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Item 5.02(e) Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
On July 11, 2019, the Board of Trustees of Spirit MTA REIT (the “Company”) approved an incentive bonus to Mr. Ricardo Rodriguez, the
Company’s Chief Executive Officer and Chief Financial Officer, consisting of the opportunity to earn (i) a sale bonus in the amount of $1,000,000 (the
“Sale Bonus”), payable in connection with the closing of the sale transaction contemplated by the Equity Purchase Agreement, dated as of June 2, 2019
by and among the Company, SMTA Financing JV, LLC, Banner NewCo LLC and Hospitality Properties Trust, which provides for the sale of all or
substantially all of the assets of Company (the “Sale”), conditioned on the Sale being approved by the shareholders of Company and the other
conditions set forth therein and (ii) a dissolution bonus in the amount of $250,000 (the “Dissolution Bonus”), payable in connection with the sale of
substantially all of the remaining assets of the Company not involved in the Sale. The Sale Bonus and Dissolution Bonus are each subject to the
requirement that Mr. Rodriguez continue to provide services to the Company.
Item 7.01

Regulation FD Disclosure.

As previously disclosed, the Company holds a secured B-1 term loan previously made to an affiliate of Specialty Retail Shops Holding Corp.
(Shopko) with an outstanding principal amount of $34.4 million as of December 31, 2018. As also previously disclosed, Shopko filed for bankruptcy in
January 2019 and, in connection therewith, the Company recorded a full allowance for the Shopko B-1 term loan and placed the loan on non-accrual
status. However, through July 12, 2019, the Company has recovered approximately $24 million of outstanding principal and accrued interest on the
Shopko B-1 term loan. While there can be no assurances that the Company will recover all additional amounts due to it under the Shopko B-1 term loan,
the Company intends to continue to pursue all of its rights and remedies in connection with the bankruptcy proceedings, with the goal of maximizing the
receipt of amounts due to it under the Shopko B-1 term loan.
Item 8.01

Other Events.

In January 2019, the Company listed for sale, via a third-party broker, a distribution center owned by a subsidiary of the Company, Spirit AS Katy
TX, LP (“Spirit Katy”) and leased to Academy Sports + Outdoors (the “Distribution Center”). As a result of such efforts, 45 potential buyers requested
access to and were provided diligence materials regarding the Distribution Center. In February 2019, five parties (three institutional and two private
national industrial buyers) submitted first round bids to acquire the Distribution Center. An additional party not part of the formal bidding process
reached out to the Company directly to indicate its interest in the Distribution Center, but did not submit a letter of intent. The broker continued the
competitive bidding process by seeking second and third round bids. In each round, certain bidders dropped out of the process for various reasons. In
April 2019, following three rounds of bidding, the Company approved the sale of the Distribution Center to a buyer, but in May 2019, that buyer decided
not to pursue the transaction. Later in May 2019, another bidder (the “Distribution Center Property Buyer”) made a final offer to acquire the Distribution
Center. On July 3, 2019, Spirit Katy entered into a purchase and sale agreement with the Distribution Center Property Buyer with respect to the sale of the
Distribution Center for a gross purchase price of $94,000,000. The net proceeds to be received by the Company from the sale, after accounting for
transaction and loan assignment and assumption expenses, is approximately $10,000,000. In addition to the satisfaction of ordinary course real estate
transaction conditions, the consummation of the sale of the Distribution Center to Distribution Center Property Buyer is conditioned upon obtaining the
approval of the CMBS lender to (i) the assumption by Distribution Center Property Buyer of Spirit Katy’s obligations under the loan documents, and (ii)
the release of Spirit Katy and Spirit MTA REIT, L.P. from all further obligations under such loan documents.
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