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The information in this preliminary prospectus supplement and the accompanying prospectus is not complete and may
be changed. A registration statement relating to these securities has been filed with and declared effective by the
Securities and Exchange Commission. This preliminary prospectus supplement and the accompanying prospectus are
not an offer to sell these securities and are not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale of these securities is not permitted.

Subject to Completion

Preliminary Prospectus Supplement dated July 10, 2017

PROSPECTUS    SUPPLEMENT

(To Prospectus Dated December 12, 2014)

4,100,000 Shares

Getty Realty Corp.

Common Stock

We are offering 4,100,000 shares of our common stock, par value $0.01 per share.

Our common stock is listed on the New York Stock Exchange under the symbol �GTY.� The last reported sale price of
our common stock on the New York Stock Exchange on July 7, 2017 was $25.26 per share.

Our common stock is subject to certain restrictions on ownership and transfer designed to preserve our qualification as
a real estate investment trust for federal income tax purposes. See �Description of Capital Stock�Ownership and
Transfer Restrictions� on page 6 of the accompanying prospectus for more information about these restrictions.
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Investing in our common stock involves a high degree of risk. See �Risk Factors� beginning on page S-8 of this
prospectus supplement and in the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus to read about factors you should consider before buying shares of our common
stock.

Neither the Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved
or disapproved of these securities or determined if this prospectus supplement and the accompanying
prospectus are truthful or complete. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to Getty Realty Corp $ $

We have granted the underwriters an option to purchase, within the 30-day period from the date of this prospectus
supplement, up to an additional 615,000 shares of our common stock.

Delivery of our common stock to purchasers is expected to occur on or about July         , 2017.
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BofA Merrill Lynch

                    J.P. Morgan

KeyBanc Capital Markets

RBC Capital Markets

The date of this prospectus supplement is July     , 2017
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the accompanying prospectus, as well as the information
incorporated by reference herein and therein, carefully before you make a decision to invest in our common stock.
These documents contain important information you should consider before making your investment decision. This
prospectus supplement and the accompanying prospectus contain the terms of this offering of common stock. The
accompanying prospectus also contains information about our securities generally, some of which does not apply to
the common stock offered by this prospectus supplement. This prospectus supplement may add, update or change
information contained in or incorporated by reference in the accompanying prospectus. If the information in this
prospectus supplement is inconsistent with any information contained in or incorporated by reference in the
accompanying prospectus, the information in this prospectus supplement will apply and will supersede the
inconsistent information contained in or incorporated by reference in the accompanying prospectus. Any statement
contained in this prospectus supplement, the accompanying prospectus or in a document incorporated by reference
herein and therein shall be deemed to be modified or superseded to the extent that a statement contained in any
subsequently filed document which also is incorporated by reference modifies or replaces such statement.

It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus before making your investment decision. You should also read and consider the additional
information incorporated by reference in this prospectus supplement and the accompanying prospectus. See
�Incorporation By Reference� in this prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any related free writing prospectus required to be filed with the
SEC. Neither we nor the underwriters have authorized any other person to provide you with additional or
different information. If anyone provides you with additional or different information, you should not rely on
it. Neither we nor the underwriters are making an offer to sell the common stock in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus, any such free writing prospectus and the documents incorporated
by reference herein and therein is accurate only as of their respective dates or such other dates as may be
specified in such documents. Our business, financial condition, liquidity, results of operations and prospects
may have changed since those dates.

S-ii
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement
and the accompanying prospectus. Because it is a summary, it may not contain all of the information that is important
to you. Before making a decision to invest in our common stock, you should read carefully this entire prospectus
supplement and the accompanying prospectus and the information incorporated by reference herein and therein,
including the section entitled �Risk Factors� beginning on page S-8 of this prospectus supplement, page 3 of the
accompanying prospectus and in our most recent Annual Report on Form 10-K (which report is incorporated by
reference herein), as such risk factors may be updated from time to time in our public filings. See �How to Obtain
More Information� and �Incorporation by Reference.� This summary is qualified in its entirety by the more detailed
information and financial statements, including the notes thereto, appearing elsewhere in or incorporated by
reference into this prospectus supplement and the accompanying prospectus. When used in this prospectus, all
references to �the company,� �our company,� �Getty,� �we,� �us� and �our� refer to Getty Realty Corp. and its
subsidiaries as a combined entity, except where it is made clear that such terms mean only Getty Realty Corp. The
term �you� refers to a prospective investor. Unless otherwise indicated, the information in this prospectus
supplement assumes no exercise of the underwriters� option to purchase additional shares of common stock from us.

Our Company

We are a real estate investment trust (�REIT�) specializing in the ownership, leasing and financing of convenience store
and gasoline station properties. As of June 30, 2017, we owned and leased 825 properties located across 26 states
across the United States and Washington, D.C. and, assuming effectiveness of the Empire Transaction and the
Applegreen Transaction as presently contemplated (each as described below under ��Recent Developments�Pending
Acquisitions�), we will own and lease 916 properties located across 28 states across the United States and Washington,
D.C. Our properties are operated under a variety of nationally recognized brands including 76, Aloha, BP, Citgo,
Conoco, Exxon, Getty, Mobil, RaceTrac, Shell and Valero. We own the Getty® trademark and trade name in
connection with our real estate and the petroleum marketing business in the United States.

As of June 30, 2017, we owned 738 properties and leased 87 properties from third-party landlords, and, assuming
effectiveness of the Empire Transaction and the Applegreen Transaction as presently contemplated, we will own 825
properties and lease 91 properties from third-party landlords. Our typical property is used as a convenience store and
gasoline station, and is located on between one-half and three quarters of an acre of land in a metropolitan area. In
addition, many of our properties are located at highly trafficked urban intersections or conveniently close to highway
entrances or exit ramps. Our properties are, and following the closing of the Empire Transaction and the Applegreen
Transaction, will continue to be, concentrated in the Northeast and Mid-Atlantic regions. We believe our network of
convenience store and gasoline station properties across the Northeast and the Mid-Atlantic regions of the United
States is unique and that comparable networks of properties are not readily available for purchase or lease from other
owners or landlords.

We are self-administered and self-managed by our management team, which has extensive experience in owning,
leasing and managing convenience store and gasoline station properties. We have invested, and will continue to
invest, in real estate and real estate related investments when appropriate opportunities arise.

We elected to be treated as a REIT under the federal income tax laws beginning January 1, 2001. A REIT is a
corporation, or a business trust that would otherwise be taxed as a corporation, which meets certain requirements of
the Internal Revenue Code of 1986, as amended (the �Code�). The Code permits a qualifying REIT to deduct dividends
paid, thereby effectively eliminating corporate level federal income tax and making the REIT a pass-through vehicle
for federal income tax purposes. To meet the applicable requirements of the Code, a
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REIT must, among other things, invest substantially all of its assets in interests in real estate (including mortgages and
other REITs) or cash and government securities, derive most of its income from rents from real property or interest on
loans secured by mortgages on real property, and distribute to shareholders annually a substantial portion of its taxable
income. As a REIT, we are required to distribute at least 90% of our taxable income to our shareholders each year and
would be subject to corporate level federal income taxes on any taxable income that is not distributed.

We are a Maryland corporation with headquarters at Two Jericho Plaza, Suite 110, Jericho, New York 11753-1681.
Our telephone number is (516) 478-5400 and our Web address is www.gettyrealty.com. The information contained on
our Web site does not constitute part of this prospectus supplement. All of our filings with the SEC are available
through a link on our website.

Investment Strategy

As part of our overall growth strategy, we regularly review acquisition and financing opportunities to invest in
additional convenience store and gasoline station properties, and we expect to continue to pursue investments that we
believe will benefit our financial performance. In addition to sale/leaseback and other real estate acquisitions, our
investment activities include purchase money financing with respect to properties we sell, and real property loans
relating to our leasehold portfolios. Our investment strategy seeks to generate current income and benefit from
long-term appreciation in the underlying value of our real estate. To achieve that goal, we seek to invest in high
quality individual properties and real estate portfolios that are in strong primary markets that serve high density
population centers. A key element of our investment strategy is to invest in properties that will promote our
geographic and tenant diversity.

Since 2011, after giving effect to the Empire Transaction and the Applegreen Transaction described below, we will
have acquired 364 properties (representing approximately $733 million of aggregate new investments) and sold 408
properties. This approach is consistent with our investment strategy of generating current income and long-term
benefit from appreciation in the underlying value of our real estate. We cannot, however, provide any assurance that
we will be successful making additional investments, that investments which meet our investment criteria will be
available or that our current sources of liquidity will be sufficient to fund such investments.

Redevelopment Strategy

We believe that a portion of our properties are located in geographic areas, which together with other factors, may
make them well-suited for alternative single-tenant net lease retail uses, such as quick service restaurants, automotive
parts and service stores, specialty retail stores and bank branch locations. We believe that such alternative types of
properties can be leased or sold at higher values than their current use. Accordingly, we are actively engaged in a
redevelopment strategy with respect to certain of our properties.

S-2
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Recent Developments

Pending Acquisitions

On June 22, 2017, we entered into an agreement providing for acquisition lease-back funding to Empire Petroleum
Partners, LLC (�Empire�). Pursuant to the agreement, we, through a subsidiary, will acquire fee simple interests in 49
convenience store and gasoline station properties (the �Empire Properties�) for $123 million and enter into a unitary
lease with Empire to be effective at the closing of the transaction (the �Empire Transaction�). The unitary lease to be
effective at closing provides for an initial term of 15 years, with four five-year renewal options. Rent is scheduled to
increase annually during the initial and renewal terms of the lease. The Empire Properties are located primarily within
metropolitan markets in the states of Arizona, Colorado, Florida, Georgia, Louisiana, New Mexico and Texas, with an
average building square footage of 2,640 sq. ft. and initial annual rental income of $8.95 million. The Empire
Transaction is subject to numerous closing conditions, including the closing of a separate purchase agreement under
which Empire has agreed to purchase the Empire Properties from a third party, and regulatory review and approval of
such separate agreement. The Empire Transaction is expected to close before the end of the third quarter of 2017. We
can offer no assurances that the Empire Transaction will close on the terms described herein, or at all.

On July 10, 2017, we announced the effectiveness of definitive agreements for an acquisition lease-back transaction
with a U.S. subsidiary of Applegreen PLC (�Applegreen�), a publicly traded company listed on the Irish and United
Kingdom stock markets with a market capitalization of approximately 400 million euros. Applegreen offers retail
concession stores at its gasoline stations and also operates 49 Subway and 16 Burger King locations. Pursuant to the
agreement, we, through a subsidiary, will acquire interests in 38 fee simple and four leasehold properties (the
�Applegreen Properties�) for $70.1 million and simultaneously enter into a unitary lease with Applegreen covering all
the Applegreen Properties (the �Applegreen Transaction�). The unitary lease to be effective at closing provides for an
initial term of 15 years, with four five-year renewal options. Rent is scheduled to increase on the fifth anniversary of
the commencement of the lease and annually thereafter. The Applegreen Properties consist of 34 convenience store
and gasoline stations and eight stand-alone Burger King quick service restaurants within the metropolitan markets of
Columbia, South Carolina, with an average building square footage of 2,900 sq. ft. and initial annual rental income of
$5.52 million. The Applegreen Transaction is subject to numerous closing conditions, including the closing of a
separate purchase agreement under which Applegreen has agreed to purchase the Applegreen Properties from a third
party. The Applegreen Transaction is expected to close before the end of the fourth quarter of 2017. We can offer no
assurances that the Applegreen Transaction will close on the terms described herein, or at all.

Upon their respective closings, we expect the Empire Transaction and the Applegreen Transaction to be immediately
accretive to our net earnings.

Other Portfolio Activities

During the quarter ended June 30, 2017, we acquired fee simple interests in five properties for $11.6 million in the
aggregate, financed with a combination of borrowings under our Revolving Credit Facility (as defined herein) and
available cash, and sold two properties for one million in the aggregate, a portion of which was used to repay amounts
under our Revolving Credit Facility. As of June 30, 2017, $35 million principal amount was drawn under our
Revolving Credit Facility and we had available $14.4 million in total cash and cash equivalents. As of June 30, 2017,
we were actively redeveloping nine of our former convenience store and gasoline station properties for alternative
single-tenant net lease retail uses, such as quick service restaurants, automotive parts and service stores, specialty
retail stores and bank branch locations and had signed leases on six properties that are currently part of our net lease
portfolio, which will be recaptured and transferred to redevelopment when the appropriate entitlements, permits and
approvals have been secured.
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As of June 30, 2017, on an actual basis and after giving effect to the Empire Transaction and the Applegreen
Transaction, our portfolio would have had an occupancy of 98.8% and 98.9%, respectively, and weighted average
lease term, excluding renewal options, of approximately 11.0 years and 11.4 years, respectively.

S-4
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THE OFFERING

Issuer Getty Realty Corp.

Common stock offered by us 4,100,000 shares (or 4,715,000 shares if the underwriters exercise in full
their option to purchase additional shares).

Underwriters� option We have granted the underwriters a 30-day option to purchase up to
615,000 additional shares of our common stock at the public offering
price, less the underwriting discount.

Common stock outstanding after this
offering

38,776,457 shares (or 39,391,457 shares if the underwriters exercise in
full their option to purchase additional shares).(1)

Use of proceeds We estimate that the net proceeds from this offering will be
approximately $             million (or approximately $             million if the
underwriters exercise in full their option to purchase additional shares)
after deducting the underwriting discount and our estimated offering
expenses. We intend to use the net proceeds from this offering for the
repayment of amounts outstanding under our Revolving Credit Facility
and general corporate purposes, including, without limitation, the
funding of pending or future acquisitions or the funding of development
and redevelopment costs. Pending use of any net proceeds from this
offering as described above, we intend to invest these net proceeds in
short-term interest-bearing investment grade instruments. See �Use of
Proceeds.�

Risk Factors Investing in our common stock involves risk. In particular, see �Risk
Factors� beginning on page S-8 of this prospectus supplement and page 3
of the accompanying prospectus and in our Annual Report on Form 10-K
for the year ended December 31, 2016, which is incorporated by
reference in this prospectus supplement and the accompanying
prospectus. You should also read carefully and consider any additional
risk factors included in documents that we file with the SEC that are
incorporated by reference in this prospectus supplement and the
accompanying prospectus prior to completion of this offering.

Conflicts of Interest Affiliates of the underwriters are lenders under our Credit Agreement
and will receive a portion of the net proceeds from this offering. See
�Underwriting�Conflicts of Interest� in this prospectus supplement for
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New York Stock Exchange symbol �GTY.�

Restrictions on Ownership and Transfer In order to assist us with preserving out status as a REIT for federal
income tax purposes, our charter contains certain ownership and transfer
restrictions relating to shares of our common stock. See

S-5
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�Description of Capital Stock�Ownership and Transfer Restrictions� in the
accompanying prospectus for additional information about these
restrictions.

Material Tax Consequences The tax consequences to you of an investment in our common stock will
depend in part upon your own tax circumstances. See �Material U.S.
Federal Income Tax Considerations� for a discussion of the principal
federal income tax considerations associated with our operations and the
ownership and disposition of our common stock.

(1) Based on 34,676,457 shares of common stock outstanding as of June 30, 2017. Does not include 450,325 shares
of common stock issuable upon settlement of outstanding restricted stock units.

S-6
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FORWARD-LOOKING INFORMATION

This prospectus supplement, the accompanying prospectus and the information incorporated by reference in this
prospectus supplement and the accompanying prospectus include forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�). Statements preceded by, followed by, or that otherwise
include the words �believes,� �expects,� �plans,� �projects,� �estimates,� �anticipates,� �predicts� and similar expressions or future or
conditional verbs such as �will,� �should,� �would,� �may� and �could� are generally forward-looking in nature and are not
historical facts. These forward-looking statements are based on our current beliefs and assumptions and information
currently available to us, and are subject to known and unknown risks, uncertainties and other factors and were
derived utilizing numerous important assumptions that may cause our actual results, performance or achievements to
differ materially from any future results, performance or achievements expressed or implied by such forward-looking
statements. Prospective investors are cautioned not to place undue reliance on these forward-looking statements.
Factors which may cause actual results to differ materially from our current expectations include, but are not limited
to, those discussed under the caption �Risk Factors� beginning on page S-8 of this prospectus supplement and page 3 of
the accompanying prospectus and in our Annual Report on Form 10-K for the year ended December 31, 2016, which
is incorporated by reference in this prospectus supplement and the accompanying prospectus, as such risk factors may
be updated from time to time in our public filings. Factors and assumptions involved in the derivation of
forward-looking statements, and the failure of such other assumptions to be realized as well as other factors may also
cause actual results to differ materially from those projected. Most of these factors are difficult to predict accurately
and are generally beyond our control. These factors and assumptions may have an impact on the continued accuracy
of any forward-looking statements that we make. Except for our ongoing obligations to disclose material information
under the federal securities laws, we undertake no obligation to release publicly any revisions to any forward-looking
statements, to report events or to report the occurrence of unanticipated events unless required by law. For any
forward-looking statements contained in any document, we claim the protection of the safe harbor for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995.

S-7
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RISK FACTORS

In addition to other information contained in this prospectus supplement and the accompanying prospectus, you
should carefully consider the risks described below and in our most recent Annual Report on Form 10-K (which
report is incorporated by reference in this prospectus supplement and the accompanying prospectus) before making
an investment decision, including documents we file with SEC after the date of this prospectus supplement and which
are deemed incorporated by reference in this prospectus supplement and the accompanying prospectus. These risks
are not the only ones facing our company. Additional risks not presently known to us or that we currently deem
immaterial may also impair our business operations. Each of these risk factors could materially and adversely affect
our business, financial condition, results of operations liquidity, ability to pay dividends or stock price, and you may
lose all or part of your investment. See also, �Forward-Looking Information.�

Risks Related to this Offering

This offering may be dilutive, and there may be future dilution of our common stock.

Giving effect to the potential issuance of common stock in this offering, the receipt of the expected net proceeds and
the use of those proceeds, this offering may have a dilutive effect on our expected earnings per share, funds from
operations per share and adjusted funds from operations per share. The actual amount of such dilution cannot be
determined at this time and will be based on numerous factors. Additionally, we are not restricted from issuing
additional shares of our common stock or preferred stock, including any securities that are convertible into or
exchangeable for, or that represent the right to receive, common stock or preferred stock or any substantially similar
securities in the future. The market price of our common stock could decline as a result of sales of a large number of
shares of our common stock in the market after this offering or the perception that such sales could occur.

We may change the dividend policy of our common stock and the dividends we pay may be subject to significant
volatility.

The decision to declare and pay dividends on our common stock in the future, as well as the timing, amount and
composition of any such future dividends, will be at the sole discretion of our Board of Directors and will depend on
such factors as the Board of Directors deems relevant and the dividend paid may vary from expected amounts. Any
change in our dividend policy could adversely affect our business and the market price of our common stock. In
addition, our Credit Agreement (as defined herein) and second amended and restated note purchase and guarantee
agreement (the �Second Restated Prudential Note Purchase Agreement�) prohibit the payments of dividends during
certain events of default. No assurance can be given that our financial performance in the future will permit our
payment of any dividends or that the amount of dividends we pay, if any, will not fluctuate significantly.

Under the Maryland General Corporation Law, our ability to pay dividends would be restricted if, after payment of the
dividend, (1) we would not be able to pay indebtedness as it becomes due in the usual course of business or (2) our
total assets would be less than the sum of our liabilities plus the amount that would be needed, if we were to be
dissolved, to satisfy the rights of any shareholders with liquidation preferences. There currently are no shareholders
with liquidation preferences. No assurance can be given that our financial performance in the future will permit our
payment of any dividends. Our existing Credit Agreement and our Second Restated Prudential Note Purchase
Agreement contain customary financial covenants such as availability, leverage and coverage ratios and minimum
tangible net worth, as well as limitations on restricted payments, which may limit our ability to incur additional debt
or pay dividends. As a result of the factors described above, we may experience material fluctuations in future
operating results on a quarterly or annual basis, which could materially and adversely affect our business, stock price
and ability to pay dividends.
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Changes in market conditions could adversely affect the market price of our publicly traded common stock.

As with other publicly traded securities, the market price of our publicly traded common stock depends on various
market conditions, which may change from time-to-time. Among the market conditions that may affect the market
price of our publicly traded common stock are the following: our financial condition and performance and that of our
significant tenants; the market�s perception of our growth potential and potential future earnings; the reputation of
REITs generally and the reputation of REITs with portfolios similar to us; the attractiveness of the securities of REITs
in comparison to securities issued by other entities (including securities issued by other real estate companies); an
increase in market interest rates, which may lead prospective investors to demand a higher distribution rate in relation
to the price paid for publicly traded securities; the extent of institutional investor interest in us; and general economic
and financial market conditions.

We may not use the net proceeds from this offering effectively.

We intend to use the net proceeds from this offering for the repayment of amounts outstanding under our Revolving
Credit Facility and general corporate purposes, including, without limitation, the funding of pending or future
acquisitions or the funding of development and redevelopment costs, which may not improve our results of operations
or enhance the value of our common stock. Our failure to apply these funds effectively could have a material adverse
effect on our business, financial condition, results of operations, liquidity or ability to pay dividends and cause the
price of our common stock to decline.

In order to preserve our REIT status, our charter limits the number of shares a person may own, which may
discourage a takeover that could result in a premium price for our common stock or otherwise benefit our
stockholders.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to
preserve our qualification as a REIT for federal income tax purposes. Unless exempted by our board of directors, no
person may actually or constructively own more than 5% (by value or number of shares, whichever is more
restrictive) of the outstanding shares of our common stock or the outstanding shares of any class or series of our
preferred stock, which may inhibit large investors from desiring to purchase our stock. This restriction may have the
effect of delaying, deferring, or preventing a change in control, including an extraordinary transaction (such as a
merger, tender offer, or sale of all or substantially all of our assets) that might provide a premium price for our
common stock or otherwise be in the best interest of our stockholders. See �Description of Capital Stock�Ownership and
Transfer Restrictions� in the accompanying prospectus.

Certain underwriters may have conflicts of interest that arise out of contractual relationships they or their affiliates
have with us.

We intend to use the net proceeds from this offering for the repayment of amounts outstanding under our Revolving
Credit Facility and general corporate purposes, including, without limitation, the funding of pending or future
acquisitions or the funding of development and redevelopment costs. The Revolving Credit Facility includes lenders
who are affiliates of the underwriters. As a result, a portion of the net proceeds from any sale of shares of our common
stock pursuant to this prospectus supplement and the accompanying prospectus that is used to repay amounts
outstanding under our Revolving Credit Facility will be received by these affiliates. Because an affiliate may receive a
portion of the net proceeds from any of these sales, the underwriters may have an interest in these sales beyond the
underwriting discount it will receive. This could result in a conflict of interest and cause such underwriter to act in a
manner that is not in the best interests of us or our investors in connection with any sale of shares of our common
stock pursuant to this prospectus supplement. See �Use of Proceeds� and �Underwriting�Conflicts of Interests.�
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $             million (or approximately
$             million if the underwriters exercise in full their option to purchase additional shares) after deducting the
underwriting discount and our estimated offering expenses.

We intend to use the net proceeds from this offering for the repayment of amounts outstanding under our Revolving
Credit Facility described in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017 (as
filed with the SEC on May 5, 2017), and general corporate purposes, including, without limitation, the funding of
pending or future acquisitions or the funding of development and redevelopment costs. We are party to a $225 million
senior unsecured credit agreement (the �Credit Agreement�) with a group of banks led by Bank of America, N.A. The
Credit Agreement consists of a $175 million unsecured revolving credit facility (the �Revolving Credit Facility�), which
is scheduled to mature in June 2018 and a $50 million unsecured term loan (the �Term Loan�), which is scheduled to
mature in June 2020. Subject to the terms of the Credit Agreement and our continued compliance with its provisions,
we have the option to (a) extend the term of the Revolving Facility for one additional year to June 2019 and
(b) increase by $75 million the amount of the Revolving Facility to $250 million. The Credit Agreement incurs
interest and fees at various rates based on our net debt to EBITDA ratio (as defined in the Credit Agreement) at the
end of each quarterly reporting period. The Revolving Credit Facility permits borrowings at an interest rate equal to
the sum of a base rate plus a margin of 0.95% to 2.25% or a LIBOR rate plus a margin of 1.95% to 3.25%. The annual
commitment fee on the undrawn funds under the Revolving Credit Facility is 0.25% to 0.30%. The Term Loan bears
interest at a rate equal to the sum of a base rate plus a margin of 0.90% to 2.20% or a LIBOR rate plus a margin of
1.90% to 3.20%. We had $35 million drawn under the Revolving Credit Facility as of June 30, 2017.

We will re-borrow the amounts repaid under our Revolving Credit Facility with the net proceeds from this offering to
fund pending or future property acquisitions and for other general corporate purposes. Pending use of any net proceeds
from this offering as described above, we intend to invest these net proceeds in short-term interest-bearing investment
grade instruments, which are consistent with our intention to continue to qualify for taxation as a REIT.

Affiliates of the underwriters are lenders under our Credit Agreement and will receive a portion of the net proceeds
from this offering. See �Underwriting�Conflicts of Interest.�
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes the material U.S. federal income tax considerations relating to our taxation as a
REIT under the Code. This section also summarizes material U.S. federal income tax considerations relating to the
ownership and disposition of our Common Stock.

DLA Piper LLP (US) has reviewed this summary and is of the opinion that the discussion contained herein fairly
summarizes the U.S. federal income tax consequences that are material to a holder of our common stock. This
discussion is not exhaustive of all possible tax considerations and does not provide a detailed discussion of any state,
local or foreign tax considerations, nor does it discuss all of the aspects of federal income taxation that may be
relevant to a prospective shareholder in light of his or her particular circumstances or to shareholders (including, but
not limited to, insurance companies, tax-exempt entities, persons subject to the alternative minimum tax, financial
institutions or broker-dealers, persons holding stock through partnerships and other pass-through entities, regulated
investment companies, REITs, persons holding our common stock as part of a hedge, straddle, conversion or other
risk reduction or constructive sale transaction, foreign corporations and persons who are not citizens or residents of
the United States (except as discussed below), U.S. expatriates and persons whose functional currency is not the U.S.
dollar) who are subject to special treatment under the U.S. federal income tax laws.

The information in this section is based on the current provisions of the Code, current final, temporary and proposed
regulations, the legislative history of the Code, current administrative interpretations and practices of the IRS, and
court decisions. The reference to IRS interpretations and practices includes IRS practices and policies reflected in
private letter rulings issued to other taxpayers, which rulings would not be binding on the IRS in any of its dealings
with us. These sources are being relied upon as of the date of this prospectus supplement. No assurance can be given
that future legislation, regulations, administrative interpretations and court decisions will not significantly change
current law, or adversely affect existing interpretations of law, on which the information in this section is based. Any
change of this kind could apply retroactively to transactions preceding the date of the change in law. Even if there is
no change in applicable law, no assurance can be provided that the statements made in the following discussion will
not be challenged by the IRS or will be sustained by a court if so challenged.

Each prospective shareholder is advised to consult with his or her own tax advisor to determine the impact of his or
her personal tax situation on the anticipated tax consequences of our status as a REIT and the ownership and sale of
our stock. This includes the U.S. federal, state, local, and foreign income and other tax consequences of the ownership
and sale of our stock, and the potential impact of changes in applicable tax laws.

Taxation of Getty Realty Corp.

General. We have elected to be taxed as a REIT under Sections 856 through 860 of the Code, and we believe that we
have met the requirements for qualification and taxation as a REIT since our initial REIT election in 2001. We intend
to continue to operate in such a manner as to continue to so qualify, but no assurance can be given that we have
qualified or will remain qualified as a REIT. We have not requested and do not intend to request a ruling from the IRS
as to our current status as a REIT. However, we have received an opinion from DLA Piper LLP (US) stating that,
since the commencement of our taxable year which began January 1, 2012 through the tax year ending December 31,
2016, we have been organized and have operated in conformity with the requirements for qualification and taxation as
a REIT under the Code, and our actual method of operation has enabled, and our proposed method of organization and
operation will enable, us to continue to meet the requirements for qualification and taxation as a REIT for our current
and subsequent taxable years. It must be emphasized that this opinion is based on various assumptions and on our
representations concerning our organization and operations, including an assumption that we qualified as a REIT at all
times from January 1, 2001 through December 31, 2011, and including representations regarding the nature of our
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and representations later prove incorrect or the facts otherwise vary from those relied on by DLA Piper LLP (US) in
rendering the opinion. Moreover, our continued qualification and taxation as a REIT depend upon our ability to meet,
through actual annual operating results, requirements as to distribution and diversity of stock ownership, and various
other REIT qualification tests imposed under the Code, the results of which will not be reviewed by DLA Piper LLP
(US). Accordingly, no assurance can be given that the actual results of our operations will satisfy such requirements.
For additional information regarding the risks associated with our failure to qualify as a REIT, see �Risk Factors�
contained in our most recent Annual Report on Form 10-K.

The opinion of DLA Piper LLP (US) is based upon current law, which is subject to change either prospectively or
retroactively. Changes in applicable law could modify the conclusions expressed in the opinion. Moreover, unlike a
tax ruling (which we will not seek), this opinion is not binding on the IRS, and no assurance can be given that the IRS
could not successfully challenge our status as a REIT.

If we have qualified and continue to qualify for taxation as a REIT, we generally will not be subject to federal
corporate income taxes on that portion of our ordinary income and capital gain that we distribute (or are deemed to
distribute) currently to our shareholders. Even if we qualify as a REIT, however, we will be subject to federal income
taxes under the following circumstances. First, we will be taxed at regular corporate rates on any undistributed taxable
income, including undistributed net capital gains. Second, under certain circumstances, we may be subject to the
�alternative minimum tax� on certain items of tax preference. Third, if we have (i) net income from the sale or other
disposition of �foreclosure property� (which is, in general, property acquired by foreclosure or otherwise on default of a
loan secured by the property) which is held primarily for sale to customers in the ordinary course of business or
(ii) other non-qualifying income from foreclosure property, we will be subject to tax at the highest corporate rate on
such income. Fourth, if we have net income from prohibited transactions (which are, in general, certain sales or other
dispositions of property (other than foreclosure property) held primarily for sale to customers in the ordinary course of
business), such income will be subject to a 100% tax. This 100% tax on income from prohibited transactions is
discussed in more detail below. Fifth, if we should fail to satisfy the 75% gross income test or the 95% gross income
test (as discussed below), and nonetheless have maintained our qualification as a REIT because certain other
requirements have been met, we will be subject to a 100% tax on the gross income attributable to the greater of the
amount by which we failed the 75% test or the amount by which we failed the 95% test, multiplied by a fraction
intended to reflect our profitability. Sixth, if we were to violate one or more of the REIT asset tests (as discussed
below) under certain circumstances, but the violation was due to reasonable cause and not willful neglect and we were
to take certain remedial actions, we may avoid a loss of our REIT status by, among other things, paying a tax equal to
the greater of $50,000 or the highest corporate tax rate multiplied by the net income generated by the non-qualifying
asset during a specified period. Seventh, if we should fail to distribute during each calendar year at least the sum of
(i) 85% of our REIT ordinary income for such year, (ii) 95% of our REIT capital gain net income for such year, and
(iii) any undistributed taxable income (including net capital gain) from prior years, subject to certain adjustments, we
would be subject to a 4% excise tax on the excess of such required distribution over the amounts actually distributed.
Eighth, if we were to acquire any asset, directly or indirectly, from a C corporation (i.e., a corporation generally
subject to full corporate level tax) in a transaction in which our basis in the asset is determined by reference to the
basis of the asset (or any other property) in the hands of the C corporation, and we were to recognize gain on the
disposition of such asset during the 5-year period beginning on the date on which we acquired such asset, then, to the
extent of such property�s �built-in� gain (the excess of the fair market value of such property at the time we acquired it
over the adjusted basis of such property at such time), such gain will be subject to tax at the highest regular corporate
rate applicable. We refer to this tax as the �Built-in Gains Tax.� Ninth, if we fail to satisfy certain of the REIT
qualification requirements under the Code (other than the gross income and asset tests), and the failure is due to
reasonable cause and not willful neglect, we may be required to pay a penalty of $50,000 for each such failure to
maintain our REIT status. Finally, if we fail to comply with the requirements to send annual letters to certain
shareholders requesting information regarding the actual ownership of our outstanding stock and the failure was not

Edgar Filing: GETTY REALTY CORP /MD/ - Form 424B5

Table of Contents 23



due to reasonable cause or was due to willful neglect, we will be subject to a $25,000 penalty or, if the failure is
intentional, a $50,000 penalty.
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Activities conducted by a taxable REIT subsidiary are subject to federal income tax at regular corporate rates. In
general, a taxable REIT subsidiary may engage in activities that, if engaged in directly by a REIT, would produce
income that does not satisfy the REIT gross income tests, described below, or income that, if earned by the REIT,
would be subject to the 100% tax on prohibited transactions, also described below. A number of constraints, however,
are imposed on REITs and their taxable REIT subsidiaries to ensure that taxable REIT subsidiaries pay an appropriate
corporate-level tax on their income. For example, a taxable REIT subsidiary is subject to the �earnings stripping� rules
of the Code with respect to interest paid to the REIT, which could defer or disallow a portion of our taxable REIT
subsidiary�s deductions for interest paid to us under certain circumstances. In addition, if a taxable REIT subsidiary
were to make deductible payments to us (such as interest or rent), and the amount of those deductible payments is
determined by the IRS to exceed the amount that unrelated parties would charge to each other, we would be subject to
a 100% penalty tax on the excess payments. We would incur a similar 100% penalty tax on a portion of the rent we
receive from our tenants, to the extent the IRS determines that the rent payments are attributable to certain services
provided to our tenants by a taxable REIT subsidiary without receiving adequate compensation either from us or from
our tenants. We have only one taxable REIT subsidiary and as of the date of this prospectus, it has no activities or
assets.

Requirements for qualification. The Code defines a REIT as a corporation, trust or association:

(1) which is managed by one or more trustees or directors;

(2) the beneficial ownership of which is evidenced by transferable shares or by transferable certificates of
beneficial interest;

(3) which would be taxable as a domestic corporation but for Sections 856 through 859 of the Code;

(4) which is neither a financial institution nor an insurance company subject to certain provisions of the
Code;

(5) the beneficial ownership of which is held by 100 or more persons;

(6) not more than 50% in value of the outstanding stock of which is owned, directly or indirectly, by or for
five or fewer individuals (as defined in the Code to include certain entities);

(7) which makes an election to be a REIT (or has made such an election for a previous taxable year, which
election has not been revoked or terminated) and satisfies all relevant filing and other administrative
requirements that must be met to elect and maintain REIT status;

(8) which uses the calendar year as its taxable year; and
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(9) which meets certain other tests, described below, regarding the nature of its income and assets and
regarding distributions to its shareholders.

The Code provides that conditions (1) through (4), inclusive, must be met during the entire taxable year, that condition
(5) must be met during at least 335 days of a taxable year of 12 months, or during a proportionate part of a taxable
year of less than 12 months, and that condition (6) must be met during the last half of each taxable year. We have
issued sufficient shares of our common stock with sufficient diversity of ownership to allow us to satisfy requirements
(5) and (6). We will be treated as having met condition (6) above if we complied with certain Treasury regulations for
ascertaining the ownership of our stock and if we did not know (or after the exercise of reasonable diligence would not
have known) that our stock was sufficiently closely held to cause us to fail condition (6). In addition, Article VI of our
Articles of Incorporation contains restrictions regarding the transfer and ownership of our shares that are intended to
assist us in continuing to satisfy the share ownership requirements described in clauses (5) and (6) above but without
causing us to violate the freely transferable shares requirement described in clause (2) above. See �Description of
Capital Stock�Ownership and Transfer Restrictions.�
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In the case of a REIT owning an interest in a partnership, joint venture, limited liability company, or other legal entity
that is classified as a partnership for federal income tax purposes (which we refer to collectively as partnerships), the
REIT is deemed to own its proportionate share of the assets of the partnership and is deemed to be entitled to the
income of the partnership attributable to such share (based on the REIT�s capital interest in the partnership). In
addition, the assets and gross income of the partnership will retain the same character in the hands of the REIT for
purposes of Section 856 of the Code, including satisfying the gross income tests and asset tests that are discussed
below. As of the date of this prospectus supplement, we do not own any interests in entities that are treated as
partnerships for federal tax purposes.

Income tests. To maintain our qualification as a REIT, we must satisfy two gross income requirements annually. First,
at least 75% of our gross income (excluding gross income from prohibited transactions) for each taxable year must be
derived directly or indirectly from investments relating to real property or mortgages on real property (including �rents
from real property� and, in certain circumstances, mortgage interest) or from certain types of temporary investments.
Second, at least 95% of our gross income (excluding gross income from prohibited transactions) for each taxable year
must be derived from such real property investments described above, and from dividends, interest and gain from the
sale or disposition of stock or securities, or from any combination of the foregoing. Any properly identified
transaction that we entered into to reduce the interest rate risks with respect to any indebtedness incurred or to be
incurred to acquire or carry real estate assets (including for periods after December 31, 2016, certain transactions
related to the termination of such hedge) must constitute a �hedging transaction� (as defined in Section 1221(b)(2)(A)(ii)
or (iii) of the Code and the Treasury regulations thereunder) to avoid giving rise to non-qualifying gross income, and
any income or gain that we derive from such a properly-identified hedging transaction will be excluded from our gross
income for purposes of the 95% gross income test (but not the 75% gross income test). For hedging transactions
entered into after July 30, 2008, such income is also excluded for purposes of the 75% gross income test.

Rents that we receive will qualify as �rents from real property� in satisfying the above gross income tests only if several
conditions are met. First, the amount of rent must not be based in whole or in part on the income or profits of any
person. However, an amount received or accrued generally will not be excluded from �rents from real property� solely
by reason of being based on a fixed percentage or percentages of receipts or sales. Second, rents received from a
tenant will not qualify as �rents from real property� if we directly or constructively were deemed to own 10% or more of
the ownership interests in such tenant (a �Related Party Tenant�), unless such tenant is our taxable REIT subsidiary and
certain other conditions are satisfied. Third, if rent attributable to personal property that is leased in connection with a
lease of real property is greater than 15% of the total rent received under the lease, then the portion of rent attributable
to such personal property will not qualify as �rents from real property.� Finally, for rent to qualify as �rents from real
property,� we generally must not operate or manage the property or furnish or render services to our tenants, other than
through an �independent contractor� from whom we derive no revenue. The �independent contractor� requirement,
however, does not apply to the extent the services we provide are �usually or customarily rendered� in connection with
the rental of space for occupancy only and are not otherwise considered �rendered to the occupant.� In addition, the
�independent contractor� requirement will not apply to noncustomary services we provide, if the annual value of such
noncustomary services does not exceed 1% of the gross income derived from the property with respect to which the
noncustomary services are provided (the �1% de minimis exception�). For this purpose, such services may not be valued
at less than 150% of our direct cost of providing the services, and any gross income deemed to have been derived by
us from the performance of noncustomary services pursuant to the 1% de minimis exception will constitute
nonqualifying gross income under the 75% and 95% gross income tests. In addition, our taxable REIT subsidiary is
permitted to provide noncustomary services to our tenants without causing the rents we receive from such tenants to
be disqualified as �rents from real property.�

From time to time, we may derive rent from certain tenants based, in whole or in part, on the net profits of the tenant,
rent from Related Party Tenants, or rent that is more than 15% attributable to personal property. However, the amount
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on our knowledge of the real estate markets in the geographic regions in which we operate, we believe that all services
that are provided to the tenants of the properties generally will be considered �usually or customarily� rendered in
connection with the rental of comparable real estate. Further, we intend to provide any noncustomary services only
through qualifying independent contractors, through our taxable REIT subsidiary or in compliance with the 1% de
minimis exception.

If we were to fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may
nevertheless qualify as a REIT for such year if we are entitled to relief under certain provisions of the Code. These
relief provisions generally will be available if our failure to meet such tests was due to reasonable cause and not due to
willful neglect and we attach a schedule to our federal income tax return containing certain information concerning
our gross income. It is not possible, however, to state whether in all circumstances we would be entitled to the benefit
of these relief provisions. As discussed above in �General,� even if these relief provisions were to apply, a tax would be
imposed with respect to the excess income.

Asset tests. At the close of each quarter of our taxable year, we must satisfy several tests relating to the nature of our
assets. First, at least 75% of the value of our total assets must be represented by real estate assets (including our
allocable share of real estate assets held by any partnerships in which we own interests), certain temporary
investments in stock or debt instruments purchased with the proceeds of a stock offering or a public offering of
long-term debt (but only for the one-year period beginning on the date we receive the applicable offering proceeds),
cash, certain cash items and government securities. Second, not more than 25% of our total assets may be represented
by securities other than those in the 75% asset class. Third, for periods after December 31, 2015, not more than 25%
of our total assets may be represented by nonqualified publicly offered REIT debt instruments as defined in
Section 856(c)(5)(L). Fourth, of the investments included in the 25% asset class, the value of any one issuer�s debt and
equity securities that we own may not exceed 5% of the value of our total assets (the �5% asset test�). Fifth, we may not
own more than 10% of the total voting power of any one issuer�s outstanding securities (the �10% voting securities
test�). Sixth, we may not own more than 10% of the total value of any one issuer�s outstanding debt and equity
securities (the �10% value test�), subject to certain exceptions. Mortgage debt secured by real estate assets constitutes a
�real estate asset� and does not constitute a �security� for purposes of the foregoing tests.

The following assets (�qualifying debt�) are not treated as �securities� held by us for purposes of the 10% value test:
(i) �straight debt� meeting certain requirements, unless we hold (either directly or through our �controlled� taxable REIT
subsidiary) certain other securities of the same corporate or partnership issuer that have an aggregate value greater
than 1% of such issuer�s outstanding securities; (ii) loans to individuals or estates; (iii) certain rental agreements calling
for deferred rents or increasing rents that are subject to Section 467 of the Code, other than with certain related
persons; (iv) obligations to pay us amounts qualifying as �rents from real property� under the 75% and 95% gross
income tests; (v) securities issued by a state or any political subdivision of a state, the District of Columbia, a foreign
government, any political subdivision of a foreign government, or the Commonwealth of Puerto Rico, but only if the
determination of any payment received or accrued under the security does not depend in whole or in part on the profits
of any person not described in this category, or payments on any obligation issued by such an entity; (vi) securities
issued by another qualifying REIT; and (vii) other arrangements identified in Treasury regulations (which have not yet
been issued or proposed). The following rules apply to interests in a partnership:

� Our interest as a partner in a partnership is not itself considered a security for purposes of the 10% value
test.
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� Instead, we are deemed to own our proportionate share of each of the partnership assets.

� Our interest in the partnership assets is our proportionate interest in any securities issued by the
partnership, which includes our partnership interest and any debt issued by the partnership which is not
qualifying debt. In effect, debt issued by the partnership to us which is not qualifying debt is generally
treated as part of our partnership interest for purposes of applying these look-through principles.
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In addition, any non-qualifying debt issued by a partnership will not be treated as a �security� under the 10% value test
if at least 75% of the partnership�s gross income (excluding gross income from prohibited transactions) is derived from
sources meeting the requirements of the 75% gross income test and, if the partnership fails to meet the 75% gross
income test, then the non-qualifying debt issued by the partnership nevertheless will not be treated as a �security� to the
extent of our interest as a partner in the partnership.

The 10% voting securities test and the 10% value test do not apply to the securities of a taxable REIT subsidiary.
However, the value of the debt and equity securities of all taxable REIT subsidiaries we own cannot represent more
than 25% of the value of our total assets (20% of the value of our total assets in taxable years prior to 2009 and after
2017). Any corporation in which a REIT directly or indirectly owns stock (other than another REIT or a corporation
engaged in certain specified activities) may be treated as a taxable REIT subsidiary if the REIT and the corporation
file a joint election with the IRS for the corporation to be treated as a taxable REIT subsidiary of the REIT.

We believe that our debt and equity securities of our taxable REIT subsidiary have represented, at all relevant times,
less than 20% of the value of our total assets. We also believe that the value of the securities, including unsecured
debt, of each other issuer in which we have owned an interest, excluding equity interests in partnerships (which are
looked through rather than treated as securities for purposes of the REIT asset tests), has never exceeded 5% of the
total value of our assets and that we comply with the 10% voting securities test and the 10% value test (taking into
account the various exceptions referred to above). No independent appraisals have been obtained, however, to support
these conclusions, and DLA Piper LLP (US), in rendering the tax opinion described above, is relying upon our
representations regarding the value of our securities and our other assets. Although we plan to take steps to ensure that
we continue to satisfy all of the applicable REIT asset tests, there can be no assurance that such steps will always be
successful or will not require a reduction in our overall interest in our taxable REIT subsidiary or changes in our other
investments.

If we were to fail any of the asset tests discussed above at the end of any quarter without curing such failure within 30
days after the end of such quarter, we would fail to qualify as a REIT, unless we were to qualify under certain relief
provisions. Under one of these relief provisions, if we were to fail the 5% asset test, the 10% voting securities test, or
the 10% value test, we nevertheless would continue to qualify as a REIT if the failure was due to the ownership of
assets having a total value not exceeding the lesser of 1% of our assets at the end of the relevant quarter or
$10,000,000, and we were to dispose of such assets (or otherwise meet such asset tests) within six months after the
end of the quarter in which we identified the failure. If we were to fail to meet any of the REIT asset tests for a
particular quarter, but we did not qualify for the relief for de minimis failures that is described in the preceding
sentence, then we would be deemed to have satisfied the relevant asset test if: (i) following our identification of the
failure, we were to file a schedule with a description of each asset that caused the failure; (ii) the failure was due to
reasonable cause and not due to willful neglect; (iii) we were to dispose of the non-qualifying asset (or otherwise meet
the relevant asset test) within six months after the last day of the quarter in which we identified the failure, and (iv) we
were to pay a penalty tax equal to the greater of $50,000, or the highest corporate tax rate multiplied by the net income
generated by the non-qualifying asset during the period beginning on the first date that the failure occurred and ending
on the date we dispose of the asset (or otherwise cure the asset test failure). It is not possible to predict whether in all
circumstances we would be entitled to the benefit of these relief provisions.

Annual distribution requirements. To qualify as a REIT, we are required to distribute dividends (other than capital
gain dividends) to our shareholders in an amount at least equal to (A) the sum of (i) 90% of our �REIT taxable income�
(computed without regard to the dividends paid deduction and our net capital gain) and (ii) 90% of the net income
(after tax), if any, from foreclosure property, minus (B) the sum of certain items of noncash income. Such
distributions must be paid in the taxable year to which they relate, or in the following taxable year if declared before
we timely file our tax return for such year and if paid on or before the first regular dividend payment after such
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on the undistributed amount at regular corporate tax rates. Furthermore, if we should fail to distribute during each
calendar year at least the sum of (i) 85% of our REIT ordinary income for such year, (ii) 95% of our REIT capital gain
income for such year, and (iii) any undistributed taxable income (including any net capital gain) from prior periods,
subject to certain adjustments, we will be subject to a 4% excise tax on the excess of such required distribution over
the amounts actually distributed.

We have made and intend to continue to make timely distributions sufficient to satisfy the annual distribution
requirements. It is possible, however, that we may not have sufficient cash or liquid assets, from time to time, to meet
the distribution requirements due to timing differences between the receipt of income and actual payment of
deductible expenses and the inclusion of such income and deduction of such expenses in arriving at our taxable
income, or if the amount of nondeductible expenses (such as principal amortization or capital expenses) exceeds the
amount of noncash deductions (such as depreciation). In the event that such timing differences occur, we may need to
borrow money, sell assets, pay taxable stock dividends (for example, where shareholders may elect to receive a
dividend paid in cash or with newly issued shares of our common stock), or take other measures to permit us to pay
the required dividends.

Under certain circumstances, we may be able to rectify a failure to meet the distribution requirement for a year by
paying �deficiency dividends� to our shareholders in a later year that may be included in our deduction for dividends
paid for the earlier year. Thus, we may be able to avoid being taxed on amounts distributed as deficiency dividends;
however, we will be required to pay interest and penalties, if any, to the IRS based upon the amount of any deduction
taken for deficiency dividends.

We are generally allowed a deduction for dividends paid to our shareholders. In order to qualify for the deduction, a
dividend must not be a �preferential dividend.� For this purpose, a dividend is preferential unless it is distributed pro rata
to shareholders, with no preference to any share of stock compared with other shares of the same class, and with no
preference to one class as compared with another except to the extent the class is entitled to a preference. For taxable
years beginning after December 31, 2014 the preferential dividend rule was repealed for publicly offered REITs (a
REIT is publicly offered if it is required to file annual and periodic reports with the Securities and Exchange
Commission under the Securities Exchange Act of 1934). If we continue to be a publicly offered REIT, the
preferential dividend rule will not apply to us.

Failure to qualify. If we were to fail to satisfy one or more requirements for REIT qualification, other than an asset or
income test violation of a type for which relief is otherwise available as described above, we would retain our REIT
qualification if the failure was due to reasonable cause and not willful neglect, and if we were to pay a penalty of
$50,000 for each such failure. It is not possible to predict whether in all circumstances we would be entitled to the
benefit of this relief provision.

If we were to fail to qualify for taxation as a REIT in any taxable year and no relief provisions were to apply, we
would be subject to tax (including any applicable alternative minimum tax) on our taxable income at regular corporate
rates. Distributions to shareholders in any year in which we fail to qualify will not be deductible from our taxable
income, nor will they be required to be made. In such event, to the extent of current and accumulated earnings and
profits, all distributions to our shareholders will be taxable as regular dividend income. Under these circumstances,
subject to certain limitations in the Code, corporate shareholders may be eligible for the dividends received deduction
and individual shareholders may be eligible for a reduced tax rate on �qualified dividend income� received from regular
C corporations. Unless entitled to relief under specific statutory provisions, we also would be disqualified from
taxation as a REIT for the four taxable years following the year during which qualification was lost. It is not possible
to state whether in all circumstances we would be entitled to such statutory relief. In addition, to re-elect REIT status
after being disqualified, we would have to distribute as dividends, no later than the end of our first taxable year as a
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corporation. Thus, to re-elect REIT status after being disqualified, we could be required to incur substantial
indebtedness or liquidate substantial investments in order to make such distributions.
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Prohibited transactions tax. Any gain that a REIT recognizes from the sale of property held as inventory or otherwise
held primarily for sale to customers in the ordinary course of business (excluding sales of foreclosure property and
sales conducted by taxable REIT subsidiaries) will be treated as income from a prohibited transaction that is subject to
a 100% penalty tax. Under existing law, whether property is held as inventory or primarily for sale to customers in the
ordinary course of business is a question of fact that depends on all of the facts and circumstances of the particular
transaction. Under a statutory safe harbor, however, we will not be subject to the 100% tax with respect to a sale of
property if (i) the property has been held for at least two years for the production of rental income prior to the sale;
(ii) capitalized expenditures on the property in the two years preceding the sale are less than 30% of the net selling
price of the property; (iii) (a) during the taxable year we do not make more than 7 sales of property (other than sales of
foreclosure property or sales to which Section 1033 applies), or (b) the aggregate adjusted bases (as determined for
purposes of computing earnings and profits) of property (other than sales of foreclosure property or sales to which
Section 1033 applies) that we sell during the taxable year does not exceed 10 percent of the aggregate bases (as so
determined) of all of our assets as of the beginning of the taxable year, or (c) the fair market value of property (other
than sales of foreclosure property or sales to which Section 1033 applies) that we sell during the taxable year does not
exceed 10 percent of the fair market value of all of our assets as of the beginning of the taxable year; (iv) in the case of
property, which consists of land or improvements, not acquired through foreclosure (or deed in lieu of foreclosure), or
lease termination, we have held the property for not less than 2 years for production of rental income; and (v) if the
requirement of clause (iii)(a) is not satisfied, substantially all of the marketing and development expenditures with
respect to the property were made through (a) an independent contractor (as defined in Section 856(d)(3)) from whom
we do not derive or receive any income or (b) after December 31, 2015, a taxable REIT subsidiary.

For taxable periods after December 31, 2015, the safe harbor at subparagraph (iii)(b) and (c), above, is modified as
follows: (1) subclause (b) maybe applied by substituting �20 percent� for �10 percent� and the ratio of (x) the aggregate
adjusted bases of the property we have sold during the 3-year period ending with the taxable year to (y) the sum of the
aggregate adjusted bases of all of our property as of the beginning of each year in such period does not exceed 10
percent; and (2) subclause (c) maybe applied by substituting �20 percent� for �10 percent� and the ratio of (x) the
aggregate fair market values of the property we have sold during the 3-year period ending with the taxable year to
(y) the sum of the aggregate fair market values of all of our property as of the beginning of each year in such period
does not exceed 10 percent.

The sale of more than one property to a buyer as part of one transaction constitutes one sale for purposes of this safe
harbor. Not all of our property sales will qualify for the safe harbor. Nevertheless, we intend to own our properties for
investment with a view to long-term appreciation, to engage in the business of acquiring, developing and owning
rental properties and making occasional sales of properties as are consistent with our investment objectives. However,
the IRS may successfully contend that some of our sales are prohibited transactions, in which case we would be
required to pay the 100% penalty tax on the gains resulting from any such sales. Because of this prohibited
transactions tax, we intend that sales of property to customers in the ordinary course of business will be made by a
taxable REIT subsidiary, which will be subject to corporate-level tax on its profit but will not be subject to the 100%
penalty tax on prohibited transactions.

Taxation of shareholders

Taxation of taxable U.S. shareholders. As used herein, the term �U.S. shareholder� means a beneficial holder of our
common stock that for federal income tax purposes is:

� a citizen or resident of the U.S.;
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� an estate whose income is subject to federal income taxation regardless of its source; or
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� a trust if: (i) a U.S. court is able to exercise primary supervision over the administration of such trust and
one or more U.S. persons have the authority to control all substantial decisions of the trust; or (ii) it has a
valid election in place to be treated as a U.S. person.

If a partnership, entity or arrangement treated as a partnership for federal income tax purposes holds our common
stock, the federal income tax treatment of a partner in the partnership as a U.S. person will generally depend on the
status of the partner and the activities of the partnership. If you are a partner in a partnership that will hold our
common stock, you should consult your tax advisor regarding the consequences of the purchase, ownership and
disposition of our common stock by the partnership.

Under current law, certain �qualified dividend income� received by non-corporate U.S. shareholders is subject to tax at
the same tax rates as long-term capital gain. Dividends received from REITs, however, generally are not eligible for
these reduced tax rates and, therefore, will be subject to tax at ordinary income rates subject to three narrow
exceptions. Under the first exception, dividends received from a REIT may be treated as �qualified dividend income�
eligible for the reduced tax rates to the extent that the REIT itself has received qualified dividend income from other
corporations (such as taxable REIT subsidiaries) in which the REIT has invested. Under the second exception,
dividends paid by a REIT in a taxable year may be treated as qualified dividend income in an amount equal to the sum
of (i) the excess of the REIT�s �REIT taxable income� for the preceding taxable year over the corporate-level federal
income tax payable by the REIT for such preceding taxable year and (ii) the excess of the REIT�s income that was
subject to the Built-in Gains Tax (as described above) in the preceding taxable year over the tax payable by the REIT
on such income for such preceding taxable year. Under the third exception, dividends received from a REIT may be
treated as �qualified dividend income� to the extent attributable to earnings and profits accumulated in non-REIT
taxable years. We do not expect to receive a material amount of dividends from our taxable REIT subsidiary or from
other taxable corporations, we do not expect to pay a material amount of federal income tax on undistributed REIT
taxable income or a material amount of Built-in Gains Tax, and we believe that we have previously distributed as
dividends all of our non-REIT accumulated earnings and profits. Therefore, as long as we qualify as a REIT,
distributions made to our non-corporate U.S. shareholders out of current or accumulated earnings and profits (and not
designated as capital gain dividends) will be taken into account by them as ordinary income (except, in the case of
non-corporate shareholders who meet certain holding period requirements, to the limited extent that one of the
foregoing exceptions applies). In addition, as long as we qualify as a REIT, corporate U.S. shareholders will not be
eligible for the dividends received deduction as to any dividends received from us.

We have received from the National Office of the IRS a private letter ruling which permits us to declare a distribution
that is payable, at the election of each shareholder, either in the form of cash or newly issued shares of our common
stock of equivalent value. The ruling allows the amount of cash to be distributed in the aggregate to all shareholders to
be limited to not less than 20% of the aggregate declared distribution, with a proration mechanism applying if too
many shareholders elect to receive cash. In such circumstances, the shareholders who actually receive shares of
common stock would be treated for federal income tax purposes as if they had received the distribution in cash, so that
our shareholders would recognize dividend income, and we would be permitted to take a dividends paid deduction, to
the extent the distribution does not exceed our current or accumulated earnings and profits.

Distributions that we designate as capital gain dividends will be taxed as long-term capital gains (to the extent they do
not exceed our actual net capital gain for the taxable year) without regard to the period for which the shareholder has
held his or her shares. However, corporate shareholders may be required to treat up to 20% of certain capital gain
dividends as ordinary income. Distributions in excess of current and accumulated earnings and profits will not be
taxable to a shareholder to the extent that they do not exceed the adjusted basis of the shareholder�s shares of our
common stock, but rather will reduce the adjusted basis of such shares. To the extent that such distributions exceed the
adjusted basis of a shareholder�s shares of our common stock, they will be included in income as long-term capital gain
(or short-term capital gain if the shares have been held by the distributee for one year or less), assuming the shares are
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addition, any dividend that we declare in October, November or December of any year payable to a shareholder of
record on a specific date in any such a month shall be treated as both paid by us and received by the shareholder on
December 31 of such year, provided that the dividend is actually paid by us during January of the following calendar
year.

We may elect to retain and pay income tax on all or a portion of the net long-term capital gain that we receive in a
taxable year and do not distribute as a capital gain dividend. In that case, to the extent that we designate such amount
in a timely notice to such shareholder, our shareholders would be required to include in their income as long-term
capital gain their proportionate shares of our undistributed net capital gain. Each shareholder would be deemed to
have paid his or her proportionate share of the income tax imposed on us with respect to such undistributed net capital
gain, and this amount would be credited or refunded to the shareholder in computing his or her own federal income
tax liability. In addition, the tax basis of the shareholder�s stock would be increased by his or her proportionate share of
the undistributed net capital gains included in his or her income, less his or her proportionate share of the income tax
imposed on us with respect to such gains.

U.S. shareholders may not include in their individual income tax returns any of our net operating losses or net capital
losses. Instead, we would carry over such losses for potential offset against our future income, subject to certain
limitations. Taxable distributions from us and gain from the sale of our shares will not be treated as passive activity
income and, therefore, U.S. shareholders generally will not be able to apply any �passive activity losses� (such as losses
from certain types of limited partnerships in which a shareholder is a limited partner) against such income. In addition,
taxable distributions from us generally will be treated as investment income for purposes of the investment interest
limitations. Capital gains from the disposition of our stock (or distributions, if any, taxable at capital gain rates),
however, will be treated as investment income only if the shareholder so elects, in which case such capital gains or
distributions, as the case may be, will be taxed at ordinary income rates. For purposes of computing each shareholder�s
alternative minimum taxable income, certain of our �differently treated items� for each taxable year (for example,
differences in computing depreciation deductions for regular tax purposes and alternative minimum tax purposes) may
be apportioned to our shareholders in accordance with Section 59(d)(1)(A) of the Code.

In general, any gain or loss realized upon a taxable disposition of our shares by a U.S. shareholder who is not a dealer
in securities will be treated as a capital gain or loss. Any loss upon a sale or exchange of shares of our common stock
by a shareholder who has held such shares for six months or less (after applying certain holding period rules) will be
treated as a long-term capital loss to the extent of actual or deemed distributions from us that were required to be
treated by such shareholder as long-term capital gain. All or a portion of any loss realized upon a taxable disposition
of our shares may be disallowed if other shares of our stock are purchased within 30 days before or after the
disposition.

For non-corporate taxpayers, the tax rate differential between capital gain and ordinary income may be significant.
Under current law, the highest marginal non-corporate income tax rate applicable to ordinary income is 39.6%. Any
capital gain recognized generally will be taxed to a non-corporate taxpayer at a maximum rate of 20% with respect to
capital assets held for more than one year. The tax rates applicable to ordinary income apply to gain from the sale or
exchange of capital assets held for one year or less. In the case of capital gain attributable to the sale or exchange of
certain real property held for more than one year, an amount of such gain equal to the amount of all prior depreciation
deductions not otherwise required to be taxed as ordinary depreciation recapture income will be taxed at a maximum
rate of 25%. With respect to distributions designated by us as capital gain dividends (including any deemed
distributions of retained capital gains), subject to certain limits, we also may designate, and will notify our
shareholders, whether the dividend is taxable to non-corporate shareholders at regular long-term capital gain rates or
at the 25% rate applicable to unrecaptured depreciation.
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losses. All net capital gain of a corporate taxpayer is subject to tax at ordinary corporate rates. A corporate taxpayer
may deduct capital losses only to the extent of its capital gains, with unused losses eligible to be carried back three
years and forward five years.

Medicare tax. The Health Care and Reconciliation Act of 2010 requires that, in certain circumstances, certain U.S.
holders that are individuals, estates, and trusts pay a 3.8% tax on �net investment income,� which includes, among other
things, dividends on and gains from the sale or other disposition of our common stock to the extent the U.S. holder�s
adjusted gross income exceeds certain thresholds. Prospective investors should consult their own tax advisors
regarding this potential impact of this tax on their individual circumstances.

Information reporting and backup withholding. We will report to our U.S. shareholders and the IRS the amount of
dividends paid during each calendar year, and the amount of tax withheld, if any, with respect thereto. Under the
backup withholding rules, a shareholder may be subject to backup withholding (currently at a 28% rate), with respect
to dividends paid unless such shareholder (a) is a corporation or comes within certain other exempt categories and,
when required, demonstrates this fact, or (b) provides a taxpayer identification number, certifies as to no loss of
exemption from backup withholding, and otherwise complies with applicable requirements of the backup withholding
rules. A shareholder who does not provide his or her correct taxpayer identification number may also be subject to
penalties imposed by the IRS. Any amount paid as backup withholding may be applied as a credit against the
shareholder�s federal income tax liability, which could result in a refund. In addition, we may be required to withhold a
portion of capital gain distributions made to any shareholders who fail to certify their non-foreign status to us. See
�Taxation of Foreign Shareholders� below.

Taxation of tax-exempt shareholders. The IRS has ruled publicly that amounts distributed by a REIT to a tax-exempt
employees� pension trust do not constitute �unrelated business taxable income� (�UBTI�). Based upon this ruling and
subject to the discussion below regarding qualified pension trust investors, distributions by us to a shareholder that is a
tax-exempt entity should not constitute UBTI, provided that the tax-exempt entity has not financed the acquisition of
its shares with �acquisition indebtedness� within the meaning of the Code and the shares of our stock are not otherwise
used in an unrelated trade or business of the tax-exempt entity. Revenue rulings, however, are interpretive in nature
and subject to revocation or modification by the IRS.

A �qualified trust� (defined to be any trust described in Section 401(a) of the Code and exempt from tax under
Section 501(a) of the Code) that holds more than 10% of the value of the shares of a REIT may be required, under
certain circumstances, to treat a portion of distributions from the REIT as UBTI. This requirement will apply for a
taxable year only if (i) the REIT satisfies the requirement that not more than 50% of the value of its shares be held by
five or fewer individuals (the �five or fewer requirement�) by relying on a special �look-through� rule under which shares
held by qualified trust shareholders are treated as held by the beneficiaries of such trusts in proportion to their
actuarial interests therein, and (ii) the REIT is �predominantly held� by qualified trusts. A REIT is �predominantly held� if
either (i) a single qualified trust holds more than 25% of the value of the REIT�s shares or (ii) one or more qualified
trusts, each owning more than 10% of the value of the REIT�s shares, hold in the aggregate more than 50% of the value
of the REIT�s shares. If the foregoing requirements are met, the percentage of any REIT dividend treated as UBTI to a
qualified trust that owns more than 10% of the value of the REIT�s shares is equal to the ratio of (a) the UBTI earned
by the REIT (treating the REIT as if it were a qualified trust and therefore subject to tax on its UBTI) to (b) the total
gross income (less certain associated expenses) of the REIT. A de minimis exception applies where the ratio set forth
in the preceding sentence is less than 5% for any year. The provisions requiring qualified trusts to treat a portion of
REIT distributions as UBTI will not apply if the REIT is able to satisfy the five or fewer requirement without relying
upon the �look-through� rule.
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Taxation of foreign shareholders. The rules governing U.S. federal income taxation of persons that are not U.S.
shareholders (�Non-U.S. shareholders�) are complex, and no attempt will be made herein to provide more than a limited
summary of such rules. Prospective Non-U.S. shareholders should consult with their own tax advisors to determine
the impact of U.S. federal, state and local income tax laws with regard to an investment in our common stock,
including any reporting requirements.
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Distributions that are not attributable to gain from sales or exchanges by us of U.S. real property interests and not
designated by us as capital gain dividends will be treated as dividends of ordinary income to the extent that they are
made out of our current or accumulated earnings and profits. Such distributions, ordinarily, will be subject to a
withholding tax equal to 30% of the gross amount of the distribution unless an applicable tax treaty reduces that tax.
However, if income from the investment in our stock is treated as effectively connected with the Non-U.S.
shareholder�s conduct of a U.S. trade or business, the Non-U.S. shareholder generally will be subject to a tax at
graduated rates, in the same manner as U.S. shareholders are taxed with respect to such dividends (and may also be
subject to the 30% branch profits tax if the shareholder is a foreign corporation). We expect to withhold U.S. income
tax at the rate of 30% on the gross amount of any dividends paid to a Non-U.S. shareholder that are not designated as
capital gain dividends unless (i) a lower treaty rate applies and the required IRS Form W-8BEN, or Form W-8BEN-E,
evidencing eligibility for that reduced rate is filed with us or (ii) the Non-U.S. shareholder files an IRS Form W-8ECI
with us properly claiming that the distribution is �effectively connected� income. Distributions in excess of our current
and accumulated earnings and profits will not be taxable to a shareholder to the extent that they do not exceed the
adjusted basis of the shareholder�s shares of stock, but rather will reduce the adjusted basis of such shares. To the
extent that such distributions exceed the adjusted basis of a Non-U.S. shareholder�s shares, such excess will constitute
gain that may be subject to U.S. federal income tax under the provisions of the Foreign Investment in Real Property
Tax Act of 1980 (�FIRPTA�), as described below. If it cannot be determined at the time a distribution is made whether
or not such distribution will be in excess of current and accumulated earnings and profits, the distribution will be
subject to withholding at the rate applicable to ordinary dividends. In addition, the portion of such distributions in
excess of current and accumulated earnings and profits, to the extent not subject to the 30% withholding tax on
ordinary dividends, will be subject to a 15% withholding tax under FIRPTA, unless the Non-U.S. shareholder obtains
a withholding certificate from the IRS establishing the right to a reduced amount of FIRPTA withholding. The
Non-U.S. shareholder may seek a refund from the IRS of excess tax withheld if it is subsequently determined that
such distribution was, in fact, in excess of current and accumulated earnings and profits or, if the 15% withholding tax
applied, did not give rise to taxable gain under FIRPTA.

Under current law, distributions to a Non-U.S. shareholder that are attributable to gain from sales or exchanges by us
of U.S. real property interests will not be treated under FIRPTA as income �effectively connected� with a U.S. business
carried on by the Non-U.S. shareholder, provided that (i) the distribution is received with respect to a class of our
stock that is regularly traded on an established securities market located in the United States and (ii) the Non-U.S.
shareholder does not own more than 10% of that regularly traded class of stock at any time during the one-year period
ending on the date of the relevant distribution. Rather than being subject to tax as effectively connected income under
FIRPTA, such distributions will be treated as ordinary REIT dividends that are not capital gain dividends. Thus,
unless effectively connected with the Non-U.S. shareholder�s conduct of a U.S. trade or business, such distributions
would be subject to the 30% withholding tax described above (as opposed to a 35% withholding tax rate under
FIRPTA), such distributions will not be subject to the branch profits tax, and Non-U.S. shareholders generally will not
be required to file a U.S. federal income tax return by reason of receiving such distributions. In addition, certain
qualified shareholders and qualified foreign pension funds are generally exempted from FIRPTA. You are urged to
consult your own tax advisor on the application of these exemptions.

In the case of any Non-U.S. shareholder who is not eligible for the exceptions described in the preceding paragraph
(an �Ineligible Non-U.S. shareholder�), for any year in which we qualify as a REIT, distributions that are attributable to
gain from sales or exchanges by us of U.S. real property interests will be taxed to such Ineligible Non-U.S.
shareholder under the provisions of FIRPTA. Under FIRPTA, these distributions are taxed to an Ineligible Non-U.S.
shareholder as if such gain were effectively connected with a U.S. business. Thus, Ineligible Non-U.S. shareholders
will be taxed on such distributions at the normal capital gain rates applicable to U.S. shareholders (subject to
applicable alternative minimum tax and a special alternative minimum tax in the case of nonresident alien individuals)
and will be required to file U.S. federal income tax returns. Also, distributions subject to FIRPTA may be subject to a
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Regulations to withhold 35% of any distribution to an Ineligible Non-U.S. shareholder that could be designated by us
as a capital gain dividend. This amount may be applied as a credit against the Ineligible Non-U.S. shareholder�s
FIRPTA tax liability.

Gain recognized by a Non-U.S. shareholder upon a sale of our stock generally will not be taxed under FIRPTA if we
are a �domestically controlled REIT,� defined generally as a REIT in which at all times during a specified testing period
less than 50% in value of the stock was held directly or indirectly by foreign persons. As of the date of this prospectus,
we believe that we qualify as a �domestically controlled REIT,� and that the sale of common stock by a Non-U.S.
shareholder therefore will not be subject to tax under FIRPTA. Because our stock is publicly traded, however, no
assurance can be given that we are, or will continue to be, a domestically controlled REIT. If we were not a
domestically controlled REIT, whether a Non-U.S. shareholder�s gain would be taxed under FIRPTA would depend on
whether our common stock is regularly traded on an established securities market at the time of sale and on the selling
shareholder�s percentage interest in our stock during a certain period ending on the date of sale. In addition, gain not
subject to FIRPTA will be taxable to a Non-U.S. shareholder if (i) the investment in our common stock is treated as
effectively connected with the Non-U.S. shareholder�s U.S. trade or business, in which case the Non-U.S. shareholder
will be subject to the same treatment as U.S. shareholders with respect to such gain, or (ii) the Non-U.S. shareholder is
a nonresident alien individual who was present in the United States for 183 days or more during the taxable year and
certain other conditions are met, in which case the nonresident alien individual will be subject to a 30% tax on the
individual�s capital gains. If the gain on the sale of our common stock were to be subject to tax under FIRPTA, the
Non-U.S. shareholder would be subject to the same treatment as U.S. shareholders with respect to such gain (subject
to applicable alternative minimum tax and a special alternative minimum tax in the case of nonresident alien
individuals and possible imposition of a 30% branch profits tax in the case of foreign corporations).

Information reporting and backup withholding. Generally, information reporting will apply to payments of
distributions on our common stock, and backup withholding described above for a U.S. shareholder will apply, unless
the payee certifies that it is a Non-U.S. shareholder or otherwise establishes an exemption.

The payment of the proceeds from the disposition of our common stock to or through the U.S. office of a United
States or foreign broker will not generally be subject to information reporting or backup withholding. However, if the
broker is a U.S. person, a controlled foreign corporation for U.S. federal income tax purposes, or a foreign person 50%
or more of whose gross income from all sources for specified periods is from activities that are effectively connected
with a U.S. trade or business, a foreign partnership 50% or more of whose interests are held by partners who are U.S.
persons, or a foreign partnership that is engaged in the conduct of a trade or business in the United States, then
information reporting generally will apply as though the payment was made through a U.S. office of a U.S. or foreign
broker unless the broker has documentary evidence as to the Non-U.S. shareholder�s foreign status or has no actual
knowledge to the contrary.

Generally, Non-U.S. shareholders will satisfy the information reporting requirements by providing a proper IRS
withholding certificate (such as the Form W-8BEN, W-8BEN-E). In the absence of a proper withholding certificate,
applicable Treasury regulations provide presumptions regarding the status of stockholders when payments to the
stockholders cannot be reliably associated with appropriate documentation provided to the payor. If a Non-U.S.
shareholder fails to comply with the information reporting requirement, payments to such person may be subject to the
full withholding tax even if such person might have been eligible for a reduced rate of withholding or no withholding
under an applicable income tax treaty. Any payment subject to a withholding tax will not be again subject to backup
withholding. Because the application of these Treasury regulations varies depending on the Non-U.S. shareholder�s
particular circumstances, Non-U.S. shareholders are urged to consult their tax advisor regarding the information
reporting requirements applicable to them.
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regarding application of backup withholding in their particular circumstances and the availability of and procedure for
obtaining an exemption from backup withholding under current Treasury regulations.

Withholding on payments to certain foreign entities. The Foreign Account Tax Compliance Act (�FATCA�) imposes a
30% withholding tax on certain types of payments made to �foreign financial institutions� and certain other non-U.S.
entities unless certain due diligence, reporting, withholding, and certification obligations requirements are satisfied.

The Treasury Department and the IRS have issued final regulations under FATCA. As a general matter, FATCA
imposes a 30% withholding tax on dividends on, and gross proceeds from the sale or other disposition of, our common
stock if paid to a foreign entity unless either (i) the foreign entity is a �foreign financial institution� that undertakes
certain due diligence, reporting, withholding, and certification obligations, or in the case of a foreign financial
institution that is a resident in a jurisdiction that has entered into an intergovernmental agreement to implement
FATCA, the entity complies with the diligence and reporting requirements of such agreement, (ii) the foreign entity is
not a �foreign financial institution� and identifies certain of its U.S. investors, or (iii) the foreign entity otherwise is
exempted under FATCA. Under delayed effective dates provided for in the regulations and subsequent guidance, the
required withholding began July 1, 2014 with respect to dividends on our common stock, but will not begin until
January 1, 2019 with respect to gross proceeds from a sale or other disposition of our common stock.

If withholding is required under FATCA on a payment related to our common stock, investors that otherwise would
not be subject to withholding (or that otherwise would be entitled to a reduced rate of withholding) generally will be
required to seek a refund or credit from the IRS to obtain the benefit of such exemption or reduction (provided that
such benefit is available). Prospective investors should consult their tax advisors regarding the effect of FATCA in
their particular circumstances.

Other tax considerations�legislative or other actions affecting REITs. The rules dealing with federal income taxation
are constantly under review by persons involved in the legislative process and by the IRS and the U.S. Treasury
Department. We cannot give you any assurances as to whether, or in what form, any proposals affecting REITs or
their stockholders will be enacted. Changes to the federal tax laws and interpretations thereof could adversely affect an
investment in our Stock.

State and local taxes

Getty Realty Corp., its subsidiaries, and its shareholders may be subject to state or local taxation in various state or
local jurisdictions, including those in which it or they transact business or reside (although shareholders who are
individuals generally should not be required to file state income tax returns outside of their state of residence with
respect to our operations and distributions), and their state and local tax treatment may not conform to the federal
income tax consequences discussed above. Consequently, prospective shareholders should consult their own tax
advisors regarding the effect of state and local tax laws on an investment in our securities.

S-24

Edgar Filing: GETTY REALTY CORP /MD/ - Form 424B5

Table of Contents 47



Table of Contents

UNDERWRITING (CONFLICTS OF INTEREST)

Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC and KeyBanc Capital Markets Inc.
are the representatives of each of the underwriters named below. Subject to the terms and conditions set forth in the
underwriting agreement among us and the underwriters, each of the underwriters named below, through the
representatives, have agreed, severally and not jointly, to purchase from us the number of shares of common stock set
forth opposite its name below:

Name

Number
of

Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
J.P. Morgan Securities LLC
KeyBanc Capital Markets Inc.
RBC Capital Markets, LLC

Total 4,100,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters are committed to
purchase all of the shares of common stock offered by us if they purchase any shares. The underwriting agreement
also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be
increased or the offering may be terminated.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the validity of the shares, and other conditions contained in the
underwriting agreement, such as the receipt by the underwriters of officer�s certificates and legal opinions. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in
part.

The underwriters have an option to buy up to 615,000 additional shares of common stock from us to cover sales of
shares by the underwriters that exceed the number of shares specified in the table above. The underwriters have 30
days from the date of this prospectus supplement to exercise this option to purchase additional shares. If any shares of
common stock are purchased with this option to purchase additional shares, the underwriters will be obligated, subject
to the conditions contained in the underwriting agreement, to purchase shares in approximately the same proportion as
shown in the table above. If any additional shares of common stock are purchased, the underwriters will offer the
additional shares on the same terms as those on which the 4,100,000 shares of common stock are being offered.

The underwriting fee is equal to the public offering price per share less the amount paid by the underwriters to us per
share. The underwriters propose to offer the common stock directly to the public at the initial price to the public set
forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of $        per share. Any such dealers may resell shares to certain other brokers or dealers at a discount of up to
$        per share from the public offering price. After the public offering of the shares, the offering price and other
selling terms may be changed by the underwriters.
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The following table shows the public offering price and per share and total underwriting discounts and commissions
we will pay to the underwriters assuming both no exercise and full exercise of the underwriters� option to purchase
additional shares.

Per Share Without Option With Option
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to us $ $ $
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We estimate that the total expenses of this offering payable by us, excluding underwriting discounts and commissions,
will be approximately $350,000.

Our directors and executive officers have entered into a lock-up agreement with the representatives prior to the
commencement of this offering pursuant to which we and each of these persons for a period of 90 days after the date
of this prospectus supplement, may not, subject to limited exceptions, without the prior written consent of the
representatives (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer
or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or exercisable or
exchangeable for shares of our common stock (including, without limitation, shares which may be deemed to be
beneficially owned by the lock-up signatory in accordance with the rules and regulations of the SEC) or (2) enter into
any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of our
common shares, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of shares
of our common stock or such other securities, in cash or otherwise).

The restrictions described in the preceding paragraph do not apply to:

� the issuance and sale by us of the shares of common stock offered by this prospectus supplement;

� any shares of common stock issued upon the exercise of options granted under our stock-based
compensation plans; and

� any shares of common stock issued in connection with our dividend reinvestment plan.
Pursuant to the terms of the underwriting agreement, we are also subject to the foregoing terms for a period of 60 days
after the date of this prospectus supplement.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for
or repayable with common stock. It also applies to common stock owned now or acquired later by the person
executing the agreement or for which the person executing the agreement later acquires the power of disposition.

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

The shares are listed on the New York Stock Exchange under the symbol �GTY.�

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids
for, purchasing and selling shares of our common stock in the open market for the purpose of preventing or retarding a
decline in the market price of the common stock while this offering is in progress. These stabilizing transactions may
include making short sales of the common stock, which involves the sale by the underwriters of a greater number of
shares of common stock than they are required to purchase in this offering, and purchasing shares of common stock on
the open market to cover 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

Edgar Filing: GETTY REALTY CORP /MD/ - Form 424B5

Table of Contents 50



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 through 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 the common stock in the open market that could
adversely affect investors who purchase in this offering. To the extent that the underwriters create a naked short
position, they will purchase shares in the open market to cover the position.
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These activities may have the effect of raising or maintaining the market price of the common stock or preventing or
retarding a decline in the market price of the common stock, and, as a result, the price of the 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 at any time. The underwriters may carry out these transactions on the New York Stock
Exchange, in the over-the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of our common stock. In addition, neither we nor
any of the underwriters make any representation that the representatives will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares
to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the representatives to underwriters and selling group members that may make Internet
distributions on the same basis as other allocations.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities
offered by this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any other
offering material or advertisements in connection with the offer and sale of any such securities be distributed or
published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves
about and to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus in any
jurisdiction in which such an offer or a solicitation is unlawful. Sales of shares made outside of the United States may
be made by affiliates of the underwriters.
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Conflicts of Interest

As described in �Use of Proceeds,� we intend to use the net proceeds from this offering for the repayment of amounts
outstanding under our Revolving Credit Facility described in our Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2017 (as filed with the SEC on May 5, 2017), and general corporate purposes, including,
without limitation, the funding of pending or future acquisitions or the funding of development and redevelopment
costs.

Because an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated acted as agent, swing line lender, letter of
credit lender and lender in connection with our Credit Agreement and affiliates of J.P. Morgan Securities LLC,
KeyBanc Capital Markets Inc. and RBC Capital Markets, LLC, are lenders under our Credit Agreement, it is possible
that more than 5% of the proceeds of this offering (not including underwriting discounts and commissions) may be
received by the underwriters or their affiliates. Due to the fact that such underwriters have an interest in the successful
completion of this offering beyond the underwriting discount they will receive, a conflict of interest exists.
Nonetheless, in accordance with the Financial Industry Authority Rule 5121, the appointment of a qualified
independent underwriter is not necessary in connection with this offering because we, the issuer of the securities in
this offering, are a real estate investment trust.

In addition to the relationships described above, some of the underwriters and their affiliates have engaged in, and
may in the future engage in, investment banking and other commercial dealings in the ordinary course of business
with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions. For example, each of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC,
KeyBanc Capital Markets Inc. and RBC Capital Markets, LLC, are also selling agents under our existing
�at-the-market� program. 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 account 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.

European Economic Area

In relation to each member state of the European Economic Area, no offer of securities which are the subject of the
offering has been, or will be made to the public in that Member State, other than under the following exemptions
under the Prospectus Directive:

A. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B. to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the representatives for any such offer; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of securities referred to in (a) to (c) above shall result in a requirement for
the Company or any Representative to publish a prospectus pursuant to Article 3 of the Prospectus
Directive, or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each person located in a Member State to whom any offer of securities is made or who receives any communication
in respect of any offer of ordinary shares, or who initially acquires any securities will be deemed
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to have represented, warranted, acknowledged and agreed to and with each Representative and the Company that (1) it
is a �qualified investor� within the meaning of the law in that Member State implementing Article 2(1)(e) of the
Prospectus Directive; and (2) in the case of any securities acquired by it as a financial intermediary as that term is used
in Article 3(2) of the Prospectus Directive, the securities acquired by it in the offer have not been acquired on behalf
of, nor have they been acquired with a view to their offer or resale to, persons in any Member State other than
qualified investors, as that term is defined in the Prospectus Directive, or in circumstances in which the prior consent
of the representatives has been given to the offer or resale; or where ordinary shares have been acquired by it on
behalf of persons in any Member State other than qualified investors, the offer of those ordinary shares to it is not
treated under the Prospectus Directive as having been made to such persons.

The Company, the representatives and their respective affiliates will rely upon the truth and accuracy of the foregoing
representations, acknowledgments and agreements.

This prospectus supplement has been prepared on the basis that any offer of securities in any Member State will be
made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers
of securities. Accordingly any person making or intending to make an offer in that Member State of securities which
are the subject of the offering contemplated in this prospectus supplement may only do so in circumstances in which
no obligation arises for the Company or any of the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither the Company nor the representatives have authorized, nor do
they authorize, the making of any offer of securities in circumstances in which an obligation arises for the Company
or the representatives to publish a prospectus for such offer.

For the purposes of this provision, the expression an �offer of securities to the public� in relation to any securities in any
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe the securities, as the
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member
State, the expression �Prospectus Directive� means Directive 2003/71/EC (as amended) and includes any relevant
implementing measure in each Member State.

The above selling restriction is in addition to any other selling restrictions set out below.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are �qualified investors� (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19 (5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the �Order�) and/or (ii) who
are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article
49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant persons�). This document must not
be acted on or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any
investment or investment activity to which this document relates is only available to, and will be engaged in with,
relevant persons.

Notice to Prospective Investors in Canada

The securities may be sold 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
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and Ongoing Registrant Obligations. Any resale of the securities must be made in accordance with an exemption
from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
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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 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) 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 the Netherlands

The shares of our common stock offered hereby may not, directly or indirectly, be offered or acquired in the
Netherlands and this prospectus supplement may not be circulated in the Netherlands, as part of an initial distribution
or any time thereafter, other than to individuals or (legal) entities who or which qualify as qualified investors within
the meaning of Article 1:1 of the Financial Supervision Act (Wet op het financieel toezicht) as amended from time to
time.
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LEGAL MATTERS

Certain legal and U.S. federal income tax matters in connection with this offering will be passed upon for us by DLA
Piper LLP (US), Baltimore, Maryland. The underwriters are being represented by Skadden, Arps, Slate, Meagher  &
Flom LLP, New York, New York.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over
financial reporting (which is included in Management�s Report on Internal Control over Financing Reporting)
incorporated in this prospectus supplement and the accompanying prospectus by reference to the Annual Report on
Form 10-K for the year ended December 31, 2016 have been so incorporated in reliance on the reports of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

HOW TO OBTAIN MORE INFORMATION

We file annual, quarterly and other periodic reports, proxy statements and other information with the SEC. You may
read and copy any reports, statements, or other information we file with the SEC at its public reference room located
at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about
the public reference room. Our filings are also available to the public on the Internet, through a website maintained by
the SEC at http://www.sec.gov.
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate� into this prospectus supplement and the accompanying prospectus information that
we file with the SEC in other documents. This means that we can disclose important information to you by referring to
other documents that contain that information. Any information that we incorporate by reference is considered part of
this prospectus supplement and the accompanying prospectus.

Information contained in this prospectus supplement and the accompanying prospectus and information that we file
with the SEC in the future and incorporate by reference in this prospectus supplement and the accompanying
prospectus automatically modifies and supersedes previously filed information including information in previously
filed documents or reports that have been incorporated by reference in this prospectus supplement or the
accompanying prospectus, to the extent the new information differs from or is inconsistent with the old information.
Any information so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this prospectus supplement or the accompanying prospectus.

We incorporate by reference any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act prior to the completion of this offering, provided however, that we are not incorporating any documents
or information deemed to have been furnished and not filed in accordance with the rules of the SEC. We also
incorporate by reference, as of their respective dates of filing, the documents listed below that we have filed with and
furnished to the SEC:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2016 filed with the SEC on
March 2, 2017;

� our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017 filed with the SEC on
May 5, 2017;

� our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 23, 2017;

� our Current Reports on Form 8-K filed with the SEC on February 21, 2017, May 5, 2017 and June 27,
2017; and

� the description of our capital stock contained or incorporated in the Registration Statement on Form 8-A
filed on January 13, 1998 (File No. 001-13777) (which, among other matters, registers the common stock
under Section 12(b) of the Exchange Act), including any amendments or reports filed for the purpose of
updating such description.

You may request a copy of these documents, which will be provided to you at no cost, by writing or telephoning us
using the following contact information:

Getty Realty Corp.

Two Jericho Plaza, Suite 110
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Jericho, New York 11753

(516) 478-5400

Attention: Investor Relations

Our SEC filings also are available on our Internet website at http://www.gettyrealty.com. The information on our
website is not, and you must not consider the information to be, a part of this prospectus supplement or the
accompanying prospectus.
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AVAILABLE INFORMATION

We are subject to the informational requirements of the Exchange Act, and in accordance with those requirements, we
file reports and other information with the SEC. The reports and other information can be inspected and copied at the
public reference facilities maintained by the SEC at Room 1580, 100 F Street, N.E., Washington, D.C. 20549. Copies
of this material can be obtained by mail from the Public Reference Section of the SEC at Room 1580, 100 F Street,
N.E., Washington, D.C. 20549 at prescribed rates. The public may obtain information on the operation of the public
reference room by calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet website (http://www.sec.gov)
that contains reports, proxy and information statements and other materials that are filed through the SEC Electronic
Data Gathering, Analysis and Retrieval (EDGAR) system. In addition, our common stock is listed on the NYSE and
we are required to file reports, proxy and information statements and other information with the NYSE. These
documents can be inspected at the principal office of the NYSE, 20 Broad Street, New York, New York 10005. We
have filed with the SEC a registration statement on Form S-3 (Registration File No. 333-165738) covering the
securities offered by this prospectus supplement. You should be aware that this prospectus supplement does not
contain all of the information contained or incorporated by reference in that registration statement and its exhibits and
schedules. You may inspect and obtain the registration statement, including exhibits, schedules, reports and other
information that we have filed with the SEC, as described in the preceding paragraph. Statements contained in this
prospectus supplement concerning the contents of any document we refer you to are not necessarily complete, and in
each instance we refer you to the applicable document filed with the SEC for more complete information.
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$350,000,000

GETTY REALTY CORP.

Common Stock

Preferred Stock

Debt Securities

Warrants to Purchase Common Stock, Preferred Stock or

Debt Securities and Units

We may from time to time in one or more offerings, offer and sell up to $350,000,000 aggregate dollar amount of
common stock, par value $0.01 per share, preferred stock, debt securities, warrants to purchase common stock,
preferred stock or debt securities, or any combination of the foregoing, either individually or as units comprised of one
or more of the other securities. We will provide the specific terms for each of these securities in supplements to this
prospectus. We may sell these securities to or through underwriters or dealers and also to other purchasers or through
agents. We will set forth the names of any underwriters, dealers or agents in the accompanying prospectus supplement
applicable to the sale of such securities. You should read carefully this prospectus and any supplement before you
invest.

Shares of our common stock are traded on the New York Stock Exchange under the symbol �GTY.�

Investing in our securities involves risk. See �Risk Factors� noted on page 3.

This prospectus may not be used to offer or sell any securities unless it is accompanied by the applicable
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 is truthful or complete. Any representation to
the contrary is a criminal offense.
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The date of this prospectus is December 12, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�), using a �shelf� registration process. Under this shelf registration process, we may from time to time in one or
more offerings sell shares of our common stock, preferred stock, debt securities or warrants to purchase common
stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units comprised
of one or more of the other securities, in one or more offerings up to a total dollar amount of $350,000,000. We have
provided to you in this prospectus a general description of the securities we may offer. Each time we sell securities,
we will, to the extent required by law, provide a prospectus supplement that will contain specific information about
the terms of the offering. We may also add, update or change in any accompanying prospectus supplement or any
related free writing prospectus we may authorize to be delivered to you any of the information contained in this
prospectus. To the extent there is a conflict between the information contained in this prospectus and the prospectus
supplement or any related free writing prospectus, you should rely on the information in the prospectus supplement or
the related free writing prospectus, provided that if any statement in one of these documents is inconsistent with a
statement in another document having a later date � for example, a document incorporated by reference in this
prospectus or any prospectus supplement or any related free writing prospectus � the statement in the document having
the later date modifies or supersedes the earlier statement.

We have not authorized any dealer, agent or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus and any accompanying prospectus supplement.
You must not rely upon any information or representation not contained or incorporated by reference in this
prospectus or an accompanying prospectus supplement. This prospectus and the accompanying prospectus
supplement, if any, 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 does this prospectus and the accompanying prospectus supplement
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. You should not assume that the information contained
in this prospectus and the accompanying prospectus supplement, if any, is accurate on any date subsequent to the date
set forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference (as our business, financial condition, results of
operations and prospects may have changed since that date), even though this prospectus and any accompanying
prospectus supplement is delivered or securities are sold on a later date.

As permitted by the rules and regulations of the SEC, the registration statement, of which this prospectus forms a part,
includes additional information not contained in this prospectus. You may read the registration statement and the other
reports we file with the SEC at the SEC�s web site or at the SEC�s offices described below under the heading �Where
You Can Find Additional Information.�

ii
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SUMMARY

This summary highlights selected information from this prospectus and does not contain all of the information that
you need to consider in making your investment decision. You should carefully read the entire prospectus, including
the risks of investing discussed under �Risk Factors� beginning on page 3, the information incorporated by reference,
including our financial statements, and the exhibits to the registration statement of which this prospectus is a part.
When used in this prospectus, the terms �Getty�, �we�, �us� and �our� refer to Getty Realty Corp. and its
subsidiaries as a combined entity, except where it is made clear that such terms mean only Getty Realty Corp.

Overview

We are the leading publicly-traded real estate investment trust (�REIT�) in the United States specializing in the
ownership, leasing and financing of retail motor fuel and convenience store properties. Our properties are located in
20 states across the United States and Washington, D.C., with concentrations in the Northeast and the Mid-Atlantic
regions. Our properties are operated under a variety of brands including Getty, BP, Exxon, Mobil, Shell, Chevron,
Valero and Aloha. We own the Getty® trademark and trade name in connection with our real estate and the petroleum
marketing business in the United States.

As of September 30, 2014, we owned 776 properties and leased 112 properties from third-party landlords. Our typical
property is used as a retail motor fuel outlet and convenience store, and is located on between one-half and three
quarters of an acre of land in a metropolitan area. In addition, many of our properties are located at highly trafficked
urban intersections or conveniently close to highway entrances or exit ramps. We believe our network of retail motor
fuel and convenience store properties with concentrations in the Northeast and the Mid-Atlantic regions of the United
States is unique and that comparable networks of properties are not readily available for purchase or lease from other
owners or landlords.

Substantially all of our properties are leased to our tenants on a triple-net basis primarily to petroleum distributors and,
to a lesser extent, individual operators. Generally our tenants supply fuel and either operate our properties directly or
sublet our properties to operators who operate their gas stations, convenience stores, automotive repair service
facilities or other businesses at our properties. Retail motor fuel and convenience store properties are an integral
component of the transportation infrastructure supported by highly inelastic demand for petroleum products and
day-to-day consumer goods and convenience foods. Substantially all of our tenants� financial results depend on the sale
of refined petroleum products and rental income from their subtenants. As a result, our tenants� financial results are
highly dependent on the performance of the petroleum marketing industry, which is highly competitive and subject to
volatility. For information regarding factors that could adversely affect us, see the risk factors incorporated by
reference in this prospectus from our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports
on Form 10-Q or Current Reports on Form 8-K and all other information contained or incorporated by reference in
this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), and the risk factors and other information contained in the applicable prospectus supplement.

We are self-administered and self-managed by our management team, which has extensive experience in owning,
leasing and managing retail motor fuel and convenience store properties. We have invested, and will continue to
invest, in real estate and real estate related investments when appropriate opportunities arise.

Real Estate Investment Trust

We elected to be treated as a REIT under the federal income tax laws beginning January 1, 2001. A REIT is a
corporation, or a business trust that would otherwise be taxed as a corporation, which meets certain requirements of
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dividends paid, thereby effectively eliminating corporate level federal income tax and making the REIT a
pass-through vehicle for federal income tax purposes. To meet the applicable requirements of the Internal Revenue
Code, a REIT must, among other things, invest substantially all of its assets in interests in real estate (including
mortgages and other REITs) or cash and government securities, derive most of its income from rents from real
property or interest on loans secured by mortgages on real property, and distribute to shareholders annually a
substantial portion of its otherwise taxable income. As a REIT, we are required to distribute at least ninety percent of
our taxable income to our shareholders each year and would be subject to corporate level federal income taxes on any
taxable income that is not distributed.

SECURITIES WE MAY OFFER

We may offer shares of common stock, preferred stock, debt securities or warrants to purchase common stock,
preferred stock or debt securities, or any combination of the foregoing, either individually or as units comprised of one
or more of the other securities. We may offer up to $350,000,000 of securities under this prospectus. If securities are
offered as units, we will describe the terms of the units in a prospectus supplement.

THE COMPANY

Our founders started the business in 1955 with the ownership of one gasoline service station in New York City and
combined real estate ownership, leasing and management with service station operation and petroleum distribution.
We held our initial public offering in 1971 under the name Power Test Corp. In 1985, we acquired from Texaco the
petroleum distribution and marketing assets of Getty Oil Company in the Northeast United States along with the
Getty® name and trademark in connection with our real estate and the petroleum marketing business in the United
States. We became one of the leading independent owner/operators of petroleum marketing assets in the country,
serving retail and wholesale customers through a distribution and marketing network of Getty® and other branded
retail motor fuel and convenience store properties and petroleum distribution terminals.

We are a Maryland corporation with headquarters at Two Jericho Plaza, Suite 110, Jericho, New York 11753. Our
telephone number is (516) 478-5400 and our Web address is www.gettyrealty.com. The information contained on our
Web site does not constitute part of this prospectus. All of our filings with the SEC are available through a link on our
website.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves
risks. Prior to making a decision about investing in our securities, you should carefully consider the risk factors
incorporated by reference in this prospectus from our most recent Annual Report on Form 10-K and any subsequent
Quarterly Reports on Form 10-Q or Current Reports on Form 8-K and all other information contained or incorporated
by reference in this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and
other information contained in the applicable prospectus supplement. Each of these risk factors could materially and
adversely affect our business, financial condition, results of operations liquidity, ability to pay dividends or stock
price. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered
securities. See also �Special Note Regarding Forward-Looking Information.�

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any
prospectus supplement may include forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended (the �Securities Act�), and Section 21E of the Exchange Act. These forward-looking
statements are subject to known and unknown risks, uncertainties and other factors and were derived utilizing
numerous important assumptions that may cause our actual results, performance or achievements to differ materially
from any future results, performance or achievements expressed or implied by such forward-looking statements.
Prospective investors are cautioned not to place undue reliance on these forward-looking statements. Statements
preceded by, followed by, or that otherwise include the words �believes,� �expects,� �plans,� �projects,� �estimates,� �predicts�
and similar expressions or future or conditional verbs such as �will,� �should,� �would,� �may� and �could� are generally
forward-looking in nature and are not historical facts. Factors and assumptions involved in the derivation of
forward-looking statements, and the failure of such other assumptions to be realized as well as other factors may also
cause actual results to differ materially from those projected. Most of these factors are difficult to predict accurately
and are generally beyond our control. These factors and assumptions may have an impact on the continued accuracy
of any forward-looking statements that we make. Except for our ongoing obligations to disclose material information
under the federal securities laws, we undertake no obligation to release publicly any revisions to any forward-looking
statements, to report events or to report the occurrence of unanticipated events unless required by law. For any
forward-looking statements contained in any document, we claim the protection of the safe harbor for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995.

RATIO OF EARNINGS TO FIXED CHARGES

We present below our ratio of earnings to fixed charges. For purposes of computing the ratio of earnings to fixed
charges, earnings represent (1) earnings from continuing operations before income taxes, plus (2) fixed charges, plus
(3) amortized premiums and discounts related to indebtedness and interest expense. Fixed charges include interest on
indebtedness (whether expensed or capitalized), amortization of debt discounts and the interest component of rental
expense.

Nine Months
Ended September 30, 2014 Year Ended December 31,

2013 2012 2011 2010 (1) 2009 (1)
Ratio of earnings to fixed charges 3.45 2.80 1.87 1.80 5.17 4.30
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our prior Form S-3 registration statement, filed by the Registrant with the SEC on May 12, 2011, to reflect the
interest component of rental expense.
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USE OF PROCEEDS

Except as described in any prospectus supplement, we intend to use the net proceeds of any sale of securities for
acquisition of and investment in high quality individual properties and real estate portfolios that will promote our
geographic diversity in strong primary markets that serve high density population centers. We also intend to use the
net proceeds of any sale of securities for repayment or refinancing of all or portion of our outstanding indebtedness
under our revolving credit agreement, and for other general corporate purposes and working capital. We may
re-borrow amounts repaid under our revolving credit agreement to fund future property acquisitions and for other
general corporate purposes. Pending application of such net proceeds, we will invest such proceeds in interest-bearing
accounts and short-term, interest-bearing securities, which are consistent with our intention to continue to qualify for
taxation as a REIT.

When we offer a particular series of securities, we will describe the intended use of the net proceeds from that offering
in a prospectus supplement.

The actual amount of net proceeds we spend on a particular use will depend on many factors, including, our future
revenue growth, if any, our future capital expenditures and the amount of cash required by our operations. Many of
these factors are beyond our control. Therefore, we will retain broad discretion in the use of the net proceeds.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock, together with any additional information we include in any applicable
prospectus supplements, summarizes the material terms and provisions of our capital stock that we may offer in
offerings under this prospectus. For the complete terms of our capital stock, please refer to our charter and by-laws,
which are exhibits to the registration statement that includes this prospectus. The terms of our capital stock may also
be affected by Maryland law.

Common Stock

We have the authority to issue 50,000,000 shares of common stock, par value $0.01 per share. At September 30, 2014,
we had outstanding 33,416,873 shares of common stock. Our common stock is traded on the New York Stock
Exchange under the symbol �GTY.�

Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote
of the stockholders. For the election of our board of directors, holders of common stock are not entitled to cumulative
voting rights. Our common stockholders are entitled to receive ratably such dividends that we declare out of funds
legally available therefor. In the event of a liquidation, dissolution or winding up of Getty, holders of our common
stock have the right to a ratable portion of the assets remaining after payment of liabilities and liquidation preferences
of any outstanding shares of our preferred stock. The holders of our common stock have no preemptive rights or rights
to convert their common stock into other securities. The rights of the holders of our common stock will be subject to,
and may be adversely affected by, the rights of the holders of our preferred stock.

Under Maryland General Corporation Law and our charter, a distribution (whether by dividend, redemption or other
acquisition of shares) to holders of shares of our common stock may be made only if, after giving effect to the
distribution, our total assets are greater than our total liabilities plus the amount necessary to satisfy the preferential
rights upon dissolution of stockholders whose preferential rights on dissolution are superior to the holders of common
stock. We have complied with this requirement in all of our prior distributions to holders of common stock.

Under Maryland General Corporation Law, a Maryland corporation generally cannot dissolve, amend its charter,
merge, sell all or substantially all of its assets, engage in a share exchange or engage in similar transactions outside the
ordinary course of business unless approved by the affirmative vote of stockholders holding at least two-thirds of the
shares entitled to vote on the matter. A Maryland corporation may provide, however, in its charter for approval of
these matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter.
Our charter provides for approval of these matters by the affirmative vote of the holders of shares entitled to cast a
majority of all the votes entitled to be cast on the matter.

Preferred Stock

We have the authority to issue 20,000,000 shares of preferred stock, par value $0.01 per share. Our Board has the
authority, without further action by the holders of common stock, to issue shares of preferred stock in one or more
classes or series and to fix the relative designations, powers, preferences and privileges of the preferred stock, any or
all of which may be greater than the rights of the common stock. Our Board, without stockholder approval, can issue
preferred stock with voting, conversion or other rights that could adversely affect the voting power and other rights of
the holders of common stock. Preferred stock could thus be issued quickly with terms that could delay or prevent a
change in control of us or make removal of our management more difficult. Additionally, the issuance of preferred
stock may decrease the market price of our common stock and may adversely affect the voting and other rights of the
holders of our common stock. As of September 30, 2014, we do not have any preferred stock outstanding.
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The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the Board by
filing articles supplementary relating to each series. A prospectus supplement relating to each series will specify the
terms of the preferred stock, including, but not limited to:

� the distinctive designation and the maximum number of shares in the series;

� the terms on which dividends, if any, will be paid;

� the voting rights, if any, on the shares of the series;

� the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable
for, shares of any other class or classes of capital stock;

� the terms on which the shares may be redeemed, if at all;

� the liquidation preference, if any; and

� any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of
shares of the series.

We will describe the specific terms of a particular series of preferred stock in the prospectus supplement relating to
that series. The description of preferred stock above and the description of the terms of a particular series of preferred
stock in the prospectus supplement are not complete. You should refer to the applicable articles supplementary for
complete information. The prospectus supplement will contain a description of U.S. federal income tax consequences
relating to the preferred stock.

Ownership and Transfer Restrictions

Because our board of directors believes that it is desirable for Getty to qualify for taxation as a REIT, provisions in
our charter provide that, subject to certain exceptions, no person may own, or be deemed to own by virtue of the
attribution provisions of the Internal Revenue Code, more than: (i) 5% of the lesser of the number or value of shares
of common stock outstanding; or (ii) 5% of the lesser of the number or value of the issued and outstanding shares of
any class or series of our preferred stock.

These provisions are designed to ensure that Getty complies with the closely held prohibition, and that it does not
derive rent from a related tenant. Our board of directors granted exemptions from the ownership limit to certain
existing stockholders (Messrs. Liebowitz, Safenowitz and Cooper and their affiliated trusts and partnerships) who own
stock in excess of the ownership limitations.

The ownership attribution rules under the Internal Revenue Code are complex and may cause stock owned actually or
constructively by a group of related individuals and/or entities to be owned constructively by one individual or entity.
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As a result, the ownership or acquisition of less than 5% of our common or preferred stock or the ownership or
acquisition of an interest in an entity that owns, actually or constructively, our common or preferred stock by an
individual or entity could cause that individual or entity, or another individual or entity, to own constructively in
excess of the ownership limits.

Article VI of our charter provides that if the ownership or any purported transfer or acquisition of shares of Getty
stock would result in any person (the �Prohibited Transferee�) violating the ownership limit, then the number of shares
that exceed the ownership limit will be automatically transferred to a trust, the beneficiary of which will be a qualified
charitable organization that we select. Article VI of the charter provides that within 20 days of receiving notice from
Getty of the transfer of shares to the trust, the trustee will be required to sell the shares to a person or entity who could
own such shares without violating the ownership limitation and distribute to the Prohibited Transferee generally the
lesser of the price paid by the Prohibited Transferee for shares or the sales proceeds received by the trust for those
shares. Prior to a sale of any shares by the trust, the trustee will be entitled to receive, in trust for the beneficiary, all
dividends and other distributions and will be entitled to exercise
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all voting rights with respect to those shares. Additionally, shares of stock held in the trust will be deemed to have
been offered for sale to Getty, or its designee, at a price per share generally equal to the lesser of the price paid by the
Prohibited Transferee for such shares and the market value of the shares on the date Getty, or its designee, accepts the
offer.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Registrar and Transfer Company, 10 Commerce Drive,
Cranford, New Jersey 07016.

Possible Anti-Takeover Effects of Maryland Law and our Charter and Bylaws

Our charter and bylaws contain provisions that may make it more difficult for a third party to acquire control of us
without the approval of our Board. In addition, provisions of the Maryland General Corporation Law may hinder or
delay an attempted takeover of our company other than through negotiation with our Board. These provisions could
discourage attempts to acquire us or remove our management even if some or a majority of our stockholders believe
this action to be in their best interest, including attempts that might result in our stockholders� receiving a premium
over the market price of their shares of our capital stock.

Number of Directors; Vacancies. The number of directors on our Board may only be altered by the action of a
majority of the entire Board. A vacancy resulting from an increase in the number of directors may be filled by a
majority vote of the entire Board of Directors. A vacancy on the Board of Directors for any cause other than an
increase in the number of directors can be filled by a majority of the remaining directors, although such majority may
be less than a quorum. Any individual so elected as director holds office until the next annual meeting of stockholders
and until his successor is elected and qualifies.

Power to Issue Preferred Stock. Our Board, has the authority, without further action by the holders of our common
stock, to issue shares of preferred stock in one or more classes or series and to fix the relative designations, powers,
preferences and privileges of the preferred stock, any or all of which may be greater than the rights of the common
stock. Our Board, without stockholder approval, can issue preferred stock with voting, conversion or other rights that
could adversely affect the voting power and other rights of the holders of common stock.

Power to Reclassify Shares of Our Stock. Our charter authorizes our Board to classify and reclassify any unissued
shares of stock into one or more classes or series of stock, and to divide and classify shares of any class into one or
more series of such class. Prior to issuance of classified or reclassified shares of any class or series, our Board is
required by the Maryland General Corporation Law and by our charter to set the preferences, conversion or other
rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms and
conditions of redemption for each class or series.

Special Stockholders� Meetings. Our bylaws provide that special meetings of stockholders may be called only by our
president, chairman of the board, chief executive officer or Board of Directors, or by our stockholders only upon the
written request of stockholders entitled to cast not less than a majority of all the votes entitled to be cast at such
meeting.

Advance Notice Provisions. Our bylaws establish an advance written notice procedure for stockholders seeking to
nominate candidates for election as directors at any annual meeting of stockholders and to bring business before an
annual meeting of our stockholders. Our bylaws provide that only persons who are nominated by or at the direction of
our board or by a stockholder who has given timely written notice to our secretary before the meeting to elect
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directors will be eligible for election as our directors. Our bylaws also provide that any matter to be presented at any
meeting of stockholders must be presented either by our board or by a stockholder in compliance with the procedures
in our bylaws. A stockholder must give timely written notice to our secretary of its intention to present a matter before
an annual meeting of stockholders.
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Restrictions of Transfer. The ownership and transfer restriction provisions in our charter described above could have
the effect of delaying, deferring or preventing a takeover or other transaction in which stockholders might receive a
premium for their stock over the then prevailing market price or which stockholders might believe to be otherwise in
their best interest.

Maryland Business Combination Act. In addition to these provisions of our charter and bylaws, we are subject to the
provisions of Maryland Business Combination Act (the �Business Combination Act�) which prohibits transactions
between a Maryland corporation 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. Generally, pursuant
to the Business Combination Act, an �interested stockholder� is a person who, together with affiliates and associates,
beneficially owns, directly or indirectly, 10% or more of a Maryland corporation�s voting stock. These provisions
could have the effect of delaying, preventing or deterring a change in control of our company or reducing the price
that certain investors might be willing to pay in the future for shares of our capital stock.

Maryland Control Share Acquisition Act. The Maryland Control Share Acquisition Act may deny voting rights to
shares involved in an acquisition of one-tenth or more of the voting stock of a Maryland corporation. In our charter
and bylaws, we have elected not to have the Maryland Control Share Acquisition Act apply to any acquisition by any
person of shares of stock of our company.
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DESCRIPTION OF DEBT SECURITIES

The debt securities that we may issue may constitute debentures, notes, bonds or other evidences of indebtedness of
Getty Realty Corp., to be issued in one or more series, which may include senior debt securities, subordinated debt
securities and senior subordinated debt securities.

Debt securities that we may issue may be issued under a senior indenture between us and a trustee, or a subordinated
indenture between us and a trustee (collectively, the �indenture�). The descriptions in this section relating to the debt
securities and the indentures are summaries of their provisions. The summaries are not complete and are qualified in
their entirety by reference to the actual indentures and debt securities and the further descriptions in the applicable
prospectus supplement. If we enter into any revised indenture or indenture supplement, we will file a copy of that
supplement with the SEC. A form of the senior indenture and a form of the subordinated indenture under which we
may issue our debt securities, and the forms of the debt securities, have been filed with the SEC as exhibits to the
registration statement that includes this prospectus and will be available as described under the heading �Where You
Can Find Additional Information.� Whenever we refer in this prospectus or in any prospectus supplement to particular
sections or defined terms of an indenture, those sections or defined terms are incorporated by reference in this
prospectus or in the prospectus supplement, as applicable. You should refer to the provisions of the indentures for
provisions that may be important to you.

The particular terms of any series of debt securities we offer, including the extent to which the general terms set forth
below may be applicable to a particular series, will be described in a prospectus supplement relating to such series.

General

We may issue an unlimited principal amount of debt securities in separate series. We may specify a maximum
aggregate principal amount for the debt securities of any series. The debt securities will have terms that are consistent
with the indentures. Unless the prospectus supplement indicates otherwise, senior debt securities will be unsecured
and unsubordinated obligations and will rank equal with all our other unsecured and unsubordinated debt. We will
make payments on our subordinated debt securities only if we have made all payments due under our senior
indebtedness, including any outstanding senior debt securities.

The indentures might not limit the amount of other debt that we may incur and might not contain financial or similar
restrictive covenants. The indentures might not contain any provision to protect holders of debt securities against a
sudden or dramatic decline in our ability to pay our debt.

We will describe the debt securities and the price or prices at which we will offer the debt securities in a prospectus
supplement. We will describe:

� the title and form of the debt securities;

� any limit on the aggregate principal amount of the debt securities or the series of which they are a part and if
such series may be reopened from time to time;

� the person to whom any interest on a debt security of the series will be paid;
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� the date or dates on which we must repay the principal;

� the rate or rates at which the debt securities will bear interest, if any, the date or dates from which interest
will accrue, and the dates on which we must pay interest;

� if applicable, the duration and terms of the right to extend interest payment periods;

� the place or places where we must pay the principal and any premium or interest on the debt securities;

� the terms and conditions on which we may redeem any debt security, if at all;
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� any obligation to redeem or purchase any debt securities, and the terms and conditions on which we must do
so;

� the denominations in which we may issue the debt securities;

� the manner in which we will determine the amount of principal of or any premium or interest on the debt
securities;

� the currency in which we will pay the principal of and any premium or interest on the debt securities;

� the principal amount of the debt securities that we will pay upon declaration of acceleration of their maturity;

� the amount that will be deemed to be the principal amount for any purpose, including the principal amount
that will be due and payable upon any maturity or that will be deemed to be outstanding as of any date;

� if applicable, that the debt securities are defeasible and the terms of such defeasance;

� if applicable, the terms of any right to convert debt securities into, or exchange debt securities for, shares of
common stock or other securities or property;

� whether we will issue the debt securities in the form of one or more global securities and, if so, the
depositary and terms for the global securities;

� the subordination provisions that will apply to any subordinated debt securities;

� any addition to or change in the events of default applicable to the debt securities and any change in the right
of the trustee or the holders to declare the principal amount of any of the debt securities due and payable;

� any addition to or change in the covenants in the indentures; and

� whether the debt securities will be guaranteed.
We may sell the debt securities at a substantial discount below their stated principal amount. We will describe U.S.
federal income tax considerations, if any, applicable to debt securities sold at an original issue discount in the
prospectus supplement. An �original issue discount security� is any debt security sold for less than its face value, and
which provides that the holder cannot receive the full face value if maturity is accelerated. We will describe the
particular provisions relating to acceleration of the maturity upon the occurrence of an event of default in the
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prospectus supplement. In addition, we will describe U.S. federal income tax or other considerations applicable to any
debt securities that are denominated in a currency or unit other than U.S. dollars in the prospectus supplement.

Conversion and Exchange Rights

If applicable, we will describe the terms on which you may convert debt securities into or exchange them for common
stock or other securities or property in the prospectus supplement. The conversion or exchange may be mandatory or
may be at your option. We will describe how to calculate the number of shares of common stock or other securities or
property that you will receive upon conversion or exchange.

Subordination of Subordinated Debt Securities

We will pay the indebtedness underlying the subordinated debt securities if we have made all payments due under our
senior indebtedness, including any outstanding senior debt securities. If we distribute our assets to creditors upon any
dissolution, winding-up, liquidation or reorganization or in bankruptcy, insolvency, receivership or similar
proceedings, we must first pay all amounts due or to become due on all senior indebtedness before we pay the
principal of, or any premium or interest on, the subordinated debt securities. If an
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event of default accelerates the subordinated debt securities, we may not make any payment on the subordinated debt
securities until we have paid all senior indebtedness or the acceleration is rescinded. If the payment of subordinated
debt securities accelerates because of an event of default, we must promptly notify holders of senior indebtedness of
the acceleration.

If we experience a bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more,
ratably, and holders of subordinated debt securities may receive less, ratably, than our other creditors. The indenture
for subordinated debt securities may not limit our ability to incur additional senior indebtedness.

Form, Exchange and Transfer

We will issue debt securities only in fully registered form, without coupons, and only in denominations of $1,000 and
integral multiples thereof. The holder of a debt security may elect, subject to the terms of the indentures and the
limitations applicable to global securities, to exchange them for other debt securities of the same series of any
authorized denomination and of similar terms and aggregate principal amount.

Holders of debt securities may present them for exchange as provided above or for registration of transfer, duly
endorsed or with the form of transfer duly executed, at the office of the transfer agent we designate for that purpose.
We will not impose a service charge for any registration of transfer or exchange of debt securities, but we may require
a payment sufficient to cover any tax or other governmental charge payable in connection with the transfer or
exchange. We will name the transfer agent in the prospectus supplement. We may designate additional transfer agents
or rescind the designation of any transfer agent or approve a change in the office through which any transfer agent
acts, but we must maintain a transfer agent in each place in which we will pay on debt securities.

If we redeem the debt securities, we will not be required to issue, register the transfer of or exchange any debt security
during a specified period prior to mailing a notice of redemption. We are not required to register the transfer of or
exchange any debt security selected for redemption, except the unredeemed portion of the debt security being
redeemed.

Global Securities

The debt securities may be represented, in whole or in part, by one or more global securities that will have an
aggregate principal amount equal to that of all debt securities of that series. We will deposit each global security with
a depositary or a custodian. The global security will bear a legend regarding the restrictions on exchanges and
registration of transfer.

No global security may be exchanged in whole or in part for debt securities registered, and no transfer of a global
security in whole or in part may be registered, in the name of any person other than the depositary or any nominee or
successor of the depositary unless:

� the depositary is unwilling or unable to continue as depositary; or

� the depositary is no longer in good standing under the Exchange Act, or other applicable statute or
regulation.

The depositary will determine how all securities issued in exchange for a global security will be registered.
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As long as the depositary or its nominee is the registered holder of a global security, we will consider the depositary or
the nominee to be the sole owner and holder of the global security and the underlying debt securities. Except as stated
above, owners of beneficial interests in a global security will not be entitled to have the global security or any debt
security registered in their names, will not receive physical delivery of certificated debt securities and will not be
considered to be the owners or holders of the global security or underlying debt
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securities. We will make all payments of principal, premium and interest on a global security to the depositary or its
nominee. The laws of some jurisdictions require that some purchasers of securities take physical delivery of such
securities in definitive form. These laws may prevent you from transferring your beneficial interests in a global
security.

Only institutions that have accounts with the depositary or its nominee and persons that hold beneficial interests
through the depositary or its nominee may own beneficial interests in a global security. The depositary will credit, on
its book-entry registration and transfer system, the respective principal amounts of debt securities represented by the
global security to the accounts of its participants. Your ownership of beneficial interests in a global security will be
shown only on, and the transfer of those ownership interests will be effected only through, records maintained by the
depositary or any such participant.

The policies and procedures of the depositary may govern payments, transfers, exchanges and others matters relating
to beneficial interests in a global security. We and the trustee will assume no responsibility or liability for any aspect
of the depositary�s or any participant�s records relating to, or for payments made on account of, beneficial interests in a
global security.

Payment and Paying Agents

Unless we indicate otherwise, we will pay principal and any premium or interest on a debt security to the person in
whose name the debt security is registered at the close of business on the regular record date for such interest.

Unless we indicate otherwise, we will pay principal and any premium or interest on the debt securities at the office of
our designated paying agent. Unless we indicate otherwise, the corporate trust office of the trustee will be the paying
agent for the debt securities.

We will name any other paying agents for the debt securities of a particular series in the prospectus supplement. We
may designate additional paying agents, rescind the designation of any paying agent or approve a change in the office
through which any paying agent acts, but we must maintain a paying agent in each place of payment for the debt
securities.

The paying agent will return to us all money we pay to it for the payment of the principal, premium or interest on any
debt security that remains unclaimed for a specified period. Thereafter, the holder may look only to us for payment, as
an unsecured general creditor.

Consolidation, Merger and Sale of Assets

Except as may be provided for a series of debt securities, under the terms of the indentures, so long as any securities
remain outstanding, we may not consolidate or enter into a share exchange with or merge into any other person, in a
transaction in which we are not the surviving corporation, or sell, convey, transfer or lease our properties and assets
substantially as an entirety to any person, unless:

� the successor assumes our obligations under the debt securities and the indentures; and

� we meet the other conditions described in the indentures.
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Events of Default

Each of the following will constitute an event of default under each indenture:

� our failure to pay the principal of or any premium on any debt security when due;

� our failure to pay any interest on any debt security when due, for more than a specified number of days past
the due date;
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� our failure to deposit any sinking fund payment when due;

� our failure to perform any covenant or agreement in the indenture that continues for a specified number of
days after written notice has been given by the trustee or the holders of a specified percentage in aggregate
principal amount of the debt securities of that series;

� certain events of our bankruptcy, insolvency or reorganization; and

� any other event of default specified in the prospectus supplement.
If an event of default occurs and continues, both the trustee and holders of a specified percentage in aggregate
principal amount of the outstanding securities of that series may declare the principal amount of the debt securities of
that series to be immediately due and payable. The holders of a majority in aggregate principal amount of the
outstanding securities of that series may, under certain circumstances, rescind and annul the acceleration if all events
of default, other than the nonpayment of accelerated principal, have been cured or waived.

Except for certain duties in case of an event of default, the trustee will not be obligated to exercise any of its rights or
powers at the request or direction of any of the holders, unless the holders have offered the trustee reasonable
indemnity. If they provide this indemnification, the holders of a majority in aggregate principal amount of the
outstanding securities of any series may direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt
securities of that series.

No holder of a debt security of any series may institute any proceeding with respect to the indentures, or for the
appointment of a receiver or a trustee, or for any other remedy, unless:

� the holder has previously given the trustee written notice of a continuing event of default;

� the holders of a specified percentage in aggregate principal amount of the outstanding securities of that series
have made a written request upon the trustee, and have offered reasonable indemnity to the trustee, to
institute the proceeding;

� the trustee has failed to institute the proceeding for a specified period of time after its receipt of the
notification; and

� the trustee has not received a direction inconsistent with the request within a specified number of days.
Modification and Waiver

We and the trustee may change an indenture without the consent of any holders with respect to specific matters,
including:
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� to fix any ambiguity, defect or inconsistency in the indenture; and

� to change anything that does not materially adversely affect the interests of any holder of debt securities of
any series.

In addition, under the indentures, we and the trustee may change the rights of holders of a series of notes with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of
each series that is affected. However, we and the trustee may only make the following changes with the consent of the
holder of any outstanding debt securities affected:

� extending the fixed maturity of the series of notes;

� reducing the principal amount, reducing the rate of or extending the time of payment of interest, or any
premium payable upon the redemption, of any debt securities; or

� reducing the percentage of debt securities the holders of which are required to consent to any amendment.

13
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The holders of a majority in principal amount of the outstanding debt securities of any series may waive any past
default under the indenture with respect to debt securities of that series, except a default in the payment of principal,
premium or interest on any debt security of that series or in respect of a covenant or provision of the indenture that
cannot be amended without each holder�s consent.

Except in certain limited circumstances, we may set any day as a record date for the purpose of determining the
holders of outstanding debt securities of any series entitled to give or take any direction, notice, consent, waiver or
other action under the indentures. In certain limited circumstances, the trustee may set a record date. To be effective,
the action must be taken by holders of the requisite principal amount of such debt securities within a specified period
following the record date.

Defeasance

We may apply the provisions in the indentures relating to defeasance and discharge of indebtedness, or to defeasance
of certain restrictive covenants, to the debt securities of any series. The indentures provide that, upon satisfaction of
the requirements described below, we may terminate all of our obligations under the debt securities of any series and
the applicable indenture, known as legal defeasance, other than our obligation:

� to maintain a registrar and paying agents and hold moneys for payment in trust;

� to register the transfer or exchange of the notes; and

� to replace mutilated, destroyed, lost or stolen notes.
In addition, we may terminate our obligation to comply with any restrictive covenants under the debt securities of any
series or the applicable indenture, known as covenant defeasance.

We may exercise our legal defeasance option even if we have previously exercised our covenant defeasance option. If
we exercise either defeasance option, payment of the notes may not be accelerated because of the occurrence of events
of default.

To exercise either defeasance option as to debt securities of any series, we must irrevocably deposit in trust with the
trustee money and/or obligations backed by the full faith and credit of the U.S. that will provide money in an amount
sufficient in the written opinion of a nationally recognized firm of independent public accountants to pay the principal
of, premium, if any, and each installment of interest on the debt securities. We may establish this trust only if:

� no event of default has occurred and continues to occur;

� in the case of legal defeasance, we have delivered to the trustee an opinion of counsel to the effect that we
have received from, or there has been published by, the IRS a ruling or there has been a change in law,
which in the opinion of our counsel, provides that holders of the debt securities will not recognize gain or
loss for federal income tax purposes as a result of such deposit, defeasance and discharge and will be subject
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to federal income tax on the same amount, in the same manner and at the same times as would have been the
case if such deposit, defeasance and discharge had not occurred;

� in the case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that
the holders of the debt securities will not recognize gain or loss for federal income tax purposes as a result of
such deposit, defeasance and discharge and will be subject to federal income tax on the same amount, in the
same manner and at the same times as would have been the case if such deposit, defeasance and discharge
had not occurred; and

� we satisfy other customary conditions precedent described in the applicable indenture.
Notices

We will mail notices to holders of debt securities as indicated in the prospectus supplement.
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Title

We may treat the person in whose name a debt security is registered as the absolute owner, whether or not such debt
security may be overdue, for the purpose of making payment and for all other purposes.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the state of
New York.

15
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DESCRIPTION OF WARRANTS

Warrant to Purchase Common Stock or Preferred Stock

The following summarizes the terms of common stock warrants and preferred stock warrants we may issue. We urge
you to read the detailed provisions of the stock warrant agreement that we will enter into with a stock warrant agent
we select at the time of issue.

General. We may issue stock warrants evidenced by stock warrant certificates under a stock warrant agreement
independently or together with any securities we offer by any prospectus supplement. If we offer stock warrants, we
will describe the terms of the stock warrants in a prospectus supplement, including, but not limited to

� the offering price, if any;

� the number of shares of common stock or preferred stock purchasable upon exercise of one stock warrant
and the initial price at which the shares may be purchased upon exercise;

� if applicable, the designation and terms of the preferred stock purchasable upon exercise of the stock
warrants;

� the dates on which the right to exercise the stock warrants begins and expires;

� U.S. federal income tax consequences;

� call provisions, if any;

� the currencies in which the offering price and exercise price are payable; and

� if applicable, any antidilution provisions.
Exercise of Stock Warrants. You may exercise stock warrants by surrendering to the stock warrant agent the stock
warrant certificate, which indicates your election to exercise all or a portion of the stock warrants evidenced by the
certificate. You must pay the exercise price by cash or check when you surrender your stock warrant certificate. The
stock warrant agent will deliver certificates evidencing duly exercised stock warrants to the transfer agent. Upon
receipt of the certificates, the transfer agent will deliver a certificate representing the number of shares of common
stock or preferred stock purchased. If you exercise fewer than all the stock warrants evidenced by any certificate, the
stock warrant agent will deliver a new stock warrant certificate representing the unexercised stock warrants.

No Rights as Stockholders. Holders of stock warrants are not entitled to vote, to consent, to receive dividends or to
receive notice as stockholders with respect to any meeting of stockholders, or to exercise any rights whatsoever as
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Warrants to Purchase Debt Securities

The following summarizes the terms of the debt warrants we may offer. We urge you to read the detailed provisions of
the debt warrant agreement that we will enter into with a debt warrant agent we select at the time of issue.

General. We may issue debt warrants evidenced by debt warrant certificates independently or together with any
securities offered by any prospectus supplement. If we offer debt warrants, we will describe the terms of the warrants
in a prospectus supplement, including, but not limited to:

� the offering price, if any;

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the
warrants and the terms of the indenture under which the debt securities will be issued;
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� if applicable, the designation and terms of the debt securities with which the debt warrants are issued and the
number of debt warrants issued with each debt security;

� if applicable, the date on and after which the debt warrants and any related securities will be separately
transferable;

� the principal amount of debt securities purchasable upon exercise of one debt warrant and the price at which
the principal amount of debt securities may be purchased upon exercise;

� the dates on which the right to exercise the debt warrants begins and expires;

� U.S. federal income tax consequences;

� whether the warrants represented by the debt warrant certificates will be issued in registered or bearer form;

� the currencies in which the offering price and exercise price are payable; and

� if applicable, any antidilution provisions.
You may exchange debt warrant certificates for new debt warrant certificates of different denominations and may
present debt warrant certificates for registration of transfer at the corporate trust office of the debt warrant agent,
which we will list in the prospectus supplement. You will not have any of the rights of holders of debt securities,
except to the extent that the consent of warrant holders may be required for certain modifications of the terms of an
indenture or form of the debt security and the series of debt securities issuable upon exercise of the debt warrants. In
addition, you will not receive payments of principal of and interest, if any, on the debt securities unless you exercise
your debt warrant.

Exercise of Debt Warrants. You may exercise debt warrants by surrendering to the debt warrant agent the debt
warrant certificate, with payment in full of the exercise price. Upon the exercise of debt warrants, the debt warrant
agent will, as soon as practicable, deliver to you the debt securities in authorized denominations in accordance with
your instructions and at your sole cost and risk. If you exercise fewer than all the debt warrants evidenced by any debt
warrant certificate, the agent will deliver to you a new debt warrant certificate representing the unexercised debt
warrants.

17
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DESCRIPTION OF UNITS

General

We may issue units comprised of one or more debt securities, shares of common stock, shares of preferred stock and
warrants in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included
security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not
be held or transferred separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including, but not limited to:

� the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

� any provisions of the governing unit agreement that differ from those described below; and

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units.

The provisions described in this section, as well as those described under �Description of Capital Stock,� �Description of
Debt Securities� and �Description of Warrants� will apply to each unit and to any common stock, preferred stock, debt
security or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or
relationship of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for
more than one series of units. A unit agent will have no duty or responsibility in case of any default by us under the
applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law or otherwise,
or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder
of any other unit, enforce by appropriate legal action its rights as holder under any security included in the unit.

We, the unit agents and any of their agents may treat the registered holder of any unit certificate as an absolute owner
of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights attaching to
the units so requested, despite any notice to the contrary.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes the material U.S. federal income tax considerations relating to our taxation as a
REIT under the Internal Revenue Code (the �Code�). This section also summarizes material federal income tax
considerations relating to the ownership and disposition of our Common Stock. A prospectus supplement will contain
information about additional federal income tax considerations, if any, relating to a particular offering of preferred
stock, debt securities, warrants to purchase Common Stock, preferred stock or debt securities, or any combination of
the foregoing, either individually or as units comprised of one or more of the other securities.

DLA Piper LLP (US) has reviewed this summary and is of the opinion that the discussion contained herein fairly
summarizes the federal income tax consequences that are material to a holder of our common stock. This discussion is
not exhaustive of all possible tax considerations and does not provide a detailed discussion of any state, local or
foreign tax considerations, nor does it discuss all of the aspects of federal income taxation that may be relevant to a
prospective shareholder in light of his or her particular circumstances or to shareholders (including, but not limited to,
insurance companies, tax-exempt entities, persons subject to the alternative minimum tax, financial institutions or
broker-dealers, persons holding our stock through partnerships and other pass-through entities, regulated investment
companies, REITs, persons holding our common stock as part of a hedge, straddle, conversion or other risk reduction
or constructive sale transaction, foreign corporations and persons who are not citizens or residents of the United States
(except as discussed below), U.S. expatriates and persons whose functional currency is not the U.S. dollar) who are
subject to special treatment under the U.S. federal income tax laws.

The information in this section is based on the current provisions of the Code, current final, temporary and proposed
regulations, the legislative history of the Code, current administrative interpretations and practices of the Internal
Revenue Service, and court decisions. The reference to Internal Revenue Service interpretations and practices includes
Internal Revenue Service practices and policies reflected in private letter rulings issued to other taxpayers, which
rulings would not be binding on the Internal Revenue Service in any of its dealings with us. These sources are being
relied upon as of the date of this prospectus. No assurance can be given that future legislation, regulations,
administrative interpretations and court decisions will not significantly change current law, or adversely affect existing
interpretations of law, on which the information in this section is based. Any change of this kind could apply
retroactively to transactions preceding the date of the change in law. Even if there is no change in applicable law, no
assurance can be provided that the statements made in the following discussion will not be challenged by the Internal
Revenue Service or will be sustained by a court if so challenged.

Each prospective shareholder is advised to consult with his or her own tax advisor to determine the impact of his or
her personal tax situation on the anticipated tax consequences of our status as a REIT and the ownership and sale of
our stock. This includes the U.S. federal, state, local, and foreign income and other tax consequences of the ownership
and sale of our stock, and the potential impact of changes in applicable tax laws.

Taxation of Getty Realty Corp.

General. We have elected to be taxed as a REIT under Sections 856 through 860 of the Code, and we believe that we
have met the requirements for qualification and taxation as a REIT since our initial REIT election in 2001. We intend
to continue to operate in such a manner as to continue to so qualify, but no assurance can be given that we have
qualified or will remain qualified as a REIT. We have not requested and do not intend to request a ruling from the
Internal Revenue Service as to our current status as a REIT. However, we have received an opinion from DLA Piper
LLP (US) stating that, since the commencement of our taxable year which began January 1, 2010 through the tax year
ending December 31, 2013, we have been organized and have operated in conformity with the requirements for
qualification and taxation as a REIT under the Code, and our actual method of operation has enabled, and our
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and taxation as a REIT for our current and subsequent taxable years,
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provided that we have been organized and have operated and continue to be organized and to operate in accordance
with certain assumptions and representations made by us to DLA Piper LLP (US). It must be emphasized that this
opinion is based on various assumptions and on our representations concerning our organization and operations,
including an assumption that we qualified as a REIT at all times from January 1, 2001 through December 31, 2009,
and including representations regarding the nature of our assets and the conduct and method of operation of our
business. The opinion cannot be relied upon if any of those assumptions and representations later prove incorrect or
the facts otherwise vary from those relied on by DLA Piper LLP (US) in rendering the opinion. Moreover, our
continued qualification and taxation as a REIT depend upon our ability to meet, through actual annual operating
results, requirements as to distribution levels, diversity of stock ownership, and various other REIT qualification tests
imposed under the Code, the results of which will not be reviewed by DLA Piper LLP (US). Accordingly, no
assurance can be given that the actual results of our operations will satisfy such requirements. For additional
information regarding the risks associated with our failure to qualify as a REIT see �Risk Factors� contained in our most
recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form
8-K.

The opinion of DLA Piper LLP (US) is based upon current law, which is subject to change either prospectively or
retroactively. Changes in applicable law could modify the conclusions expressed in the opinion. Moreover, unlike a
tax ruling (which we will not seek), this opinion is not binding on the Internal Revenue Service, and no assurance can
be given that the Internal Revenue Service could not successfully challenge our status as a REIT.

If we have qualified and continue to qualify for taxation as a REIT, we generally will not be subject to federal
corporate income taxes on that portion of our ordinary income and capital gain that we distribute (or are deemed to
distribute) currently to our shareholders. Even if we qualify as a REIT, however, we will be subject to federal income
taxes under the following circumstances. First, we will be taxed at regular corporate rates on any undistributed taxable
income, including undistributed net capital gains. Second, under certain circumstances, we may be subject to the
�alternative minimum tax� on certain items of tax preference. Third, if we have (i) net income from the sale or other
disposition of �foreclosure property� (which is, in general, property acquired by foreclosure or otherwise on default of a
loan secured by the property) which is held primarily for sale to customers in the ordinary course of business or
(ii) other non-qualifying income from foreclosure property, we will be subject to tax at the highest corporate rate on
such income. Fourth, if we have net income from prohibited transactions (which are, in general, certain sales or other
dispositions of property (other than foreclosure property) held primarily for sale to customers in the ordinary course of
business), such income will be subject to a 100% tax. This 100% tax on income from prohibited transactions is
discussed in more detail below. Fifth, if we should fail to satisfy the 75% gross income test or the 95% gross income
test (as discussed below), and nonetheless have maintained our qualification as a REIT because certain other
requirements have been met, we will be subject to a 100% tax on the gross income attributable to the greater of the
amount by which we failed the 75% test or the amount by which we failed the 95% test, multiplied by a fraction
intended to reflect our profitability. Sixth, if we were to violate one or more of the REIT asset tests (as discussed
below) under certain circumstances, but the violation was due to reasonable cause and not willful neglect and we were
to take certain remedial actions, we may avoid a loss of our REIT status by, among other things, paying a tax equal to
the greater of $50,000 or the highest corporate tax rate multiplied by the net income generated by the non-qualifying
asset during a specified period. Seventh, if we should fail to distribute during each calendar year at least the sum of
(i) 85% of our REIT ordinary income for such year, (ii) 95% of our REIT capital gain net income for such year, and
(iii) any undistributed taxable income (including net capital gain) from prior years, subject to certain adjustments, we
would be subject to a 4% excise tax on the excess of such required distribution over the amounts actually distributed.
Eighth, if we were to acquire any asset, directly or indirectly, from a C corporation (i.e., a corporation generally
subject to full corporate level tax) in a transaction in which our basis in the asset is determined by reference to the
basis of the asset (or any other property) in the hands of the C corporation, and we were to recognize gain on the
disposition of such asset during the 10-year period beginning on the date on which we acquired such asset, then, to the
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over the adjusted basis of such property at such time), such gain will
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be subject to tax at the highest regular corporate rate applicable. We refer to this tax as the �Built-in Gains Tax.� Ninth,
if we fail to satisfy certain of the REIT qualification requirements under the Code (other than the gross income and
asset tests), and the failure is due to reasonable cause and not willful neglect, we may be required to pay a penalty of
$50,000 for each such failure to maintain our REIT status. Finally, if we fail to comply with the requirements to send
annual letters to certain shareholders requesting information regarding the actual ownership of our outstanding stock
and the failure was not due to reasonable cause or was due to willful neglect, we will be subject to a $25,000 penalty
or, if the failure is intentional, a $50,000 penalty.

Activities conducted by a taxable REIT subsidiary are subject to federal income tax at regular corporate rates. In
general, a taxable REIT subsidiary may engage in activities that, if engaged in directly by a REIT, would produce
income that does not satisfy the REIT gross income tests, described below, or income that, if earned by the REIT,
would be subject to the 100% tax on prohibited transactions, also described below. A number of constraints, however,
are imposed on REITs and their taxable REIT subsidiaries to ensure that taxable REIT subsidiaries pay an appropriate
corporate-level tax on their income. For example, a taxable REIT subsidiary is subject to the �earnings stripping� rules
of the Code with respect to interest paid to the REIT, which could defer or disallow a portion of our taxable REIT
subsidiary�s deductions for interest paid to us under certain circumstances. In addition, if a taxable REIT subsidiary
were to make deductible payments to us (such as interest or rent), and the amount of those deductible payments is
determined by the Internal Revenue Service to exceed the amount that unrelated parties would charge to each other,
we would be subject to a 100% penalty tax on the excess payments. We would incur a similar 100% penalty tax on a
portion of the rent we receive from our tenants, to the extent the Internal Revenue Service determines that the rent
payments are attributable to certain services provided to our tenants by a taxable REIT subsidiary without receiving
adequate compensation either from us or from our tenants. We have only one taxable REIT subsidiary and as of the
date of this prospectus, it has no activities or assets.

Requirements for Qualification. The Code defines a REIT as a corporation, trust or association:

(1) which is managed by one or more trustees or directors;

(2) the beneficial ownership of which is evidenced by transferable shares or by transferable certificates of beneficial
interest;

(3) which would be taxable as a domestic corporation but for Sections 856 through 859 of the Code;

(4) which is neither a financial institution nor an insurance company subject to certain provisions of the Code;

(5) the beneficial ownership of which is held by 100 or more persons;

(6) not more than 50% in value of the outstanding stock of which is owned, directly or indirectly, by or for five or
fewer individuals (as defined in the Code to include certain entities);

(7) which makes an election to be a REIT (or has made such an election for a previous taxable year, which election
has not been revoked or terminated) and satisfies all relevant filing and other administrative requirements that must be
met to elect and maintain REIT status;

(8) which uses the calendar year as its taxable year; and

(9) which meets certain other tests, described below, regarding the nature of its income and assets and regarding
distributions to its shareholders.
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(5) must be met during at least 335 days of a taxable year of 12 months, or during a proportionate part of a taxable
year of less than 12 months, and that condition (6) must be met during the last half of each taxable
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year. We have issued sufficient shares of our common stock with sufficient diversity of ownership to allow us to
satisfy requirements (5) and (6). We will be treated as having met condition (6) above if we complied with certain
Treasury Regulations for ascertaining the ownership of our stock and if we did not know (or after the exercise of
reasonable diligence would not have known) that our stock was sufficiently closely held to cause us to fail condition
(6). In addition, Article VI of our Articles of Incorporation contains restrictions regarding the transfer and ownership
of our shares that are intended to assist us in continuing to satisfy the share ownership requirements described in
clauses (5) and (6) above but without causing us to violate the freely transferable shares requirement described in
clause (2) above. See �Description of Capital Stock � Ownership and Transfer Restrictions.�

In the case of a REIT owning an interest in a partnership, joint venture, limited liability company, or other legal entity
that is classified as a partnership for federal income tax purposes (which we refer to collectively as partnerships), the
REIT is deemed to own its proportionate share of the assets of the partnership and is deemed to be entitled to the
income of the partnership attributable to such share (based on the REIT�s capital interest in the partnership). In
addition, the assets and gross income of the partnership will retain the same character in the hands of the REIT for
purposes of Section 856 of the Code, including satisfying the gross income tests and asset tests that are discussed
below. As of the date of this prospectus, we do not own any interests in entities that are treated as partnerships for
federal tax purposes.

Income Tests. To maintain our qualification as a REIT, we must satisfy two gross income requirements annually. First,
at least 75% of our gross income (excluding gross income from prohibited transactions) for each taxable year must be
derived directly or indirectly from investments relating to real property or mortgages on real property (including �rents
from real property� and, in certain circumstances, mortgage interest) or from certain types of temporary investments.
Second, at least 95% of our gross income (excluding gross income from prohibited transactions) for each taxable year
must be derived from such real property investments described above, and from dividends, interest and gain from the
sale or disposition of stock or securities, or from any combination of the foregoing. Any transaction that we enter into
to reduce the interest rate risks with respect to any indebtedness incurred or to be incurred to acquire or carry real
estate assets must constitute a properly identified �hedging transaction� (in accordance with Section 1221 of the Code
and the Treasury Regulations thereunder) to avoid giving rise to non-qualifying gross income, and any income or gain
that we derive from such a properly-identified hedging transaction will be excluded from our gross income for
purposes of the 95% gross income test (but not the 75% gross income test). For hedging transactions entered into after
July 30, 2008, such income is also excluded for purposes of the 75% gross income test.

Rents that we receive will qualify as �rents from real property� in satisfying the above gross income tests only if several
conditions are met. First, the amount of rent must not be based in whole or in part on the income or profits of any
person. However, an amount received or accrued generally will not be excluded from �rents from real property� solely
by reason of being based on a fixed percentage or percentages of receipts or sales. Second, rents received from a
tenant will not qualify as �rents from real property� if we directly or constructively were deemed to own 10% or more of
the ownership interests in such tenant (a �Related Party Tenant�), unless such tenant is our taxable REIT subsidiary and
certain other conditions are satisfied. Third, if rent attributable to personal property that is leased in connection with a
lease of real property is greater than 15% of the total rent received under the lease, then the portion of rent attributable
to such personal property will not qualify as �rents from real property.� Finally, for rent to qualify as �rents from real
property,� we generally must not operate or manage the property or furnish or render services to our tenants, other than
through an �independent contractor� from whom we derive no revenue. The �independent contractor� requirement,
however, does not apply to the extent the services we provide are �usually or customarily rendered� in connection with
the rental of space for occupancy only and are not otherwise considered �rendered to the occupant.� In addition, the
�independent contractor� requirement will not apply to noncustomary services we provide, if the annual value of such
noncustomary services does not exceed 1% of the gross income derived from the property with respect to which the
noncustomary services are provided (the �1% de minimis exception�). For this purpose, such services may not be valued
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have been derived by us from the performance of noncustomary services pursuant to the 1% de minimis exception
will constitute nonqualifying gross income under the 75% and 95% gross income tests. In addition, our taxable REIT
subsidiary is permitted to provide noncustomary services to our tenants without causing the rents we receive from
such tenants to be disqualified as �rents from real property.�

From time to time, we may derive rent from certain tenants based, in whole or in part, on the net profits of the tenant,
rent from Related Party Tenants, or rent that is more than 15% attributable to personal property. However, the amount
of such nonqualifying rent income, if any, is not expected to be material, and we have complied and believe we will
continue to comply with the 95% and 75% gross income tests. In addition, based on our knowledge of the real estate
markets in the geographic regions in which we operate, we believe that all services that are provided to the tenants of
the properties generally will be considered �usually or customarily� rendered in connection with the rental of
comparable real estate. Further, we intend to provide any noncustomary services only through qualifying independent
contractors, through our taxable REIT subsidiary or in compliance with the 1% de minimis exception.

If we were to fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may
nevertheless qualify as a REIT for such year if we are entitled to relief under certain provisions of the Code. These
relief provisions generally will be available if our failure to meet such tests was due to reasonable cause and not due to
willful neglect and we attach a schedule to our federal income tax return containing certain information concerning
our gross income. It is not possible, however, to state whether in all circumstances we would be entitled to the benefit
of these relief provisions. As discussed above in �General,� even if these relief provisions were to apply, a tax would be
imposed with respect to the excess income.

Asset Tests. At the close of each quarter of our taxable year, we must satisfy several tests relating to the nature of our
assets. First, at least 75% of the value of our total assets must be represented by real estate assets (including our
allocable share of real estate assets held by any partnerships in which we own interests), certain temporary
investments in stock or debt instruments purchased with the proceeds of a stock offering or a public offering of
long-term debt (but only for the one-year period beginning on the date we receive the applicable offering proceeds),
cash, certain cash items and government securities. Second, not more than 25% of our total assets may be represented
by securities other than those in the 75% asset class. Third, of the investments included in the 25% asset class, the
value of any one issuer�s debt and equity securities that we own may not exceed 5% of the value of our total assets (the
�5% asset test�). Fourth, we may not own more than 10% of the total voting power of any one issuer�s outstanding
securities (the �10% voting securities test�). Fifth, we may not own more than 10% of the total value of any one issuer�s
outstanding debt and equity securities (the �10% value test�), subject to certain exceptions. Mortgage debt secured by
real estate assets constitutes a �real estate asset� and does not constitute a �security� for purposes of the foregoing tests.

The following assets (�qualifying debt�) are not treated as �securities� held by us for purposes of the 10% value test:
(i) �straight debt� meeting certain requirements, unless we hold (either directly or through our �controlled� taxable REIT
subsidiary) certain other securities of the same corporate or partnership issuer that have an aggregate value greater
than 1% of such issuer�s outstanding securities; (ii) loans to individuals or estates; (iii) certain rental agreements calling
for deferred rents or increasing rents that are subject to Section 467 of the Code, other than with certain related
persons; (iv) obligations to pay us amounts qualifying as �rents from real property� under the 75% and 95% gross
income tests; (v) securities issued by a state or any political subdivision of a state, the District of Columbia, a foreign
government, any political subdivision of a foreign government, or the Commonwealth of Puerto Rico, but only if the
determination of any payment received or accrued under the security does not depend in whole or in part on the profits
of any person not described in this category, or payments on any obligation issued by such an entity; (vi) securities
issued by another qualifying REIT; and (vii) other arrangements identified in Treasury regulations (which have not yet
been issued or proposed). The following rules apply to interests in a partnership:
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� Instead, we are deemed to own our proportionate share of each of the partnership assets.

� Our interest in the partnership assets is our proportionate interest in any securities issued by the partnership,
which includes our partnership interest and any debt issued by the partnership which is not qualifying debt.
In effect, debt issued by the partnership to us which is not qualifying debt is generally treated as part of our
partnership interest for purposes of applying these look-through principles.

In addition, any non-qualifying debt issued by a partnership will not be treated as a �security� under the 10% value test
if at least 75% of the partnership�s gross income (excluding gross income from prohibited transactions) is derived from
sources meeting the requirements of the 75% gross income test and, if the partnership fails to meet the 75% gross
income test, then the non-qualifying debt issued by the partnership nevertheless will not be treated as a �security� to the
extent of our interest as a partner in the partnership.

The 10% voting securities test, and the 10% value test do not apply to the securities of a taxable REIT subsidiary.
However, the value of the debt and equity securities of all taxable REIT subsidiaries we own cannot represent more
than 25% of the value of our total assets. Any corporation in which a REIT directly or indirectly owns stock (other
than another REIT or a corporation engaged in certain specified activities) may be treated as a taxable REIT
subsidiary if the REIT and the corporation file a joint election with the Internal Revenue Service for the corporation to
be treated as a taxable REIT subsidiary of the REIT.

We believe that our debt and equity securities of our taxable REIT subsidiary, have represented, at all relevant times,
less than 20% of the value of our total assets. We believe that the securities of each such issuer, at all relevant times,
also represented less than 5% of the value of our total assets. We also believe that the value of the securities, including
unsecured debt, of each other issuer in which we have owned an interest, excluding equity interests in partnerships
(which are looked through rather than treated as securities for purposes of the REIT asset tests), has never exceeded
5% of the total value of our assets and that we comply with the 10% voting securities test and the 10% value test
(taking into account the various exceptions referred to above). No independent appraisals have been obtained,
however, to support these conclusions, and DLA Piper LLP(US), in rendering the tax opinion described above, is
relying upon our representations regarding the value of our securities and our other assets. Although we plan to take
steps to ensure that we continue to satisfy all of the applicable REIT asset tests, there can be no assurance that such
steps will always be successful or will not require a reduction in our overall interest in our taxable REIT subsidiary or
changes in our other investments.

If we were to fail any of the asset tests discussed above at the end of any quarter without curing such failure within
30 days after the end of such quarter, we would fail to qualify as a REIT, unless we were to qualify under certain relief
provisions. Under one of these relief provisions, if we were to fail the 5% asset test, the 10% voting securities test, or
the 10% value test, we nevertheless would continue to qualify as a REIT if the failure was due to the ownership of
assets having a total value not exceeding the lesser of 1% of our assets at the end of the relevant quarter or
$10,000,000, and we were to dispose of such assets (or otherwise meet such asset tests) within six months after the
end of the quarter in which we identified the failure. If we were to fail to meet any of the REIT asset tests for a
particular quarter, but we did not qualify for the relief for de minimis failures that is described in the preceding
sentence, then we would be deemed to have satisfied the relevant asset test if: (i) following our identification of the
failure, we were to file a schedule with a description of each asset that caused the failure; (ii) the failure was due to
reasonable cause and not due to willful neglect; (iii) we were to dispose of the non-qualifying asset (or otherwise meet
the relevant asset test) within six months after the last day of the quarter in which we identified the failure, and (iv) we
were to pay a penalty tax equal to the greater of $50,000, or the highest corporate tax rate multiplied by the net income
generated by the non-qualifying asset during the period beginning on the first date that the failure occurred and ending
on the date we dispose of the asset (or otherwise cure the asset test failure). It is not possible to predict whether in all
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Annual Distribution Requirements. To qualify as a REIT, we are required to distribute dividends (other than capital
gain dividends) to our shareholders in an amount at least equal to (A) the sum of (i) 90% of our �REIT
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taxable income� (computed without regard to the dividends paid deduction and our net capital gain) and (ii) 90% of the
net income (after tax), if any, from foreclosure property, minus (B) the sum of certain items of noncash income. Such
distributions must be paid in the taxable year to which they relate, or in the following taxable year if declared before
we timely file our tax return for such year and if paid on or before the first regular dividend payment after such
declaration. To the extent that we do not distribute all of our net capital gain or distribute at least 90%, but less than
100%, of our �REIT taxable income,� as adjusted, we will be subject to tax on the undistributed amount at regular
corporate tax rates. Furthermore, if we should fail to distribute during each calendar year at least the sum of (i) 85% of
our REIT ordinary income for such year, (ii) 95% of our REIT capital gain income for such year, and (iii) any
undistributed taxable income (including any net capital gain) from prior periods, subject to certain adjustments, we
will be subject to a 4% excise tax on the excess of such required distribution over the amounts actually distributed.

We have made and intend to continue to make timely distributions sufficient to satisfy the annual distribution
requirements. It is possible, however, that we may not have sufficient cash or liquid assets, from time to time, to meet
the distribution requirements due to timing differences between the receipt of income and actual payment of
deductible expenses and the inclusion of such income and deduction of such expenses in arriving at our taxable
income, or if the amount of nondeductible expenses (such as principal amortization or capital expenses) exceeds the
amount of noncash deductions (such as depreciation). In the event that such timing differences occur, we may need to
borrow money, sell assets, pay taxable stock dividends (for example, where shareholders may elect to receive a
dividend paid in cash or with newly issued shares of our common stock), or take other measures to permit us to pay
the required dividends.

Under certain circumstances, we may be able to rectify a failure to meet the distribution requirement for a year by
paying �deficiency dividends� to our shareholders in a later year that may be included in our deduction for dividends
paid for the earlier year. Thus, we may be able to avoid being taxed on amounts distributed as deficiency dividends;
however, we will be required to pay interest and penalties, if any, to the Internal Revenue Service based upon the
amount of any deduction taken for deficiency dividends.

Failure to Qualify. If we were to fail to satisfy one or more requirements for REIT qualification, other than an asset or
income test violation of a type for which relief is otherwise available as described above, we would retain our REIT
qualification if the failure was due to reasonable cause and not willful neglect, and if we were to pay a penalty of
$50,000 for each such failure. It is not possible to predict whether in all circumstances we would be entitled to the
benefit of this relief provision.

If we were to fail to qualify for taxation as a REIT in any taxable year and no relief provisions were to apply, we
would be subject to tax (including any applicable alternative minimum tax) on our taxable income at regular corporate
rates. Distributions to shareholders in any year in which we fail to qualify will not be deductible from our taxable
income, nor will they be required to be made. In such event, to the extent of current and accumulated earnings and
profits, all distributions to our shareholders will be taxable as regular dividend income. Under these circumstances,
subject to certain limitations in the Code, corporate shareholders may be eligible for the dividends received deduction
and individual shareholders may be eligible for a reduced tax rate on �qualified dividend income� received from regular
C corporations. Unless entitled to relief under specific statutory provisions, we also would be disqualified from
taxation as a REIT for the four taxable years following the year during which qualification was lost. It is not possible
to state whether in all circumstances we would be entitled to such statutory relief. In addition, to re-elect REIT status
after being disqualified, we would have to distribute as dividends, no later than the end of our first taxable year as a
re-electing REIT, all of the earnings and profits attributable to any taxable years for which we were a taxable C
corporation. Thus, to re-elect REIT status after being disqualified, we could be required to incur substantial
indebtedness or liquidate substantial investments in order to make such distributions.

Edgar Filing: GETTY REALTY CORP /MD/ - Form 424B5

Table of Contents 108



Prohibited Transactions Tax. Any gain that a REIT recognizes from the sale of property held as inventory or
otherwise held primarily for sale to customers in the ordinary course of business (excluding sales of foreclosure
property and sales conducted by taxable REIT subsidiaries) will be treated as income from a
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prohibited transaction that is subject to a 100% penalty tax. Under existing law, whether property is held as inventory
or primarily for sale to customers in the ordinary course of business is a question of fact that depends on all of the
facts and circumstances of the particular transaction. Under a statutory safe harbor, however, we will not be subject to
the 100% tax with respect to a sale of property if (i) the property has been held for at least two years for the production
of rental income prior to the sale, (ii) capitalized expenditures on the property in the two years preceding the sale are
less than 30% of the net selling price of the property and (iii) we either (a) have seven or fewer sales of property
(excluding sales of certain property obtained through foreclosure and certain involuntary conversions) in the year of
sale or (b) (x) the aggregate tax basis of property sold during the year of sale is 10% or less of the aggregate tax basis
of all of our assets as of the beginning of the taxable year, or the aggregate fair market value of property sold during
the year of sale is 10% or less of the aggregate fair market value of all of our assets as of the beginning of the taxable
year, in each case excluding sales of foreclosure property and involuntary conversions, and (y) substantially all of the
marketing and development expenditures with respect to the property sold are made through an independent
contractor from whom we derive no income. The sale of more than one property to a buyer as part of one transaction
constitutes one sale for purposes of this safe harbor. Not all of our property sales will qualify for the safe harbor.
Nevertheless, we intend to own our properties for investment with a view to long-term appreciation, to engage in the
business of acquiring, developing and owning rental properties and making occasional sales of properties as are
consistent with our investment objectives. However, the Internal Revenue Service may successfully contend that some
of our sales are prohibited transactions, in which case we would be required to pay the 100% penalty tax on the gains
resulting from any such sales. Because of this prohibited transactions tax, we intend that sales of property to
customers in the ordinary course of business will be made by a taxable REIT subsidiary, which will be subject to
corporate-level tax on its profit but will not be subject to the 100% penalty tax on prohibited transactions.

Taxation of Shareholders

Taxation of Taxable U.S. Shareholders. As used herein, the term �U.S. shareholder� means a beneficial holder of our
common stock that for federal income tax purposes is:

� a citizen or resident of the U.S.;

� a corporation (including an entity treated as a corporation for federal income tax purposes) created or
organized in or under the laws of the U.S., any of its states or the District of Columbia;

� an estate whose income is subject to federal income taxation regardless of its source; or

� a trust if: (i) a U.S. court is able to exercise primary supervision over the administration of such trust and one
or more U.S. persons have the authority to control all substantial decisions of the trust; or (ii) it has a valid
election in place to be treated as a U.S. person.

If a partnership, entity or arrangement treated as a partnership for federal income tax purposes holds our common
stock, the federal income tax treatment of a partner in the partnership as a U.S. person will generally depend on the
status of the partner and the activities of the partnership. If you are a partner in a partnership that will hold our
common stock, you should consult your tax advisor regarding the consequences of the purchase, ownership and
disposition of our common stock by the partnership.
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Under current law, certain �qualified dividend income� received by non-corporate U.S. shareholders is subject to tax at
the same tax rates as long-term capital gain. Dividends received from REITs, however, generally are not eligible for
these reduced tax rates and, therefore, will be subject to tax at ordinary income rates subject to three narrow
exceptions. Under the first exception, dividends received from a REIT may be treated as �qualified dividend income�
eligible for the reduced tax rates to the extent that the REIT itself has received qualified dividend income from other
corporations (such as taxable REIT subsidiaries) in which the REIT has invested. Under the second exception,
dividends paid by a REIT in a taxable year may be treated as qualified dividend income in an amount equal to the sum
of (i) the excess of the REIT�s �REIT taxable income� for the preceding taxable year over the corporate-level federal
income tax payable by the REIT for such preceding taxable year and
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(ii) the excess of the REIT�s income that was subject tomily:inherit;font-size:10pt;">IgA nephropathy: In the U.S.,
OMS721 has received from the FDA (1) breakthrough therapy designation for the treatment of IgA nephropathy and
(2) orphan drug designation in IgA nephropathy. In Europe, OMS721 has received from the EC designation as an
orphan medicinal product for the treatment of primary IgA nephropathy.

•
aHUS: In the U.S., OMS721 has received from the FDA (1) fast-track designation for the treatment of patients with
aHUS and (2) orphan drug designation for the prevention (inhibition) of complement-mediated TMAs, which includes
aHUS.

•

PDE10 - OMS824. In our OMS824 program, we continue to advance our phosphodiesterase 10, or PDE10, inhibitors
for treatment of neurological disorders. The FDA has authorized our conduct of clinical trials in Huntingdon’s disease
with our lead candidate subject to dosing limitations. Given the dosing limitations, we are currently focused on
assessing the relative advantages of a number of our back-up compounds and potential indications.

•

PPARγ - OMS405. In our peroxisome proliferator-activated receptor gamma, or PPARγ, program, Phase 2 clinical trials
have been conducted by our collaborators to evaluate a PPARγ agonist, alone or in combination with other agents, and
have yielded positive data in the treatment of addiction to heroin and to nicotine. We have also reported positive
results (i.e., decreased craving and protection of brain white matter) from a Phase 2 clinical trial conducted by an
independent investigator evaluating the effects of a PPARγ agonist in patients with cocaine use disorder.
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•

PDE7 - OMS527. In our phosphodiesterase 7, or PDE7, program, we are developing proprietary compounds to treat
addiction and compulsive disorders as well as movement disorders. A Phase 1 single-ascending- and
multiple-ascending-dose clinical trial is underway and is designed to assess safety and pharmacokinetics of the
compound in healthy subjects. We have completed dosing in the first six cohorts of subjects and have studied whether
pharmacokinetics is affected by food. The compound to date has been well tolerated and pharmacokinetic data
support once-daily dosing, with or without food. Completion of the Phase 1 trial is expected in the first half of 2019.
Following Phase 1 completion, if successful, we plan to conduct our initial OMS527 Phase 2 clinical trial in patients
with nicotine addiction.
Development Programs and Platforms. Our preclinical programs and platforms include:

•

MASP-3 - OMS906. In our mannan-binding lectin-associated serine protease-3, or MASP-3 program, we are
developing MASP-3 inhibitors for the treatment of disorders related to the alternative pathway of the complement
system. MASP-3 is thought to be the key activator of the alternative pathway. In preparation for clinical trials, the
manufacturing scale-up process is underway for a MASP-3 inhibitor antibody and we are currently targeting
paroxysmal nocturnal hemoglobinuria, or PNH, as the first clinical indication for OMS906. We are currently planning
for clinical trials to begin in late 2019 or early 2020. We are also developing small-molecule inhibitors of MASP-3.

•

GPCR Platform and Programs. We have developed a proprietary cellular redistribution assay, or CRA, which we use
in a high-throughput manner to identify synthetic ligands, including antagonists, agonists and inverse agonists, that
bind to and affect the function of orphan GPCRs. We are conducting in vitro and in vivo preclinical efficacy studies
and optimizing compounds for a number of targets including: GPR151, which is linked to schizophrenia and
cognition; GPR161, which is associated with triple negative breast cancer and various sarcomas; and GPR174, which
is involved in modulation of the immune system and, in animal and ex vivo human studies, increases cytokine
production and inhibits production of regulatory T cells and checkpoint molecules, all of which are known to be
important in cancer, in autoimmune disease, such as multiple sclerosis, and in organ transplantation.

•

Antibody Platform. Our proprietary ex vivo platform for the discovery of novel, high-affinity monoclonal antibodies,
which was in-licensed from the University of Washington and then further developed by our scientists, utilizes a
chicken B-cell lymphoma cell line. Using our platform and other know-how and techniques, we have generated
antibodies to several clinically significant targets, including highly potent antibodies against MASP-3 and MASP-1.
Financial Summary
During the three months ended September 30, 2018 and 2017, our OMIDRIA revenues were $4.6 million and $21.7
million, respectively, and our net losses were $39.5 million (including $5.0 million of non-cash expenses) and $7.5
million (including $4.2 million of non-cash expenses) for the same periods. The significant reduction in OMIDRIA
revenues between the periods is due to the expiration of separate Medicare reimbursement for OMIDRIA on January
1, 2018, which was reinstated on October 1, 2018 for a two-year-period pursuant to the Appropriations Act. See
“Results of Operations - Revenue” below for additional details. We expect that our net losses will continue until such
time as we derive sufficient revenues from sales of OMIDRIA and/or other sources, such as licensing, product sales
and other revenues from our product candidates, to cover our expenses.
As of September 30, 2018, we had $55.2 million in cash, cash equivalents and short-term investments available for
general corporate use. In addition, we had restricted investments of $5.8 million that we were required to maintain in
depository and investment accounts primarily pursuant to our Term Loan Agreement, or the CRG Loan Agreement,
with CRG Servicing LLC, or CRG, as administrative and collateral agent, and the lenders identified therein, which
requires us to maintain a balance of cash and cash equivalents of $5.0 million, and our lease related to the Omeros
Building.
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Results of Operations
Revenue
On January 1, 2018, we adopted Accounting Standards Update (ASU) 2014-09 (Topic 606) “Revenue from Contracts
with Customers” using the modified retrospective transition method. The adoption of ASU 2014-09 did not change the
timing or the amounts of our previously recognized revenue. For more information regarding revenue recognition, see
Part I, Item 1, Note 1 - “Organization and Significant Accounting Policies.”
Our revenue consists of the following:

Three Months
Ended
September 30,

Nine Months
Ended
September 30,

2018 2017 2018 2017
(In thousands) (In thousands)

Product sales, net $4,608 $21,658 $7,852 $51,067
Pass-through status for OMIDRIA allows for separate reimbursement payment (i.e., outside the packaged procedural
payment) to ASCs and hospitals using OMIDRIA in procedures involving patients covered by Medicare Part B. CMS
originally granted transitional pass-through reimbursement status for OMIDRIA through December 31, 2017. For the
period January 1, 2018 through September 30, 2018, OMIDRIA was not subject to pass-through reimbursement
payment for procedures involving patients covered by Medicare Part B and, therefore, was not subject to separate
reimbursement for procedures involving these patients. In March 2018, the Appropriations Act was signed into law,
which among other things extended pass-through reimbursement status for certain drugs, including OMIDRIA, for a
two-year period beginning October 1, 2018. CMS has since implemented the Appropriations Act for dates of service
beginning October 1, 2018. In the recently released 2019 final rule for CMS’ OPPS, CMS indicated that it will
separately pay in the ASC setting for non-opioid drugs used during surgery that have an FDA-approved indication for
postoperative pain relief and are currently packaged in calendar year 2019. Although OMIDRIA is not specifically
named because it currently is paid separately, we believe that OMIDRIA meets this definition. The preamble to this
section of the OPPS Final Rule states that CMS will apply the exclusion from packaged payment to other drugs in the
future if they meet the criteria. The OPPS Final Rule also indicates that CMS will consider in future rule-making a
policy that pays separately for drugs used during cataract surgery that have an FDA-approved indication to address
postoperative issues. We believe that OMIDRIA also meets this definition. We are continuing to confirm these and to
pursue other avenues of permanent separate payment or similar reimbursement for OMIDRIA beyond September 30,
2020 but can provide no assurance that these efforts will be successful.
During the three and nine months ended September 30, 2018, OMIDRIA revenue was $4.6 million and $7.9 million as
compared to $21.7 million and $51.1 million for the three and nine months ended September 30, 2017. The decrease
in revenue during the three and nine months ended September 30, 2018 compared to the same periods in prior year
was due to the significantly reduced usage of OMIDRIA by ASCs and hospitals following the expiration of
transitional pass-through reimbursement status for OMIDRIA on January 1, 2018.
During the last two weeks of September 2018, we saw increased purchases from our wholesalers in anticipation of
renewed buying from our ASC and hospital customers as a result of the reinstatement of pass-through reimbursement
of OMIDRIA on October 1, 2018. In addition, in the third quarter of 2018, we recognized $2.1 million of net revenue
related to inventory at the wholesalers. We previously deferred this amount due to reduced demand from ASCs and
hospitals as a result of the loss of pass-through reimbursement and we recognized this amount in the third quarter due
to the anticipated increase in ASC and hospital demand following the reinstatement of pass-through reimbursement
effective October 1, 2018.
In the last week of September and for October 2018, we saw OMIDRIA sales from our wholesalers to our ASC and
hospital customers (sell-through) increase significantly as compared to the first three quarters of 2018 as ASCs and
hospitals began to restock OMIDRIA prior to the reinstatement of pass-through reimbursement for OMIDRIA, which
became effective October 1, 2018. We cannot yet predict how quickly or the full extent to which ASCs and hospitals
will resume or increase their usage of OMIDRIA, but in October 2018, our ASC and hospital customers purchased
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sell-through in October 2017, which was our highest month of OMIDRIA sell-through to date.
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Gross-to-Net Deductions
We record OMIDRIA product sales net of estimated chargebacks, rebates, distribution fees and product returns. These
deductions are generally referred to as gross-to-net deductions. Our total gross-to-net provision for the three and nine
months ended September 30, 2018 was 28.7% and 27.2%, respectively, of gross OMIDRIA product sales. This
compares to 24.7% and 24.2% for the corresponding periods in 2017. The primary reason for the higher gross-to-net
deduction percentages in the first three quarters of 2018 is the increase in chargebacks due to a higher percentage of
our product sales being eligible for government-mandated discounts. In addition, we had an increase in the percentage
of our sales subject to patient co-pay assistance payments under our OMIDRIAssure Reimbursement Services
Program during this same period. These increases were partially offset by a decrease in rebates related to our volume
discount program with ASCs during this period.
We expect that our fourth quarter provision for gross-to-net deductions as a percentage of sales will be comparable to
that for the third quarter of 2018.
A summary of our gross-to-net related accruals for the nine months ended September 30, 2018 is as follows:

Chargebacks
and
Rebates

Distribution
Fees and
Product
Return
Allowances

Total

(In thousands)
Balance as of December 31, 2017 $5,724 $ 3,373 $9,097
Provisions 2,541 386 2,927
Payments (7,087 ) (2,847 ) (9,934 )
Balance as of September 30, 2018 $1,178 $ 912 $2,090
Chargebacks and Rebates
We record a provision for estimated chargebacks and rebates at the time we recognize OMIDRIA product sales
revenue and reduce the accrual when payments are made, or credits are granted. Our chargebacks are related to a
Pharmaceutical Pricing Agreement, a Federal Supply Schedule agreement, a 340B prime vendor agreement and a
Medicaid Drug Rebate Agreement. We also record a provision for estimated payments under our OMIDRIAssure
Reimbursement Services Program and rebates under our purchase volume discount programs.
Distribution Fees and Product Return Allowances 
We pay our wholesalers a distribution fee for services they perform for us based on the dollar value of their purchases
of OMIDRIA. We record a provision for these charges as a reduction to revenue at the time of sale to the wholesaler
and make payments to our wholesalers based on contractual terms.
We allow for the return of product up to 12 months past its expiration date or for product that is damaged or not used
by our customers. We record a provision for returns upon sale of OMIDRIA to our wholesaler. When a return or claim
is received, we issue a credit memo to the wholesaler against its outstanding receivable to us or reimburse the
customer.
Research and Development Expenses
Our research and development expenses can be divided into three categories: direct external expenses, which include
clinical research and development and preclinical research and development activities; internal, overhead and other
expenses; and stock-based compensation expense. Direct external expenses consist primarily of expenses incurred
pursuant to agreements with third-party manufacturing organizations, contract research organizations, or CROs,
clinical trial sites, collaborators, licensors and consultants and lab supplies. Costs are reported in preclinical research
and development until the program enters the clinic. Internal, overhead and other expenses consist of personnel costs,
overhead costs such as rent, utilities and depreciation and other miscellaneous costs. We do not generally allocate our
internal resources, employees and infrastructure to any individual research project because we deploy them across
multiple clinical and preclinical projects that we are advancing in parallel.
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The following table illustrates our expenses associated with these activities:
Three Months
Ended
September 30,

Nine Months
Ended
September 30,

2018 2017 2018 2017
(In thousands) (In thousands)

Direct external expenses:
Clinical research and development:
MASP-2 Program - OMS721 $15,660 $6,480 $31,904 $13,935
OMIDRIA - Ophthalmology 511 436 1,795 2,848
PDE7 - OMS527 1,206 — 1,206 —
Other clinical programs 253 22 915 111
Total clinical research and development 17,630 6,938 35,820 16,894
Preclinical research and development 1,203 1,438 5,640 3,011
Total direct external expenses 18,833 8,376 41,460 19,905

Internal, overhead and other expenses 6,695 5,162 19,234 16,273
Stock-based compensation expense 1,334 1,297 3,720 4,034
Total research and development expenses $26,862 $14,835 $64,414 $40,212
The $10.5 million and $21.6 million increases in direct external expenses for the three and nine months ended
September 30, 2018, compared to the same periods in 2017, were due primarily to higher third-party manufacturing
scale-up costs including the acquisition of raw manufacturing materials to be used over approximately two years for
our OMS721 program as we continue to increase our production capacity to meet anticipated clinical and commercial
requirements, higher clinical costs associated with initiating our OMS721 IgA nephropathy Phase 3 clinical trial and
the July 2018 initiation of our Phase 1 clinical trial in OMS527, our PDE7 program for addiction and compulsive
disorders. In addition, we also incurred higher third-party preclinical development expenses in the first half of 2018 as
we advanced OMS527 into the clinic and as we continued preclinical development of our MASP-2 small-molecule
inhibitors, OMS906 and our GPCR programs. These increases were partially offset by decreased costs due to
completing the transfer of OMIDRIA manufacturing to a new facility in December 2017.
The changes in internal, overhead and other expenses are primarily due to increased employee related costs.
For the fourth quarter of 2018, we expect our overall research and development costs to will likely increase given our
continuing manufacturing efforts for OMS721, our Phase 3 clinical programs for OMS721 and our ongoing Phase 1
OMS527 trial.
At this time, we are unable to estimate with any certainty the longer-term costs we will incur in the continued
development of our product candidates due to the inherently unpredictable nature of our preclinical and clinical
development activities. Clinical development timelines, the probability of success and development costs can differ
materially as new data become available and as expectations change. While we are focused currently on advancing our
product development programs, our future research and development expenses will depend, in part, on the preclinical
or clinical success of each product candidate as well as ongoing assessments of each program’s commercial potential.
In addition, we cannot forecast with any degree of certainty which product candidates, if any, may be subject to future
collaborations, when such arrangements will be secured, if at all, and to what degree such arrangements would affect
our development plans and capital requirements.
We are required to expend substantial resources in the development of our product candidates due to the lengthy
process of completing clinical trials and seeking regulatory approval. Any failure or delay in completing clinical trials,
or in obtaining regulatory approvals, could delay our generation of product revenue and increase our research and
development expenses and, in turn, could have a material adverse effect on our operations, financial condition and
liquidity. Because of the factors above, we are not able to estimate with any certainty when or if we would recognize
any net cash inflows from our research and development projects.
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Selling, General and Administrative Expenses
Three Months
Ended
September 30,

Nine Months
Ended
September 30,

2018 2017 2018 2017
(In thousands) (In thousands)

Selling, general and administrative expenses, excluding stock-based
compensation expense $11,557 $10,005 $31,654 $34,601

Stock-based compensation expense 1,595 1,744 5,176 5,415
Total selling, general and administrative expenses $13,152 $11,749 $36,830 $40,016
The increase in selling, general and administrative expenses during the three months ended September 30, 2018
compared to the same periods in 2017 was primarily due increased costs associated with the OMIDRIA sales force
expansion and preparation for the reinitiation of pass-through payment status for OMIDRIA. Pre-commercialization
activities associated with OMS721 also contributed to the increase. These increases were partially offset by decreased
legal costs associated with the conclusion of our patent infringement lawsuit against Par, which was resolved in
October 2017.
The decrease in selling, general and administrative expenses during the nine months ended September 30, 2018
compared to the same period in 2017 was primarily due to reduced legal costs associated with the Par lawsuit.
We expect that our selling, general and administrative expenses in the fourth quarter could slightly increase from
current levels due to a full quarter of costs associated with the expansion of our OMIDRIA field sales force, increased
marketing activities following the October 1, 2018 reinstatement of OMIDRIA pass-through payment status, and early
pre-commercialization activities of OMS721.
The changes in stock-based compensation expense during the three and nine months ended September 30, 2018
compared to the same periods in the prior year were primarily due to timing and fair value of new employee option
grants.
Interest Expense

Three Months
Ended
September 30,

Nine Months
Ended
September 30,

2018 2017 2018 2017
(In thousands) (In thousands)

Interest expense $4,602 $2,780 $11,104 $8,166

The increase in interest expense during the three and nine months ended September 30, 2018 compared to the same
periods in the prior year was primarily due to the May 2018 borrowing of the remaining $45.0 million available to us
under the CRG Loan Agreement and deferred interest being added to the outstanding balance under our CRG Loan
Agreement.

Financial Condition - Liquidity and Capital Resources
We have generated net losses of $39.5 million and $103.2 million for the three and nine months ended September 30,
2018, respectively and incurred negative cash flows for operations of ($36.9 million and $79.1 million, respectively,
for the three and nine months ended September 30, 2018). As of September 30, 2018, we had $55.2 million in cash,
cash equivalents and short-term investments available for general corporate use that are held principally in
money-market accounts as compared to $83.7 million at December 31, 2017. Our accounts receivable balance at
September 30, 2018 was $2.3 million compared to $17.1 million at December 31, 2017 due to significantly reduced
2018 revenues for OMIDRIA because of the temporary loss of pass-through reimbursement effective January 1, 2018.
We also had $24.6 million of current liabilities outstanding at September 30, 2018.
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Our notes payable and lease financing obligation increased to $132.3 million as of September 30, 2018, compared to
$84.6 million as of December 31, 2017, primarily due to borrowing the remaining $45.0 million available to us under
the CRG Loan Agreement and the deferral of $3.2 million of interest payments also under the CRG Loan Agreement.
For more information regarding the CRG Loan Agreement, see Part I, Item 1, Note 6 - “Notes Payable and Lease
Financing Obligations.”
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The significant reduction in OMIDRIA usage from January 1, 2018 to September 30, 2018 had a negative impact on
our cash flows for the first three quarters of 2018 as sales for OMIDRIA decreased significantly during this period.
OMIDRIA revenues for October 2018, following the reinstatement of pass-through reimbursement, have increased
substantially from the run rate we experienced in the first three quarters of the year. We expect the run rate will
continue to increase, but we cannot predict how quickly or the extent to which ASCs and hospitals will resume or
increase their usage of OMIDRIA.
We expect to continue to incur negative cash flows until OMIDRIA product sales or other sources of revenue
(e.g., corporate partnering, licensing or product sales) generate sufficient cash inflows to finance our operations and
debt service requirements. Until we are cash-flow positive, we will need to continue to raise operating funds through
the issuance of public or private equity securities, incurring additional debt and/or pursuing partnering and licensing
opportunities.
On an interim and annual basis, we are required to assess our ability to continue as a going concern for one year after
the date the financial statements are issued using rules defined by Accounting Standard Codification (ASC) No.
205-40 - Going Concern, or the Standard. In performing the assessment, we are required to evaluate whether our plans
to mitigate the conditions above alleviate the substantial doubt about our ability to meet our obligations as they
become due within one year after the date the financial statements are issued. In performing this assessment, we are
limited to the restrictions and definitions in the Standard. As such, we did not consider any future sources of working
capital that we may otherwise be able to access, including significant growth in revenues from the sale of OMIDRIA
experienced in October 2018. Consequently, based on the assessment we performed using the associated limitations
required by the Standard, we have concluded that there is substantial doubt about our ability to continue as a going
concern through November 8, 2019.

Cash Flow Data
Nine Months Ended
September 30,
2018 2017
(In thousands)

Selected cash flow data
Cash provided by (used in):
Operating activities $(79,080) $(32,055)
Investing activities 27,512 (43,030 )
Financing activities 50,961 73,887
Operating Activities. Net cash used in operating activities for the nine months ended September 30, 2018 increased by
$47.0 million as compared to the same period in 2017. The increase in cash used in operating activities in the current
period compared to the prior year largely resulted from an increase in our net loss of $66.3 million and a $10.3 million
decrease in funds provided by accounts payable, accrued expenses and other. This increase in cash used in operating
activities was partially offset by a $27.4 million increase in funds provided due to the collection of accounts receivable
that existed as of December 31, 2017 that were minimally replaced in 2018 because of the significantly reduced
OMIDRIA sales related to the loss of pass-through reimbursement from January 1, 2018 to September 30, 2018.
Investing Activities. Cash flows from investing activities primarily reflect cash used to purchase short-term
investments and proceeds from the sale of short-term investments, thus causing a shift between our cash and cash
equivalents and short-term investment balances. Because we manage our cash usage with respect to our total cash,
cash equivalents and short-term investments, we do not consider these fluctuations in cash flows to be important to the
understanding of our liquidity and capital resources.
Net cash provided by investing activities during the nine months ended September 30, 2018 was $27.5 million, a
change of $70.5 million from the $43.0 million net cash used in investing activities for the same period in 2017. The
primary differences between the periods is that in the nine months ended September 30, 2018, we used the $44.6
million we received under the CRG Loan Agreement in May 2018 to purchase investments. In addition, investments
sold increased by $51.1 million during the nine months ended September 30, 2018 compared to the same period in
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2017 in order to provide cash to fund our operations due to the increase in our net loss.
Financing Activities. Net cash provided by financing activities during the nine months ended September 30, 2018 was
$51.0 million, a decrease of $22.9 million compared to the same period in 2017. The decrease in net cash provided by
financing activities for the nine months ended September 30, 2018 was primarily due to the $63.6 million received
from common stock offering in August 2017 offset by the $44.6 million incremental borrowing in May 2018 under
our CRG Loan Agreement. In
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addition, during the nine months ended September 30, 2018, proceeds from the exercise of stock option and warrants
decreased by $3.8 million compared to the prior year period.
Loan and Security Agreement
In October 2016, we entered into the CRG Loan Agreement, pursuant to which we pledged substantially all of our
assets, including intellectual property, as collateral. In May 2018, we borrowed the remaining $45.0 million available
under the CRG Loan Agreement, and as of September 30, 2018, $132.1 million was outstanding. For more
information regarding the CRG Loan Agreement, see Part I, Item 1, Note 6 - “Notes Payable and Lease Financing
Obligations.”

Contractual Obligations and Commitments
Our future minimum contractual commitments and obligations were reported in our Annual Report on Form 10-K for
the year ended December 31, 2017 that was filed with the Securities and Exchange Commission (SEC) on March 1,
2018. Other than the following, our future minimum contractual obligations and commitments have not changed
materially from the amounts previously reported.
Goods & Services 
We have certain non-cancelable obligations under various other agreements for the acquisitions of goods and services
associated with the manufacturing of our product candidates that contain firm commitments. As of September 30,
2018, our aggregate firm commitments are $11.5 million.
We may also be required, in connection with in-licensing or asset acquisition agreements, to make certain royalty and
milestone payments and we cannot, at this time, determine when or if the related milestones will be achieved or
whether the events triggering the commencement of payment obligations will occur. Therefore, such payments are not
included in the amount above. 
Critical Accounting Policies and Significant Judgments and Estimates
The preparation of our condensed consolidated financial statements in conformity with accounting principles
generally accepted in the United States, or GAAP, requires management to make estimates and assumptions that
affect the amounts reported in the financial statements and accompanying notes. We base our estimates on historical
experience and on various other factors that we believe are reasonable under the circumstances; however, actual
results could differ from those estimates. An accounting policy is considered critical if it is important to a company’s
financial condition and results of operations and if it requires the exercise of significant judgment and the use of
estimates on the part of management in its application. Although we believe that our judgments and estimates are
appropriate, actual results may differ materially from our estimates.
We believe the judgments, estimates and assumptions associated with the following critical accounting policies have
the greatest potential impact on our condensed consolidated financial statements:
•Revenue recognition;

•Research and development expenses, primarily clinical trial expenses and manufacturing of drug product and clinical
drug supply; and
•Stock-based compensation.
For a detailed discussion of these critical accounting policies and significant judgments and estimates, refer to “Critical
Accounting Policies and Significant Judgments and Estimates” within “Item 7 - Management's Discussion and Analysis
of Financial Condition and Results of Operations” included in our Annual Report on Form 10-K for the year ended
December 31, 2017 that was filed with the SEC on March 1, 2018. There have not been any material changes in our
critical accounting policies and significant judgments and estimates as disclosed in our Annual Report on Form 10-K
for the year ended December 31, 2017.
Off-Balance Sheet Arrangements
We have not engaged in any off-balance sheet arrangements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Our exposure to market risk is primarily confined to our investment securities and notes payable. The primary
objective of our investment activities is to preserve our capital to fund operations. We also seek to maximize income
from our investments without assuming significant risk. To achieve our objectives, we maintain a portfolio of
investments in high-credit-quality securities. As of September 30, 2018, we had cash, cash equivalents and short-term
investments of $55.2 million. In accordance with our investment policy, we invest funds in highly liquid,
investment-grade securities. These securities in our investment portfolio are not leveraged and are classified as
available-for-sale. We currently do not hedge interest rate exposure. Because of the short-term maturities of our
investments, we do not believe that an increase in market rates would have a material negative impact on the realized
value of our investment portfolio. We actively monitor changes in interest rates and, with our current portfolio of
short-term investments, we are not exposed to potential loss due to changes in interest rates.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our principal executive officer and principal financial officer, evaluated the
effectiveness of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act, as of September 30, 2018. Management recognizes that any controls and procedures, no matter how
well designed and operated, can provide only reasonable assurance of achieving their objectives, and management
necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Based
on the evaluation of our disclosure controls and procedures as of September 30, 2018, our principal executive officer
and principal financial officer concluded that, as of such date, our disclosure controls and procedures were effective at
the reasonable assurance level.
Changes in Internal Control over Financial Reporting
There was no change in our internal control over financial reporting identified in connection with the evaluation
required by Rule 13a-15(d) and 15d-15(d) under the Exchange Act that occurred during the period covered by this
report that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
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PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
In May 2017, we received Notice Letters from Sandoz and Lupin that each had filed an ANDA containing a Paragraph
IV Certification under the Hatch-Waxman Act seeking approval from the FDA to market a generic version of
OMIDRIA prior to the expiration of six Orange Book-listed patents covering OMIDRIA. On June 21, 2017, we filed a
patent infringement lawsuit in the U.S. District Court for the District of Delaware against Sandoz and on June 22,
2017 we filed a patent infringement lawsuit in the U.S. District Court for the District of Delaware against Lupin. The
Delaware lawsuits against Sandoz and Lupin were consolidated for all purposes by court order entered on October 16,
2017. The lawsuits were filed under the Hatch-Waxman Act for Sandoz’s and Lupin’s respective infringement of six
Omeros patents: U.S. Patent Nos. 8,173,707, 8,586,633, 9,066,856, 9,278,101, 9,399,040 and 9,486,406, which relate
to OMIDRIA and are listed in the Orange Book. A seventh patent related to OMIDRIA, U.S. Patent 9,855,246, was
issued to Omeros on January 2, 2018, was then listed in the Orange Book for OMIDRIA on January 9, 2018, and both
lawsuits were subsequently amended to assert this additional patent.
As previously disclosed, we entered into a settlement agreement and consent judgment with Lupin on May 22, 2018.
On July 24, 2018, following Sandoz’s amendment of its ANDA to revise its Patent and Exclusivity Certification from a
Paragraph IV certification to a Paragraph III certification, we and Sandoz filed in the U.S. District Court for the
District of Delaware a stipulation to dismiss without prejudice our lawsuit against Sandoz. Sandoz’s amendment of its
ANDA to include a Paragraph III certification means that the FDA cannot approve the ANDA until after the July
2033 expiry of the Orange Book-listed patents. In the stipulated dismissal, which was entered by the court on July 25,
2018, Sandoz stipulated and agreed that it was no longer seeking approval of its ANDA until after the expiration of
the patents that have been listed in the Orange Book for OMIDRIA.
As a result of the Sandoz dismissal, as well as prior settlement agreements with Par and Lupin, all of our litigation
with ANDA filers has been concluded. Based on these outcomes, the earliest ANDA entry date for any of the three
generic manufacturers is April 2032 unless otherwise subsequently authorized pursuant to the settlement agreements.

ITEM 1A. RISK FACTORS
The risks and uncertainties described below may have a material adverse effect on our business, prospects, financial
condition or operating results. In addition, we may be adversely affected by risks that we currently deem immaterial or
by other risks that are not currently known to us. You should carefully consider these risks before making an
investment decision. The trading price of our common stock could decline due to any of these risks and you may lose
all or part of your investment. In assessing the risks described below, you should also refer to the other information
contained in this Quarterly Report on Form 10-Q and in our Annual Report on Form 10-K for the year ended
December 31, 2017.
Risks Related to Our Products, Programs and Operations
Our ability to achieve profitability is dependent on the commercial success of OMIDRIA. To the extent OMIDRIA is
not successful, our business, financial condition and results of operations may be materially adversely affected, and
the price of our common stock may decline.
OMIDRIA is our only product that has been approved by the FDA for commercial sale in the U.S. For the three
months ended September 30, 2018, we recorded net sales of OMIDRIA of $4.6 million. We have not generated
revenue from sales of OMIDRIA to date that is sufficient to fund fully our operations and cannot provide assurance
that we will generate sufficient revenue from OMIDRIA in the future to fund fully our operations. We will need to
generate substantially more product revenue from OMIDRIA to achieve and sustain profitability. Our ability to
generate significant revenue from OMIDRIA product sales depends on our ability to achieve increased market
acceptance of, and to otherwise market and sell effectively, OMIDRIA, which may not occur for a number of reasons,
including:

•
pricing, coverage and reimbursement policies of government and private payers such as Medicare, Medicaid, the U.S.
Department of Veterans Affairs, group purchasing organizations, insurance companies, health maintenance
organizations and other plan administrators;
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•the availability, relative price and efficacy of the product as compared to alternative treatment options or branded,
compounded or generic competing products;
•an unknown safety risk;
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•the failure to enter into and maintain acceptable partnering arrangements for marketing and distribution of OMIDRIA
outside of the U.S.;
•changed or increased regulatory restrictions in the U.S., EU and/or other foreign territories; and
•a lack of adequate financial or other resources.
The scheduled expiration of pass-through reimbursement status for OMIDRIA under Medicare Part B on January 1,
2018 adversely affected our revenues, and following the October 1, 2018 reinstatement of pass-through
reimbursement, we cannot definitively project when or to what extent OMIDRIA sales will recover or increase
beyond 2017 levels.
Effective January 1, 2018, as scheduled, OMIDRIA no longer was eligible for separate payment under Medicare Part
B. Consequently, from January 1, 2018 through September 30, 2018, ASCs and hospitals received from CMS the
same procedural payment whether or not OMIDRIA was used for the procedure. Due to this scheduled expiration of
transitional pass-through payment status, we saw a significant reduction in ASC and hospital demand for OMIDRIA
beginning in December 2017 and a corresponding decrease in sales to our wholesalers that continued into the third
quarter of 2018, with OMIDRIA sales during this period having been substantially reduced. Pass-through
reimbursement status for OMIDRIA resumed on October 1, 2018 for a two-year period, consistent with the statutory
changes included in the Appropriations Act, and we are experiencing early sales growth, but we cannot definitively
project when or to what extent ASCs or hospitals will resume use of OMIDRIA. Some ASCs and/or hospitals that
used OMIDRIA prior to the transitional pass-through expiration could decide not to resume using OMIDRIA after
October 1, 2018, which would inhibit or limit our potential sales growth.
We continue to confirm and seek permanent separate or similar reimbursement for OMIDRIA. However, this requires
action from legislative and/or administrative authorities and, consequently, we cannot guarantee that any such action
will be taken or, if taken, when such action will be effective, nor can we predict the actual reimbursement rate. In
addition, we can provide no assurances that separate reimbursement for OMIDRIA will continue to be available on or
after October 1, 2020, or if available, that the resulting reimbursement payment rates will be adequate.
Any of these risks, if realized, would adversely affect our ability to generate revenue and attain profitability and there
could be a material adverse effect on our financial condition, results of operations and growth prospects and the
trading price of our stock could decline.
If OMIDRIA or any other product that we develop and commercialize does not receive adequate coverage or
reimbursement from governments or private payers, or if we do not establish and maintain market-acceptable pricing
for OMIDRIA or those potential other commercialized products, our prospects for revenue and profitability would
suffer.
Our revenues and profitability depend heavily on the pricing, availability and duration of adequate coverage or
reimbursement for the use of products that we or our third-party business partners commercialize, including
OMIDRIA, from government, private and other third-party payers, both in the U.S. and in other countries. Any
product that we bring to market may not be considered cost-effective and/or the amount reimbursed for any product
may be insufficient to allow us to sell the product profitably. Obtaining coverage and reimbursement for any product
from each government or third-party payer can be a time-consuming and costly process that may require expansion of
staff and/or increased use of third parties and could require us to provide additional supporting scientific, clinical and
cost-effectiveness data for the use of our approved products to each payer. We can provide no assurances at this time
regarding the cost-effectiveness of OMIDRIA or any of our product candidates. Further, we can provide no assurance
that the amounts, if any, reimbursed to surgical facilities for utilization of any of our surgery-related products,
including OMIDRIA or any of our product candidates, or to surgeons for the administration and delivery of these
products or product candidates will be considered adequate to justify the use of these products or product candidates.
In addition, obtaining acceptable coverage and reimbursement from one payer does not guarantee that we will obtain
similar acceptable coverage or reimbursement from another payer.
There may be significant delays in obtaining coverage or reimbursement for newly approved products, and we may
not be able to provide data sufficient to be granted adequate coverage or reimbursement. Even when a payer
determines that a product is eligible for reimbursement, coverage may be limited to the uses of a product that are
either approved by the FDA (or, in other countries, the relevant country’s regulatory agency) and/or appear in a
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recognized drug compendium, and other conditions may apply. Moreover, eligibility for coverage does not mean that
any product will be reimbursed at a rate that allows us to make a profit in all cases or at a rate that covers our costs,
including research, development, manufacturing, sales and distribution. Increasingly, government and private
third-party payers that reimburse for healthcare services and products are requiring that companies provide them with
predetermined discounts from list prices and challenging the prices charged for medical products, which could
adversely impact the pricing of our products. Any reduction in reimbursement from Medicare or other government
programs may result in a similar reduction in payments from private payers. Pricing may also be adversely affected by
changes in the terms, scope and/or complexity of government pricing requirements. Even if we achieve coverage or
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reimbursement for a product, the initial rate or method at which the product will be reimbursed could become
unfavorable to us at the time reimbursement is initiated or in the future or may be of a limited duration.
In non-U.S. jurisdictions, we must obtain separate reimbursement approvals and comply with related foreign legal and
regulatory requirements. In some countries, including those in the EU, our products may be subject to government
price controls. Pricing negotiations with governmental authorities can take a considerable amount of time and
expenditure of resources after the receipt of marketing approval for a product. We provide no assurances that the price
of any product in one or more of these countries or regions will allow us to make a profit or cover our costs, including
research, development, manufacturing, sales and distribution, and as a result we may decide to delay, potentially
indefinitely, initiating sales in the particular country or region.
If the reimbursement or pricing that we are able to obtain and maintain for any product that we develop and
commercialize, including OMIDRIA, is inadequate, is significantly delayed or is subject to overly restrictive
conditions, our ability to generate revenue, attain profitability and/or commercialize our product candidates may be
impaired and there could be a material adverse effect on our business, financial condition, results of operations and
growth prospects and the trading price of our stock could decline.
Our operating results are unpredictable and may fluctuate.
Our operating results are difficult to predict and will likely fluctuate from quarter to quarter and year to year. We
believe that our quarterly and annual results of operations may be affected by a variety of factors, including:

•the level and timing of commercial sales of OMIDRIA, as well as our product candidates if and when approved or
commercialized;
•the extent of coverage and reimbursement for OMIDRIA;
•the amount of OMIDRIA chargebacks, rebates and product returns;

•
the extent of any payments received from collaboration arrangements and development funding as well as the
achievement of development and clinical milestones under collaboration and license agreements that we may enter
into from time to time and that may vary significantly from quarter to quarter; and

•the timing, cost and level of investment in our research and development activities as well as expenditures we will or
may incur to acquire or develop additional technologies, products and product candidates.
In addition, the number of procedures in which OMIDRIA or any of our product candidates, if commercialized, would
be used may be significantly less than the total number of such procedures performed or total possible market size.
These and other factors, including our limited history of product sales, may make it difficult for us to forecast and
provide accurate guidance (including updates to prior guidance) related to our expected financial performance. If our
operating results are below the expectations of securities analysts or investors, the trading price of our stock could
decline.
We have incurred cumulative operating losses since inception. If we are unable to raise additional capital when
needed, our commercial operations may be limited, and we may be unable to complete the development and
commercialization of our product candidates or to continue our other preclinical development programs.
Our operations have consumed substantial amounts of cash since our incorporation and, as of September 30, 2018, we
had an accumulated deficit of approximately $626.6 million. We expect to continue to spend substantial amounts to:

•initiate and conduct clinical trials and manufacture clinical and registration batches for our programs and product
candidates;
•continue OMIDRIA sales and marketing;
•continue research and development in our programs;
•make principal, interest and fee payments under the CRG Loan Agreement; and
•commercialize and launch product candidates for which we may receive regulatory approval.
We expect to continue to incur additional losses until such time as we generate significant revenue from the sale of
OMIDRIA, other commercial products and/or partnering. We are unable to predict the extent of any future losses and
cannot provide assurance that we will generate sufficient revenue from OMIDRIA or other commercial products in the
future to fund fully our operations. To date we have not generated revenue from sales of OMIDRIA that is sufficient
to fund fully our operations. If we are unable to generate sufficient revenue from the sale of OMIDRIA, other
commercialized products and/or partnering arrangements, we may never become and remain profitable and will be
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when required. Adverse developments to our financial condition or business, as well as disruptions in the global
equity and credit markets, may limit our ability to access capital. If we do not raise additional capital when needed
through one or more funding avenues, such as corporate partnering or debt or equity financings, we may have to
significantly delay, scale back or discontinue the development or commercialization of one or more of our product
candidates or one or more of our preclinical programs or other research and development initiatives. In addition, we
may be required to seek collaborators for one or more of our current or future products at an earlier stage than
otherwise would be desirable or on terms that are less favorable than otherwise might be available or to relinquish or
license on unfavorable terms our rights to technologies or products that we otherwise would seek to develop or
commercialize ourselves. We also may have insufficient funds or otherwise be unable to advance our preclinical
programs, such as potential new drug targets developed from our GPCR program, to a point where they can generate
revenue through partnerships, collaborations or other arrangements. Any of these actions could limit the amount of
revenue we are able to generate and harm our business and prospects.
Management, as well as our independent registered public accounting firm, have concluded that a substantial doubt is
deemed to exist concerning our ability to continue as a going concern.
ASU 2014-15, requires management to assess our ability to continue as a going concern for one year after the date the
financial statements are issued. As further discussed in Part I, Item 1, Note 1 “Organization and Significant Accounting
Policies-Going Concern” to our Consolidated Financial Statements in this Quarterly Report on Form 10-Q, given the
restrictions and limitations under which the assessment is required to be conducted, substantial doubt is deemed to
exist about the company’s ability to continue as a going concern through November 8, 2019. Our financial statements
do not include any adjustment relating to the recoverability and classification of recorded asset amounts or the
amounts and classification of liabilities that might be necessary should we be unable to continue as a going concern.
Our ability to continue as a going concern will require us to generate positive cash flow from operations, obtain
additional financing, enter into strategic alliances and/or sell assets. The reaction of investors to the inclusion of
a going concern statement in this Quarterly Report on Form 10-Q, our current lack of cash resources and our potential
inability to continue as a going concern may materially adversely affect our share price and our ability to raise new
capital, enter into strategic alliances and/or make our scheduled debt payments on a timely basis, or at all. If we
become unable to continue as a going concern, we may have to liquidate our assets and the values we receive for our
assets in liquidation or dissolution could be significantly lower than the values reflected in our financial statements.
We are subject to extensive government regulation and the failure to comply with these regulations may have a
material adverse effect on our operations and business.
Both before and after approval of any product, we and our suppliers, contract manufacturers and clinical investigators
are subject to extensive regulation by governmental authorities in the U.S. and other countries, covering, among other
things, testing, manufacturing, quality control, clinical trials, post-marketing studies, risk management plans, labeling,
advertising, promotion, distribution, import and export, governmental pricing, price reporting and rebate requirements.
Failure to comply with applicable requirements could result in one or more of the following actions: warning letters;
unanticipated expenditures; delays in approval or refusal to approve a product candidate; product recall or seizure;
interruption of manufacturing or clinical trials; operating or marketing restrictions; injunctions; criminal prosecution
and civil or criminal penalties including fines and other monetary penalties; adverse publicity; and disruptions to our
business. Further, government investigations into potential violations of these laws would require us to expend
considerable resources and face adverse publicity and the potential disruption of our business even if we are ultimately
found not to have committed a violation.
Obtaining FDA approval of our product candidates requires substantial time, effort and financial resources and may be
subject to both expected and unforeseen delays, and there can be no assurance that any approval will be granted on
any of our product candidates on a timely basis, if at all. Even if we discuss with, and obtain feedback from, the FDA
regarding our proposed clinical trials, clinical data collection protocols, and nonclinical studies before initiating those
trials or studies, the FDA may decide that the design of our clinical trials and clinical data collection protocols as
actually run or our resulting data are insufficient for approval of our product candidates and require additional
preclinical, clinical or other studies or additional work related to chemistry, manufacturing and controls. In addition,
we, the FDA or an independent institutional review board or ethics committee may suspend or terminate human
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clinical trials at any time on various grounds, including a finding that the patients are or would be exposed to an
unacceptable health risk or because of the way in which the investigators on which we rely carry out the trials. If we
are required to conduct additional trials or to conduct other testing of our product candidates beyond that which we
currently contemplate for regulatory approval, if we are unable to complete successfully our clinical trials or other
testing, or if the results of these and other trials or tests fail to demonstrate efficacy or raise safety concerns, we may
face substantial additional expenses, be delayed in obtaining marketing approval for our product candidates or may
never obtain marketing approval.
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We are also required to comply with extensive governmental regulatory requirements after a product has received
marketing authorization. Governing regulatory authorities may require post-marketing studies that may negatively
impact the commercial viability of a product. Once on the market, a product may become associated with previously
undetected adverse effects and/or may develop manufacturing difficulties. We are required to comply with other
post-marketing requirements including Good Manufacturing Practices, advertising and promotion restrictions,
pharmacovigilance requirements including risk management activities, reporting and recordkeeping obligations and
other requirements. As a result of any of these requirements or other problems, a product’s regulatory approval could
be withdrawn, which could harm our business and operating results. In addition, we must establish and maintain an
effective healthcare compliance program in order to comply with U.S. and other laws applicable to marketed drug
products and, in particular, laws (such as the Anti-Kickback Statute, the False Claims Act and the Sunshine Act)
applicable when drug products are purchased or reimbursed by a federal or state healthcare program. U.S. laws such
as the Foreign Corrupt Practices Act prohibit the offering or payment of bribes or inducements to foreign public
officials, including potentially physicians or other medical professionals who are employees of public health care
entities. In addition, many countries have their own laws similar to the healthcare compliance laws that exist in the
U.S. Implementing and maintaining an effective compliance program requires the expenditure of significant time and
resources. If we are found to be in violation of any of these laws, we may be subject to significant penalties, including
but not limited to civil or criminal penalties, damages and fines as well as exclusion from government healthcare
programs.

We may face difficulties from changes to current regulations as well as future legislation.
Existing regulatory policies may change, and additional government regulations may be enacted that could prevent,
limit or delay regulatory approval of our product candidates. We cannot predict the likelihood, nature or extent of
government regulation that may arise from future legislation or administrative action, either in the U.S. or abroad. If
we are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or
if we are not able to maintain regulatory compliance, we may lose any marketing approval that we may have obtained,
and we may not achieve or sustain profitability.
There is uncertainty with respect to the impact that health care reform legislation may have on coverage and
reimbursement for healthcare items and services covered by plans that are authorized by the Patient Protection and
Affordable Care Act, as amended by the Health Care and Education Reconciliation Act, or collectively the ACA. In
December 2017 portions of the ACA dealing with the individual mandate insurance requirement were effectively
repealed by the Tax Cuts and Jobs Act of 2017, or the 2017 Tax Act, and Congress and/or President Trump may seek
to repeal other aspects of the ACA. In addition, other legislative changes have been proposed and adopted since the
ACA was enacted. President Trump and the Secretary of Health and Human Services have also made statements about
controlling drug prices, including enabling CMS to negotiate U.S. drug pricing to align with foreign drug pricing. We
cannot predict the ultimate content, timing or effect of any healthcare reform legislation or executive order or other
measure, or the impact that the resulting changes may have on us.
We expect that the ACA, if it remains in effect, as well as other healthcare reform measures that may be adopted in the
future, may result in more rigorous coverage criteria and, in addition, downward pressure on the price that we receive
for any approved product. Any reduction in reimbursement from Medicare or other government programs may result
in a similar reduction in payments from private payers. The implementation of cost containment measures or other
healthcare reforms may prevent us from being able to generate sufficient revenue, attain and/or maintain profitability
or commercialize our product candidates. We cannot be sure whether additional legislative changes will be enacted, or
whether FDA regulations, guidance or interpretations will be changed, or what the impact of such changes on
OMIDRIA or the marketing approvals of our product candidates, if any, may be.
U.S. federal income tax reform could adversely affect us.
The Tax Act, among other things, includes changes to U.S. federal tax rates, imposes additional limitations on the
deductibility of interest, changes to the Orphan Drug Credit, allows for the expensing of capital expenditures, puts into
effect the migration from a “worldwide” system of taxation to a territorial system and modifies or repeals many business
deductions and credits. The estimated impact of the Tax Act is based on our management’s current knowledge and

Edgar Filing: GETTY REALTY CORP /MD/ - Form 424B5

Table of Contents 134



assumptions and recognized impacts could be materially different from current estimates based on further analysis of
the new law. For the year ended December 31, 2017, we revalued our net deferred tax assets and liabilities at the
newly enacted U.S. corporate rate, and the estimated impact was recognized in our financial statements for the year
ended December 31, 2017.
Failure to obtain and maintain regulatory approval in foreign jurisdictions would prevent us from marketing our
products internationally.
We intend to have OMIDRIA and our product candidates, if approved, marketed outside the U.S. In order to market
our products in non-U.S. jurisdictions, we or our partners must obtain separate regulatory approvals and comply with
numerous and
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varying regulatory requirements. The regulatory approval procedure varies among countries and can involve
additional testing and data review. The requirements governing marketing authorization, the conduct of clinical trials,
pricing and reimbursement vary from country to country. Approval by the FDA or the EMA does not ensure approval
by regulatory agencies in other jurisdictions, and approval by one foreign regulatory authority does not ensure
approval by regulatory agencies in other foreign countries or by the FDA. The time required to obtain regulatory
approval outside the U.S. and EU may differ from that required to obtain FDA or EMA approval. The foreign
regulatory approval process may include all of the risks associated with obtaining FDA approval discussed in these
“Risk Factors” and we may not obtain foreign regulatory approvals on a timely basis, or at all. In addition, even if we
were able to obtain regulatory approval for a product in one or more foreign jurisdictions, we may need to complete
additional requirements to maintain that approval and our ability to market the product in the applicable jurisdiction.
OMIDRIA, as well as any of our product candidates, if approved, that are marketed outside of the United States, may
face a variety of risks associated with international operations that, if realized, could materially adversely affect our
business.
We may be subject to additional risks for OMIDRIA or any of our product candidates that are marketed outside the
U.S., including:
•reduced protection for intellectual property rights;

•unexpected changes in tariffs, trade barriers and regulatory requirements, including those associated with the
withdrawal of the United Kingdom from the European Union;
•economic weakness, including inflation, or political instability in particular foreign economies and markets;
•foreign currency fluctuations and other obligations incident to doing business in another country; and

•business interruptions resulting from geopolitical actions, including war and terrorism or natural disasters including
earthquakes, typhoons, floods and fires.
Any of these risks, if realized, could increase our operating expenses and reduce our revenues.
We have no internal capacity to manufacture commercial or clinical supplies of OMIDRIA, or our product candidates,
and intend to rely solely on third-party manufacturers. If the contract manufacturers that we rely on experience
difficulties manufacturing and supplying OMIDRIA, or our product candidates, or fail FDA or other regulatory
inspections, our clinical trials, regulatory submissions, and ability to sell OMIDRIA, or any other commercialized
product, and generate revenue, may be significantly limited or delayed.
We rely and intend to continue to rely on third-party manufacturers to produce commercial quantities of OMIDRIA
and clinical drug supplies of our product candidates that are needed for clinical trials and to support New Drug
Applications, Biologics License Applications, or similar applications to regulatory authorities seeking marketing
approval for our product candidates. We cannot provide any assurance that we will be able to enter into or maintain
these types of arrangements on commercially reasonable terms, or at all. If we or the manufacturer were to terminate
one of these arrangements early, or the manufacturer was unable to supply product quantities sufficient to meet our
requirements, we would be required to transfer the manufacturing to an approved alternative facility and/or establish
additional manufacturing and supply arrangements. We may also need to establish additional or replacement
manufacturers, potentially with little or no notice, in the event that one of our manufacturers fails to comply with FDA
and/or other pharmaceutical manufacturing regulatory requirements. Even if we are able to establish additional or
replacement manufacturers, identifying these sources and entering into definitive supply agreements and obtaining
regulatory approvals may require a substantial amount of time and cost and may create a shortage of the product. It
can take several years to qualify and validate a new contract manufacturer, and we cannot guarantee that we would be
able to complete in a successful and timely manner the appropriate validation processes or obtain the necessary
regulatory approvals for one or more additional or replacement manufacturers. Such alternate supply arrangements
may not be available on commercially reasonable terms, or at all. Additionally, if we are unable to engage multiple
suppliers to manufacture our products, we may have inadequate supply to meet the demand of our product.
In addition, OMS721 is a biologic drug product and any other product candidate from certain of our programs,
including but not limited to MASP-2 and MASP-3, could be a biologic drug product, and we do not have the internal
capability to produce biologics for use in clinical trials or on a commercial scale. There are only a limited number of
manufacturers of biologic drug products and we cannot be certain that we can enter into supply agreements with a
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in a successful and timely manner the appropriate validation processes or obtain the necessary regulatory approvals for
marketing approval and commercial supply in a timely manner or at all.
Our contract manufacturers may encounter difficulties with formulation, manufacturing, supply chain and/or release
processes that could result in delays in clinical trials and/or regulatory submissions or that could impact adversely the
commercialization of our products or product candidates, as well as in the initiation of enforcement actions by the
FDA and other regulatory authorities. These difficulties also could result in the recall or withdrawal of a product from
the market or a failure to have adequate supplies to meet market demand. If the safety or quality of OMIDRIA or any
product candidate supplied by contract manufacturers is compromised due to one or more of those contract
manufacturers’ failure to adhere to applicable laws or for other reasons, we may not be able to maintain regulatory
approval of OMIDRIA, to continue sales and marketing of OMIDRIA or to obtain and maintain regulatory approval
for one or more of our product candidates, which would harm our business and prospects significantly.
Any significant delays in the manufacture and/or supply of clinical or commercial supplies could materially harm our
business, financial condition, results of operations and prospects.
Ingredients, excipients, test kits and other materials necessary to manufacture OMIDRIA, or our product candidates,
may not be available on commercially reasonable terms, or at all, which may adversely affect the development and
commercialization of OMIDRIA or those product candidates.
We and our third-party manufacturers must obtain from third-party suppliers the active pharmaceutical ingredients,
excipients, and/or other raw materials plus primary and secondary packaging materials necessary for our contract
manufacturers to produce OMIDRIA and our product candidates for our clinical trials and, to the extent approved or
commercialized, for commercial distribution. Although we have entered or intend to enter into agreements with
third-party suppliers that will guarantee the availability and timely delivery of active pharmaceutical ingredients,
excipients, test kits and materials for OMIDRIA and our product candidates, we have not yet entered into agreements
for the supply of all such ingredients, excipients, test kits or materials, and we may be unable to secure all such supply
agreements or guarantees on commercially reasonable terms, if at all. Even if we were able to secure such agreements
or guarantees, our suppliers may be unable or choose not to provide us the ingredients, excipients or materials in a
timely manner or in the quantities required. If we or our third-party manufacturers are unable to obtain the quantities
of these ingredients, excipients or materials that are necessary for the manufacture of commercial supplies of
OMIDRIA, our ability to generate revenue from the sale of OMIDRIA would be materially and adversely affected.
Further, if we or our third-party manufacturers are unable to obtain active pharmaceutical ingredients, excipients, test
kits and materials as necessary for our clinical trials or for the manufacture of commercial supplies of our product
candidates, if approved, potential regulatory approval or commercialization would be delayed, which would materially
and adversely affect our ability to generate revenue from the sale of our product candidates.
If our clinical trials or clinical protocols are delayed, suspended or terminated, we may be unable to develop our
product candidates on a timely basis, which would adversely affect our ability to obtain regulatory approvals, increase
our development costs and delay or prevent commercialization of approved products.
We cannot predict whether we will encounter problems with any of our completed, ongoing or planned clinical trials
and clinical data collection protocols that will cause regulatory agencies, institutional review boards or ethics
committees, or us to delay our clinical trials or suspend or delay the analysis of the data from those trials. Clinical
trials and clinical data collection protocols can be delayed for a variety of reasons, including:

•discussions with the FDA, the EMA or other foreign authorities regarding the scope or design of our clinical trials and
clinical data collection protocols;

•delays or the inability to obtain required approvals from institutional review boards, ethics committees or other
responsible entities at clinical sites selected for participation in our clinical trials;

•

delays in enrolling patients into clinical trials or collecting historical control data for any reason including disease
severity, trial or data collection protocol design, study eligibility criteria, patient population size (e.g., for orphan
diseases or for some pediatric indications), proximity and/or availability of clinical trial sites for prospective patients,
availability of competing therapies and clinical trials, regional differences in diagnosis and treatment, perceived risks
and benefits of the product or product candidate, physician patient referral practices or the ability to monitor patients
adequately before and after treatment;
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poorly executed testing, a failure of a clinical site to adhere to the clinical protocol, an unacceptable study design or
other problems;
•adverse findings in clinical or nonclinical studies related to the safety of our product candidates in humans;
•an insufficient supply of product candidate materials or other materials necessary to conduct our clinical trials;
•the need to qualify new suppliers of product candidate materials for FDA and foreign regulatory approval;

•an unfavorable inspection or review by the FDA, or other regulatory authority, of a clinical trial site or records of any
clinical investigation;

•the occurrence of unacceptable drug-related side effects or adverse events experienced by participants in our clinical
trials;
•the suspension by a regulatory agency of a trial put on a clinical hold; or

•
the amendment of clinical trial or data collection protocols to reflect changes in regulatory requirements and guidance
or other reasons as well as subsequent re-examination of amendments of clinical trial or data collection protocols by
institutional review boards or ethics committees.
In addition, a clinical trial or development program may be suspended or terminated by us, the FDA or other
regulatory authorities, or institutional review boards or ethics committees, due to a number of factors, including:
•failure to conduct the clinical trial in accordance with regulatory requirements or our clinical protocols;

•inspection of the clinical trial operations or trial sites by the FDA or other regulatory authorities resulting in the
imposition of a clinical hold;
•the failure to remove a clinical hold in a timely manner (which we cannot predict with certainty), if at all;
•unforeseen safety issues or any determination that a trial presents unacceptable health risks;
•inability to deliver an efficacious dose of a product candidate; or

•
lack of adequate funding to continue the clinical trial or development program, including the incurrence of unforeseen
costs due to enrollment delays, requirements to conduct additional trials and studies and increased expenses associated
with the services of our CROs and other third parties.
If the results of our clinical trials are not available when we expect or if we encounter any delay in the analysis of data
from our clinical trials, we may be unable to file for regulatory approval or conduct additional clinical trials on the
schedule we currently anticipate. Many of the factors that cause, or lead to, a delay in the commencement or
completion of clinical trials may also ultimately lead to the denial of regulatory approval of a product candidate. Any
delays in completing our clinical trials could increase our development costs, could slow down our product
development and regulatory submission process, could delay our receipt of product revenue and could make it
difficult to raise additional capital. In addition, significant clinical trial delays also could allow our competitors to
bring products to market before we do and impair our ability to commercialize our future products, potentially
harming our business.
Because we have a number of product candidates and development programs, we may expend our limited resources to
pursue a particular product candidate or indication and fail to capitalize on product candidates or indications for which
there is a greater likelihood of obtaining regulatory approval and that may be more profitable, if approved.
We have limited resources and must focus on the product candidates and clinical and preclinical development
programs that we believe are the most promising. As a result, we may forgo or delay the pursuit of opportunities with
other product candidates or other indications that later prove to have greater commercial potential and may not be able
to progress development programs as rapidly as otherwise possible. Further, if we do not accurately evaluate the
commercial potential or target market for a particular product candidate, we may relinquish valuable rights to that
product through collaboration, license or other royalty arrangements in cases in which it would have been
advantageous for us to retain sole development and commercialization rights.
Our preclinical programs may not produce product candidates that are suitable for clinical trials, our product
candidates may not successfully complete clinical development and/or our product candidates may not be suitable for
successful commercialization or generation of revenue through partnerships.
We must complete successfully preclinical testing, which may include demonstrating efficacy and the lack of toxicity
in established animal models, before commencing clinical trials for any product candidate. Many pharmaceutical and
biological product candidates do not successfully complete preclinical testing. There can be no assurance that positive
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successfully demonstrate safety and efficacy in clinical trials. Even if we achieve positive results in early clinical
trials, they may not be predictive of the results in later trials, and safety and/or efficacy outcomes of early clinical
trials may not be consistent with outcomes of subsequent clinical trials.
We may incur substantial costs as a result of commercial disputes, claims, litigation or other legal proceedings relating
to our business operations, especially with regard to patent and other intellectual property rights and such costs or an
adverse outcome in such a proceeding may have a material negative effect on our financial condition, results of
operations or stock price.
Like other biopharmaceutical companies, our business involves numerous commercial contractual arrangements,
important intellectual property rights, potential product liability, uncertainties with respect to clinical development,
manufacture and regulatory approvals and other aspects that create heightened risks of disputes, claims and legal
proceedings. These include claims that may be faced in one or more jurisdictions related to the safety of our product
candidates and products, the development of our product candidates, our ability to obtain regulatory approval for our
product candidates, our expectations regarding product development and regulatory approval, sales and marketing
practices, commercial disputes, competition, environmental matters, employment matters and other matters. These
matters could consume significant time and resources, even if we are successful. Some of our competitors may be able
to sustain the costs of complex litigation more effectively than we can because they have substantially greater
resources. In addition, we may pay damage awards or settlements or become subject to equitable remedies that could,
individually or in the aggregate, have a material negative effect on our financial condition, results of operations or
stock price. Any uncertainties resulting from the initiation and continuation of any litigation also could have a material
adverse effect on our ability to raise the capital necessary to continue our operations.
Like other biopharmaceutical companies, we may initiate or become subject to litigation regarding patents and other
intellectual property rights. Patent infringement litigation involves many complex technical and legal issues and its
outcome is often difficult to predict and the risk involved in doing so can be substantial. Generic drug manufacturers
could seek approval to market a generic version of our products or challenge our intellectual property rights with
respect to our product candidates. If we choose to go to court or take other enforcement action to stop someone else
from using our inventions, that individual or company has the right to ask the court to rule that our underlying patents
are invalid or should not be enforced against that third-party. In addition, a lawsuit or patent office proceeding could
result in a finding that some or all of the claims of one or more of our relevant patents are invalid, unenforceable
and/or not infringed, and could also result in a generic version of any of our products being launched prior to the
expiration of our related patents. There is also the risk that, even if the validity of these patents is upheld, a court will
refuse to stop the other party on the ground that such other party’s activities do not infringe our patents. Separately,
although we have conducted searches of third-party patents with respect to our programs, a third party could also
claim that we or our contract manufacturers are using inventions covered by the third party’s patent rights and may go
to court to stop us from engaging in the alleged infringing activity, including making, using or selling our products
and product candidates. An adverse outcome in any such intellectual property matter could have a material negative
effect on our financial condition, results of operations or stock price.

It is difficult and costly to protect our intellectual property and our proprietary technologies, and we may not be able
to ensure their protection.
Our commercial success will depend in part on obtaining and maintaining patent protection and trade secret protection
for the use, formulation and structure of our products and product candidates, the methods used to manufacture them,
the related therapeutic targets and associated methods of treatment as well as on successfully defending these patents
against potential third-party challenges. Our ability to protect our products and product candidates from unauthorized
making, using, selling, offering to sell or importing by third parties is dependent on the extent to which we have rights
under valid and enforceable patents that cover these activities.
The patent positions of pharmaceutical, biotechnology and other life sciences companies can be highly uncertain and
involve complex legal and factual questions for which important legal principles remain unresolved. Changes in either
the patent laws or in interpretations of patent laws in the U.S. and other countries may diminish the value of our
intellectual property. Further, the determination that a patent application or patent claim meets all of the requirements
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determination by the U.S. Patent and Trademark Office or by a court or other trier of fact in the U.S., or corresponding
foreign national patent offices or courts, on whether a claim meets all requirements of patentability cannot be assured.
Although we have conducted searches for third-party publications, patents and other information that may affect the
patentability of claims in our various patent applications and patents, we cannot be certain that all relevant information
has been identified. Accordingly, we cannot predict the breadth of
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claims that may be allowed or enforced in our patents or patent applications, in our licensed patents or patent
applications or in third-party patents.
We cannot provide assurances that any of our patent applications will be found to be patentable, including over our
own prior art patents, or will issue as patents. Neither can we make assurances as to the scope of any claims that may
issue from our pending and future patent applications nor to the outcome of any proceedings by any potential third
parties that could challenge the patentability, validity or enforceability of our patents and patent applications in the
U.S. or foreign jurisdictions. Any such challenge, if successful, could limit patent protection for our products and
product candidates and/or materially harm our business.
The degree of future protection for our proprietary rights is uncertain because legal means afford only limited
protection and may not adequately protect our rights or permit us to gain or keep our competitive advantage. For
example:

•we may not be able to generate sufficient data to support full patent applications that protect the entire breadth of
developments in one or more of our programs, including our GPCR program;

•
it is possible that one or more of our pending patent applications will not become an issued patent or, if issued, that
the patent(s) will be sufficient to protect our technology, provide us with a basis for commercially viable products or
provide us with any competitive advantages;

•if our pending applications issue as patents, they may be challenged by third parties as not infringed, invalid or
unenforceable under U.S. or foreign laws; or
•if issued, the patents under which we hold rights may not be valid or enforceable.
In addition, to the extent that we are unable to obtain and maintain patent protection for one of our products or product
candidates or in the event that such patent protection expires or is limited to method of use patent protection, it may no
longer be cost-effective to extend our portfolio by pursuing additional development of a product or product candidate
for follow-on indications.
We also may rely on trade secrets to protect our technologies or products, especially where we do not believe patent
protection is appropriate or obtainable. However, trade secrets are difficult to protect. Although we use reasonable
efforts to protect our trade secrets, our employees, consultants, contractors, outside scientific collaborators and other
advisers may unintentionally or willfully disclose our information to competitors. Enforcing a claim that a third-party
entity illegally obtained and is using any of our trade secrets is expensive and time-consuming, and the outcome is
unpredictable. In addition, courts outside the U.S. are sometimes less willing to protect trade secrets. Moreover, our
competitors may independently develop equivalent knowledge, methods and know-how.
The terms of our debt facility place restrictions on our operating and financial flexibility and, if we raise additional
capital through debt financing, the terms of any new debt could further restrict our ability to operate our business.
We have borrowed $125.0 million under the CRG Loan Agreement and pledged substantially all of our assets,
including intellectual property, as collateral. The CRG Loan Agreement restricts our ability to, among other things,
incur indebtedness, grant liens, dispose of assets, make investments, make acquisitions, enter into certain transactions
with affiliates, pay cash dividends or make distributions, repurchase stock, license certain of our intellectual property
on an exclusive basis and engage in significant business transactions such as a change of control. Any of these
restrictions could significantly limit our operating and financial flexibility and ability to respond to changes in our
business or competitive activities.
After 2018, the CRG Loan Agreement requires us to achieve either (a) certain minimum net revenue amounts through
the end of 2021, which is $75.0 million for the 2019 calendar year, or (b) a minimum market capitalization threshold
equal to the product of 3.0 multiplied by the aggregate principal amount of loans outstanding under the CRG Loan
Agreement determined as of the fifth business day following announcement of earnings results for the applicable year
(i.e., $375.0 million). In the event we do not achieve either of the minimum revenue amount or the minimum market
capitalization threshold for a year, we can satisfy the requirement by raising additional funds through an equity or
subordinated debt issuance and using the proceeds to pay down the loan balance by an amount equal to the difference
between the minimum revenue amount for such year and the actual revenue amount for such year. We cannot
guarantee that we will satisfy the 2019 annual revenue covenant in the CRG Loan Agreement or the alternative market
capitalization covenant that will be calculated in February or March 2020.
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The failure to satisfy these or other obligations under the CRG Loan Agreement would constitute an event of default.
An event of default under the CRG Loan Agreement also includes the occurrence of any material adverse effect upon
our business, condition (financial or otherwise), operations, performance or property taken as a whole. If there is an
event of default under the CRG Loan Agreement, the lenders may have the right to accelerate all of our repayment
obligations and to take control of our pledged assets, which include substantially all of our assets including our
intellectual property. Upon the acceleration of the
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loan, we will be required to repay the loan immediately or to attempt to reverse the declaration through negotiation or
litigation. Further, if we are liquidated, the lenders’ right to repayment would be senior to the rights of the holders of
our common stock to receive any proceeds from the liquidation. Any declaration of an event of default could
significantly harm our business and prospects and could cause our stock price to decline. If we raise any additional
debt financing, the terms of such debt could further restrict our operating and financial flexibility.
Our competitors may develop products that are less expensive, safer or more effective, or which may otherwise
diminish or eliminate the success of any products that we may commercialize.
We may not achieve commercial success if our competitors, many of whom have significantly more resources and
experience than we, market products that are safer, more effective, less expensive or faster to reach the market than
OMIDRIA or any future products that we may develop and commercialize. Our competitors also may market a
product that proves to be unsafe or ineffective, which may affect the market for our competing product, or future
product, regardless of the safety or efficacy of our product. The failure of OMIDRIA or any other future product that
we may market to compete effectively with products marketed by our competitors would impair our ability to generate
revenue, which would have a material adverse effect on our future business, our financial condition and our results of
operations.
The loss of members of our management team could substantially disrupt our business operations.
Our success depends to a significant degree on the continued individual and collective contributions of our
management team. The members of our management team are at-will employees, and we do not maintain any
key-person life insurance policies other than on the life of Gregory A. Demopulos, M.D., our president, chief
executive officer and chairman of the board of directors. Losing the services of any key member of our management
team, whether from death or disability, retirement, competing offers or other causes, without having a readily
available and appropriate replacement could delay the execution of our business strategy, cause us to lose a strategic
partner, or otherwise materially affect our operations.
We rely on highly skilled personnel and, if we are unable to retain or motivate key personnel or hire qualified
personnel, we may not be able to maintain our operations or grow effectively.
Our performance is largely dependent on the talents and efforts of highly skilled individuals. Our future success
depends on our continuing ability to identify, hire, develop, motivate and retain highly skilled personnel for all areas
of our organization. If we are unable to hire and train a sufficient number of qualified employees for any reason, we
may not be able to implement our current initiatives or grow effectively. We have in the past maintained a rigorous,
highly selective and time-consuming hiring process. We believe that our approach to hiring has significantly
contributed to our success to date. If we do not succeed in attracting qualified personnel and retaining and motivating
existing personnel, our existing operations may suffer, and we may be unable to grow effectively.
We may encounter difficulties managing our growth, which could delay our business plans or adversely affect our
results of operations.
To manage our anticipated future growth, we must continue to implement and improve our managerial, operational
and financial systems and continue to recruit and train additional qualified personnel. Due to our limited financial
resources, we may not be able to manage effectively the expansion of our operations or recruit and train additional
qualified personnel. The physical expansion of our operations may lead to significant costs and may divert our
management and business development resources. Any inability to manage growth could delay the execution of our
business plans or disrupt our operations. Additionally, our inability to manage growth effectively could cause our
operating costs to grow even faster than we currently are anticipating.
Product liability claims may damage our reputation and, if insurance proves inadequate, these claims may harm our
business.
We may be exposed to the risk of product liability claims that is inherent in the biopharmaceutical industry. A product
liability claim may damage our reputation by raising questions about our product’s safety and efficacy and could limit
our ability to sell one or more products by preventing or interfering with commercialization of our products and
product candidates. In addition, product liability insurance for the biopharmaceutical industry is generally expensive
to the extent it is available at all. There can be no assurance that we will be able to obtain or maintain such insurance
on acceptable terms or that we will be able to secure and maintain increased coverage for OMIDRIA or for our
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product candidates, if commercialization progresses, or that future claims against us will be covered by our product
liability insurance. Further, our product liability insurance coverage may not reimburse us or may be insufficient to
reimburse us for any or all expenses or losses we may suffer. A successful claim against us with respect to uninsured
liabilities or in excess of insurance coverage could have a material adverse effect on our business, financial condition
and results of operations.
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We rely on third parties to conduct portions of our preclinical research and clinical trials. If these third parties do not
perform as contractually required or otherwise expected, or if we fail to adequately supervise or monitor these parties,
we may not be able to obtain regulatory approval for or commercialize our product candidates.
We rely on third parties, such as CROs, medical and research institutions and clinical investigators, to conduct a
portion of our preclinical research and assist us in conducting our clinical trials. Nonetheless, we are responsible for
confirming that our preclinical research and clinical trials are conducted in accordance with applicable regulations, the
relevant trial protocol and within the context of approvals by an institutional review board or ethics committee, and we
may not always be successful in ensuring such compliance. Our reliance on these third parties does not relieve us of
responsibility for ensuring compliance with FDA and other regulations and standards for conducting, monitoring,
recording and reporting the results of preclinical research and clinical trials to assure that data and reported results are
credible and accurate and that the trial participants are adequately protected. If these third parties do not successfully
carry out their contractual duties or regulatory obligations or meet expected deadlines, if the third parties need to be
replaced or if the quality or accuracy of the data they obtain is compromised due to their failure to adhere to our
clinical protocols or regulatory requirements or for other reasons, our preclinical and clinical development processes
may be extended, delayed, suspended or terminated, and we may not be able to commercialize or obtain regulatory
approval for our product candidates.
We may need to maintain licenses for active ingredients from third parties to develop and commercialize some of our
product candidates, which could increase our development costs and delay our ability to commercialize those product
candidates.
Should we decide to use active pharmaceutical ingredients in any of our product candidates that are proprietary to one
or more third parties, such as our PDE7 program (OMS527), we would need to maintain licenses to those active
ingredients from those third parties. If we are unable to continue to access rights to these active ingredients prior to
conducting preclinical toxicology studies intended to support clinical trials, we may need to develop alternate product
candidates from these programs by either accessing or developing alternate active ingredients, resulting in increased
development costs and delays in commercialization of these product candidates. If we are unable to maintain
continued access rights to the desired active ingredients on commercially reasonable terms or develop suitable
alternate active ingredients, or if we do not meet diligence or other obligations under the corresponding licenses, we
may not be able to commercialize product candidates from these programs.
We use hazardous materials in our business and must comply with environmental laws and regulations, which can be
expensive.
Our research operations produce hazardous waste products, which include chemicals and radioactive and biological
materials. We are subject to a variety of federal, state and local regulations relating to the use, handling, storage and
disposal of these materials. Although we believe that our safety procedures for handling and disposing of these
materials comply with applicable legal regulations, the risk of accidental contamination or injury from these materials
cannot be eliminated. We generally contract with third parties for the disposal of such substances and store our
low-level radioactive waste at our facility until the materials are no longer considered radioactive. We may be required
to incur further costs to comply with current or future environmental and safety regulations. In addition, although we
carry insurance, in the event of accidental contamination or injury from these materials, we could be held liable for
any damages that result and any such liability could exceed our insurance coverage and other resources.
Cyber-attacks or other failures in telecommunications or information technology systems could result in information
theft, data corruption and significant disruption of our business operations.
We utilize information technology systems and networks to process, transmit and store electronic information in
connection with our business activities. As use of digital technologies has increased, cyber incidents, including
deliberate attacks and attempts to gain unauthorized access to computer systems and networks, have increased in
frequency and sophistication. These threats pose a risk to the security of our systems and networks, the confidentiality
and the availability and integrity of our data. There can be no assurance that we will be successful in preventing
cyber-attacks or successfully mitigating their effects. Similarly, there can be no assurance that our collaborators,
CROs, third-party logistics providers, distributors and other contractors and consultants will be successful in
protecting our clinical and other data that is stored on their systems. Any cyber-attack or destruction or loss of data
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face litigation or adverse regulatory action as a result of cyber-attacks or other data security breaches and may incur
significant additional expense to implement further data protection measures.
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Risks Related to Our Common Stock
Our stock price has been and may continue to be volatile, and the value of an investment in our common stock may
decline.
During the 12-month period ended September 30, 2018, our stock traded as high as $27.00 per share and as low as
$8.36 per share. The trading price of our common stock is likely to continue to be highly volatile and could be subject
to wide fluctuations in response to numerous factors, many of which are beyond our control. In addition, the stock
market has experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to
the operating performance of publicly traded companies. Broad market and industry factors may seriously affect the
market price of companies’ stock, including ours, regardless of actual operating performance. These fluctuations may
be even more pronounced in the trading market for our stock. In addition, in the past, following periods of volatility in
the overall market and the market price of a particular company’s securities, securities class action litigation has often
been instituted against these companies. This litigation, if instituted against us, could result in substantial costs and a
diversion of our management’s attention and resources.
If we issue additional shares of our common stock or other securities that may be convertible into, or exercisable or
exchangeable for, our common stock, our existing shareholders would experience further dilution.
To the extent that we raise additional funds in the future by issuing equity securities, our shareholders would
experience dilution, which may be significant and could cause the market price of our common stock to decline
significantly. In addition, approximately 10,366,645 shares of common stock as of September 30, 2018 subject to
outstanding options and warrants may become eligible for sale in the public market to the extent permitted by the
provisions of various vesting agreements. Further, as of September 30, 2018, we also had approximately 2,210,945
shares of common stock reserved for future issuance under our employee benefit plans that are not subject to
outstanding options. If the holders of these outstanding options or warrants elect to exercise some or all of them, or if
the shares subject to our employee benefit plans are issued and become eligible for sale in the public market, our
shareholders would experience dilution and the market price of our common stock could decline.
Anti-takeover provisions in our charter documents and under Washington law could make an acquisition of us, which
may be beneficial to our shareholders, difficult and prevent attempts by our shareholders to replace or remove our
current management.
Provisions in our articles of incorporation and bylaws and under Washington law may delay or prevent an acquisition
of us or a change in our management. These provisions include a classified board of directors, a prohibition on
shareholder actions by less than unanimous written consent, restrictions on the ability of shareholders to fill board
vacancies and the ability of our board of directors to issue preferred stock without shareholder approval. In addition,
because we are incorporated in Washington, we are governed by the provisions of Chapter 23B.19 of the Washington
Business Corporation Act, which, among other things, restricts the ability of shareholders owning 10% or more of our
outstanding voting stock from merging or combining with us. Although we believe these provisions collectively
provide for an opportunity to receive higher bids by requiring potential acquirers to negotiate with our board of
directors, they would apply even if an offer may be considered beneficial by some shareholders. In addition, these
provisions may frustrate or prevent any attempts by our shareholders to replace or remove our current management by
making it difficult for shareholders to replace members of our board of directors, which is responsible for appointing
the members of our management.
We have never declared or paid dividends on our capital stock, and we do not anticipate paying dividends in the
foreseeable future.
Our business requires significant funding. We currently plan to invest all available funds and future earnings, if any, in
the development and growth of our business. Additionally, under the CRG Loan Agreement, we have agreed not to
pay any cash dividends. Therefore, we currently do not anticipate paying any cash dividends on our common stock in
the foreseeable future. As a result, a rise in the market price of our common stock, which is uncertain and
unpredictable, will be the sole source of potential gain for shareholders in the foreseeable future, and an investment in
our common stock for dividend income should not be relied upon.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Unregistered Sales of Equity Securities. On April 12, 2018, we issued warrants to purchase an aggregate of
200,000 shares of common stock, or the CRG Warrants, to the CRG Loan Agreement lenders. For more information
regarding the CRG Warrants, refer to Item 1.01 of our Current Report on Form 8-K that was filed with the SEC on
April 13, 2018.

ITEM 6. EXHIBITS

Exhibit
Number Description

10.1(1) Settlement Agreement, dated as of May 22, 2018, by and among Omeros Corporation and Lupin Ltd. and
Lupin Pharmaceuticals, Inc.

31.1 Certification of Principal Executive Officer Pursuant to Rule 13-14(a) or Rule 15d-14(a) of the Securities
Exchange Act of 1934 as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Principal Financial Officer Pursuant to Rule 13-14(a) or Rule 15d-14(a) of the Securities
Exchange Act of 1934 as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CALXBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LABXBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

(1)Incorporated by reference to Exhibit 10.1 of the registrant’s Current Report on Form 8-K filed on May 24, 2018
(File No. 001-34475).
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

OMEROS CORPORATION

Dated: November 8, 2018 /s/ Gregory A. Demopulos
Gregory A. Demopulos, M.D.
President, Chief Executive Officer and Chairman of the Board of Directors

Dated: November 8, 2018 /s/ Michael A. Jacobsen
Michael A. Jacobsen
Vice President, Finance, Chief Accounting Officer and Treasurer
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