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Item 1.01. Entry into a Material Definitive Agreement.

On September 20, 2017, Phillips Edison Grocery Center REIT I, Inc. (“REIT I”) and its operating partnership, Phillips Edison Grocery Center
Operating Partnership I, L.P. (the “Partnership”) entered into a letter agreement with Phillips Edison NTR LLC (the “Advisor”) (the “Letter
Agreement”) in connection with REIT I’s acquisition of certain real estate assets, the third-party asset management business and certain other
assets of Phillips Edison Limited Partnership (the “PELP Transaction”).

The Letter Agreement, in anticipation of the closing of the PELP Transaction (the “Closing”), makes certain changes with respect to the manner
in which the Partnership issues Class B units to the Advisor, and the manner in which REIT I pays asset management fees to the Advisor in
connection with services provided by the Advisor under the Amended and Restated Advisory Agreement, dated September 1, 2017 (“Advisory
Agreement”).

The Letter Agreement provides that, with respect to the Class B units to be issued to the Advisor pursuant to the Amended and Restated
Agreement of Limited Partnership, dated December 2, 2014, as amended (the “Partnership Agreement”), the number of such Class B Units
issued by the Partnership for the third quarter of 2017 will be based on the Cost of Assets (as defined in the Partnership Agreement) as of
September 19, 2017, as opposed to the Cost of Assets as of September 30, 2017. Any difference between the Cost of Assets as of September
19, 2017 and the Cost of Assets as of September 30, 2017 will be reconciled in cash after September 30, 2017. No other Class B units will be
issued to the Advisor by the Partnership prior to the Closing.

Additionally, the Letter Agreement provides that REIT I will pay a cash asset management fee to the Advisor for services provided subsequent
to September 30, 2017 in an amount equal to (i) 1/365th of 0.85% multiplied by (ii) the number of days from October 1, 2017 through the
closing of the PELP Transaction multiplied by (iii) the Cost of Assets (as defined in the Advisory Agreement) as of the day immediately
preceding the Closing. Such asset management fee will be paid in lieu of any cash management fee otherwise payable pursuant to the Advisory
Agreement.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. None
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