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This aggregate principal amount of 7.000% Convertible Senior Notes due 2015 (the "Notes") was acquired by the Reporting Person on
(€)) December 19, 2012, pursuant to a Subscription Agreement with Ares Commercial Real Estate Corporation ("ACRE"), dated December
14, 2012 and accepted by ACRE on December 18, 2012.

The Notes are convertible into ACRE's shares of common stock, par value $0.01 per share (the "Common Stock"), at an initial
conversion rate of 53.6107 per $1,000 principal amount of Notes (equivalent to an initial conversion price of approximately $18.65 per

2) share of Common Stock). The conversion rate is subject to adjustment in some events but will not be adjusted for any accrued and
unpaid interest. In addition, following certain corporate events, ACRE may be required to increase the conversion rate for a holder who
elects to convert its Notes in connection with such a corporate event, up to a maximum of 61.6523.

Prior to the close of business on the business day immediately preceding June 15, 2015, the Notes may be converted at the holder's
option only under the following circumstances: (1) during any calendar quarter commencing after the calendar quarter ending on

A3 December 31, 2012 (and only during such calendar quarter), if the last reported sale price of the Common Stock for at least 20 trading
days (whether or not consecutive) during a period of 30 consecutive trading days ending on the last trading day of the immediately
preceding calendar quarter is greater than or equal to 115% of the conversion price on each applicable trading day;

(2) during the five business day period after any five consecutive trading day period (or the "measurement period") in which the trading
price per $1,000 principal amount of Notes for each trading day of the measurement period was less than 98% of the product of the last
reported sale price of the Common Stock and the conversion rate on each such trading day; (3) if the Notes are called for redemption;
or (4) upon the occurrence of specified corporate events. On or after June 15, 2015, until the close of business on the scheduled trading
day immediately preceding December 15, 2015, holders may convert their Notes at any time, regardless of the foregoing
circumstances.
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The Notes are convertible into cash, Common Stock, or a combination of cash and Common Stock at ACRE's election; provided that
Q) ACRE has agreed that it will not elect to use a settlement method that results in it issuing more than 1,853,423 shares of Common
Stock prior to obtaining stockholder approval in accordance with certain New York Stock Exchange requirements.
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