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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
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filing requirements for the past 90 days.    Yes  ☒    No  ☐
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PART I—FINANCIAL INFORMATION
 
Item1. Financial Statements.

FS Credit Real Estate Income Trust, Inc.
Consolidated Balance Sheets

(in thousands, except share amounts)
  
 

   

March 31,
2018

(Unaudited)  
December 31,

2017  
Assets    
Cash and cash equivalents   $ 1,409  $ 442 
Restricted cash    2,373   2,000 
Loans receivable    79,108   49,929 
Reimbursement due from sponsor    356   541 
Interest receivable    239   141 

    
 

   
 

Total assets   $ 83,485  $ 53,053 
    

 
   

 

Liabilities    
Repurchase agreements payable (net of deferred financing costs of $757 and $452, respectively)   $ 48,180  $ 22,798 
Due to related party    100   341 
Interest payable    96   39 
Other liabilities    803   536 

    
 

   
 

Total liabilities    49,179   23,714 
    

 
   

 

Commitments and contingencies (See Note 8)    
Stockholders’ equity    
Preferred stock, $0.01 par value, 50,000,000 shares authorized, none issued and outstanding    —     —   
Class S common stock, $0.01 par value, 125,000,000 shares authorized, 1,158,277 and 988,801 shares issued and

outstanding as of March 31, 2018 and December 31, 2017, respectively    12   10 
Class Y common stock, $0.01 par value, 125,000,000 shares authorized, 192,242 and 191,114 shares issued and

outstanding as of March 31, 2018 and December 31, 2017, respectively    2   2 
Class I common stock, $0.01 par value, 300,000,000 shares authorized, 41,278 and 0 shares issued and

outstanding as of March 31, 2018 and December 31, 2017, respectively    0   —   
Class T common stock, $0.01 par value, 125,000,000 shares authorized, none issued and outstanding    —     —   
Class T-C common stock, $0.01 par value, 125,000,000 shares authorized, none issued and outstanding    —     —   
Class D common stock, $0.01 par value, 125,000,000 shares authorized, none issued and outstanding    —     —   
Class M common stock, $0.01 par value, 125,000,000 shares authorized, none issued and outstanding    —     —   
Additional paid-in capital    34,759   29,514 
Retained earnings (accumulated deficit)    (467)   (187) 

    
 

   
 

Total stockholders’ equity    34,306   29,339 
    

 
   

 

Total liabilities and equity   $ 83,485  $ 53,053 
    

 
   

 

 
See notes to unaudited consolidated financial statements.
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FS Credit Real Estate Income Trust, Inc.
Unaudited Consolidated Statements of Operations
(in thousands, except share and per share amounts)

  
 
   

Three Months Ended
March 31,  

   2018   2017  
Net interest income    
Interest income   $ 965  $ —   
Less: Interest expense    (548)   —   

    
 

   
 

Net interest income    417   —   
    

 
   

 

Other expenses    
General and administrative expenses    471   —   
Less: Expense limitation    (356)   —   

    
 

   
 

Net other expenses    115   —   
    

 
   

 

Net income   $ 302  $ —   
    

 

   

 

Per share information—basic and diluted    
Net income (loss) per share of common stock (earnings per share)   $ 0.24  $ —   

    

 

   

 

Weighted average common stock outstanding    1,256,174   8,000 
    

 

   

 

Distributions declared per share of common stock   $ 0.45  $ —   
    

 

   

 

 
See notes to unaudited consolidated financial statements.
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FS Credit Real Estate Income Trust, Inc.
Unaudited Consolidated Statements of Changes in Equity

(in thousands, except share amounts)
  
 
   Common Stock             

   Shares    
Par

Amount   

Additional
Paid-In
Capital    

Retained
Earnings  

Total
Equity  

Balance as of December 31, 2017    1,179,915   $ 12   $ 29,514   $ (187)  $29,339 
Issuance of common stock    193,534    2    4,793    —     4,795 
Stockholder distributions    —      —      —      (582)   (582) 
Reinvestment of stockholder distributions    18,348    —      452    —     452 
Net income (loss)    —      —      —      302   302 

    
 

    
 

    
 

    
 

   
 

Balance as of March 31, 2018    1,391,797   $ 14   $ 34,759   $ (467)  $34,306 
    

 

    

 

    

 

    

 

   

 

Balance as of December 31, 2016    8,000   $ 0   $ 200   $ —    $ 200 
Issuance of common stock    —      —      —      —     —   

    
 

    
 

    
 

    
 

   
 

Balance as of March 31, 2017    8,000   $ 0   $ 200   $ —    $ 200 
    

 

    

 

    

 

    

 

   

 

 
See notes to unaudited consolidated financial statements.
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FS Credit Real Estate Income Trust, Inc.
Unaudited Consolidated Statements of Cash Flows

(in thousands)
  
 

   

Three Months
Ended

March 31,  
   2018   2017  
Cash flows from operating activities    

Net income   $ 302  $—   
Adjustments to reconcile net income to net cash provided by (used in) operating activities    

Amortization of deferred fees on loans    (69)   —   
Amortization of deferred financing costs    196   —   

Changes in assets and liabilities    
Reimbursement due from sponsor    185   —   
Interest receivable    (98)   —   
Due to related party    (241)   —   
Interest payable    57   —   
Other liabilities    267   —   

    
 

   
 

Net cash provided by (used in) operating activities    599   —   
    

 
   

 

Cash flows used in investing activities    
Origination and fundings of loans receivable    (29,110)   —   

    
 

   
 

Net cash used in investing activities    (29,110)   —   
    

 
   

 

Cash flows from financing activities    
Issuance of common stock    4,795   —   
Reinvestment of stockholder distributions    452   —   
Stockholder distributions    (582)   —   
Borrowings under repurchase agreements    25,687   —   
Payment of deferred financing costs    (501)   —   

    
 

   
 

Net cash provided by (used in) financing activities    29,851   —   
    

 
   

 

Total increase (decrease) in cash, cash equivalents and restricted cash    1,340   —   
Cash, cash equivalents and restricted cash at beginning of period    2,442   200 

    
 

   
 

Cash, cash equivalents and restricted cash at end of period   $ 3,782  $200 
    

 

   

 

Supplemental disclosure    
Payments of interest   $ 295  $—   

    

 

   

 

 
 

See notes to unaudited consolidated financial statements.
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements
(in thousands, except share and per share amounts)

  
Note 1. Principal Business and Organization

FS Credit Real Estate Income Trust, Inc., or the Company, was incorporated under the general corporation laws of the State of Maryland on
November 7, 2016 and formally commenced investment operations on September 13, 2017. The Company is currently conducting an initial public
offering of up to $2,750,000 of its Class T, Class T-C, Class D, Class M and Class I shares of common stock pursuant to a registration statement on
Form S-11 filed with the Securities and Exchange Commission, or SEC, consisting of up to $2,500,000 in shares in its primary offering and up to
$250,000 in shares pursuant to its distribution reinvestment plan. The Company is also conducting a private offering of shares of its Class S common
stock and previously conducted a private offering of its Class Y common stock. The Company is managed by FS Real Estate Advisor, LLC, or FS Real
Estate Advisor, a subsidiary of the Company’s sponsor, Franklin Square Holdings, L.P., or FS Investments, a national sponsor of alternative investment
funds designed for the individual investor. FS Real Estate Advisor has engaged Rialto Capital Management, LLC, or Rialto, to act as its sub-adviser.

The Company intends to elect to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes commencing with its
taxable year ended December 31, 2017. The Company intends to be an investment vehicle of indefinite duration focused on real estate debt investments
and other real estate-related assets, the shares of common stock are generally intended to be sold and repurchased by the Company on a continuous
basis. The Company intends to conduct its operations so that it is not required to register under the Investment Company Act of 1940, as amended, or
the 1940 Act.

The Company’s primary investment objectives are to: provide current income in the form of regular, stable cash distributions to achieve an
attractive dividend yield; preserve and protect invested capital; realize appreciation in net asset value, or NAV, from proactive investment management
and asset management; and provide an investment alternative for stockholders seeking to allocate a portion of their long-term investment portfolios to
commercial real estate debt with lower volatility than public real estate companies.

Note 2. Summary of Significant Accounting Policies

Basis of Presentation: The accompanying unaudited consolidated financial statements of the Company have been prepared in accordance with
U.S. generally accepted accounting principles, or GAAP. The unaudited consolidated financial statements include both the Company’s accounts and the
accounts of its wholly owned subsidiaries as of March 31, 2018. In the opinion of management, the accompanying unaudited consolidated financial
statements reflect all adjustments, which are normal and recurring in nature, necessary for fair financial statement presentation. All significant
intercompany transactions have been eliminated in consolidation. The operating results presented for interim periods are not necessarily indicative of the
results that may be expected for any other interim period or for the entire year. The Company has evaluated the impact of subsequent events through the
date the consolidated financial statements were issued.

Use of Estimates: The preparation of the unaudited consolidated financial statements in accordance with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, and disclosure of contingent assets and liabilities, as of the date of
the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash, Cash Equivalents and Restricted Cash: The Company considers all highly liquid investments with original maturities of three months or
less to be cash equivalents. The Company’s cash and cash equivalents are
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 2. Summary of Significant Accounting Policies (continued)
 

maintained with high credit quality financial institutions, which are members of the Federal Deposit Insurance Corporation. Restricted cash represents
cash held in a bank account related to the Company’s repurchase facility.

The following table provides a reconciliation of cash, cash equivalents and restricted cash in the Company’s consolidated balance sheets to the
total amount shown in the Company’s consolidated statements of cash flows:
 

   
March 31,

2018    
March 31,

2017  
Cash and cash equivalents   $ 1,409   $ 200 
Restricted cash    2,373    —   

    
 

    
 

Total cash, cash equivalents and restricted cash   $ 3,782   $ 200 
    

 

    

 

Loans Receivable and Provision for Loan Losses: The Company originates and purchases commercial real estate debt and related instruments
generally to be held as long-term investments at amortized cost. The Company is required to periodically evaluate each of these loans for possible
impairment. Impairment is indicated when it is deemed probable that the Company will not be able to collect all amounts due to it pursuant to the
contractual terms of the loan. If a loan is determined to be impaired, the Company writes down the loan through a charge to the provision for loan losses.
Impairment of these loans, which are collateral dependent, is measured by comparing the estimated fair value of the underlying collateral, less costs to
sell, to the book value of the respective loan. These valuations require significant judgments, which include assumptions regarding capitalization rates,
leasing, creditworthiness of major tenants, occupancy rates, availability of financing, exit plan, loan sponsorship, actions of other lenders, and other
factors deemed necessary by FS Real Estate Advisor and Rialto. Actual losses, if any, could ultimately differ from these estimates. FS Real Estate
Advisor and Rialto perform a quarterly review of the Company’s portfolio of loans.

In connection with this review, FS Real Estate Advisor and Rialto assess the risk factors of each loan and assign a risk rating based on a variety of
factors, including, without limitation, loan-to-value ratio, or LTV, debt yield, property type, geographic and local market dynamics, physical condition,
cash flow volatility, leasing and tenant profile, loan structure and exit plan, and project sponsorship. Based on a 5-point scale, the Company’s loans are
rated “1” through “5”, from less risk to greater risk, which ratings are defined as follows:
 
Loan Risk Rating  Summary Description

1   Very Low Risk

2   Low Risk

3   Medium Risk

4   High Risk/Potential for Loss: A loan that has a risk of realizing a principal loss

5   
Impaired/Loss Likely: A loan that has a very high risk of realizing a principal loss or has otherwise incurred a
principal loss

Deferred Financing Costs: The deferred financing costs that are included as a reduction in the net book value of the related liability on the
Company’s consolidated balance sheets include issuance and other costs related to the Company’s debt obligations. These costs are amortized as interest
expense using the straight-line method over the term of the related obligation, which approximates the effective interest method.
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 2. Summary of Significant Accounting Policies (continued)
 

Fair Value of Financial Instruments: Accounting Standards Codification Topic 820, Fair Value Measurements and Disclosures, or ASC
Topic 820, defines fair value, establishes a framework for measuring fair value, and requires certain disclosures about fair value measurements under
GAAP. Specifically, this guidance defines fair value based on exit price, or the price that would be received upon the sale of an asset or the transfer of a
liability in an orderly transaction between market participants at the measurement date.

ASC Topic 820 also establishes a fair value hierarchy that prioritizes and ranks the level of market price observability used in measuring financial
instruments. Market price observability is affected by a number of factors, including the type of financial instrument, the characteristics specific to the
financial instrument, and the state of the marketplace, including the existence and transparency of transactions between market participants. Financial
instruments with readily available quoted prices in active markets generally will have a higher degree of market price observability and a lesser degree
of judgment used in measuring fair value.

Financial instruments measured and reported at fair value are classified and disclosed based on the observability of inputs used in the
determination, as follows:
 

Level 1:
  

Generally includes only unadjusted quoted prices that are available in active markets for identical financial instruments as of
the reporting date.

Level 2:

  

Pricing inputs include quoted prices in active markets for similar instruments, quoted prices in less active or inactive markets
for identical or similar instruments where multiple price quotes can be obtained, and other observable inputs, such as interest
rates, yield curves, credit risks, and default rates.

Level 3:

  

Pricing inputs are unobservable for the financial instruments and include situations where there is little, if any, market activity
for the financial instrument. These inputs require significant judgment or estimation by management of third parties when
determining fair value and generally represent anything that does not meet the criteria of Levels 1 and 2.

The estimated value of each asset reported at fair value using Level 3 inputs is determined by an internal committee composed of members of
senior management of FS Real Estate Advisor.

Certain of the Company’s other assets are reported at fair value either (i) on a recurring basis, as of each quarter-end, or (ii) on a nonrecurring
basis, as a result of impairment or other events. The Company generally values its assets recorded at fair value by either (i) discounting expected cash
flows based on assumptions regarding the collection of principal and interest and estimated market rates, or (ii) obtaining assessments from third-party
dealers. For collateral-dependent loans that are identified as impaired, the Company measures impairment by comparing FS Real Estate Advisor’s
estimation of fair value of the underlying collateral, less costs to sell, to the book value of the respective loan. These valuations may require significant
judgments, which include assumptions regarding capitalization rates, leasing, creditworthiness of major tenants, occupancy rates, availability of
financing, exit plan, loan sponsorship, actions of other lenders, and other factors deemed necessary by FS Real Estate Advisor.

The Company is also required by GAAP to disclose fair value information about financial instruments that are not otherwise reported at fair value
in the Company’s consolidated balance sheets, to the extent it is practicable to estimate a fair value for those instruments. These disclosure requirements
exclude certain financial instruments and all non-financial instruments.
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 2. Summary of Significant Accounting Policies (continued)
 

The following methods and assumptions are used to estimate the fair value of each class of financial instruments, for which it is practicable to
estimate that value:
 

 •  Cash and cash equivalents: The carrying amount of cash on deposit and in money market funds approximates fair value.
 

 •  Restricted cash: The carrying amount of restricted cash approximates fair value.
 

 
•  Loans receivable, net: The fair values for these loans were estimated by FS Real Estate Advisor based on discounted cash flow methodology

taking into consideration factors, including capitalization rates, discount rates, leasing, occupancy rates, availability and cost of financing,
exit plan, sponsorship, actions of other lenders, and indications of market value from other market participants.

 

 •  Repurchase obligations: The fair values for these instruments were estimated based on the rate at which a similar credit facility would have
currently been priced.

Revenue Recognition: Security transactions are accounted for on the trade date. The Company records interest income on an accrual basis to the
extent that the Company expects to collect such amounts. The Company records dividend income on the ex-dividend date. The Company does not
accrue as a receivable interest or dividends on loans and securities if there is reason to doubt the collectability of such income. Any loan origination fees,
original issue discount and market discount are capitalized and such amounts are amortized as interest income over the respective term of the
investment. Upon the prepayment of a loan or security, any unamortized loan origination fees to which the Company is entitled are recorded as fee
income. The Company records prepayment premiums on loans and securities as fee income when it receives such amounts.

Organization Costs: Organization costs include, among other things, the cost of incorporating, including the cost of legal services and other fees
pertaining to the Company’s organization. These costs will be expensed as incurred (see Note 5). During the period from November 7, 2016 (Inception)
to March 31, 2018, the Company incurred organization costs of $243, which were paid on its behalf by FS Investments (see Note 5).

Offering Costs: Offering costs primarily include, among other things, marketing expenses and printing, legal and due diligence fees and other
costs pertaining to the Company’s continuous public offering of shares of its common stock, including the preparation of the registration statement and
salaries and direct expenses of FS Real Estate Advisor’s personnel, employees of its respective affiliates and others while engaged in such activities. The
Company will charge offering costs against capital in excess of par value on the consolidated balance sheets as it raises proceeds in its continuous public
offering. During the period from November 7, 2016 (Inception) to March 31, 2018, the Company incurred offering costs of $3,480, which were paid on
its behalf by FS Investments (see Note 5).

Income Taxes: The Company intends to elect and qualify to be taxed as a REIT under the Internal Revenue Code of 1986 as amended, or the
Code, and intends to operate as such beginning with its first taxable year of operations. To qualify as a REIT, the Company must meet certain
organizational and operational requirements, including a requirement to distribute at least 90% of its annual REIT taxable income to its stockholders. As
a REIT, the Company generally will not be subject to federal income tax on income that it distributes to stockholders. If the Company fails to qualify as
a REIT in any taxable year, it will be subject to federal income tax on its taxable income at regular corporate income tax rates and generally will not be
permitted to qualify for treatment as a REIT for federal income tax purposes for the four taxable years following the year during which qualification is
lost unless the Internal Revenue Service grants the Company relief under certain statutory provisions.
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 2. Summary of Significant Accounting Policies (continued)
 

Uncertainty in Income Taxes: The Company evaluates each of its tax positions to determine if they meet the minimum recognition threshold in
connection with accounting for uncertainties in income tax positions taken or expected to be taken for the purposes of measuring and recognizing tax
benefits or liabilities in the consolidated financial statements. Recognition of a tax benefit or liability with respect to an uncertain tax position is required
only when the position is “more likely than not” to be sustained assuming examination by taxing authorities. The Company recognizes interest and
penalties, if any, related to unrecognized tax liabilities as income tax expense in the consolidated statements of operations. During the period from
November 7, 2016 (Inception) to March 31, 2018, the Company did not incur any interest or penalties.

Stockholder Servicing Fees: The Company follows the guidance in Accounting Standards Codification Topic 405, Liabilities, when accounting for
stockholder servicing fees. The Company will pay stockholder servicing fees over time on its shares of Class T, Class T-C, Class D and Class M
common stock as described in Note 5. The Company will record stockholder servicing fees as a reduction to additional paid-in capital and record the
related liability in an amount equal to its best estimate of the fees payable in relation to the shares of Class T, Class T-C, Class D and Class M common
stock on the date such shares are issued. The liability will be reduced over time, as the fees are paid to the dealer manager, or adjusted if the fees are no
longer payable.

Recent Accounting Pronouncements: In June 2016, the Financial Accounting Standards Board, or FASB, issued ASU 2016-13, Financial
Instruments – Credit Losses – Measurement of Credit Losses on Financial Instruments (Topic 326), or ASU 2016-13. ASU 2016-13 significantly
changes how entities will measure credit losses for most financial assets and certain other instruments that are not measured at fair value through net
income. ASU 2016-13 will replace the “incurred loss” model under existing guidance with an “expected loss” model for instruments measured at
amortized cost and require entities to record allowances for available-for-sale debt securities rather than reduce the carrying amount, as they do today
under the other than-temporary impairment model. It also simplifies the accounting model for purchased credit-impaired debt securities and loans. For
public entities, the new standard is effective during the interim and annual periods beginning after December 15, 2019, with early adoption permitted.
The Company is currently evaluating the impact ASU 2016-13 will have on the its consolidated financial statements.

Note 3. Loans Receivable

The following table details overall statistics for the Company’s loans receivable portfolio as of March 31, 2018 and December 31, 2017:
 

   

March 31,
2018

(Unaudited)  
December 31,

2017  
Number of loans    6   3 
Principal balance   $ 78,989  $ 49,850 
Net book value   $ 79,108  $ 49,929 
Unfunded loan commitments(1)   $ 14,118  $ 12,620 
Weighted-average cash coupon(2)    6.18%   5.63% 
Weighted-average all-in yield(2)    6.40%   6.28% 
Weighted-average maximum maturity (years)(3)    3.6   3.5 
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 3. Loans Receivable (continued)
 
 
(1) The Company may be required to provide funding when requested by the borrowers in accordance with the terms of the underlying agreements.
(2) As of March 31, 2018 and December 31, 2017, the Company’s floating rate loans were indexed to the US Dollar London Interbank Offered Rate,

or LIBOR. In addition to cash coupon, all-in yield includes accretion of discount (amortization of premium) and accrual of exit fees.
(3) Maximum maturity assumes all extension options are exercised by the borrower, however loans may be repaid prior to such date.

For the three months ended March 31, 2018 and 2017, the activity in the Company’s loan portfolio was as follows:
 

   

For the Three
Months Ended

March 31,  
   2018    2017  
Balance at beginning of period   $49,929   $—   

Loan fundings    29,110    —   
Sales and repayments    —      —   
Realized gain (loss) on sale of loans receivable    —      —   
Accretion/amortization of discount, premium and other fees    69    —   

    
 

    
 

Balance at end of period   $79,108   $—   
    

 

    

 

As of March 31, 2018, all of the Company’s loans had a risk rating of 3. The Company did not have any impaired loans, non-accrual loans, or
loans in maturity default as of March 31, 2018 or December 31, 2017.

Subsequent Activity

During the period from April 1, 2018 through the date the unaudited consolidated financial statements were issued, the Company closed on three
senior floating-rate mortgage loans and one mezzanine loan of which $60,800 and $2,464, respectively, was funded at closing. The Company funded the
purchases of these loans with cash on hand and $45,600 in proceeds from the GS-1 Facility.

Note 4. Financing Arrangements

The following tables present summary information with respect to the Company’s outstanding financing arrangements as of March 31, 2018 and
December 31, 2017:
 
   

As of March 31, 2018
(Unaudited)  

Arrangement(1)   
Type of

Arrangement    

Weighted
Average

Rate   
Amount

Outstanding   
Amount
Available    

Weighted
Average
Term(2)  

WF-1 Facility(3)    Repurchase    4.45%  $ 23,250   $ 51,750    2.8 
GS-1 Facility(4)    Repurchase    3.93%   25,687    74,313    4.5 

       
 

    
 

  

Total      $ 48,937   $126,063   
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FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 4. Financing Arrangements (continued)
 
 
(1) The carrying amount outstanding under the facilities approximates their fair value.
(2) The weighted average term is determined based on the maximum maturity of the corresponding loans, assuming all extension options are

exercised by the borrowers under the corresponding loans, without regard to the term of the facilities. Each transaction under the facilities has its
own specific terms.

(3) The carrying amount and fair value of assets transferred as collateral underlying the facility is $38,889 and $38,750, respectively.
(4) The carrying amount and fair value of assets transferred as collateral underlying the facility is $35,038 and $35,031, respectively.
 
   As of December 31, 2017  

Arrangement(1)   
Type of

Arrangement    

Weighted
Average

Rate   
Amount

Outstanding   
Amount
Available   

Weighted
Average
Term(2)  

WF-1 Facility(3)    Repurchase    3.75%  $ 23,250   $51,750    3.1 
 
(1) The carrying amount outstanding under the facility approximates its fair value.
(2) The weighted average term is determined based on the maximum maturity of the corresponding loans, assuming all extension options are

exercised by the borrowers under the corresponding loans, without regard to the term of the facility. Each transaction under the facility has its own
specific terms.

(3) The carrying amount and fair value of assets transferred as collateral underlying the facility is $38,836 and $38,845, respectively.

The Company’s average borrowings for the three months ended March 31, 2018 and the period from September 13, 2017 (Commencement of
Operations) through December 31, 2017 was $32,766 and $23,090, respectively.

WF-1 Facility

On August 30, 2017, the Company’s indirect wholly owned, special-purpose financing subsidiary, FS CREIT Finance WF-1 LLC, or WF-1,
entered into a Master Repurchase and Securities Contract, or the WF-1 Repurchase Agreement, and together with the related transaction documents, the
WF-1 Facility, with Wells Fargo Bank, National Association, or Wells Fargo, to finance the acquisition and origination of commercial real estate whole
loans or senior controlling participation interests in such loans. The initial maximum amount of financing available under the WF-1 Facility is $75,000.
If the Company meets a certain equity capital threshold, this amount, with the consent of Wells Fargo, may be increased to $150,000 or, either directly
or after an initial increase to a maximum amount of $150,000, to $200,000. Each transaction under the WF-1 Facility will have its own specific terms,
such as identification of the assets subject to the transaction, sale price, repurchase price and rate.

WF-1 remains exposed to the credit risk of each asset sold to Wells Fargo under the WF-1 Facility, because WF-1 must repurchase each asset on a
date mutually agreed by the parties at the time of its sale to Wells Fargo, and in any event no later than such asset’s maturity date. The Company has
accounted for these transactions as secured borrowings.

The funding period and term of the WF-1 Facility is one year with an automatic extension of each for a second year if the Company meets the
equity capital threshold. In addition, at the request of the Company’s subsidiary, Wells Fargo may grant extensions of the facility termination date
(without extensions of the funding period) for three one-year periods.
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The Company incurred costs of $658 in connection with obtaining the WF-1 Facility, which the Company has recorded as deferred financing costs
on its consolidated balance sheets and amortizes to interest expense over the life of the facility. As of March 31, 2018, $284 had yet to be amortized to
interest expense. The WF-1 Facility became subject to a non-utilization fee beginning on November 28, 2017. On April 26, 2018, the WF-1 Repurchase
Agreement was amended to, among other things, cancel the non-utilization fee from March 16, 2018 through the date on which the Company meets a
certain equity capital threshold.

In connection with the WF-1 Repurchase Agreement, the Company also entered into a guarantee agreement, or the WF-1 Guarantee, pursuant to
which the Company will guarantee its subsidiary’s obligations under the WF-1 Repurchase Agreement subject to limitations specified therein.

The WF-1 Repurchase Agreement and WF-1 Guarantee, as amended, contain representations, warranties, covenants, events of default and
indemnities that are customary for agreements of their type. In addition, the Company’s subsidiary is required to maintain a certain minimum liquidity
amount in a collateral account with Wells Fargo and the Company is required (i) to maintain its adjusted tangible net worth at an amount equal to or
greater than (x) before it has achieved the equity capital threshold, the sum of $37,500 plus 75% of all equity capital raised by it from and after the
closing date and (y) after it has achieved the equity capital threshold, the greater of (A) the sum of $37,500 plus 75% of all equity capital raised by it
from and after the closing date and (B) 75% of the then-current maximum facility size; (ii) to maintain, commencing on September 30, 2018, an
earnings before interest, taxes, depreciation and amortization, or EBITDA, to interest expense ratio not less than 1.50 to 1.00; (iii) to maintain a total
indebtedness to tangible net worth ratio of less than 3.00 to 1.00; and (iv) to maintain liquidity of not less than (x) 7.5% of the then-current maximum
facility size, prior to meeting a specified equity capital threshold, and (y) thereafter, 7.5% of the amount outstanding under the WF-1 Facility. As of
March 31, 2018, the Company was in compliance with these covenants.

GS-1 Facility

On January 26, 2018, the Company’s indirect wholly owned, special-purpose financing subsidiary, FS CREIT Finance GS-1 LLC, or GS-1,
entered into an Uncommitted Master Repurchase and Securities Contract Agreement, or the GS-1 Repurchase Agreement, and together with the related
transaction documents, the GS-1 Facility, as seller, with Goldman Sachs Bank USA, or Goldman Sachs, as buyer, to finance the acquisition and
origination of whole, performing senior commercial or multifamily floating rate mortgage loans secured by first liens on office, retail, industrial,
hospitality, multifamily or other commercial properties. The initial maximum amount of financing available under the GS-1 Facility is $100,000. If the
Company meets certain equity capital thresholds, GS-1, with the consent of Goldman Sachs, may elect to increase the maximum amount of financing
available to $125,000 and thereafter to $250,000. Each transaction under the GS-1 Facility has its own specific terms, such as identification of the assets
subject to the transaction, sale price, repurchase price and rate.

GS-1 remains exposed to the credit risk of each asset sold to Goldman Sachs under the GS-1 Facility, because GS-1 must repurchase each asset on
a date mutually agreed by the parties at the time of its sale to Goldman Sachs, and in any event no later than such asset’s maturity date. The Company
has accounted for these transactions as secured borrowings.

The initial availability period of the GS-1 Facility (during which financing under the GS-1 Facility may be used for acquisition and origination of
new assets) is two years. GS-1 may extend the availability period for up to
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Note 4. Financing Arrangements (continued)
 

two one-year term extensions, so long as certain conditions are met. After the end of the availability period, GS-1 may exercise an option to commence a
one-year amortization period, so long as certain conditions are met. During the amortization period, certain of the terms of the GS-1 Facility will be
modified, including an increase to the rate charged on each asset financed under the GS-1 Facility.

In connection with the GS-1 Repurchase Agreement, the Company entered into a Guarantee Agreement, the GS-1 Guarantee, pursuant to which
the Company guarantees 50% of GS-1’s obligations under the GS-1 Repurchase Agreement, subject to limitations specified therein. The GS-1
Guarantee may become full recourse to the Company upon the occurrence of certain events, including willful bad acts by the Company or GS-1.

The GS-1 Repurchase Agreement and GS-1 Guarantee contain representations, warranties, covenants, events of default and indemnities that are
customary for agreements of their type. In addition, the Company is required (i) to maintain its adjusted tangible net worth at an amount equal to or
greater than $37,500 plus 75% of all equity capital raised by the Company from and after the closing date; (ii) to maintain an EBITDA to interest
expense ratio not less than 1.50 to 1.00; (iii) to maintain a total indebtedness to tangible net worth ratio of less than 3.00 to 1.00; and (iv) to maintain
liquidity at not less than (a) 7.5% of the then-current maximum facility size, prior to meeting a specified equity capital threshold, and (b) thereafter,
7.5% of the amount outstanding under the GS-1 Facility. As of March 31, 2018, the Company was in compliance with these covenants.

The Company incurred costs of $501 in connection with obtaining the GS-1 Facility, which the Company has recorded as deferred financing costs
on its consolidated balance sheets and amortizes to interest expense over the life of the facility. As of March 31, 2018, $473 had yet to be amortized to
interest expense.

Note 5. Related Party Transactions

Compensation of FS Real Estate Advisor and the Dealer Manager

Pursuant to the amended and restated advisory agreement dated as of August 30, 2017, or the advisory agreement, FS Real Estate Advisor is
entitled to a base management fee that accrues daily equal to 1/365th of 1.25% of the NAV for the Company’s Class T, Class T-C, Class D, Class M and
Class I shares for such day, payable quarterly and in arrears. The payment of all or any portion of the base management fee accrued with respect to any
quarter may be deferred by FS Real Estate Advisor, without interest, and may be taken in any such other quarter as FS Real Estate Advisor may
determine. In calculating the Company’s base management fee, the Company will use its NAV before giving effect to accruals for such fee, stockholder
servicing fees or distributions payable on its shares. The base management fee is a class-specific expense. No base management fee is paid on the
Company’s Class S or Class Y shares.

FS Real Estate Advisor is also entitled to the performance fee calculated and payable quarterly in arrears in an amount equal to 10.0% of the
Company’s Core Earnings (as defined below) for the immediately preceding quarter, subject to a hurdle rate, expressed as a rate of return on average
adjusted capital, equal to 1.625% per quarter, or an annualized hurdle rate of 6.5%. As a result, FS Real Estate Advisor does not earn a performance fee
for any quarter until the Company’s Core Earnings for such quarter exceed the hurdle rate of 1.625%. For purposes of the performance fee, “adjusted
capital” means cumulative net proceeds generated from sales of the Company’s common stock (including proceeds from the Company’s distribution
reinvestment plan) reduced for distributions from non-liquidating dispositions of the Company’s investments paid to stockholders and amounts
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Note 5. Related Party Transactions (continued)
 

paid for share repurchases pursuant to the Company’s share repurchase plan. Once the Company’s Core Earnings in any quarter exceed the hurdle rate,
FS Real Estate Advisor will be entitled to a “catch-up” fee equal to the amount of Core Earnings in excess of the hurdle rate, until the Company’s Core
Earnings for such quarter equal 1.806%, or 7.222% annually, of adjusted capital. Thereafter, FS Real Estate Advisor is entitled to receive 10.0% of the
Company’s Core Earnings.

For purposes of calculating the performance fee, “Core Earnings” means: the net income (loss) attributable to stockholders of Class Y, Class T,
Class T-C, Class D, Class M and Class I shares, computed in accordance with GAAP (provided that net income (loss) attributable to Class Y
stockholders shall be reduced by an amount equal to the base management fee that would have been paid if Class Y shares were subject to such fee),
including realized gains (losses) not otherwise included in GAAP net income (loss) and excluding (i) non-cash equity compensation expense, (ii) the
performance fee, (iii) depreciation and amortization, (iv) any unrealized gains or losses or other similar non-cash items that are included in net income
for the applicable reporting period, regardless of whether such items are included in other comprehensive income or loss, or in net income, and
(v) one-time events pursuant to changes in GAAP and certain material non-cash income or expense items, in each case after discussions between FS
Real Estate Advisor and the Company’s independent directors and approved by a majority of the Company’s independent directors. The performance fee
is a class-specific expense. No performance fee is paid on the Company’s Class S shares.

Pursuant to the amended and restated sub-advisory agreement dated as of August 30, 2017, or the sub-advisory agreement, Rialto will receive
50% of all base management fees and performance fees payable to FS Real Estate Advisor.

The Company reimburses FS Real Estate Advisor and Rialto for their actual costs incurred in providing administrative services to the Company.
FS Real Estate Advisor and Rialto are required to allocate the cost of such services to the Company based on objective factors such as total assets,
revenues and/or time allocations. At least annually, the Company’s board of directors reviews the amount of the administrative services expenses
reimbursable to FS Real Estate Advisor and Rialto to determine whether such amounts are reasonable in relation to the services provided. The Company
will not reimburse FS Real Estate Advisor or Rialto for any services for which it receives a separate fee or for any administrative expenses allocated to
employees to the extent they serve as executive officers of the Company.

FS Investments funded the Company’s organization and offering costs in the amount of $243 and $3,480, respectively for the period from
November 7, 2016 (Inception) to March 31, 2018. These expenses include legal, accounting, printing, mailing and filing fees and expenses, due
diligence expenses of participating broker-dealers supported by detailed and itemized invoices, costs in connection with preparing sales materials,
design and website expenses, fees and expenses of the Company’s transfer agent, fees to attend retail seminars sponsored by participating broker-dealers
and reimbursements for customary travel, lodging, and meals, but excluding selling commissions, dealer manager fees and stockholder servicing fees.
Under the advisory agreement, FS Real Estate Advisor has agreed to advance all of the Company’s organization and offering expenses on the
Company’s behalf until it has raised $250,000 of gross proceeds from its public offering.

The Company will reimburse FS Real Estate Advisor for any organization and offering expenses that it or Rialto has incurred on the Company’s
behalf, up to a cap of 0.75% of the gross proceeds from its public offering in excess of $250,000.
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During the year ended December 31, 2017, the Company incurred costs of $341 in connection with obtaining the WF-1 Facility which were paid
on behalf of the Company by FS Investments. The Company has recorded these costs as deferred financing costs on the Company’s consolidated
balance sheets and amortizes to interest expense over the life of the facility. During the three months ended March 31, 2018, $241 of these costs were
reimbursed to FS Investments.

The dealer manager for the Company’s continuous public offering is FS Investment Solutions, LLC, or FS Investment Solutions, which is an
affiliate of FS Real Estate Advisor. Under the dealer manager agreement dated as of September 7, 2017, or the dealer manager agreement, FS
Investment Solutions is entitled to receive upfront selling commissions of up to 3.0%, and upfront dealer manager fees of 1.25% of the purchase price of
each Class T share sold in the primary offering (subject to reductions for certain categories of purchasers). FS Investment Solutions is entitled to receive
upfront selling commissions of up to 3.0% of the purchase price per Class T-C share sold in the primary offering (subject to reductions for certain
categories of purchasers). The dealer manager anticipates that all of the selling commissions and dealer manager fees will be re-allowed to participating
broker-dealers, unless a particular broker-dealer declines to accept some portion of the dealer manager fee they are otherwise eligible to receive.
Pursuant to the dealer manager agreement, the Company will also reimburse FS Investment Solutions or participating broker-dealers for bona fide due
diligence expenses, provided that total organization and offering expenses shall not exceed 15% of the gross proceeds in the Company’s public offering.

No selling commissions or dealer manager fees will be payable on the sale of Class D, Class M, Class I, Class S or Class Y shares or on shares of
any class sold pursuant to the Company’s distribution reinvestment plan.

Subject to the limitations described below, the Company will pay FS Investment Solutions stockholder servicing fees for ongoing services
rendered to stockholders by participating broker-dealers or by broker-dealers servicing investors’ accounts, referred to as servicing broker-dealers:
 

 •  with respect to the Company’s outstanding Class T shares equal to 1.0% per annum of the aggregate NAV of its outstanding Class T shares;
 

 

•  with respect to the Company’s outstanding Class T-C shares equal to 0.85% per annum of the aggregate NAV its outstanding T-C shares,
consisting of an advisor stockholder servicing fee of 0.60% per annum and a dealer stockholder servicing fee of 0.25% per annum; however,
with respect to Class T-C shares sold through certain participating broker-dealers, the advisor stockholder servicing fee and the dealer
stockholder servicing fee may be other amounts, provided that the sum of such fees will always equal 0.85% per annum of the NAV of such
shares;

 

 •  with respect to the Company’s outstanding Class D shares equal to 0.3% per annum of the aggregate NAV of its outstanding Class D shares;
and

 

 •  with respect to the Company’s outstanding Class M shares equal to 0.3% per annum of the aggregate NAV of its outstanding Class M shares.

The Company will not pay a stockholder servicing fee with respect to its Class I, Class S or Class Y shares. The dealer manager will re-allow
stockholder servicing fees to participating broker-dealers and servicing broker-dealers for ongoing stockholder services performed by such broker-
dealers, and will waive (pay back to the Company) stockholder servicing fees to the extent a broker-dealer is not eligible or otherwise declines to receive
all or a portion of such fees.
 

15



Table of Contents

FS Credit Real Estate Income Trust, Inc.

Notes to Unaudited Consolidated Financial Statements (continued)
(in thousands, except share and per share amounts)

  
Note 5. Related Party Transactions (continued)
 

The Company will cease paying stockholder servicing fees with respect to any Class T, Class T-C and Class M shares held in a stockholder’s
account at the end of the month in which the total underwriting compensation from the upfront selling commissions, dealer manager fees and
stockholder servicing fees, as applicable, paid with respect to such account would exceed 7.25% (or a lower limit for shares sold by certain participating
broker-dealers) of the gross proceeds from the sale of shares in such account. Similarly, the Company will cease paying stockholder servicing fees with
respect to any Class D shares held in a stockholder’s account at the end of the month when the total underwriting compensation from the stockholder
serving fee paid with respect to such account equals 1.25% (or a lower limit for shares sold by certain participating broker-dealers) of gross proceeds
from the sale of shares in such account. These amounts are referred to as the sales charge cap. At the end of such month that the sales charge cap is
reached, each Class T share, Class T-C share, Class D share or Class M share in such account will convert into a number of Class I shares (including any
fractional shares) with an equivalent aggregate NAV as such share.

In addition, the Company will cease paying stockholder servicing fees on each Class T share, Class T-C share, Class D share and Class M share
held in a stockholder’s account and each such share will convert to Class I shares on the earlier to occur of the following: (i) a listing of Class I shares on
a national securities exchange; (ii) the sale or other disposition of all or substantially all of the Company’s assets or the Company’s merger or
consolidation with or into another entity in a transaction in which holders of Class T, Class T-C, Class D or Class M shares receive cash and/or shares of
stock that are listed on a national securities exchange; or (iii) the date following the completion of the Company’s public offering on which, in the
aggregate, underwriting compensation from all sources in connection with the Company’s public offering, including selling commissions, dealer
manager fees, stockholder servicing fees and other underwriting compensation, is equal to 10% of the gross proceeds from its primary offering.

FS Investment Solutions also serves as the placement agent for the Company’s private offerings of Class S and Class Y shares pursuant to
placement agreements. FS Investment Solutions does not receive any compensation pursuant to these agreements.

The following table describes the fees and expenses accrued under the advisory agreement during the three months ended March 31, 2018:
 
Related Party   Source Agreement   Description   

Three Months Ended
March 31, 2018  

FS Real Estate Advisor   Advisory Agreement   Base Management Fee(1)   $ 0 
FS Real Estate Advisor   Advisory Agreement   Administrative Services Expenses(2)   $ 240 
 
(1) During the three months ended March 31, 2018, less than $1 of base management fees were accrued by the Company.
(2) During the three months ended March 31, 2018, $231 of administrative services expenses related to the allocation of costs of administrative

personnel for services rendered to the Company by FS Real Estate Advisor and Rialto and the remainder related to other reimbursable expenses.

Expense Limitation Agreement

The Company has entered into an expense limitation agreement with FS Real Estate Advisor and Rialto pursuant to which FS Real Estate Advisor
and Rialto have agreed to waive reimbursement of or pay, on a
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quarterly basis, the Company’s annualized ordinary operating expenses for such quarter to the extent such expenses exceed 1.5% per annum of its
average daily net assets attributable to each of its classes of common stock. The Company will repay FS Real Estate Advisor or Rialto on a quarterly
basis any ordinary operating expenses previously waived or paid, but only if the reimbursement would not cause the then-current expense limitation, if
any, to be exceeded. In addition, the reimbursement of expenses will be made only if payable not more than three years from the end of the fiscal quarter
in which the expenses were paid or waived. During the three months ended March 31, 2018, the Company accrued $356 for reimbursement of expenses
that FS Real Estate Advisor and Rialto has agreed to pay and was reimbursed $541 by FS Real Estate Advisor for expenses previously accrued during
the year ended December 31, 2017. As of March 31, 2018, $897 of reimbursements may become subject to repayment by the Company to FS Real
Estate Advisor and Rialto in the future.

Investment Activity

During the year ended December 31, 2017, the Company purchased a $9,500 floating-rate whole mortgage loan from an affiliate of Rialto at cost.
The purchase was approved by the Company’s board of directors, including all of the independent directors, in accordance with the Company’s charter.

Capital Contributions by FS Investments and Rialto

In December 2016, pursuant to a private placement, Michael C. Forman and David J. Adelman, principals of FS Investments, contributed an
aggregate of $200 to purchase 8,000 Class S shares at the price of $25.00 per share. These individuals will not tender these shares of common stock for
repurchase as long as FS Real Estate Advisor remains the Company’s adviser. FS Investments is controlled by Mr. Forman, the Company’s president
and chief executive officer, and Mr. Adelman.

In addition, the Company is conducting a private placement of its Class S shares concurrent with the public offering, in which FS Investments and
Rialto and certain of their respective directors, employees, partners, officers and affiliates, and other investors designated by the FS Investments and
Rialto collectively intend to purchase $50,000 of the Company’s Class S shares As of March 31, 2018, $26,000 of the total commitment of $50,000 in
Class S shares has been purchased by FS Investments, Rialto or their respective directors, employees, partners, officers and affiliates, and other investors
designated by FS Investments and Rialto.

In addition to the $50,000 commitment, FS Investments and Rialto will purchase, or will cause or otherwise arrange for one or more of their
respective directors, employees, partners, officers, affiliates, and other investors designated by FS Investments and Rialto to purchase or acquire, up to
an additional $40,000 of the Company’s common stock, as notified by the Company that capital is required to fund additional investments. FS
Investments and Rialto have agreed that for so long as it or its affiliate is serving as the Company’s adviser or the Company’s sub-adviser, respectively, it
or its affiliates shall maintain an investment of at least $10,000 in the Company’s common stock until such date as the Company reaches $750,000 in net
assets.
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Note 6. Stockholders’ Equity

Below is a summary of transactions with respect to shares of the Company’s common stock during the three months ended March 31, 2018:
 
  

Class S
Common Stock   

Class Y
Common Stock   

Class I
Common Stock   Total  

  Shares   Amount   Shares   Amount  Shares   Amount  Shares   Amount  
Balance at beginning of period   988,801  $24,741   191,114  $4,785   —    $ —     1,179,915  $29,526 
Issuance of common stock   152,256   3,775   —     —     41,278   1,020   193,534   4,795 
Reinvestment of distributions   17,220   424   1,128   28   —     —     18,348   452 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Balance at end of period   1,158,277  $28,940   192,242  $4,813   41,278  $1,020   1,391,797  $34,773 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

Status of Offerings

As of May 11, 2018, the Company has issued 1,796,077 shares of common stock (consisting of 1,559,212 shares of Class S common stock,
192,626 shares of Class Y common stock, 42,150 shares of Class I common stock, 689 shares of Class T common stock, 600 shares of Class D common
stock, 400 Class T-C common stock and 400 shares of Class M common stock), including shares issued pursuant to its distribution reinvestment plan,
for gross proceeds of $44,717.

Share Repurchase Plan

The Company has adopted a share repurchase plan, whereby on a daily basis, stockholders may request that the Company repurchase all or any
portion of their shares. Class Y shares and Class S shares are not eligible to participate in the Company’s share repurchase plan until the second
anniversary of the commencement of the Company’s public offering. The repurchase of shares is limited during any calendar quarter to shares whose
aggregate value (based on the repurchase price per share on the day the repurchase is effected) is 5% of the combined NAV of all classes of shares then
participating in the Company’s share repurchase plan as of the last day of the previous calendar quarter, which means that in any 12-month period, the
Company limits repurchases to approximately 20% of the total NAV of all classes of shares then participating in the share repurchase plan. During the
three months ended March 31, 2018, the Company did not repurchase any shares.

Distribution Reinvestment Plan

Pursuant to the Company’s distribution reinvestment plan, holders of shares of any class of the Company’s common stock may elect to have their
cash distributions reinvested in additional shares of the Company’s common stock. The purchase price for shares pursuant to the distribution
reinvestment plan will be equal to the Company’s NAV per share applicable to the class of shares purchased, calculated as of the distribution date.

Distributions

The Company generally intends to distribute substantially all of its taxable income, which does not necessarily equal net income as calculated in
accordance with GAAP, to its stockholders each year to comply with the REIT provisions of the Code. All distributions will be made at the discretion of
the Company’s board of directors and will depend upon its taxable income, financial condition, maintenance of REIT status, applicable law, and other
factors as the Company’s board of directors deems relevant.
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The following table reflects the cash distributions per share that the Company declared and paid on its common stock during the three months
ended March 31, 2018:
 

   
Three Months Ended

March 31, 2018  
Distributions per share   $ 0.45 

    

 

Distributions paid or payable in cash   $ 130 
Distributions reinvested    452 

    
 

Distributions declared   $ 582 
    

 

The Company currently declares and pays regular cash distributions on a monthly basis. On March 9, 2018 and May 1, 2018, the Company’s
board of directors declared regular monthly cash distributions for April through June 2018 and July through September 2018, respectively, for each class
of its outstanding common stock in the gross amount of $0.1510 per share. The net distributions for each class of outstanding common stock (which
represents the gross distributions less any applicable class-specific expenses including stockholder servicing fees) have been or will be paid monthly to
stockholders of record as of the monthly record dates previously determined by the Company’s board of directors. These distributions have been or will
be paid in cash or reinvested in shares of the Company’s common stock for stockholders participating in the Company’s distribution reinvestment plan.

Note 7. Fair Value of Financial Instruments

As discussed in Note 2, GAAP requires disclosure of fair value information about financial instruments, whether or not recognized in the
statement of financial position, for which it is practicable to estimate that value. The following table details the carrying amount, face amount, and fair
value of the financial instruments described in Note 2:
 
   March 31, 2018 (Unaudited)    December 31, 2017  

   
Carrying
Amount    

Face
Amount    

Fair
Value    

Carrying
Amount    

Face
Amount    

Fair
Value  

Financial Assets             
Cash, cash equivalents and restricted cash   $ 3,782   $ 3,782   $ 3,782   $ 2,442   $ 2,442   $ 2,442 
Loans receivable   $ 79,108   $ 78,989   $ 78,961   $ 49,929   $ 49,850   $ 49,945 

Financial Liabilities             
Repurchase obligations   $ 48,180   $ 48,937   $ 48,937   $ 22,798   $ 23,250   $ 23,250 

Estimates of fair value for cash are measured using observable, quoted market prices, or Level 1 inputs. Estimates of fair value for loans
receivable and repurchase obligations are measured using unobservable inputs, or Level 3 inputs.

Note 8. Commitments and Contingencies

The Company enters into contracts that contain a variety of indemnification provisions. The Company’s maximum exposure under these
arrangements is unknown; however, the Company has not had prior claims or losses pursuant to these contracts. Management of FS Real Estate Advisor
has reviewed the Company’s existing contracts and expects the risk of loss to the Company to be remote.
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The Company is not currently subject to any material legal proceedings and, to the Company’s knowledge, no material legal proceedings are
threatened against the Company. From time to time, the Company may be party to certain legal proceedings in the ordinary course of business. While
the outcome of any legal proceedings cannot be predicted with certainty, the Company does not expect that any such proceedings will have a material
effect upon its financial condition or results of operations.

See Note 2 for a discussion of the Company’s commitments to FS Real Estate Advisor and its affiliates (including FS Investments) for the
reimbursement of organization and offering costs funded by FS Investments once gross proceeds from the Company’s public offering exceed $250,000.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations (in thousands, except share and per
share amounts).

The information contained in this section should be read in conjunction with the unaudited consolidated financial statements and related notes
thereto appearing elsewhere in this Quarterly Report on Form 10-Q. In this report, “we,” “us” and “our” refer to FS Credit Real Estate Income Trust,
Inc.

Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), regarding, among other
things, our business, including, in particular, statements about our plans, strategies and objectives. You can generally identify forward-looking
statements by our use of forward-looking terminology such as “may,” “will,” “expect,” “intend,” “anticipate,” “estimate,” “believe,” “continue” or other
similar words. These statements include our plans and objectives for future operations, including plans and objectives relating to future growth and
availability of funds, and are based on current expectations that involve numerous risks and uncertainties. Assumptions relating to these statements
involve judgments with respect to, among other things, future economic, competitive and market conditions and future business decisions, all of which
are difficult or impossible to accurately predict and many of which are beyond our control. Although we believe the assumptions underlying the
forward-looking statements, and the forward-looking statements themselves, are reasonable, any of the assumptions could be inaccurate and, therefore,
there can be no assurance that these forward-looking statements will prove to be accurate and our actual results, performance and achievements may be
materially different from that expressed or implied by these forward-looking statements. In light of the significant uncertainties inherent in these forward
looking statements, the inclusion of this information should not be regarded as a representation by us or any other person that our objectives and plans,
which we consider to be reasonable, will be achieved. We undertake no duty to update or revise forward-looking statements, except as required by law.

Introduction

We were incorporated under the general corporation laws of the State of Maryland on November 7, 2016 and formally commenced investment
operations on September 13, 2017. We are currently conducting an initial public offering of up to $2,750,000 of our Class T, Class T-C, Class D,
Class M and Class I shares of common stock pursuant to a registration statement on Form S-11 filed with the SEC consisting of up to $2,500,000 in
shares in our primary offering and up to $250,000 in shares pursuant to our distribution reinvestment plan. We are also conducting a private offering of
shares of our Class S common stock and previously conducted a private offering of shares of our Class Y common stock. We are managed by FS Real
Estate Advisor pursuant to an advisory agreement between us and FS Real Estate Advisor. FS Real Estate Advisor is a subsidiary of our sponsor, FS
Investments, a national sponsor of alternative investment funds designed for the individual investor. FS Real Estate Advisor has engaged Rialto to act as
its sub-adviser.

We intend to elect to be taxed as a REIT for U.S. federal income tax purposes commencing with our taxable year ended December 31, 2017. We
intend to be an investment vehicle of indefinite duration focused on real estate debt investments and other real estate-related assets, the shares of
common stock are generally intended to be sold and repurchased by us on a continuous basis. We intend to conduct our operations so that we are not
required to register under the 1940 Act.

Our primary investment objectives are to: provide current income in the form of regular, stable cash distributions to achieve an attractive dividend
yield; preserve and protect invested capital; realize appreciation in net asset value, or NAV, from proactive management and asset management; and
provide an investment alternative for stockholders seeking to allocate a portion of their long-term investment portfolios to commercial real estate debt
with lower volatility than public real estate companies.
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Portfolio Overview

The following table details overall statistics for our loans receivable portfolio as of March 31, 2018 and December 31, 2017:
 

   

March 31,
2018

(Unaudited)  
December 31,

2017  
Number of loans    6   3 
Principal balance   $ 78,989  $ 49,850 
Net book value   $ 79,108  $ 49,929 
Unfunded loan commitments(1)   $ 14,118  $ 12,620 
Weighted-average cash coupon(2)    6.18%   5.63% 
Weighted-average all-in yield(2)    6.40%   6.28% 
Weighted-average maximum maturity (years)(3)    3.6   3.5 

 
(1) We may be required to provide funding when requested by the borrowers in accordance with the terms of the underlying agreements.
(2) As of March 31, 2018, our floating rate loans were indexed to LIBOR. In addition to cash coupon, all-in yield includes accretion of discount

(amortization of premium) and accrual of exit fees.
(3) Maximum maturity assumes all extension options are exercised by the borrower, however loans may be repaid prior to such date.

The following table provides details of our loan receivable portfolio, on a loan-by-loan basis, as of March 31, 2018:
 
  Loan Type  

Origination
Date(1)   

Total
Loan   

Principal
Balance   

Net Book
Value   

Cash
Coupon(2)  

All-in
Yield(2)  

Maximum
Maturity(3)  Location  

Property
Type  LTV(1) 

1 Senior Loan   9/13/2017  $ 9,500  $ 9,500  $ 9,594   L+3.75%   L+3.71%   3/9/2019  Gulfport, MS  Multifamily  72% 
2 Senior Loan   9/14/2017   34,310   29,250   29,295   L+4.25%   L+4.49%   9/9/2021  Memphis, TN  Office   73% 
3 Senior Loan   12/6/2017   18,660   11,100   11,101   L+4.85%   L+5.04%   12/9/2022  Landover, MD  Office   67% 
4 Senior Loan   2/22/2018   13,400   11,903   11,899   L+4.00%   L+4.18%   3/9/2023  Las Vegas, NV  Multifamily  75% 
5 Senior Loan   2/28/2018   5,186   5,186   5,181   L+4.63%   L+4.83%   3/9/2021  Newport Beach, CA  Office   80% 
6 Senior Loan   3/7/2018   12,050   12,050   12,038   L+4.50%   L+4.94%   3/6/2022  Las Vegas, NV  Hospitality   71% 

     
 

   
 

   
 

      

   $ 93,106  $ 78,989  $ 79,108       
     

 

   

 

   

 

       
(1) Date loan was originated or acquired by us, and the LTV as of such date. Dates are not updated for subsequent loan modifications or upsizes.
(2) As of March 31, 2018, our floating rate loans were indexed to LIBOR. In addition to cash coupon, all-in yield includes accretion of discount

(amortization of premium) and accrual of exit fees.
(3) Maximum maturity assumes all extension options are exercised by the borrower, however loans may be repaid prior to such date.

Subsequent Activity

During the period from April 1, 2018 through the date the unaudited consolidated financial statements were issued, we closed on three senior
floating-rate mortgage loans and one mezzanine loan of which $60,800 and $2,464, respectively, was funded at closing. We funded the purchases of
these loans with cash on hand and $45,600 in proceeds from the GS-1 Facility.
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Results of Operations for the Three Months Ended March 31, 2018:
 

   
Three Months Ended

March 31, 2018  
Net interest income   
Interest income   $ 965 
Less: Interest expense    (548) 

    
 

Net interest income    417 
Other expenses   
General and administrative expenses    471 
Less: Expense limitation    (356) 

    
 

Net other expenses    115 
    

 

Net income   $ 302 
    

 

Net Interest Income

Net interest income is generated on our interest-earning assets less related interest-bearing liabilities. Interest income was attributable to debt
investments acquired or originated in our portfolio. Interest expense was attributable to interest on borrowings and amortization of deferred financing
costs related to our repurchase facilities.

Expenses

General and administrative expenses include auditing and professional fees, independent director fees, transfer agent fees, loan servicing expenses
and other costs associated with operating our business.

Expense Limitation

We have entered into an expense limitation agreement with FS Real Estate Advisor and Rialto pursuant to which FS Real Estate Advisor and
Rialto have agreed to waive reimbursement of or pay, on a quarterly basis, our annualized ordinary operating expenses for such quarter to the extent
such expenses exceed 1.5% per annum of our average daily net assets attributable to each of our classes of common stock. Ordinary operating expenses
for each class of common stock consist of all ordinary expenses attributable to such class, including administration fees, transfer agent fees, fees paid to
our board of directors, loan servicing expenses, administrative services expenses, and related costs associated with legal, regulatory compliance and
investor relations, but excluding the following: (a) advisory fees, (b) interest expense and other financing costs, (c) taxes, (d) distribution or shareholder
servicing fees and (e) unusual, unexpected and/or nonrecurring expenses. We will repay FS Real Estate Advisor or Rialto on a quarterly basis any
ordinary operating expenses previously waived or paid, but only if the reimbursement would not cause the then-current expense limitation, if any, to be
exceeded. In addition, the reimbursement of expenses will be made only if payable not more than three years from the end of the fiscal quarter in which
the expenses were paid or waived.

During the three months ended March 31, 2018, we accrued $356 for reimbursement of expenses that FS Real Estate Advisor and Rialto has
agreed to pay and were reimbursed $541 by FS Real Estate Advisor for expenses previously accrued during the year ended December 31, 2017. As of
March 31, 2018, $897 of reimbursements may become subject to repayment by us to FS Real Estate Advisor and Rialto in the future.

NAV per Share

FS Real Estate Advisor calculates NAV per share in accordance with the valuation guidelines approved by our board of directors for the purposes
of establishing a price for shares sold in our public offering as well as establishing a repurchase price for shared repurchased pursuant to our share
repurchase plan. As of March 31, 2018, we had not sold any shares of our Class T, Class T-C, Class D or Class M common stock.
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The following table provides a breakdown of the major components of our NAV per share for our outstanding share classes as of March 31, 2018:
 

Components of NAV   
Total
NAV   

Per
Class S
Share   

Per
Class Y
Share   

Per
Class I
Share  

Loans receivable(1)   $ 78,961  $ 56.73  $ 56.73  $ 56.73 
Other assets    5,134   3.69   3.69   3.69 
Repurchase agreements payable    (48,937)   (35.16)   (35.16)   (35.16) 
Other liabilities    (999)   (0.72)   (0.72)   (0.72) 

    
 

   
 

   
 

   
 

Net asset value   $ 34,159  $ 24.54  $ 24.54  $ 24.54 
    

 

   

 

   

 

   

 

 
(1) The fair value of our mortgage loans was higher by less than 1% in comparison to their historical cost.

The table below sets forth a reconciliation of our stockholders’ equity to our NAV as of March 31, 2018:
 

   
Total
NAV   

Per
Class S
Share   

Per
Class Y
Share   

Per
Class I
Share  

Total stockholders’ equity   $34,306  $24.65  $24.65  $24.65 
Unrealized appreciation (depreciation) on loans receivable    (147)   (0.11)   (0.11)   (0.11) 

    
 

   
 

   
 

   
 

Net asset value   $34,159  $24.54  $24.54  $24.54 
    

 

   

 

   

 

   

 

Limits on the Calculation of Our Per Share NAV

Although our primary goal in establishing our valuation guidelines is to produce a valuation that represents a reasonable estimate of the market
value of our investments, or the price that would be received upon the sale of our investments in market transactions, the methodologies used are based
on judgments, assumptions and opinions about future events that may or may not prove to be correct, and if different judgments, assumptions or
opinions were used, a different estimate would likely result. Furthermore, our published per share NAV may not fully reflect certain extraordinary events
because we may not be able to immediately quantify the financial impact of such events on our portfolio. FS Real Estate Advisor will monitor our
portfolio between valuations to determine whether there have been any extraordinary events that may have materially changed the estimated market
value of the portfolio. If required by applicable securities law, we will promptly disclose the occurrence of such event in a prospectus supplement and FS
Real Estate Advisor will analyze the impact of such extraordinary event on our portfolio and determine, in coordination with third-party valuation
services, the appropriate adjustment to be made to our NAV. We will not, however, retroactively adjust NAV. To the extent that the extraordinary events
may result in a material change in value of a specific investment, FS Real Estate Advisor will order a new valuation of the investment, which will be
prepared by the third-party valuation service. It is not known whether any resulting disparity will benefit stockholders whose shares are or are not being
repurchased or purchasers of our common stock.

We include no discounts to our NAV for the illiquid nature of our shares, including the limitations on your ability to sell shares under our share
repurchase plan and our ability to suspend or terminate our share repurchase plan at any time. Our NAV generally does not consider exit costs that
would likely be incurred if our assets and liabilities were liquidated or sold. While we may use market pricing concepts to value individual components
of our NAV, our per share NAV is not derived from the market pricing information of open-end real estate funds listed on stock exchanges.
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Our NAV does not represent the fair value of our assets less liabilities under GAAP. We do not represent, warranty or guarantee that:
 

 •  a stockholder would be able to realize the NAV per share for the class of shares a stockholder owns if the stockholder attempts to sell its
shares;

 

 •  a stockholder would ultimately realize distributions per share equal to per share NAV upon a liquidation of our assets and settlement of our
liabilities or upon any other liquidity event;

 

 •  shares of our common stock would trade at per share NAV on a national securities exchange;
 

 •  a third party in an arm’s-length transaction would offer to purchase all or substantially all of our shares of common stock at NAV; and
 

 •  NAV would equate to a market price for an open-end real estate fund.

Liquidity and Capital Resources

As of March 31, 2018, we had $1,409 in cash and cash equivalents, which we and our wholly owned subsidiaries held in custodial accounts. In
addition, as of March 31, 2018, we had $126,063 in borrowings available under our financing arrangements, subject to certain limitations, and $24,000
in undrawn capital commitments from FS Investments and Rialto. As of March 31, 2018, we had unfunded loan commitments of $14,118. We maintain
sufficient cash on hand, available borrowings and undrawn capital commitments to fund such unfunded commitments should the need arise.

We will obtain the funds required to purchase investments and conduct our operations from the net proceeds of our public offering, the private
placements of our Class S and Class Y Shares, which are not eligible to participate in our share repurchase plan until September 2019, and any future
offerings we may conduct, from secured and unsecured borrowings from banks and other lenders, and from any undistributed funds from operations.
Our principal demands for funds will be for asset acquisitions, the payment of operating expenses and distributions, the payment of interest on any
outstanding indebtedness and repurchases of our common stock pursuant to our share repurchase plan. Generally, cash needs for items other than asset
acquisitions will be met from operations, and cash needs for asset acquisitions will be funded by public offerings of our shares and debt financings.
However, there may be a delay between the sale of our shares and our purchase of assets, which could result in a delay in the benefits to our
stockholders of returns generated from our investment operations. Once we have fully invested the proceeds of our public offering, our target leverage
ratio will be approximately 60% of the greater of the cost or fair market value of our investments, although it may exceed this level. Our leverage may
not exceed 300% of our total net assets (as defined in our charter).

If we are unable to raise substantial funds in our initial public offering, we will make fewer investments resulting in less diversification in terms of
the type, number and size of investments we make and the value of an investment in us will fluctuate with the performance of the specific assets we
acquire. Further, we will have certain fixed operating expenses, including certain expenses as a publicly offered REIT, regardless of whether we are able
to raise substantial funds in our initial public offering. Our inability to raise substantial funds would increase our fixed operating expenses as a
percentage of gross income, reducing our net income and limiting our ability to make distributions.

Potential future sources of capital include proceeds from secured or unsecured financings from banks or other lenders or proceeds from the sale of
assets.

In addition to making investments in accordance with our investment objectives, we expect to use our capital resources to make certain payments
to FS Real Estate Advisor and FS Investment Solutions, the dealer manager for our public offering. During the offering stage of our public offering,
these payments will include payments to FS Real Estate Advisor and its affiliates for reimbursement of certain organization and offering
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expenses. We will reimburse FS Real Estate Advisor for the organization and offering costs it or Rialto incurs on our behalf only to the extent that the
reimbursement would not cause the selling commissions, dealer manager fees, accountable due diligence expenses, stockholder servicing fees and the
other organization and offering expenses borne by us to exceed 15.0% of the gross offering proceeds from the primary offering as the amount of
proceeds increases. FS Real Estate Advisor has agreed to advance all of our organization and offering expenses on our behalf until we have raised
$250,000 of gross proceeds in our public offering. From and after the date we have raised $250,000 in gross proceeds in our public offering, we will
reimburse FS Real Estate Advisor and Rialto for any organization and offering expenses that FS Real Estate Advisor or Rialto has incurred and
advanced, on our behalf, up to a cap of 0.75% of the gross offering proceeds of our public offering in excess of $250,000.

During our acquisition and development stage, subject to the limitations in the advisory agreement and sub-advisory agreement, we expect to
make payments to FS Real Estate Advisor in connection with the management of our assets and costs incurred by FS Real Estate Advisor and Rialto in
providing services to us. The advisory agreement has a one-year term but may be renewed for an unlimited number of successive one-year periods upon
the mutual consent of FS Real Estate Advisor and our board of directors. For a discussion of the compensation to be paid to FS Real Estate Advisor and
FS Investment Solutions, see Note 5 to our unaudited consolidated financial statements included herein.

Critical Accounting Policies

Our financial statements are prepared in conformity with GAAP, which requires us to make estimates and assumptions that affect the reported
amounts of assets and liabilities, and disclosure of contingent assets and liabilities, at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting periods. Critical accounting policies are those that require the application of management’s most difficult,
subjective or complex judgments, often because of the need to make estimates about the effect of matters that are inherently uncertain and that may
change in subsequent periods. In preparing the financial statements, management also will utilize available information, including our past history,
industry standards and the current economic environment, among other factors, in forming its estimates and judgments, giving due consideration to
materiality. Actual results may differ from these estimates. In addition, other companies may utilize different estimates, which may impact the
comparability of our results of operations to those of companies in similar businesses. As we execute our expected operating plans, we will describe
additional critical accounting policies in the notes to our financial statements in addition to those discussed below.

Loans Receivable and Provision for Loan Losses: We originate and purchase commercial real estate debt and related instruments generally to be
held as long-term investments at amortized cost. We are required to periodically evaluate each of these loans for possible impairment. Impairment is
indicated when it is deemed probable that we will not be able to collect all amounts due to us pursuant to the contractual terms of the loan. If a loan is
determined to be impaired, we write down the loan through a charge to the provision for loan losses. Impairment of these loans, which are collateral
dependent, is measured by comparing the estimated fair value of the underlying collateral, less costs to sell, to the book value of the respective loan.
These valuations require significant judgments, which include assumptions regarding capitalization rates, leasing, creditworthiness of major tenants,
occupancy rates, availability of financing, exit plan, loan sponsorship, actions of other lenders, and other factors deemed necessary by FS Real Estate
Advisor and Rialto. Actual losses, if any, could ultimately differ from these estimates. FS Real Estate Advisor and Rialto perform a quarterly review of
our portfolio of loans.

In connection with this review, FS Real Estate Advisor and Rialto assess the risk factors of each loan and assign a risk rating based on a variety of
factors, including, without limitation, LTV, debt yield, property type, geographic and local market dynamics, physical condition, cash flow volatility,
leasing and tenant profile, loan
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structure and exit plan, and project sponsorship. Based on a 5-point scale, our loans are rated “1” through “5”, from less risk to greater risk, which
ratings are defined as follows:
 
Loan Risk Rating  Summary Description

1   Very Low Risk

2   Low Risk

3   Medium Risk

4   High Risk/Potential for Loss: A loan that has a risk of realizing a principal loss

5   
Impaired/Loss Likely: A loan that has a very high risk of realizing a principal loss or has otherwise incurred a
principal loss

Revenue Recognition: Security transactions will be accounted for on the trade date. We will record interest income on an accrual basis to the
extent that we expect to collect such amounts. We will record dividend income on the ex-dividend date. We will not accrue as a receivable interest or
dividends on loans and securities if there is reason to doubt the collectability of such income. Any loan origination fees, original issue discount and
market discount will be capitalized and such amounts will be amortized as interest income over the respective term of the investment. Upon the
prepayment of a loan or security, any unamortized loan origination fees to which we are entitled will be recorded as fee income. We will record
prepayment premiums on loans and securities as fee income when it receives such amounts.

See Note 2 to our unaudited consolidated financial statements included herein for additional information regarding our significant accounting
policies.

Contractual Obligations

We have entered into an advisory agreement with FS Real Estate Advisor to provide us with advisory and administrative services. Pursuant to the
advisory agreement, FS Real Estate Advisor receives payments for performing advisory services for us consisting of (a) an annual base management fee
of 1.25% of our NAV for our Class T, Class T-C, Class D, Class M and Class I shares and (b) a performance fee equal to 10.0% of our Core Earnings,
subject to a hurdle rate, expressed as a rate of return on average adjusted capital, equal to 1.625% per quarter, or an annualized hurdle rate of 6.5%. For
purposes of calculating the performance fee, “Core Earnings” means: the net income (loss) attributable to stockholders of Class T, Class T-C, Class D,
Class M, Class I and Class Y shares computed in accordance with GAAP, including realized gains (losses) not otherwise included in GAAP (provided
that net income (loss) attributable to Class Y stockholders shall be subject to certain reductions) net income (loss) and excluding (i) non-cash equity
compensation expense, (ii) the performance fee, (iii) depreciation and amortization, (iv) any unrealized gains or losses or other similar non-cash items
that are included in net income for the applicable reporting period, regardless of whether such items are included in other comprehensive income or loss,
or in net income, and (v) one-time events pursuant to changes in GAAP and certain material non-cash income or expense items, in each case after
discussions between FS Real Estate Advisor and our independent directors and approved by a majority of our independent directors. The base
management fee and the performance fee are class-specific expenses. No base management fee will be paid on our Class S or Class Y shares and no
performance fee will be paid on our Class S shares.

Pursuant to the advisory agreement, FS Real Estate Advisor oversees our day-to-day operations, including providing us with general ledger
accounting, fund accounting, legal services, investor relations and other administrative services. We have agreed to reimburse FS Real Estate Advisor
and Rialto for administrative expenses incurred on our behalf, subject to limitations set forth in our charter and the advisory agreement. See Note 5 to
our unaudited consolidated financial statements included herein for additional information.
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A summary of our significant contractual payment obligations related to the repayment of our outstanding indebtedness at March 31, 2018 is as
follows:
 
   Payments Due By Period  

   Total    

Less
than 1
year    

1-3
years   

3-5
years   

More
than 5
years  

WF-1 Facility(1)   $23,250   $23,250    —      —      —   
GS-1 Facility(2)   $25,687   $25,687    —      —      —   
 
(1) At March 31, 2018, $51,750 remained unused under the WF-1 Facility. As more fully disclosed in Note 4, these obligations are subject to existing

extension options for one or more additional one-year periods.
(2) At March 31, 2018, $74,313 remained unused under the GS-1 Facility. As more fully disclosed in Note 4, these obligations are subject to existing

extension options for one or more additional one-year periods.

Off-Balance Sheet Arrangements

We currently have no off-balance sheet arrangements, including any risk management of commodity pricing or other hedging practices.

Related Party Transactions

Compensation of FS Real Estate Advisor and the Dealer Manager

Pursuant to the advisory agreement, FS Real Estate Advisor is entitled to an annual base management fee equal to 1.25% of the NAV for our
Class T, Class T-C, Class F, Class M and Class I shares and a performance fee based on our performance. We also reimburse FS Real Estate Advisor and
Rialto for expenses necessary to perform services related to our administration and operations, including FS Real Estate Advisor’s allocable portion of
the compensation and related expenses of certain personnel of FS Investments providing administrative services to us on behalf of FS Real Estate
Advisor. Pursuant to the advisory agreement, we will reimburse FS Real Estate Advisor and its affiliates for expenses necessary to perform services
related to our organization and continuous public offering; however FS Real Estate Advisor has agreed to advance all of our organization and offering
expenses until we have raised $250,000 of gross proceeds from our public offering.

The dealer manager for our continuous public offering is FS Investment Solutions, which is an affiliate of FS Real Estate Advisor. Under the
dealer manager agreement, FS Investment Solutions is entitled to receive upfront selling commissions and dealer manager fees in connection with the
sale of shares of common stock in our continuous public offering. FS Investment Solutions anticipates that all of the selling commissions and dealer
manager fees will be reallowed to participating broker-dealers, unless a particular broker-dealer declines to accept some portion of the dealer manager
fee they are otherwise eligible to receive. FS Investment Solutions is also entitled to receive stockholder servicing fees, which accrue daily and are paid
on a monthly basis. FS Investment Solutions will reallow such stockholder servicing fees to participating broker-dealers and servicing broker-dealers,
and will waive stockholder servicing fees to the extent a broker-dealer is not eligible or otherwise declines to receive all or a portion of such fees.

See Note 5 to our unaudited consolidated financial statements included herein for additional information regarding our related party transactions
and relationships, including a description of the fees and amounts due to FS Real Estate Advisor, compensation of FS Investment Solutions, capital
contributions by FS Investments and Rialto, potential conflicts of interest, our expense limitation agreement with FS Investments and our purchase of a
mortgage loan from an affiliate of Rialto.

FS Investment Solutions also serves as the placement agent for our private offerings of Class S and Class Y shares pursuant to placement
agreements. FS Investment Solutions does not receive any compensation pursuant to these agreements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are subject to financial market risks, including changes in interest rates. As of March 31, 2018, 100% of the outstanding principal of our debt
investments were floating rate investments. A rise in the general level of interest rates can be expected to lead to higher interest rates applicable to any
variable rate investments we may hold and to declines in the value of any fixed rate investments we may hold. To the extent that a substantial portion of
our investments may be in variable rate investments, an increase in interest rates could make it easier for us to meet or exceed our performance fee
hurdle rate and may result in a substantial increase to the amount of performance fees payable to FS Real Estate Advisor.

Pursuant to the terms of the WF-1 Facility and the GS-1 Facility, borrowings are at a floating rate based on LIBOR. To the extent that any present
or future credit facilities or other financing arrangements that we or any of our subsidiaries enter into are based on a floating interest rate, we will be
subject to risks relating to changes in market interest rates. In periods of rising interest rates, when we have debt outstanding, our cost of funds would
increase, which could reduce our net investment income, especially to the extent we hold fixed rate investments.

We may seek to limit the impact of rising interest rates on earnings and cash flows through the use of derivative financial instruments to hedge
exposures to changes in interest rates on loans secured by our assets.

The following table shows the effect over a twelve-month period of changes in interest rates on our interest income, interest expense, and net
interest income, assuming no changes in the composition of our investment portfolio, including the accrual status of our investments, and our financing
arrangements in effect as of March 31, 2018:
 

Basis Point Changes in
Interest Rates   

Increase (Decrease)
in Interest Income   

Increase (Decrease)
in Interest Expense  

Increase (Decrease) in
Net Interest Income   

Percentage
Change in Net

Interest Income 
Down 50 basis points   $ (354)  $ (245)  $ (109)   (3.8)% 
Down 25 basis points   $ (197)  $ (122)  $ (75)   (2.6)% 
No change    —     —     —     —   
Up 25 basis points   $ 197  $ 122  $ 75   2.6% 
Up 50 basis points   $ 395  $ 245  $ 150   5.3% 

 
Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Exchange Act, we carried out an evaluation, under the supervision and with the participation of our
management, including our chief executive officer and chief financial officer, of the effectiveness of the design and operation of our disclosure controls
and procedures as of March 31, 2018.

Based on the foregoing, our chief executive officer and chief financial officer concluded that our disclosure controls and procedures were effective
to provide reasonable assurance that we would meet our disclosure obligations.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) or 15d-15(f)) that occurred
during the three-month period ended March 31, 2018 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.

We are not currently subject to any material legal proceedings, nor, to our knowledge, is any material legal proceeding threatened against us. From
time to time, we may be party to certain legal proceedings in the ordinary course of business, including proceedings relating to the enforcement of our
rights under contracts with our portfolio companies. While the outcome of any legal proceedings cannot be predicted with certainty, we do not expect
that these proceedings will have a material adverse effect upon our financial condition or results of operations.

 
Item 1A. Risk Factors.

There have been no material changes from the risk factors set forth in our Annual Report on Form 10-K for the year ended December 31, 2017.

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Use of Proceeds

On September 11, 2017, our registration statement on Form S-11 (File No. 333-216037), covering our initial public offering of up to $2.75 billion
in shares of common stock, was declared effective under the Securities Act. As of March 31, 2018, we have issued 41,278 shares of Class I common
stock for gross proceeds of $1,020. As of March 31, 2018, we have not issued any shares of Class T common stock, Class T-C common stock, Class D
common stock and Class M common stock.

Share Repurchase Program

We have adopted a share repurchase plan, whereby on a daily basis, stockholders may request that we repurchase all or any portion of their shares.
Class Y shares and Class S shares are not eligible to participate in our share repurchase plan until September 2019. The repurchase of shares is limited
during any calendar quarter to shares whose aggregate value (based on the repurchase price per share on the day the repurchase is effected) is 5% of the
combined NAV of all classes of shares then participating in our share repurchase plan as of the last day of the previous calendar quarter, which means
that in any 12-month period, we limit repurchases to approximately 20% of the total NAV of all classes of shares then participating in the share
repurchase plan.

During the three months ended March 31, 2018, there were no repurchases of shares of common stock pursuant to our share repurchase program.

 
Item 3. Defaults upon Senior Securities.

None.

 
Item 4. Mine Safety Disclosures.

Not applicable.

 
Item 5. Other Information.

Not applicable.
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Item 6. Exhibits.
 
  3.1

  
Second Articles of Amendment and Restatement (incorporated by reference to Exhibit 3.1 of the Registrant’s Registration Statement on
Form S-11, as filed by the Registrant with the SEC on September 7, 2017 (file number 333-216037))

  3.2
  

Bylaws (incorporated by reference to Exhibit 3.2 of the Registrant’s Registration Statement on Form S-11, as filed by the Registrant with
the SEC on February 13, 2017 (file number 333-216037))

  4.1
  

Form of Subscription Agreement (incorporated by reference to Exhibit A of the Registrant’s Supplement dated February  9, 2018 to
Prospectus dated September 11, 2017, as filed by the Registrant with the SEC on February 9, 2018 (file number 333-216037))

  4.3
  

Distribution Reinvestment Plan (incorporated by reference to Exhibit 4.3 of the Registrant’s Registration Statement on Form S-11, as filed
by the Registrant with the SEC on December 11, 2017 (file number 333-216037))

10.1

  

Uncommitted Master Repurchase and Securities Contract Agreement dated as of January  26, 2018 between FS CREIT Finance GS-1 LLC
and Goldman Sachs Bank USA (incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on Form  8-K, as filed by the
Registrant with the SEC on February 1, 2018 (file number 333-216037))

10.2

  

Guarantee Agreement dated as of January  26, 2018 made by FS Credit Real Estate Investment Trust, Inc. in favor of Goldman Sachs Bank
USA (incorporated by reference to Exhibit 10.2 to Registrant’s Current Report on Form 8-K,  as filed by the Registrant with the SEC on
February 1, 2018 (file number 333-216037))

10.3*
  

Amendment No. 1 to Master Repurchase and Securities Contract dated as of April 26, 2018 among FS CREIT Finance WF-1 LLC, FS
Credit Real Estate Income Trust, Inc., and Wells Fargo Bank, National Association.

10.4*
  

Amendment No. 1 to Guarantee Agreement dated as of April 26, 2018 between FS Credit Real Estate Income Trust, Inc. and Wells Fargo
Bank, National Association.

31.1*  Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2*  Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1*  Certification of Chief Executive Officer and Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101*   Interactive Data File (XBRL)
 
* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Quarterly Report to be signed on its
behalf by the undersigned, thereunto duly authorized on May 14, 2018.
 

FS CREDIT REAL ESTATE INCOME TRUST, INC.

By:  /S/ MICHAEL C. FORMAN

 

Michael C. Forman
Chief Executive Officer

(Principal Executive Officer)

By:  /S/ WILLIAM GOEBEL

 

William Goebel
Chief Financial Officer

(Principal Accounting and Financial Officer)
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Exhibit 10.3

EXECUTION VERSION

AMENDMENT NO. 1 TO MASTER REPURCHASE AND SECURITIES CONTRACT

AMENDMENT NO. 1 TO MASTER REPURCHASE AND SECURITIES CONTRACT, dated as of April 26, 2018 (this “Amendment”),
between and among FS CREIT FINANCE WF-1 LLC, a Delaware limited liability company (“Seller”), FS CREDIT REAL ESTATE INCOME
TRUST, INC., a Maryland corporation (“Guarantor”) and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association
(“Buyer”). Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the Repurchase Agreement (as defined
below).

RECITALS

WHEREAS, Seller and Buyer are parties to that certain Master Repurchase and Securities Contract, dated as of August 30, 2017 (as amended
hereby and as further amended, restated, supplemented or otherwise modified and in effect from time to time, the “Repurchase Agreement”);

WHEREAS, in connection with the Repurchase Agreement, Guarantor executed and delivered to Buyer that certain Guarantee Agreement, dated
as of August 30, 2017 (as amended pursuant to the terms of Amendment No. 1 to Guarantee Agreement, dated of even date herewith, by and between
Guarantor and Buyer (the “Guarantee Amendment”) and as further amended, restated, supplemented or otherwise modified and in effect from time to
time, the “Guarantee Agreement”); and

WHEREAS, Seller and Buyer have agreed to amend certain provisions of the Repurchase Agreement in the manner set forth herein and to
separately terminate each of the Shareholder Cash Collateral Account Control Agreements, and Guarantor hereby agrees to make the acknowledgements
set forth herein.

Therefore, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller, Buyer and Guarantor hereby agree as follows:

SECTION 1. Repurchase Agreement Amendments.

(a) Clause (h) of the definition of “Eligible Asset”, as set forth in Section 2.01 of the Repurchase Agreement, is hereby amended and restated in its
entirety to read as follows:

(h) with respect to such Asset, none of the Underlying Obligors (and any of their respective Affiliates) related to such Asset are Sanctioned
Targets;

(b) The defined term “Repurchase Documents”, as set forth in Article 2 of the Repurchase Agreement, is hereby amended and restated in its
entirety to read as follows:

“Repurchase Documents”: Collectively, this Agreement, the Custodial Agreement, the Fee Letter, the Controlled Account Agreement, the
Servicing



Agreement and any related sub servicing agreements, the Pledge and Security Agreement, the Guarantee Agreement, all Account Control
Agreements, the Power of Attorney, all Confirmations, all UCC financing statements, amendments and continuation statements filed pursuant to
any other Repurchase Document, and all additional documents, certificates, agreements or instruments, the execution of which is required,
necessary or incidental to or desirable for performing or carrying out any other Repurchase Document.

(c) The defined term “Shareholder Cash Collateral Account Control Agreements”, as set forth in Article 2 of the Repurchase Agreement, is hereby
deleted in its entirety.

(d) The second full sentence of Section 7.06 of the Repurchase Agreement is hereby amended and restated in its entirety to read as follows:

None of Seller, Guarantor nor any Subsidiaries of Seller or Guarantor, nor to the knowledge of Seller or Guarantor, any Affiliate of Seller or
Guarantor (i) is in violation of any Sanctions or (ii) is a Sanctioned Target.

(e) Sections 10.01(r), (s) and (t) of the Repurchase Agreement are hereby deleted in their entirety and replaced with the following, new Sections
10.01 (r) and (s):

(r) any Material Modification is made to any Purchased Asset or any Purchased Asset Document without the prior written consent of Buyer;
and

(s) at any time the total amount on deposit in the Waterfall Account is less than the Minimum Liquidity Amount and Seller fails to cure such
circumstance within one (1) Business Day after either receiving notice of the related shortfall or otherwise becoming aware of such shortfall.

SECTION 2. Conditions Precedent. This Amendment and its provisions shall become effective on the first date (the “Amendment Effective
Date”) on which (a) this Amendment is executed and delivered by a duly authorized officer of each of Seller, Buyer and Guarantor, along with such
other documents as Buyer or counsel to Buyer may reasonably request, and (b) each of the conditions precedent set forth in Section 2 of each of the
Guarantee Amendment and Amendment No. 1 to Fee and Pricing Letter, dated of even date herewith, by and between Seller and Buyer, have been
satisfied.

SECTION 3. Representations, Warranties and Covenants. Each of Seller and Guarantor hereby represents and warrants to Buyer, as of the date
hereof and as of the Amendment Effective Date, that (i) it is in full compliance with all of the terms and provisions set forth in each Repurchase
Document to which it is a party on its part to be observed or performed, and (ii) no Default or Event of Default has occurred or is continuing. Each of
Seller and Guarantor hereby confirms and reaffirms its representations, warranties and covenants contained in each Repurchase Document to which it is
a party.

SECTION 4. Acknowledgements of Seller. Seller hereby acknowledges that (a) Buyer is in compliance with its undertakings and obligations
under the Repurchase Agreement and the other Repurchase Documents, and (b) Seller has no defenses, counterclaims or set-offs with respect to any of
its obligations under any of the Repurchase Documents.
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SECTION 5. Acknowledgments of Guarantor. Guarantor hereby acknowledges (a) the execution and delivery of this Amendment and agrees that
it continues to be bound by the Guarantee Agreement to the extent of the Guaranteed Obligations (as defined therein), and (b) that Buyer is in
compliance with its undertakings and obligations under the Repurchase Agreement, the Guarantee Agreement and each of the other Repurchase
Documents.

SECTION 6. Limited Effect. Except as expressly amended and modified by this Amendment, the Repurchase Agreement and each of the other
Repurchase Documents shall continue to be, and shall remain, in full force and effect in accordance with their respective terms; provided, however, that
upon the Amendment Effective Date, each (x) reference therein and herein to the “Repurchase Documents” shall be deemed to include, in any event,
this Amendment, (y) each reference to the “Repurchase Agreement” in any of the Repurchase Documents shall be deemed to be a reference to the
Repurchase Agreement, as amended hereby, and (z) each reference in the Repurchase Agreement to “this Agreement”, this “Repurchase Agreement”,
“hereof”, “herein” or words of similar effect in referring to the Repurchase Agreement shall be deemed to be references to the Repurchase Agreement,
as amended by this Amendment.

SECTION 7. No Novation, Effect of Agreement. The parties hereto have entered into this Amendment solely to amend the terms of the
Repurchase Agreement and do not intend this Amendment or the transactions contemplated hereby to be, and this Amendment and the transactions
contemplated hereby shall not be construed to be, a novation of any of the obligations owning by Seller, Guarantor or any of their respective Affiliates
(the “Repurchase Parties”) under or in connection with the Repurchase Agreement or any of the other Repurchase Documents. It is the intention of each
of the parties hereto that (i) the perfection and priority of all security interests securing the payment of the Repurchase Obligations of the Repurchase
Parties under the Repurchase Agreement are preserved, (ii) the liens and security interests granted under the Repurchase Agreement continue in full
force and effect, and (iii) any reference to the Repurchase Agreement in any such Repurchase Document shall be deemed to also reference this
Amendment.

SECTION 8. Counterparts. This Amendment may be executed by each of the parties hereto on any number of separate counterparts, each of
which shall be an original and all of which taken together shall constitute one and the same instrument. Delivery of an executed counterpart of a
signature page to this Amendment in Portable Document Format (PDF) or by facsimile transmission shall be effective as delivery of a manually
executed original counterpart thereof.

SECTION 9. Expenses. Seller and Guarantor agree to pay and reimburse Buyer for all out-of-pocket costs and expenses incurred by Buyer in
connection with the preparation, execution and delivery of this Amendment, including, without limitation, the fees and disbursements of Cadwalader,
Wickersham & Taft LLP, counsel to Buyer.

SECTION 10. GOVERNING LAW. THIS AMENDMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR
RELATED TO OR IN
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CONNECTION WITH THIS AMENDMENT, THE RELATIONSHIP OF THE PARTIES, AND/OR THE INTERPRETATION AND
ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PARTIES WILL BE GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK WITHOUT REGARD TO ANY CONFLICTS OF LAW PRINCIPLES OTHER THAN SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered as of the day and year first above
written.
 

SELLER:

FS CREIT FINANCE WF-1, LLC, a Delaware limited
 liability company

By: /s/ William Goebel
 Name: William Goebel
 Title: Chief Financial Officer

GUARANTOR:

FS CREDIT REAL ESTATE INCOME TRUST INC.,
 a Maryland corporation

By: /s/ William Goebel
 Name: William Goebel
 Title: Chief Financial Officer



BUYER:

WELLS FARGO BANK, NATIONAL
 ASSOCIATION, a national banking association

By: /s/ Michael P. Duncan
 Name: Michael P. Duncan
 Title: Vice President



Exhibit 10.4

EXECUTION VERSION

AMENDMENT NO. 1 TO GUARANTEE AGREEMENT

AMENDMENT NO. 1 TO GUARANTEE AGREEMENT, dated as of April 26, 2018 (this “Amendment”), by and between FS CREDIT REAL
ESTATE INCOME TRUST, INC., a Maryland corporation (“Guarantor”) and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national
banking association (“Buyer”). Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the Repurchase
Agreement (as defined below).

RECITALS

WHEREAS, FS CREIT Finance WF-1 LLC, a Delaware limited liability company (“Seller”) and Buyer are parties to that certain Master
Repurchase and Securities Contract, dated as of August 30, 2017 (as amended by that certain Amendment No. 1 to Master Repurchase and Securities
Contract, dated of even date herewith, by and between Seller, Buyer and Guarantor, the “Repurchase Agreement Amendment”, and as further amended,
restated, supplemented or otherwise modified and in effect from time to time, the “Repurchase Agreement”);

WHEREAS, in connection with the Repurchase Agreement, (a) Buyer and Seller entered into that certain Fee and Pricing Letter, also dated as of
August 30, 2017, as amended by Amendment No. 1 to Fee and Pricing Letter dated of even date herewith, by and between Seller and Buyer (the “Fee
and Pricing Letter Amendment”), and (b) Guarantor executed and delivered to Buyer the Guarantee Agreement dated as of August 30, 2017, as
amended hereby, and as further amended, restated, supplemented or otherwise modified and in effect from time to time, the “Guarantee Agreement”);

WHEREAS, Guarantor and Buyer have agreed to amend certain provisions of the Guarantee Agreement in the manner set forth herein.

Therefore, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Guarantor and Buyer hereby each agree as follows:

SECTION 1. Amendments to Guarantee Agreement.

(a) The defined term “Adjusted Tangible Net Worth”, as set forth in Section 1(a) of the Guarantee Agreement, is hereby amended and restated in
its entirety to read as follows:

“(a) “Adjusted Tangible Net Worth”: With respect to any Person and its consolidated Subsidiaries on any date, an amount equal to the sum
of such Person’s Tangible Net Worth plus such Person’s Net Available Capital Commitments.”



(b) The defined term “FS Shareholder Account Control Agreement”, as set forth in Section 1(f) of the Guarantee Agreement, is hereby amended
and restated in its entirety to read as follows:

“(f) [Reserved]”.

(c) The defined term “Shareholder Cash Collateral Accounts”, as set forth in Section 1(o) of the Guarantee Agreement, is hereby deleted in its
entirety and replaced with the new defined term “Shareholder Capital Commitments Accounts”, as set forth below:

(o) “Shareholder Capital Commitment Accounts”: Each of the deposit accounts described in Section 6.01(e) of the Repurchase Agreement
and opened and maintained at all times separately by Rialto Shareholder and FS Shareholder on the books and records of Wells Fargo Bank,
National Association.

(d) The defined term “Shareholder Liquidity Balance”, as set forth in Section 1(p) of the Guarantee Agreement, is hereby amended and restated in
its entirety to read as follows:

“(p) [Reserved]”.

(e) The following new defined term “Net Available Capital Commitments” is hereby added to the Guarantee Agreement as the new Section 1(s)
thereto:

“(s) “Net Available Capital Commitments”: As of any date of determination with respect to Guarantor, calculated, without duplication and
determined on an aggregate basis, the amount of any unfunded, unencumbered and uncalled capital commitments in favor of Guarantor and
callable as of right by Guarantor pursuant to the Subscription Agreement, dated July 28, 2017, between FS Shareholder and Guarantor, or the
Subscription Agreement, dated July 28, 2017, between Rialto Shareholder and Guarantor, but in each case only to the extent that each such capital
commitment (i) is from either FS Shareholder or Rialto Shareholder, but only to the extent that each such entity (A) is not subject to an Act of
Insolvency, and (B) has not previously failed to fund any other capital call under a partnership agreement, subscription agreement or another
similar agreement, (ii) is payable in cash; (iii) is readily available to be called by Guarantor without condition from time to time other than
customary notice and similar administrative conditions; and (iv) does not exceed the amount then-currently on deposit in the respective
Shareholder Cash Collateral Accounts of each of FS Shareholder and Rialto Shareholder, as applicable.”
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(f) Section 9(d) of the Guarantee Agreement is hereby amended and restated in its entirety to read as follows:

“(d) Minimum Liquidity. On and after April 26, 2018, Guarantor shall not permit the sum of its Liquidity plus all Net Available Capital
Commitments to be less than (i) until such time as the amount of equity capital received by Guarantor equals or exceeds $125,000,000, 7.5% of
the Maximum Amount and (ii) at and after such time as the amount of equity capital received by Guarantor equals or exceeds $125,000,000, 7.5%
of the Aggregate Amount Outstanding.”

(g) Section 9(f) of the Guarantee Agreement is hereby amended and restated in its entirety to read as follows:

“(f) Distributions. Prior to the Target Capital Trigger Date, Guarantor shall not make, pay or declare any Distribution at any time; provided
that, notwithstanding the foregoing, (i) so long as no Event of Default has occurred and is continuing and to the extent that the balance in the
Shareholder Capital Commitment Account of FS Shareholder is zero, Guarantor shall be permitted to make, pay or declare any Distribution in an
amount equal to the proceeds of Class S Shares purchased by individuals and entities other than FS Shareholder and Rialto Shareholder, but not to
exceed the total proceeds of Class S Shares purchased by FS Shareholder, and (ii) Guarantor shall be permitted to make, pay or declare any
Distribution to maintain its status as a REIT. In connection with any distributions pursuant to clause (i) of the immediately preceding sentence,
Guarantor shall provide Buyer with written evidence satisfactory to Buyer of the receipt by Guarantor of the proceeds of each issuance of Class S
Shares prior to such distribution of the related proceeds thereof.”

(h) The following new Section 9(g) is hereby added to the Guarantee Agreement:

“(g) Shareholder Capital Commitment Accounts. Guarantor shall at all times cause each of FS Shareholder and Rialto Shareholder to
maintain each of the Shareholder Capital Commitment Accounts with Wells Fargo Bank, National Association on a fully unencumbered basis.”

SECTION 2. Conditions Precedent. This Amendment and its provisions shall become effective on the first date on which (i) this Amendment is
executed and delivered by a duly authorized officer of Guarantor and Buyer and (ii) Buyer receives delivery from Guarantor of a fully-executed
Repurchase Agreement Amendment and the related Fee and Pricing Letter Amendment (the “Amendment Effective Date”).

SECTION 3. Conditions Subsequent. Within ten (10) Business Days following the Amendment Effective Date, Seller and Guarantor shall
provide Buyer with legal opinions from counsel to Seller and Guarantor to Buyer with respect to the enforceability of each of this Amendment, the
Repurchase Agreement Amendment and the Fee and Pricing Letter Amendment. The failure of Seller and Guarantor to do so on a timely basis shall
constitute an immediate Event of Default under the Repurchase Agreement.
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SECTION 4. Representations, Warranties and Covenants. Guarantor hereby represents and warrants to Buyer, as of the date hereof and as of the
Amendment Effective Date, that (i) it is in full compliance with all of the terms and provisions set forth in each Repurchase Document to which it is a
party on its part to be observed or performed, and (ii) no Default or Event of Default has occurred or is continuing. Guarantor hereby confirms and
reaffirms its representations, warranties and covenants contained in each Repurchase Document to which it is a party.

SECTION 5. Acknowledgements of Guarantor. Guarantor hereby acknowledges that Buyer is in compliance with its undertakings and
obligations under the Repurchase Agreement and the other Repurchase Documents.

SECTION 6. Limited Effect. Except as expressly amended and modified by this Amendment, the Fee and Pricing Letter shall continue to be, and
shall remain, in full force and effect in accordance with their respective terms; provided, however, that upon the Amendment Effective Date, each
(x) reference therein and herein to the “Repurchase Documents” shall be deemed to include, in any event, this Amendment, (y) reference to the
“Guarantee Agreement” in any of the Repurchase Documents shall be deemed to be a reference to the Guarantee Agreement, as amended hereby, and
(z) reference in the Guarantee Agreement to “this Guarantee Agreement”, “hereof”, “herein” or words of similar effect in referring to the Guarantee
Agreement shall be deemed to be references to the Guarantee Agreement, as amended by this Amendment.

SECTION 7. Counterparts. This Amendment may be executed by each of the parties hereto on any number of separate counterparts, each of
which shall be an original and all of which taken together shall constitute one and the same instrument. Delivery of an executed counterpart of a
signature page to this Amendment in Portable Document Format (PDF) or by facsimile transmission shall be effective as delivery of a manually
executed original counterpart thereof.

SECTION 8. Expenses. Guarantor agrees to pay and reimburse Buyer for all out-of-pocket costs and expenses incurred by Buyer in connection
with the preparation, execution and delivery of this Amendment, including, without limitation, the fees and disbursements of Cadwalader,
Wickersham & Taft LLP, counsel to Buyer.

SECTION 9. GOVERNING LAW. THIS AMENDMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR
RELATED TO THIS AMENDMENT, THE RELATIONSHIP OF THE PARTIES TO THIS AMENDMENT, AND/OR THE
INTERPRETATION AND ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PARTIES TO THIS AMENDMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS AND DECISIONS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO THE CHOICE OF LAW RULES THEREOF. THE PARTIES HERETO INTEND THAT THE
PROVISIONS OF
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SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW SHALL APPLY TO THIS AMENDMENT.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered as of the day and year first above
written.

 
GUARANTOR:

FS CREDIT REAL ESTATE INCOME TRUST,
 INC., a Maryland corporation

By: /s/ William Goebel
 Name: William Goebel
 Title: Chief Financial Officer



BUYER:

WELLS FARGO BANK, N.A., a national banking
 association

By: /s/ Michael P. Duncan
 Name: Michael P. Duncan
 Title: Vice President



Exhibit 31.1

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14

PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael C. Forman, certify that:
 

 1. I have reviewed this Quarterly Report on Form 10-Q of FS Credit Real Estate Income Trust, Inc.
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

 

 b. Intentionally omitted;
 

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

 

 
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and;

 

 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 14, 2018

 
/s/ MICHAEL C. FORMAN

Michael C. Forman
Chief Executive Officer



Exhibit 31.2

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14

PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, William Goebel, certify that:
 

 1. I have reviewed this Quarterly Report on Form 10-Q of FS Credit Real Estate Income Trust, Inc.
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

 

 b. Intentionally omitted;
 

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

 

 
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and;

 

 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 14, 2018

 
/S/ WILLIAM GOEBEL

William Goebel
Chief Financial Officer



Exhibit 32.1

CERTIFICATION
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of FS Credit Real Estate Income Trust, Inc. (the “Company”) for the quarter ended March 31,
2018, as filed with the Securities and Exchange Commission on the date hereof (the “Form 10-Q”), Michael C. Forman, as Chief Executive Officer of the
Company, and William Goebel, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to his knowledge:
 

 •  the Form 10-Q of the Company fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.
78m or 78o(d)); and

 

 •  the information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 14, 2018

 
/s/ MICHAEL C. FORMAN

Michael C. Forman
Chief Executive Officer

 
/S/ WILLIAM GOEBEL

William Goebel
Chief Financial Officer


