STORE CAPITAL CORPORATION
CHARTER OF THE AUDIT COMMITTEE
As Amended and Restated by the Board of Directoisf &ebruary 16, 2017

|. Purposeand Authority

The Audit Committee (“*Committee”) is appointed the Board of Directors (*“Board”)
of STORE Capital Corporation (the “Corporation”) #&ssist the Board with its oversight
responsibilities by reviewing and reporting to Bwmard regarding:

@ the integrity of the financial statements and otfirgancial information provided

by the Corporation to its stockholders, the pulihe Securities and Exchange Commission (the
“SEC"), the New York Stock Exchange, applicableulatpry agencies and others;

(9)] the Corporation’s compliance with legal and reguiatequirements;
© the qualifications and independence of the Corjpmnat independent auditor;

@ the accounting and financial reporting processethefCorporation and related
internal controls;

© the audit of the Corporation’s financial statements

)] the performance of the Corporation’s internal addiiction and independent
auditor; and

© such other matters as shall be mandated undercapfdi laws, rules and
regulations including the Securities Exchange A€tt 1834, as amended, and the rules
promulgated thereunder, as amended (the “Exchamg®, As well as listing standards of the
New York Stock Exchange (together, the "ApplicaREguirements”).

The Committee shall also undertake those speaifiiesl and responsibilities listed below
and such other duties as the Board may from tintien® prescribe.

The Committee shall have the sole authority andréion to retain or obtain the advice
of independent legal, accounting and other advismyasultants or professionals to assist the
Committee in its responsibilities and shall be e responsible for overseeing the work of
such advisors, consultants or professionals. Tharflitee shall have the authority to direct, at
the Corporation’s expense, any special investigatieemed necessary by itself or the Board.

The Corporation will provide appropriate funding, @etermined by the Committee, for
payment of the fees and expenses incurred by then@itee, including fees and expenses of any
advisors, consultants or professionals. The Coremithay request any officer or employee of
the Corporation or the Corporation’s outside colnsendependent auditor to attend a meeting
of the Committee or to meet with any members ofarsultants to, the Committee. In addition,
in discharging its duties and responsibilities, themmittee shall have full access to any
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applicable records of the Corporation.

The Committee shall have the sole authority to rdeéitee the terms of engagement and
the extent of funding necessary (and to be providgdthe Corporation) for payment of
compensation to the Corporation’s independent auemgaged for the purpose of preparing or
issuing an audit report or performing other augitjew or attest services for the Corporation.

II. Committee M ember ship
Composition and Qualifications

The Committee shall consist of three or more membéthe Board, each of whom shall
satisfy the independence, financial literacy, eigrere and expertise requirements of Section
10A-3 of the Exchange Act and any other ApplicaBlequirements, subject to any phase-in
periods or cure periods permitted by Rule 10A-3(bjiv)(A) under the Exchange Act and other
Applicable Requirements. Determinations of indegere, financial literacy, experience and
expertise of the members of the Committee shalhbde by the Board as the Board interprets
such qualifications in its business judgment. Baember of the Committee must be able to read
and understand fundamental financial statementdiding a balance sheet, income statement
and cash flow statement. At least one membereoCibmmittee shall have accounting or related
financial management expertise as determined bBdlaed in its business judgment. In addition,
at least one member of the Committee shall be adit@ommittee financial expert” within the
definition adopted by the SEC.

No Committee member shall simultaneously servehenatudit committees of more than
two other public companies unless the Board detegmihat such simultaneous service does not
impair the ability of such member to effectivelynseon the Committee and such determination
is disclosed in accordance with the Applicable Reuents.

Appointment and Removal

The members of the Committee shall be appointethéyBoard on the recommendation
of the Nominating and Corporate Governance Comenitted shall serve until such member’s
successor is duly elected and qualified or untdthsmember’s earlier resignation, removal,
disqualification or death. The members of the Cott@ai may be removed, with or without
cause, by action of the Board.

Chairperson

Unless a chairperson of the Committee (“Chairpé)san selected by the Board, the
members of the Committee shall designate a Chaopeby the majority vote of the full
Committee membership. The Chairperson of the Cotaenwill chair all regular sessions of the
Committee and is responsible to set the agendaSdormittee meetings. In the absence of the
Chairperson of the Committee, the Committee shaléct another member to preside by
majority vote of the membership present.
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Delegation to Subcommittees

The Committee may form subcommittees composed efammore of its members for
any purpose that the Committee deems appropriatenaay delegate to such subcommittees
such power and authority as the Committee deenm®ppate.

[I1. Dutiesand Responsibilities

The following functions are expected to be the cammmecurring activities of the
Committee in carrying out its responsibilities g&th in this Charter. These functions should
serve as a guide with the understanding that themitiee may carry out additional functions
and adopt additional policies and procedures ashmagppropriate to carrying out its duties and
responsibilities hereunder in light of changing ibass, legislative, regulatory, legal or other
conditions. The Committee shall periodically regorthe Board regarding its activities.

In fulfilling its duties and responsibilities hereder, the Committee will be entitled to
rely reasonably on (a) the integrity of those pesswithin the Corporation and the professionals
and experts (such as the Corporation’s indeperalgditor or its internal auditor) from whom it
receives information, (b) the accuracy of the firiahand other information provided to the
Committee by such persons, and (c) representatiede by the Corporation’s independent
auditor as to any services provided by such firtheoCorporation.

In furtherance of the foregoing, the Committee Ishave the full power and authority to
carry out the following responsibilities:

@ With respect to the engagement of the Corporationtlependent and other
auditors:

1 Be directly responsible for (i) the appointmentmgensation, retention
(including termination) and oversight of the work any independent registered public
accounting firm engaged by the Corporation (inahgdior the purpose of preparing or issuing an
audit report or performing other audit, review dtestation services or other work for the
Corporation), and (ii) the resolution of any dissgmnents between management and any such
firm regarding financial reporting.

2 Have the sole authority to review in advance, amdgpprove (which may
be pursuant to pre-approval policies and procegluaisaudit or non-audit services to be
provided by the Corporation’s independent or othatitors as permitted by Section 10A of the
Exchange Act and to approve all related fees ahdrderms of engagement. The Committee
shall also review and approve disclosures requmdak included by the Corporation in periodic
reports filed with the SEC under Section 13(a) e Exchange Act with respect to audit and
non-audit services.

3. At least annually, obtain and review a formal verttreport from the
Corporation’s independent auditor (i) describingtstirm’s internal quality control procedures,
(if) describing any material issues raised by thastmecent internal quality control review, peer
review or Public Corporation Accounting OversighaaBd (“PCAOB”) review or inspection of
such firm, or by any inquiry or investigation byvgonmental or professional authorities, within
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the preceding five years, respecting one or matepandent audits carried out by such firm, and
any steps taken to deal with any such issues, gidagsessing such firm’s independence,
including delineating all relationships between #uglitor and the Corporation. The Committee
shall discuss this report with the Corporation’dapendent auditor and shall take appropriate
action to ensure the independence of the indepe¢adelitor based on such report.

4. Confirm that the “lead partner,” the “concurringriper” and the other
“audit partner” rotation requirements under the Kgable Requirements, including Regulation
S-X, have been complied with. Consider whether,omder to assure continuing auditor
independence, it is appropriate to adopt a polityrotating the Corporation’s independent
registered public accounting firm on a regular ®asi

5. Review all reports and communications required ¢osbhbmitted by the
Corporation’s independent registered public acaagnfirm to the Committee under Section
10A of the Exchange Act and other Applicable Regmients.

6. At least annually, evaluate the performance of tBerporation’s
independent auditor, including the lead audit gartn

7. Set clear hiring policies for employees or formenpéoyees of the
Corporation’s independent auditor.

(9)] With respect to the Corporation’s financial statetseand other financial
reporting:

1 Review and discuss the Corporation’s annual auddaed quarterly
unaudited financial statements with management, Gbeporation’s internal auditor and the
Corporation’s independent auditor, including disci@s made in “Management’s Discussion and
Analysis of Financial Condition and Results of Ggtiems” to be included in the Corporation’s
annual report on Form 10-K or quarterly reportd=orm 10-Q.

2 Recommend to the Board whether the Corporation’suain audited
financial statements should be included in the @a@fon’s annual report for filing with the SEC
and timely prepare the report required by the S&®d included in the Corporation’s annual
proxy statement, if applicable, and any other repof the Committee required by any Applicable
Requirement.

3 Review and discuss with management and the Corpoimindependent
auditor (i) major issues regarding, or significaftanges in, the Corporation’s accounting
principles and financial statement presentationf,afalyses prepared by management or the
Corporation’s independent auditor concerning sigaift financial reporting issues and judgments
made in connection with the preparation of therfgial statements, (iii) the effect of regulatory
and accounting initiatives, as well as off-balasbeet structures, on the financial statements of
the Corporation, and (iv) the type and presentatifonformation to be included in earnings press
releases and any financial information and earnggslance provided to analysts and rating
agencies.

4. Prior to the filing of any audited financial statemts with the SEC, review
WEST\275152210.2 4



with the Corporation’s independent auditor (i) @litical accounting policies and practices used
by the Corporation, (ii) all alternative accountitngatments of financial information reported in
GAAP related to material items that have been dised with management, including the
ramifications of the use of such alternative treaita and disclosures and the treatment preferred
by the Corporation’s independent auditor, (iii) aeports or communications (and management’s
responses thereto) submitted to the Committee ByGhbrporation’s independent auditor in
accordance with PCAOB Auditing Standard No. C6mmunications with Audit Committees, as
amended or supplemented, and (iv) any other mhtemigten communications between the
Corporation’s independent auditor and management.

5. Periodically review separately with each of managetn the
Corporation’s independent auditor and the Corpondi internal auditor (i) any significant
disagreement between management and the Corpdsatiomlependent auditor or the
Corporation’s internal auditor in connection wittetpreparation of the financial statements, (ii)
any audit problems or difficulties encountered dgrithe course of the audit, including any
restrictions on the scope of work or access to irequinformation, and (iii) management’s
response to each.

6. Periodically discuss with the Corporation’s indegemt auditor, without
management being present, (i) their judgment abwiguality, integrity and appropriateness of
the Corporation’s accounting principles and finahailisclosure practices as applied in its
financial reporting and (i) the completeness armatusacy of the Corporation’s financial
statements.

7. Review and discuss with management the Corporatiearnings press
releases, including the use of non-GAAP financiabsures and other “pro forma” or “adjusted”
presentations, as well as financial information @adnings guidance provided to analysts and
rating agencies.

8. Review and discuss with management all materialbafance sheet
transactions, arrangements, obligations (includiogtingent obligations) and other relationships
of the Corporation with unconsolidated entitieotirer persons.

9. Review and discuss with management and the Corpoistinternal
auditor the Corporation’s major financial risk espees and management’s risk assessment and
risk management policies.

© With respect to the internal audit function anetinal controls:

1 Review, based on the recommendations of the Cdipois independent
auditor and its internal auditor, the scope and jpiathe work to be done by the internal auditor
and the responsibilities, budget, audit plan, tlhiied and actions required by this Charter,
organizational structure and staffing of the in&raudit function as needed.

2 Review on an annual basis the performance of ttenal audit function
and the Corporation’s internal auditor.

3. In consultation with the Corporation’s independautlitor and its internal
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auditor, review the adequacy of the Corporationtgerinal controls, disclosure processes and its
procedures designed to ensure compliance with &ésregulations, and any special audit steps
adopted in light of material control deficiencies.

4. Ensure an appropriate risk assessment is usee intérnal audit planning
process.

5. Review (i) the internal control report preparedrhgnagement, including
management’s assessment of the effectiveness @fdiporation’s internal control over financial
reporting and (ii) the Corporation’s independentditar's attestation, and report, on the
assessment made by management, in each case, aghandrequired by Section 404 of the
Sarbanes-Oxley Act of 2002, as amended.

6. Review with management and the Corporation’s inddpat auditor any
reports or disclosure submitted by management & Glommittee as contemplated by the
certifications required under Sections 302 and®d6e Sarbanes-Oxley Act of 2002.

7. Review with management any management letters dral dteps
management intends to take to address the isssed tay those letters.

@ With respect to the Corporation’s compliance pragga

1 Oversee, review and discuss with management, at kanually, the
implementation and effectiveness of the Corpor&iocompliance and ethics programs.

2 Monitor the standard of corporate conduct and t@keactive interest in
ethical considerations regarding the Corporatigalcies and practices.

3. Establish procedures for (i) the receipt, retentiand treatment of
complaints received by the Corporation regardingoanting, internal accounting controls or
auditing matters and (ii) the confidential, anonymsubmission by employees of the Corporation
or any subsidiary or affiliate of the Corporatiomage financial information is included in the
Corporation’s financial statements of concerns m&igg questionable accounting or auditing
matters.

4. Review and approve (i) any waiver from the Corpgords Code of
Business Conduct and Ethics for the chief executiffieer, the executive vice presidents and
senior financial officers and (ii) any public dissure made regarding such waiver.

5. Develop and recommend to the Board for approvaliciesl and
procedures for the review, approval or ratificatafirelated person transactions as required to be
disclosed pursuant to Item 404 of Regulation Sd<may be amended from time to time, and any
other applicable requirements (the “Related PerB@msactions Policy”). Review the Related
Person Transactions Policy at least annually amdmenend to the Board for approval any
changes to the Policy. Oversee the impleatiemt of, and compliance with, the Related
Person Transactions Policy, including reviewing,praping or ratifying related person
transactions, as appropriate pursuant to the ReReeson Transactions Policy.
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6. Review and approve the decision by the Corporaiwhits subsidiaries to
enter into swaps, including swaps that are excefoted the mandatory centralized clearing and
trade execution requirements adopted pursuant ¢oibdd-Frank Wall Street Reform and
Consumer Protection Act of 2010 (the “Dodd-Frankt’Acin reliance on the “end-user
exception” specified in the Dodd-Frank Act and &aille rules and regulations promulgated
from time to time.

© With respect to the Committee’s other authoritied esponsibilities:

1 Review and reassess the adequacy of this Chartaualiy and
recommend any proposed changes to the Board fooagp

2 Perform a review and evaluation, at least annuaflyhe performance of the
Committee and its members, including of the conmgiéaof the Committee with this Charter.

V. Meetings

The Committee shall meet at least four times par yan a quarterly basis, or more
frequently as the Committee deems necessary oratési All such meetings shall be held upon
notice duly given in accordance with the notice agldted provisions of the Corporation’s charter
and bylaws. The Chairperson of the Board or, in défsence of the Chairperson, any two
Committee members (if there are at least two mesnbkethe Committee) may call meetings of the
Committee. The meetings may be held telephonicallyby utilizing other communications
equipment by means of which all persons partianggitn the meeting can hear each other.

All non-management directors who are not memberghefCommittee may attend and
observe meetings of the Committee, but shall notigygate in any discussion or deliberations
unless invited to do so by the Committee, and irement shall such participants be entitled to
vote on any matters brought before the Committée. Committee may, at its discretion, include
in its meetings members of the Corporation’s manegg, attorneys, representatives of the
independent auditor, the internal auditor, any ofireancial personnel employed or retained by
the Corporation or any other person whose prestre&€ommittee believes to be necessary or
appropriate for its deliberations. Notwithstandthg foregoing, the Committee may also exclude
at any time from its meetings any persons it deapgpsopriate, including, but not limited to, any
director who is not a member of the Committee. Thairperson of the Committee shall have the
discretion for the Committee to meet in executigesson at such times as the Chairperson deems
appropriate. The Committee shall meet periodicaityh management, the Corporation’s internal
auditor (or such other person responsible for thg@ration’s internal audit function, which may
be a third party service provider, such as a catethnon-employee, audit firm or accounting firm
(other than the Corporation’s independent audieayaged to provide internal audit services)
and the Corporation’s independent auditor s@eparate executive sessions to discuss any
matters that the Committee or each of these grbajsve should be discussed privately.

V. Quorum and Approvals

A majority of the members of the Committee shalhsidute a quorum for purposes of
holding a meeting. An act of the majority of themieers of the Committee present at any meeting
at which there is a quorum shall be the act of Gloenmittee. The Committee may also act by
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unanimous written or electronic consent.
V1. Minutes

The Committee shall maintain written minutes ofniteetings, which minutes shall be filed
with the minutes of the meetings of the Committed the Board. The Committee may designate
any person to act as secretary or acting secrefattye Committee for the purpose of recording
such minutes.

VII. ReportstotheBoard

The Chairperson of the Committee shall report ® Board following meetings of the
Committee and as otherwise requested by the Chatnpef the Board.

kkkk*k

While the members of the Committee have the dwties responsibilities set forth in this
Charter of the Audit Committee, nothing containedhis Charter is intended to create, or should
be construed as creating, any responsibility doillig of members of the Committee, except to the
extent otherwise provided under applicable federatate law.
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