment risks
associated with any real estate investment, inaptiie risk that investments will fail to perfors a
expected and that estimates of the cost of impremesito bring an acquired property up to
standards established for the intended marketi@ositay prove inaccurate. Funds acquiring
properties may also be exposed to the followirlgsris

the Fund may be unable to acquire a desired pyopecause of competition from other
well-capitalized real estate investors, includinggie investment funds, REITs that are
publicly-traded, foreign investors, various typéfirancial institutions and their affiliates,
family groups and wealthy individuals;

even if a Fund enters into an acquisition agreeioeiat property, such an agreement would
typically be subject to customary conditions tcsirlg, including satisfactory completion of
due diligence investigations;

even if a Fund is able to acquire a desired prppavmpetition from other real estate
investors may significantly increase the purchame paid;

a Fund may be unable to finance acquisitions corédble terms;

once acquired, a property may fail to perform aslipEdison projected when analyzing
its investments; and

Phillips Edison’s estimates of the costs of repmsitg, retenanting or refurbishing
acquired properties may be inaccurate.
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A Fund may acquire properties subject to knowmémnown liabilities and with limited or no
recourse. As a result, if liability were assertgdiast a Fund based upon such properties, the Fund
might have to pay substantial sums to disputernedy the matter, which could adversely affect
the Fund'’s cash flow and returns. Unknown liabsitwith respect to properties acquired could
include, for example: liabilities for cleanup ofdisclosed environmental contamination; claims by
tenants, vendors or other persons relating tooitmedr owners of the properties; liabilities incdrre

in the ordinary course of business; and claimsgiemnification by general partners, directors,
officers and others indemnified by the former owrarthe properties.

Risks of Development and Construction The development and construction of real estsgets

is subject to timing, budgeting and other risk$ thay adversely affect a Fund’s operating results.
The Funds may acquire newly-developed and redex@lpmperties as suitable investment
opportunities arise, taking into consideration gaineconomic conditions. Any renovation,
redevelopment, development and related construatitivities could subject the Funds to a
number of risks, including risks associated with:

= construction delays or cost overruns that may aseeroject costs;
= receipt of zoning, occupancy and other requirecegovental permits and authorizations;
= development costs incurred for projects that atgpusued to completion;

= acts of God such as earthquakes, hurricanes, floddss that could adversely impact a
project;

= ability to raise capital; and
= governmental restrictions on the nature or sizembject.

Uncertainty of Financial Projections. Phillips Edison will generally establish the ¢abi

structure of an investment based on financial ptiges, and projected operating results will
normally be based primarily on management judgmentall cases, projections are only
estimates of future results that are based upamgdg®ns made at the time that the projections are
developed. There can be no assurance that tlec@wjresults will be obtained, and actual results
may vary significantly from the projections. Geaderconomic conditions, which are not
predictable, can have a material adverse impaittteoreliability of such projections.

Environmental Risks. Under various federal, state and local envirortatésmws, ordinances and
regulations, a current or previous owner or opexftoeal estate may be required to investigate
and clean up any hazardous or toxic substance=trotgum product releases at such property and
may be liable to a governmental entity or to tipiadties for property damage and for investigation
and cleanup costs incurred by such parties in adionewith the contamination. Such laws
typically impose cleanup responsibility and ligilivithout regard to whether the owner knew of
or caused the presence of the contaminants, afidlhi¢éy under such laws has been interpreted to
be joint and several unless the harm is divisihbktaere is a reasonable basis for allocation of
responsibility. The cost of investigation, remédiaor removal of such substances may be
substantial, and the presence of such substantes failure to properly remediate the
contamination on such property may adversely affecowner’s ability to sell or rent such
property or to borrow using such property as caldt Persons who arrange for the disposal or
treatment of hazardous or toxic substances apasiior treatment facility may also be liable for
the costs of removal or remediation of a releas@pérdous or toxic substances at such disposal or

11



treatment facility, whether or not such facilityovned or operated by such person. In certain
circumstances, third party lenders which have t#ceor had an active involvement in the
environmental compliance activities or the day-&y-thanagement of a borrower’s facilities or
which have taken possession of or title to sucholr’s collateral may be liable for the costs of
removal or remediation of a release of hazardotsxar substances at the facility. In addition,
some environmental laws create a lien on the contded site in favor of the government for
damages and costs it incurs in connection witltdmeamination. Finally, the owner of a site may
be subject to common law claims by third partieseldaon damages and costs resulting from
environmental contamination emanating from a Biteonnection with its ownership and
operation of real estate, a Fund may incur lighiibt such costs. Certain federal, state and local
laws, regulations and ordinances govern the rememahpsulation or disturbance of asbestos
containing materials (“ACMs”) when such materials @ poor condition or in the event of
construction, remodeling, renovation or demolitdd@a building. Such laws may impose liability
for release of ACMs and may provide for third gegtio seek recovery from owners or operators
of real property for personal injury associatechviCMs. In connection with its ownership and
operation of real estate, a Fund may incur lighidt such costs.

Competition for Tenants. A Fund’s ability to lease or develop the progarit acquires is subject
to competitive pressures. The Funds will face cditipein the development, operation and sale
of real property from individuals and businesses wvn real estate, including private investment
funds, REITs that are publicly-traded, foreign stees, various types of financial institutions and
their affiliates, family groups and wealthy indivals. Some of these competitors have greater
financial resources than the Fund. This factor iegllt in competition for tenants who lease or
consider leasing space in a Fund’s properties.

Credit Risk of Tenants; Inability to Collect Rent. Tenant leases generate a significant portion of
each Fund’s revenue. As a result, the performainite ¢-unds depends on the ability to collect
rent from tenants. In particular, local econominditons and factors affecting the industries in
which the Fund’s tenants operate may affect thentshability to make lease payments. At any
time, tenants may experience a downturn in thaimegs that may significantly weaken their
financial condition. As a result, tenants may daaymber of lease commencements, decline to
extend or renew leases upon expiration, fail toemaktal payments when due, close stores or
declare bankruptcy. Any of the foregoing could lasithe termination of the tenant’s leases
and/or a significant decrease in the Fund’s rev&@rnneaddition, lease terminations by an anchor
tenant or a failure by that anchor tenant to ocd¢bpypremises could result in lease terminations or
reductions in rent by other tenants in the sanad sftopping centers under the terms of some
leases. In that event, the Fund may be unableléase the vacated space at attractive rents or at
all. The occurrence of any of the situations dbsdriabove, particularly if it involves a substdntia
tenant with leases in multiple locations, couldeadely affect the Fund’s profitability and its

ability to meet its financial obligations.

Tenants who file for bankruptcy protection may lo@&able to continue to pay rent. A bankruptcy
filing by, or relating to, a tenant or a lease gn#wr would typically bar all efforts by a Fund to
collect pre-bankruptcy debts from the tenant ol¢bee guarantor, or their property, unless the
Fund receives an order permitting it to do so ftbenbankruptcy court. A tenant or lease guarantor
bankruptcy could delay a Fund’s efforts to collgst due balances under the relevant leases, and
could ultimately preclude collection of these sulha.lease is assumed by the tenant in
bankruptcy, then all pre-bankruptcy balances duletine lease must be paid in full. However, if
a lease is rejected by a tenant in bankruptcy, ttieefrund would have only a general unsecured
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claim for damages. Any unsecured claim held by-tred may be paid only to the extent that
funds are available and only in the same percemisgepaid to all other holders of unsecured
claims, and there are restrictions under bankrdpteg which limit the amount of the claim that
can be made if a lease is rejected. As a residtjlkely that the Fund would recover substantiall
less than the full value of any unsecured clainhs Wweth respect to a bankrupt tenant.

Lease Restrictions.In many cases, tenant leases contain provisioimggive tenant the exclusive
right to sell particular types of merchandise avje specific types of services within a particula
retail shopping center or limit the ability of othenants within that shopping center to sell that
merchandise or provide those services. When a Buattempting to re-lease space after a vacancy
by one of these tenants, these provisions maytlmihumber and types of prospective tenants for
the vacant space. The failure to re-lease or kease on satisfactory terms could harm the
operating results of the Fund.

Property Taxes and Risk of Property ReassessmentReal property owned by a Fund or real
property that secures (directly or indirectly) amastment of a Fund will likely be subject to real
property taxes and, in some instances, persona¢pyaaxes. Such real and personal property
taxes may increase as property tax rates changesahd properties are assessed or reassessed by
taxing authorities. An increase in property taxesd-und’s real property could adversely affect

the Fund’s results from operations and could dserté® value of that real property. Similarly, an
increase in property taxes on real property thaires a loan made by a Fund could adversely
affect the ability of the borrower to make paymeatthe Fund, which in turn may also adversely
affect the value of the relevant asset securinly adoan.

Litigation at the Property Level. The acquisition, ownership and disposition of peaperties

carry certain litigation risks, which could resuliosses to a Fund. Litigation may be commenced
with respect to a property acquired by a Fundlatios to activities that took place prior to the
Fund’s acquisition of such property. In additiornthe time of disposition of an individual property
a potential buyer may claim that it should havenleféorded the opportunity to purchase the asset
or alternatively that such buyer should be awadiezidiligence expenses incurred or statutory
damages for misrepresentation relating to disaissonmade, if such buyer is passed over in favor of
another as part of the Fund’s efforts to maximae proceeds. Similarly, successful buyers may
later sue the Fund under various damage thean®ading those sounding in tort, for losses
associated with latent defects or other problemsimoovered in due diligence. A Fund may also
be exposed to litigation resulting from the adtgtof tenants or their customers.

Use of Leverage.Although the use of leverage may increase thenreind offer inflation

protection, it also creates greater potentialdss.| The objectives of a particular Fund and the
nature of Phillips Edison’s and/or its personnigitsrest in the Fund may encourage the use of
leverage in structuring transactions. While theas tve certain limitations on the use of leverage in
the applicable private placement memorandum, irestases a Fund may incur leverage in excess
of such limitations to facilitate transaction ctogs or refinancings. While Phillips Edison intends
to use leverage where it believes it will increagaind’s return on equity, there can be no
assurance that a Fund will be able to incur sudrdgie from time to time or that the use of
leverage will increase the return on the Fund’stequ

Risk of Bridge Financings. Phillips Edison may make an investment with titent of financing

or otherwise reducing a Fund'’s investment shofter éhe closing of such investment. There can
be no assurance in such instances that the Fuokvgliccessful in completing such financings or
other transactions designed to reduce or levehageund's investment, or that the terms of such
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financings will be attractive when closed. If thenB is unable to complete such an anticipated
transaction, then its investments will be lessrdified than Phillips Edison may have intended.

Interest Rate and Hedging Risks.A fund may incur indebtedness that bears intettestriable
interest rates. Variable interest rate debt crdagger debt service requirements if market interes
rates increase, which would adversely affect a KFianeexample, borrowing costs may increase
but there may not be a corollary increase in terenttpayments to the Fund). A Fund’s
performance may be adversely affected by a fluctuat interest rates if it utilizes variable rate
mortgage financing and fails to employ an effechiedging strategy to mitigate such risks,
including engaging in interest rate swaps, capergland other interest rate contracts, and buying
and selling interest rate futures and options ch futures. Should a Fund elect to borrow at a
variable interest rate and to employ such a hedgnategy (and it will be under no obligation to
do so0), the use of these instruments to hedgetfalocarries certain risks, including the riskat
losses on a hedge position will reduce a Fundisregs and funds available for distribution to the
Investors and that such losses may exceed the amwasted in such instruments. Even if used,
hedges may not perform their intended purpose wihmzing and offsetting losses on an
investment.

Uninsured Losses.Phillips Edison generally maintains insuranceach of the properties
acquired by the Funds, including liability and fmed extended coverage, in amounts believed
sufficient to permit the replacement of the assetise event of a total loss, subject to applicable
deductibles. The Funds endeavor to obtain covefite types and in the amounts customarily
obtained by owners of similar properties. Therecar&in types of losses, however, generally of a
catastrophic nature, including, without limitatidesrorist strikes, earthquakes, floods, hurricanes
and other acts of God, which may be uninsurabf@beconomically insurable. Inflation, changes
in building or zoning codes and ordinances, enwrantal considerations, and other factors may
also make it infeasible to use insurance proceegptace an asset if it is damaged or destroyed.
Under such circumstances, the insurance proceeeised by a Fund might not be adequate to
restore its economic position with respect to ffected asset. Because the Funds are pooled
investment funds, all Fund assets may be at rihei@vent of an uninsured or underinsured
liability.

Compliance with the Americans with Disabilities Actand Other Changes in Governmental
Rules and Regulations.Under the Americans with Disabilities Act of 198i@e “ADA”), all

public properties are required to meet certainriddequirements related to access and use by
disabled persons. Properties acquired by a Funchotdye in compliance with the ADA. If a
property is not in compliance with the ADA, the Bunay be required to make modifications to
such property to bring it into compliance, or féoe possibility of an imposition of fines or an

award of damages to private litigants. In additehranges in governmental rules and regulations or
enforcement policies affecting the use and operatidhe Fund’s properties, including changes to
building codes and fire and life safety codes, mzgur.

Investments in Joint Ventures or Other Entities. Phillips Edison may cause a Fund to make
investments in which other parties may co-invesiuding entities affiliated with Phillips Edison.
In such an event, the Fund may not be in a positndaterally to control such investments or
exercise certain rights associated with such invests. In addition, if a co-investing party
removes its general partner or manager or ternsiqeier to the Fund, then the ability of the Fund
to exercise certain rights associated with itsshments may require the cooperation of a successor
general partner or other persons. Furthermatieg iIFund and co-investors have the ability to
dispose of their interests in the co-investmenaisply, a disposition of a large position by a co-
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investor may depress the market value of the agntininvestment of the Fund, may result in the
Fund having a partner not originally selected leyFhind, or may reduce the price available to the
Fund, which may also be disposing of its investmBEm Fund may also be liable for actions of its
co-venturers or partners. While Phillips Edisorl valiew the qualifications and previous
experience of any proposed co-venturers or parthei@es not expect in all cases to obtain
financial information from, or to undertake privatgestigations with respect to, prospective co-
venturers or partners.

Expedited Investment Decisions.Investment analyses and decisions by Phillipsdfdmay
frequently be required to be undertaken on an etgukblasis to take advantage of investment
opportunities. In such cases, the information atskel to Phillips Edison at the time of making an
investment decision may be limited, and PhillipgssBd may not have access to complete
information regarding the investment, such as ghysnatters, zoning regulations, required
approvals or approval process, or other local ¢mmgdi affecting an investment. Therefore, no
assurance can be given that Phillips Edison wileHanowledge of all circumstances that may
adversely affect an investment. In addition, R¥sliEdison expects to rely upon specialized expert
input by various third-party consultants and seryicoviders in connection with its evaluation of
proposed investments.

Use of Valuations. Unlike exchange-listed and other readily tradablaurities, real estate assets
generally cannot be marked to an established mamnk&tad, a valuation is only an estimate of
value and is not a precise measure of realizalble v&eal estate valuations are subject to
numerous assumptions and limitations. Ultimatazat@bn of the market value of a real estate
asset depends to a great extent on economic agrdootiditions beyond the control of the Fund
and Phillips Edison. Further, determined valuesa@mecessarily represent the price at which a
real estate investment would sell since markeegprit real estate investments can only be
determined by negotiation between a willing buyet seller. Generally, valuations will consider
the financial aspects of a property, market traimacand the relative yield for an asset measured
against alternative investments. Valuations witigrally be based on the discounted cash flows of
a Fund’s assets. Valuations of real propertiesldhimiconsidered only estimates of value and not
measures of realizable value with respect to stmbegties. As a result, if a Fund were to liquidate
a particular real estate investment, the realizdalevmay be more or less than the valuation of such
asset.

Disaster Recovery.Phillips Edison has only limited disaster recgvaans for its operations, and
will rely on outside parties for some key accoumntmd operational functions, who in turn may
also have limited disaster recovery plans. Themne iassurance that any of these disaster recovery
plans will be in place or work, which could resalsignificant losses to the Funds in the evera of
disaster.

Risks of Terrorism or Acts of War. Funds may invest in properties located in majban and
port areas that have been, and may be, the sobgcts of terrorism or war. These acts of
terrorism or war may disrupt operations or damageta of the Funds, which could cause the
Funds and their Investors to suffer losses.

Default by Limited Partners. Although Phillips Edison believes that all Inkes in the Funds

will have the financial ability to satisfy theirital commitments, there can be no assurancelthat a
such commitments will be honored. In the eventdnanvestor defaults on a capital call, it may be
difficult for the Fund and its non-defaulting Int@s to make up the shortfall from other sources.
Notwithstanding the contractual remedies proviaethé constituent documents of the applicable
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Fund, any default by one or more Investors coule l@amaterial adverse effect on the Fund. In
addition, it may be difficult, or impossible, totaim or enforce a judgment against certain Investor
such as, for example, those affiliated with foreggmernments or international organizations
established by treaty that enjoy certain immunitreguding immunities from taxation and service
of process, for the amount of their capital cé#ila,Fund were to have such Investors. The ingbilit
of a Fund to enforce certain Investors’ obligatitmsontribute capital to the Fund could impair the
Fund’s ability to take advantage of investment opjputies.

Risks Related to Multiple Roles and Related Entitie. Phillips Edison and its related persons
invest in and/or serve as general partner or magagember, or on the board of directors or
advisory board, of the Funds and provide servities ¢han investment advice (including, but not
limited to, administration, organizing and managdimg business affairs, preparing financial
statements and providing audit support, prepadrgdlated schedules or documents, and sales
and investor relations support) to such Fundgymnescases for a fee separate and apart from the
advisory fee. A Fund may pay or reimburse Philigsson or its affiliates for certain
organizational and initial offering expenses reldtethe Fund. In addition, given its relationship
to the Funds, Phillips Edison or its affiliates ntegyin a position to directly access such Funds’
accounts.

Risks Related to REITs. Certain of the Funds hold investments through slidrses that are real
estate investment trusts (“REITS”). Such Funds begymited in making and structuring their
investments in order to maintain REIT status fehsubsidiaries.

Item 9 - Disciplinary Information

There are no legal or disciplinary events requicele disclosed pursuant to this Item 9.

Item 10 - Other Financial Industry Activities and Affiliations

While Phillips Edison & Company Ltd. serves as‘ingestment adviser” to the affiliated
Funds, separately formed entities serve as thagqratner or manager, as applicable, to
certain of the Funds.

Phillips Edison Limited Partnership owns 99.9%h&f membership interests of Phillips Edison
& Company Ltd. and is the managing member of RisilEdison & Company Ltd. Phillips
Edison & Company, Inc. is the general partner allipf Edison Limited Partnership. Phillips
Edison & Company Shopping Center Opportunity Furathdjing Member LLC is the
managing member of Phillips Edison & Company Sheg@enter Opportunity Fund LLC.
Phillips Edison Limited Partnership is the managimgmber of Phillips Edison & Company
Shopping Center Opportunity Fund Il LLC. Philligdison Value Added Company LLC is the
general partner of Phillips Edison Shopping Cehterd 11l LP. Phillips Edison Value Added
Company IV, L.L.C. is the general partner of PpglEdison Shopping Center Domestic Fund
IV, LP, and the general partner of Phillips Edi€hopping Center Fund IV, LP, and the
manager of Phillips Edison Shopping Center FUn®BIT LLC. Phillips Edison Limited
Partnership is the sole member of Phillips EdisOiRNLLC. PECO Strategic Investment
Manager LLC is the manager of Phillips Edison gt Investment Fund LLC. PECO
Strategic Investment Fund Manager Il LLC is the aggr of Phillips Edison Strategic
Investment Fund 1l LLC.
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Phillips Edison Arizona LLC is a licensed real &staroker in the State of Arizona formed to
comply with licensing requirements related to legsiommercial properties in Arizona.
Phillips Edison & Company Ltd. is the sole membmt a manager of Phillips Edison Arizona
LLC. Phillips Edison Arizona LLC is involved onlyith the management of third-party-
owned properties in Arizona, for which it receivearket rate brokerage fees. Phillips Edison
Arizona LLC does not participate in any transactiwith the Funds, and accordingly we do
not believe that this relationship creates anyaaupotential conflicts of interest between
Phillips Edison and its clients.

The Funds include Phillips Edison Limited PartngrsRhillips Edison & Company Shopping
Center Opportunity Fund LLC, Phillips Edison & Coamy Shopping Center Opportunity
Fund Il LLC, Phillips Edison Shopping Center REIfg., Phillips Edison Shopping Center
Fund 11l LP, Phillips Edison Shopping Center DoneeBund 1V, LP, Phillips Edison Shopping
Center Fund 1V, LP, Phillips Edison Shopping Cefrtand IV REIT LLC, Phillips Edison
Strategic Investment Fund LLC, and Phillips EdiStrategic Investment Fund Il LLC.

In some cases, these relationships may createsat@biconflict of interest, or appearance of a
conflict of interest between Phillips Edison andhallips Edison client due to the fact that
Phillips Edison provides investment managementices\vto more than one client and these
clients may have overlapping investment objectiMaessuch cases, participation in such
opportunities will be allocated pursuant to Phdllipdison’s allocation policies and procedures
discussed in more detail in Item 11.

Item 11 - Code of Ethics, Participation or Interesin Client Transactions and
Personal Trading

Code of Ethics

Phillips Edison has adopted a Code of Ethics @wl”) designed to ensure compliance with Rule
204A-1 under the Advisers Act. The Code appliedltmembers, partners, officers, directors (and
any other person occupying a similar status ooperhg a similar function), employees and any
other person who provides investment advice onlbaihillips Edison and is subject to Phillips
Edison’s supervision and control (each a “Coverddh”). The Code is based on the principle that
Phillips Edison and its Covered Persons owe aiidpduty to the Funds, and incorporates the
following general principles that all Covered Passare expected to uphold:

= Covered Persons must consistently place the itgesERhillips Edison’s clients before their
own.

= Covered Persons must conduct all of their investiremsactions (including their personal
investment transactions) consistent with the Coddrasuch a manner as to avoid conflicts of
interest or any abuse of a position of trust asdamesibility.

= Covered Persons must not take inappropriate adyeaotaheir positions for their personal
benefit.

In addition, Covered Persons are required to comihy/applicable federal securities laws at all
times.
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Covered Persons are expected to act solely fdrethefit of Phillips Edison and its clients and loet
influenced by personal interests that may resahfother individual or business concerns. No
Covered Person may engage in any activities invglaipotential conflict of interest (including, but
not limited to, the activities described below)asd prior authorization is obtained from the Chief
Compliance Officer.

The Code requires that Covered Persons’ persaregtinent activities comply with all applicable
laws and regulations. In addition, Access Pergamdefined in the Code) are required to obtain pre
clearance before making any personal investméntany U.S. initial public offering and (ii) any
security sold in the United States in reliancehangrivate placement exemptions in Section 4(2) of
the Securities Act or Regulation D thereunder. Qhde provides that post-transaction approval will
not be given for a securities transaction compleétdre approval.

The Code includes policies and procedures conggfiniside information” that are designed to
prevent the misuse of material, non-public inforamat The insider trading policies prohibit Covered
Persons from trading for clients or themselvessapmmending trading, in securities of a company
while in possession of material non-public infonmatbout the company, and from disclosing such
information to any person not entitled to receive i

The Code also includes provisions governing thadsta of conduct of Covered Persons, including
the provision of the required personal securigperts, and policies regarding gifts and entertaiim
and political contributions.

Covered Persons are required to certify their camgé with the Code on a periodic basis. A copy of
the Code will be provided to any client or prospeatlient upon request.

Phillips Edison does not invest in any of the Furtdewever, Phillips Edison’s principals, officers
and employees and certain affiliates of Phillips&ad may have direct and indirect investments of
their own capital in the Funds through, for examglilect investments, deferred compensation
agreements, performance allocation, carried interesanagement fee waiver provisions. The
existence of the performance fees with respebetétinds may create an incentive for Phillips
Edison or its personnel to make more speculatixesiments on behalf of Clients than they might
otherwise make in the absence of such performamsrdicompensation. The terms of the carried
interest or performance fees could give Phillips&uor its personnel an incentive to make dedsion
regarding the timing and structure of realizatransactions that are not consistent with the istere

of Investors.

Phillips Edison seeks to allocate investments arttem&unds in accordance with the governing
documents of the applicable Funds. In doing sdijg2hiEdison may consider Fund investment
restrictions, current portfolio composition, sizeestment objectives, risk tolerance, return targe
and preferred asset classes. Under no circumstaragemvestments be allocated based on
anticipated compensation to Phillips Edison aafiiiates. Each client will have its unique
investment guidelines and limitations that mudilen into account when making investment
allocation decisions. Investment opportunities theet the unique and specific investment
characteristics of a specific client will be allshexclusively to such client. To the extent the
investment period for a successor Fund commenga®bee predecessor Fund is fully invested,
Phillips Edison will make allocation determinatid@sed on the terms set forth in the governing
documents of the predecessor Fund and successbrdspectively. Clients of Phillips Edison may
have similar investment strategies, and particdpati specific investment opportunities may be
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appropriate for more than one client. In suctaimsts, the allocation of the investment opportunity
among the clients must be documented and approvibe IChief Compliance Officer.

Phillips Edison may engage one or more of itsat#it (referred to in such capacity as a “Servicing
Party”) to perform leasing, construction and prgperanagement services for which a Fund would
otherwise retain third parties. Although leasingnassions, construction management fees and
property management fees will be at market rdiesehiforcement of the terms and conditions of the
relevant leasing, construction or property managéamggeement will be determined by Phillips
Edison. For example, the determination as to whetlservicing Party is entitled to be indemnified
pursuant to any such agreement between the Furgliahdervicing Party or whether such Servicing
Party has satisfactorily performed in complianaiws agreement with the Fund will be within the
purview of Phillips Edison.

Item 12 - Brokerage Practices

The vast majority of our clients’ transactions ao¢ executed through a securities broker-dealer.
However, we have the discretion, under certaiugigtances, to make investments in equity
interests and debt instruments. If such circumsgnge may execute the transactions on behalf
of the applicable Fund through a securities broleader, and our objective will be to seek “best
execution” (that is, the most favorable price andé execution). Our effort to seek best execution
on any individual transaction depends substantiglgur judgment, knowledge and experience in
evaluating the counterparties’ and service prosidefiability and capability based on previous and
pending transactions effected by the broker-déatesur clients’ accounts. These factors
include, among other things, execution quality eaqehbilities including, with regard to market
making, commissions charged by and gross compengadid to such counterparty and special
knowledge of the real estate securities and ingnismmarkets.

Item 13 - Review of Accounts

Phillips Edison engages in ongoing monitoring ahaavestment. In addition, Phillips Edison
conducts periodic reviews of client accounts ireotd assess trends that may impact an
individual investment’s ability to generate caglofigability, asset values, financing needs,
potential liability and ability to service any debt

Investors in the Funds generally receive a quamegort, which includes a portfolio summary
and unaudited financial statements.

Item 14 - Client Referrals and Other Compensation

Phillips Edison does not receive any economic lisriefm non-clients in connection with the
provision of investment advice to the Funds.

Phillips Edison may retain placement agents to aetankerests in the Funds from time to time.
Any such placement agent’s fee may be based orcanpage of the capital commitments of
Investors whom they introduce to the Funds.

Item 15 - Custody

Securities and funds owned by the Funds are heldjaslified custodian. However, because the
general partners or managers, as applicable, ¢fuhds are our affiliates, we are deemed to have
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“custody” within the meaning of SEC Rule 206(4)Each Investor in the Funds is generally
provided with the written quarterly reports desaditabove and also will receive audited financial
statements for the applicable Fund that comply Witls. generally accepted accounting
principles within 120 days following the Fund’'sdad year end. Investors should carefully
review the quarterly reports and annual auditezthfifal statements.

Iltem 16 - Investment Discretion

Phillips Edison has full discretionary authoritythvrespect to investment decisions, and its
advice with respect to clients is provided in adeoice with the investment objectives and
guidelines as set forth in their respective priydéeement memoranda and constituent
documents. The offering documents of the Fundsrgdiy place limitations on Phillips
Edison’s management of the Funds, including (i)am®unt of leverage that the Fund may
utilize, (ii) maximum single investment concentoas and (iii) the target asset class.

Item 17 - Voting Client Securities

The Funds do not hold public securities and Phillidison does not accept authority to vote
proxies on behalf of the Funds.

Item 18 - Financial Information

We are not aware of any financial condition of RiglEdison that impairs our ability to meet
contractual and fiduciary commitments to the Fund$e Investors.

Item 19 — Requirements for State-Registered Adviser

Phillips Edison is not required to complete thésrit19.
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