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aggregate
offering price (3)

Common shares, par value $0.0001 per share US$ 100,000,000 US$ 3,070

(1) American depositary shares issuable upon deposit of the common shares registered hereby have been registered under a separate registration statement on
Form F-6 (Registration No.333-         ). Each American depositary share represents              common shares.

(2) Includes (i) common shares initially offered and sold outside the United States that may be resold from time to time in the United States either as part of their
distribution or within 40 days after the later of the effective date of this registration statement and the date the shares are first bona fide offered to the public,
and (ii) common shares that may be purchased by the underwriters pursuant to an option to purchase additional common shares represented by American
depositary shares. These common shares are not being registered for the purpose of sales outside the United States.

(3) Estimated solely for the purpose of determining the amount of registration fee in accordance with Rule 457(o) under the Securities Act of 1933, as amended.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Commission, acting pursuant to such Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. Neither we nor the selling shareholders may sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion

Preliminary Prospectus dated                     , 2007

             American Depositary Shares

VISIONCHINA MEDIA INC.

Representing              common shares

This is an initial public offering of American depositary shares, or ADSs, of VisionChina Media Inc., or VisionChina. VisionChina is offering
             ADSs. Each ADS represents              common shares, par value $0.0001 per share, of VisionChina.

Prior to this offering, there has been no public market for the ADSs or the common shares. We anticipate the initial public offering price will be
between $             and $             per ADS. We have applied to list the ADSs on the Nasdaq Global Market under the symbol �VISN.�

See � Risk Factors� beginning on page 11 to read about risks you should consider before buying the ADSs.

Initial public
offering price

Underwriting
discounts and
commissions

Proceeds,
before expenses,
to VisionChina

Per ADS US$ US$ US$
Total US$ US$ US$

The underwriters have an option to purchase up to              additional ADSs from the selling shareholders disclosed in this prospectus at the
initial public offering price, less the underwriting discounts and commissions, to cover over-allotments of ADSs.

Neither the United States Securities and Exchange Commission nor any state securities commission or other regulatory body has
approved or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.

The underwriters expect to deliver the ADSs against payment in U.S. dollars in New York, New York on                     , 2007.
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Credit Suisse Merrill Lynch & Co.

CIBC World Markets Piper Jaffray

The date of this prospectus is                     , 2007
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus.
You must not rely on any unauthorized information or representations. This prospectus is an offer to sell only the ADSs offered hereby,
but only under circumstances and in jurisdictions where it is lawful to do so. The information in this prospectus is current only as of the
date of this prospectus.

Until                     , 2007 (the 25th day after the date of this prospectus), all dealers that effect transactions in these securities, whether or
not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealer�s obligation to deliver a
prospectus when acting as an underwriter and with respect to unsold allotments or subscriptions.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial
statements appearing elsewhere in this prospectus. In addition to this summary, we urge you to read the entire prospectus carefully, especially
the risks of investing in our ADSs discussed under �Risk Factors,� before deciding whether to buy our ADSs.

VisionChina Media Inc.

Our Business

We believe that we operate the largest out-of-home advertising network using real-time mobile digital television broadcasts to deliver content
and advertising on mass transportation systems in China based on the number of displays. We operate our advertising business in China through
our consolidated affiliated entity, China Digital Mobile Television Co., Ltd., or CDMTV, due to PRC regulatory restrictions on foreign
investments in the advertising and mobile digital television industries. Our relationships with CDMTV and its shareholders are governed by a
series of contractual arrangements that allow us to effectively control and derive substantially all of the economic benefits from CDMTV. Our
mobile digital television advertising network, or our network, which delivers real-time content provided by the local television stations in
addition to advertising, differentiates us from other out-of-home advertising networks in China, and we believe this facilitates our future
expansion into different advertising media platforms. Our advertising network consists of digital television displays located on buses and other
selected locations that receive mobile digital television broadcasts of real-time content and advertising. As of September 30, 2007, our network
covered 14 economically prosperous cities in China and consisted of approximately 33,000 digital television displays. In addition, we have
expanded the geographic reach of our advertising operations by purchasing advertising time on existing mobile digital television networks in
cities outside of our network to place advertisements pursuant to the demands of our clients. As a supplement to our mobile digital television
advertising network, we also operate a stationary advertising platform in subway stations in two major cities in China, Guangzhou and
Shenzhen.

We believe that our network delivers substantial value for our advertising clients by reaching the targeted mobile audience in an enclosed
environment conducive to capturing their attention. We also believe that the combination of our advertising content along with real-time news
and stock quotes, weather and traffic updates, sports highlights and other programs displayed on our network makes the audience more receptive
to the advertisements on our network and ultimately makes the advertisements more effective for our advertising clients. In addition, the
real-time broadcasting capability of our network allows us to utilize our network to disseminate public-interest messages and programs that
promote the general welfare of society and other urgent messages during emergency situations such as typhoons, earthquakes or other events
that concern public safety.

We currently place our digital television displays primarily on buses. As many urban areas in China face increasing traffic congestion, many
people endure a long average daily commute time. Therefore, we believe that our network offers our clients the advantages of both traditional
television and out-of-home advertising media by capturing the attention of the audience in out-of-home locations with real-time broadcasts of
programs.

We principally derive revenues by selling advertising time during breaks in between the programs on our network. In addition, we have the
ability to sell soft advertising time embedded in the programs. We charge our advertising clients by the broadcasting time of the advertisement in
each city where they want to place their advertisement. We divide our cities into different price categories based on a variety of factors including
the number of installed displays, population, demand and consumer purchasing power.

1
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We use the following business models for our mobile digital television advertising operations in China:

� Exclusive agency model refers to our arrangements in six cities, Beijing, Chengdu, Guangzhou, Nanjing, Shenzhen and Wuxi.
In Beijing, Chengdu, Guangzhou, Nanjing and Shenzhen, we have entered into an exclusive advertising agency agreement with
the partner local mobile digital television company that gives us the exclusive right to sell all of the advertising time on the city�s
existing mobile digital television network located on buses with terms ranging from four years to twelve years. Our exclusive
agency agreement with our direct investment entity in Chengdu will become effective on January 1, 2008. Our exclusive agency
arrangement in Wuxi that gives us the exclusive right to sell a portion of the advertising time on Wuxi�s mobile digital television
network does not include sales of advertising time to advertisers from Wuxi.

� Direct investment model refers to our arrangements in 11 cities where we and a partner local television station, or its affiliate,
have formed a jointly-owned mobile digital television operating company in which we hold a minority equity interest. We refer
to these jointly-owned mobile digital television operating companies as direct investment entities in this prospectus. This model
gives us the opportunity to work in conjunction with the local television station to provide programs to meet the demands of our
audience and advertising clients. In some of our cities, such as Chengdu, Shenzhen and Wuxi, we have entered into an exclusive
agency agreement with our direct investment entity to secure the exclusive right to sell advertising time on that network. For the
cities where we have not entered into an exclusive agency agreement, we purchase advertising time from our direct investment
entities and resell them to our advertising clients. This model also facilitates our entry into other advertising media platforms
such as displays located in government buildings.

� Outreach agency model refers to our operations in other cities where we purchase advertising time from an existing mobile
digital television company outside of our network, either directly or through an agent at the request of our clients. This model
works in conjunction with our network arrangements to extend the reach of our advertising operations to cover substantially all
of the major advertising markets in China.

Through September 30, 2007, more than 230 advertisers had purchased advertising time on our network either directly or through an advertising
agent. We have the ability to place advertisements in one or more cities, both within and beyond our network, according to their demands. As of
September 30, 2007, we have placed advertisements in 26 cities across China. Our top two international brand name advertisers, Yum! Brands,
Inc. (whose brand portfolio includes KFC, Pizza Hut and Taco Bell) and Spalding Group, in aggregate accounted for approximately 7% of our
advertising service revenues for the nine months ended September 30, 2007. Our top five domestic brand name advertisers, China Citic Bank,
Guangxi Wuzhou Pharmaceutical Group Co., Ltd., Hangzhou Minsheng Pharmaceutical Group Co., Ltd., Nice Group Co., Ltd. and Jilin
Wutaigankang Pharmaceutical Industry Co. in aggregate accounted for approximately 31% of our advertising service revenues for the nine
months ended September 30, 2007. We have grown significantly since our inception in April 2005. We generated total revenues of US$3.9
million in 2006 and US$17.4 million for the nine months ended September 30, 2007. We achieved net income of US$3.7 million in the nine
months ended September 30, 2007, but we incurred a net loss of US$4.1 million for the year ended December 31, 2006.

Our Industry

China has the largest advertising market in Asia, excluding Japan, and it is one of the largest and fastest-growing advertising markets in the
world, according to ZenithOptimedia. The advertising market in China grew in recent years as a result of, among other factors, the rapid increase
in disposable income and consumption of urban residents in China. The National Bureau of Statistics of China reported that the annual
disposable income

2
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per capita in urban households increased from RMB7,703 in 2002 to RMB11,759 in 2006, representing a compound annual growth rate, or
CAGR, of 11.2%. In Beijing, Guangzhou and Shenzhen, where we have major operations, the urban household annual disposable income per
capita in 2006 was RMB19,978, RMB19,851 and RMB22,567, respectively, representing a level significantly above the national average.

We believe that as people living in China�s major cities become more mobile due to their increased business activities, advertisers will be more
willing to allocate a larger portion of their advertising budgets to reach consumers using mass transportation systems. According to a study
commissioned by us and conducted by CTR Market Research, or CTR, an independent research institution, in September 2007, a total of over 25
million trips were taken daily on public buses with mobile digital television displays in Beijing, Changchun, Chengdu, Dalian, Harbin, Nanjing,
Ningbo, Shenzhen, Suzhou, Wuhan, Wuxi and Zhengzhou. We have mobile digital television advertising operations in each of these cities either
through exclusive agency arrangements, direct investment entities, or both.

Our Competitive Strengths

We believe that the following competitive strengths contribute to our success and differentiate us from our competitors:

� The largest mobile digital television advertising network operator covering mass transportation in China based on the number of
displays;

� Real-time ability to deliver time-specific and location-based content and advertising;

� Exclusive and long-term contractual arrangements;

� Highly effective advertising solution with content; and

� Strong management and sales team with extensive experience.
Our Strategies

Our objectives are to strengthen our position as the largest mobile digital television advertising network and to become a provider of
comprehensive digital media advertising services in China. We intend to achieve these objectives by implementing the following strategies:

� Expand the coverage and penetration of our network;

� Maximize our average revenues per hour;

� Continue to pursue exclusive arrangements with additional mobile digital television companies;

� Continue to explore new digital media technologies and techniques in order to enhance the effectiveness of our network;

� Expand our network to other advertising media platforms; and
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� Pursue strategic relationships and acquisitions.    
Our Challenges

We face risks and uncertainties, including those relating to:

� our history of incurring losses and the possibility that we may be unable to achieve and sustain profitability in the future;

3
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� acceptance by advertisers of mobile digital television installed on mass transportation systems as part of their marketing strategy;

� our ability to establish and maintain business relationships with our local operating partners, and our and their ability to establish
and maintain business relationships with mass transportation companies;

� our ability to manage our growth;

� our reliance on our contractual arrangements with CDMTV and its shareholders to conduct our advertising business in China;

� our ability to respond to competitive pressures; and

� uncertainties with respect to government controls and regulations relating to the mobile digital television and advertising
industries.

Please see �Risk Factors� and other information included in this prospectus for a detailed discussion of these risks and uncertainties.

Corporate Structure

We commenced operations in 2005 through CDMTV, a company established in China, and its subsidiaries and affiliates. In January 2006, we
established a holding company, CDMTV Holding Company, under the laws of the Cayman Islands as part of our effort to raise capital from
investors outside of China. On August 13, 2007, we changed our name to VisionChina Media Inc.

4
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The following diagram illustrates our corporate structure as of the date of this prospectus:

5
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Corporate Information

Our principal executive offices are located at 1/F Block No. 7, Champs Elysees, Nongyuan Road, Futian District, Shenzhen 518040, People�s
Republic of China. Our telephone number at this address is (86 755) 8293-2222 and our fax number is (86 755) 8298-1111. Our registered office
in the Cayman Islands is located at the offices of M&C Corporate Services Limited, P.O Box 309GT, Ugland House, South Church Street,
George Town, Grand Cayman, Cayman Islands. Our agent for service of process in the United States is CT Corporation System, located at 111
Eighth Avenue, New York, New York 10011.

Investors should contact us for any inquiries through the address and telephone number of our principal executive offices. Our principal website
is www.visionchina.cn. The information contained on our website is not a part of this prospectus.

Conventions Which Apply to this Prospectus

Except where the context otherwise requires and for purposes of this prospectus only:

� �ADSs� refers to our American depositary shares, each of which represents              common shares, and �ADRs� refers to
the American depositary receipts that may evidence our ADSs;

� �China� or the �PRC� refers to the People�s Republic of China, excluding, for the purpose of this prospectus only, Taiwan, Hong
Kong and Macau;

� �local operating partners� refers to the local television stations with which we established our direct investment entities, or the
local mobile digital television operating companies with which we entered into exclusive agency agreements or from which we
buy advertising time;

� �RMB� or �Renminbi� refers to the legal currency of China; �$,� �dollars,� �US$� and �U.S. dollars� refer to the legal currency of the United
States;

� �shares� or �common shares� refers to our common shares; �preferred shares� refers to our Series A convertible preferred shares and
Series B convertible preferred shares; and

� �we,� �us,� �our company,� �our� and �VisionChina� refer to VisionChina Media Inc., a Cayman Islands company, its predecessor entities
and subsidiary, and its consolidated affiliated entities, including CDMTV and its subsidiaries. Although VisionChina does not
directly or indirectly own any equity interest in CDMTV, VisionChina effectively controls CDMTV through a series of
contractual arrangements. We treat CDMTV as a variable interest entity and have consolidated its financial results in our
financial statements in accordance with generally accepted accounting principles in the United States, or U.S. GAAP.

Unless otherwise indicated, information in this prospectus assumes that the underwriters do not exercise their option to purchase additional
ADSs.

6
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The Offering

Offering price We estimate that the initial public offering price will be between US$             and US$            
per ADS.

ADSs offered by us              ADSs.

Total ADSs offered              ADSs.

Common shares outstanding immediately after
this offering

             common shares.

The ADSs Each ADS represents              common shares, par value US$0.0001 per share.

• The depositary will hold the common shares underlying your ADSs. You will have
the rights as provided in the deposit agreement.

• If, however, we declare dividends on our common shares, the depositary will pay
you the cash dividends and other distributions it receives on our common shares,
after deducting its fees and expenses.

• You may turn in your ADSs to the depositary in exchange for common shares. The
depositary will charge you fees for any exchange.

• We may amend or terminate the deposit agreement without your consent. If you
continue to hold your ADSs, you agree to be bound by the deposit agreement as
amended.

To better understand the terms of the ADSs, you should carefully read the section of this
prospectus entitled �Description of American Depositary Shares.� You should also read the
deposit agreement, which is filed as an exhibit to the registration statement that includes this
prospectus.

Over-allotment option The selling shareholders have granted to the underwriters an option, which is exercisable
within 30 days from the date of this prospectus, to purchase up to              additional ADSs.

Reserved ADSs At our request, the underwriters have reserved for sale, at the initial public offering price, up to
an aggregate of              ADSs to certain business associates of our company and other persons
through a directed share program. These reserved ADSs account for an aggregate of
approximately             % of the ADSs offered in this offering.
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Use of proceeds Our net proceeds from this offering are expected to be approximately US$             million,
assuming an initial public offering price per ADS of US$            , the mid-point of the
estimated public offering price range set forth on the cover of this prospectus after deducting
the underwriting discount and commissions and estimated offering expenses payable by us.

We intend to use our net proceeds from this offering to fund capital expenditures in connection
with the expansion of our advertising network and operations and for general corporate
purposes, including funding possible acquisitions of complementary businesses, although we
are not currently negotiating any such transactions. See �Use of Proceeds� for additional
information.

We will not receive any of the proceeds from the sales of the ADSs by the selling shareholders.

Lock-up We have agreed with the underwriters to a lock-up of shares for a period of 180 days after the
date of this prospectus. In addition, our executive officers, directors and some of our existing
shareholders have also agreed with the underwriters to a lock-up of shares for a period of 180
days after the date of this prospectus. See �Underwriting.�

Listing We have applied to list the ADSs on the Nasdaq Global Market under the symbol �VISN.� The
ADSs will not be listed on any other exchange or traded on any automated quotation system.
Our shares will not be listed on any exchange or traded on any automated quotation system.

Risk factors See �Risk Factors� and other information included in this prospectus for a discussion of risks you
should carefully consider before investing in our ADSs.

Depositary The Bank of New York.

Custodian The Hong Kong and Shanghai Banking Corporation Limited.
The number of common shares that will be outstanding immediately after this offering:

� assumes the conversion of all outstanding preferred shares into 32,139,088 common shares immediately prior to the completion
of this offering;

� excludes 5,798,639 common shares issuable upon the exercise of options outstanding as of the date of this prospectus, at a
weighted average exercise price of US$3.43 per share; and

� excludes common shares reserved for future issuances under our share incentive plan.

8
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Our Summary Condensed Consolidated Financial and Operating Data

The following summary condensed consolidated statement of operations for the period from April 8, 2005 (date of inception) to December 31,
2005 and for the year ended December 31, 2006 and the condensed consolidated balance sheet data as of December 31, 2005 and 2006 have
been derived from our consolidated financial statements included elsewhere in this prospectus, which have been audited by Deloitte Touche
Tohmatsu CPA Ltd., an independent registered public accounting firm, and are prepared and presented in accordance with U.S. GAAP. The
following summary condensed consolidated statement of operations data for the nine months ended September 30, 2006 and 2007 and the
condensed consolidated balance sheet data as of September 30, 2007 have been derived from our unaudited interim condensed consolidated
financial statements included elsewhere in this prospectus. We have prepared the unaudited interim condensed consolidated financial statements
on the same basis as our audited consolidated financial statements. The unaudited interim condensed consolidated financial statements include
all adjustments, consisting only of normal and recurring adjustments, which we consider necessary for a fair presentation of our financial
position and operating results for the periods presented. You should read the following information in conjunction with our consolidated
financial statements and related notes, �Selected Condensed Consolidated Financial Data� and �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� included elsewhere in this prospectus. Our historical results do not necessarily indicate our results expected
for any future periods.

For the Period from
April 8, 2005

(date of inception)
to December 31, 2005

For the Year Ended
December 31, 2006

For the Nine Months
Ended September 30,

2006 2007
(US$, except number of shares)

Condensed Consolidated
Statement of Operations Data:
Revenues:
Advertising service revenues �  2,033,284 892,323 15,802,593
Advertising equipment revenues 290,521 1,839,598 962,375 1,570,662

Total revenues 290,521 3,872,882 1,854,698 17,373,255

Gross profit (loss) 29,017 (1,734,094) (329,628) 7,373,967

Operating expenses 386,215 2,067,291 1,332,242 2,966,899
Government grant �  125,953 �  �  
Loss from equity method investees (104,475) (469,841) (230,513) (779,792)

Operating profit (loss) (461,673) (4,145,273) (1,892,383) 3,627,276
Interest income 45,264 98,873 66,208 97,283
Other expenses �  (22,608) (15,081) (63,835)

Net income (loss) (416,409) (4,069,008) (1,841,256) 3,660,724
Deemed dividend on convertible
redeemable preferred shares �  1,583,333 996,263 4,588,152

Net loss attributable to holders of
common shares (416,409) (5,652,341) (2,837,519) (927,428)

Net loss per common share:
Basic (0.02) (0.26) (0.13) (0.04)
Diluted (0.02) (0.26) (0.13) (0.04)
Shares used in computation of net
loss per share:
Basic 22,000,000 22,000,000 22,000,000 22,000,000
Diluted 22,000,000 22,000,000 22,000,000 22,000,000
Pro forma income (loss) per share on
an as converted basis(1):
Basic (0.13) 0.08
Diluted (0.13) 0.08
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Shares used in computation of pro
forma per share amount on an as
converted basis(1):
Basic 32,306,849 44,706,361
Diluted

Amounts included in the
�earnings� used in computing the
ratios for both the consolidated
basis and the unconsolidated
basis, as reflected on the table
above ($ 5,351) ($ 5,722) �  �  ($ 4,575) �  

The following amounts were included in our consolidated results of operations for the periods/years indicated and excluded in the �earnings� used
in computing the ratios for both the consolidated basis and the unconsolidated basis, as reflected above:

Nine
months

ended
September 

30,
2012

Twelve months ended December 31,

(amounts in thousands) 2011 2010 2009 2008 2007
Gain on divestiture of properties owned by unconsolidated
LLCs, net $ 7,375 $ 35,835 �  �  �  �  
Gain on fair-value recognition of assets and liabilities
resulting from the purchase of minority interests in
majority-owned LLCs, net �  28,576 �  �  �  �  
Gain on replacement property recovered from UHS �  �  �  �  �  1,748

Amounts excluded in the �earnings� used in computing the
ratios for both the consolidated basis and the unconsolidated
basis, as reflected on the table above $ 7,375 $ 64,411 �  �  �  $ 1,748

For the periods indicated above, we did not have any outstanding preferred shares of beneficial interest. Therefore, the ratio of combined fixed
charges and preferred share dividends to earnings are identical to the ratios presented in the above table.

-11-
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement for any offering of securities, the net proceeds, after estimated expenses,
received by the Trust from the sale of these securities will be added to the Trust�s general funds. The Trust expects to use the proceeds of any
offering of securities for general operating purposes, including working capital, capital expenditures and the repayment of borrowings, or any
other purpose that the Trust may specify in the applicable prospectus supplement. Pending such use, the Trust may temporarily invest net
proceeds in interest-bearing time deposits or short-term marketable securities.

-12-
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DESCRIPTION OF THE TRUST�S COMMON SHARES OF BENEFICIAL INTEREST

AND PREFERRED SHARES OF BENEFICIAL INTEREST

Please note that in this section entitled �Description of the Trust�s Common Shares of Beneficial Interest and Preferred Shares of Beneficial
Interest,� references to �holders� mean those who own common shares of beneficial interest, also referred to as �common shares,� or preferred shares
of beneficial interest, also referred to as �preferred shares,� registered in their own names, on the books that the registrar or we maintain for this
purpose, and not those who own beneficial interests in shares registered in street name or in shares issued in book-entry form through one or
more depositaries. Owners of beneficial interests in common shares should also read the section entitled �Legal Ownership and Book-Entry
Issuance.�

The following description summarizes the material provisions of the common shares and preferred that we may offer. This description is not
complete and is subject to, and is qualified in its entirety by reference to the declaration of trust, as amended and/or restated from time to time,
and the amended and restated bylaws, as amended and/or restated from time to time, each of which is incorporated herein by reference, and
applicable provisions of Title 8 of the Maryland General Corporation Law. The specific terms of any series of preferred shares will be described
in the applicable prospectus supplement. Any series of preferred shares we issue will be governed by our declaration of trust as then in effect,
and by articles supplementary related to that series. We will file the articles supplementary with the SEC and incorporate them by reference as an
exhibit to our registration statement at or before the time we issue any preferred shares of that series of authorized shares of beneficial interest.

The Trust�s authorized capital stock consists of 100,000,000 shares of beneficial interest, 95,000,000 of which are designated as common shares,
par value $0.01 per share, and 5,000,000 of which are designated as preferred shares, par value $0.01 per share.

Common Shares of Beneficial Interest

Except as otherwise determined by the trustees of the Trust with respect to any class of or series of preferred shares, all common shares of
beneficial interest will participate equally in distributions payable to shareholders when and as declared by the trustees of the Trust and in net
assets available for distribution to shareholders, on liquidation or dissolution, will have one vote per share on all matters submitted to a vote of
the Trust�s shareholders and will not have cumulative voting rights in the election of the Trust�s trustees. The common shares offered hereby will
be validly issued, fully paid and, except as set forth below, nonassessable by the Trust upon issuance, and will have no preference, conversion,
exchange or preemptive rights.

Preferred Shares of Beneficial Interest

No preferred shares are presently outstanding. Up to 5,000,000 preferred shares may be issued from time to time by the Trust�s trustees, without
shareholder approval, in such series and with such preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends, qualifications or other provisions, as may be fixed by the trustees in the resolution authorizing their issuance.

The following description of the terms of the preferred shares sets forth certain general terms and provisions of the preferred shares to which any
prospectus supplement may relate. The preferred shares shall have the dividend, liquidation, redemption and voting rights set forth below unless
otherwise provided in a prospectus supplement relating to a particular series of preferred shares. The terms of any particular series of preferred
shares will be described in the prospectus supplement relating to that particular series of preferred shares, including:

� the number of shares constituting the series and the distinctive designation thereof;

� the voting rights, if any, of the series;
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� the rate of dividends payable on the series, the time or times when dividends will be payable, the preference to, or any relation to, the
payment of dividends to any other class or series of shares and whether the dividends will be cumulative or non-cumulative;

� whether there shall be a sinking or similar fund for the purchase of shares of the series and, if so, the terms and provisions that shall
govern the fund;

� the rights of the holders of shares of the series upon our liquidation, dissolution or winding up;

� the rights, if any, of holders of shares of the series to convert their shares into or to exchange the shares for, shares of any other class
or classes or any other series of the same or of any other class or classes of shares of beneficial interest of the Trust or any other
securities, the price or prices or rate or rates of exchange, with such adjustments as shall be provided, at which the shares shall be
convertible or exchangeable, whether such rights of conversion or exchange shall be exercisable at the option of the holder of the
shares or upon the happening of a specified event and any other terms or conditions of such conversion or exchange; and

� any other preferences, powers and relative participating, optional or other special rights and qualifications, limitations or restrictions
of shares of the series.

The preferred shares offered hereby will be validly issued, fully paid and, except as set forth below, nonassessable by the Trust upon issuance,
and will have no preemptive rights. Unless otherwise stated in a prospectus supplement relating to a particular series of preferred shares, each
series of preferred shares will rank on a parity as to dividends and distributions of assets with each other series of preferred shares. The rights of
the holders of each series of preferred shares will be subordinate to those of our general creditors.

Dividend Rights

Holders of preferred shares of each series will be entitled to receive, when, as and if declared by our Board of Trustees, out of funds legally
available therefor, cash dividends on the dates and at rates as will be set forth in, or as are determined by the method described in, the prospectus
supplement relating to the series of preferred shares. The rate may be fixed or variable or both. Each dividend will be payable to the holders of
record as they appear on our stock books on the record dates fixed by our Board of Trustees, as specified in the prospectus supplement relating
to the series of preferred shares.

Dividends may be cumulative or noncumulative, as provided in the prospectus supplement relating to the series of preferred shares. If our Board
of Trustees fails to declare a dividend payable on a dividend payment date on any series of preferred shares for which dividends are
noncumulative, then the holders of the series of preferred shares will have no right to receive a dividend in respect of the dividend period ending
on the dividend payment date, and we will have no obligation to pay the dividend accrued for such period, whether or not dividends on the series
are declared payable on any future dividend payment dates. Dividends on the shares of each series of preferred shares for which dividends are
cumulative will accrue from the date on which we initially issue shares of the series.

So long as the shares of any series of preferred shares are outstanding, except as otherwise provided in the prospectus supplement relating to
such series, we may not declare any dividends on our common shares or any other stock ranking as to dividends or distributions of assets junior
to the series of preferred shares or make any payment on account of, or set apart money for, the purchase, redemption or other retirement of, or
for a sinking or other analogous fund for, any junior shares or make any distribution in respect thereof, whether in cash or property or in
obligations or stock, other than junior shares which are neither convertible into, nor exchangeable or exercisable for, any securities other than
junior shares:

� unless, if the preferred shares are cumulative, full dividends for prior dividend periods shall have been paid or declared and set apart
for payment on all outstanding preferred shares of the series and all other series of our preferred shares (other than junior shares); and
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� unless we are not in default or in arrears with respect to the mandatory or optional redemption or mandatory repurchase or other
mandatory retirement of, or with respect to any sinking or other analogous fund for, any preferred shares of the series or of any other
series of our preferred shares (other than junior shares).

Liquidation Preference

In the event of any liquidation, dissolution or winding up of us, voluntary or involuntary, the holders of each series of preferred shares will be
entitled to receive out of our assets legally available for distribution to shareholders, before any distribution of assets or payment is made to the
holders of common shares or any other shares of our beneficial interest ranking junior as to such distribution or payment to such series of
preferred shares, the amount set forth in the prospectus supplement relating to such series of preferred shares. If, upon any voluntary or
involuntary liquidation, dissolution or winding up of us, the amounts payable with respect to the preferred shares of any series and any other
preferred shares (including any other series of the preferred shares) ranking as to any such distribution on a parity with such series of preferred
shares are not paid in full, the holders of the preferred shares of such series and of such other preferred shares will share ratably in any such
distribution of our assets in proportion to the full respective preferential amounts to which they are entitled. After payment to the holders of the
preferred shares of each series of the full preferential amounts of the liquidating distribution to which they are entitled, the holders of each such
series of preferred shares will be entitled to no further participation in any distribution of our assets.

If such payment shall have been made in full to all holders of preferred shares, our remaining assets will be distributed among the holders of any
other classes of shares of beneficial interest ranking junior to the preferred shares upon liquidation, dissolution or winding up, according to their
respective rights and preferences and in each case according to their respective number of shares. For such purposes, our consolidation or merger
with or into any other entity, or the sale, lease or conveyance of all or substantially all of our property or business, shall not be deemed to
constitute a liquidation, dissolution or winding up of us.

Redemption

A series of preferred shares may be redeemable, in whole or from time to time in part, at our option, and may be subject to mandatory
redemption pursuant to a sinking fund or otherwise, in each case upon terms, at the times and at the redemption prices set forth in the prospectus
supplement relating to such series. Preferred shares redeemed by us will be restored to the status of authorized but unissued preferred shares.

In the event that fewer than all of the outstanding shares of a series of the preferred shares are to be redeemed, whether by mandatory or optional
redemption, the number of shares to be redeemed will be determined by lot or pro rata (subject to rounding to avoid fractional shares) as may be
determined by us or by any other method as may be determined by us in our sole discretion to be equitable. From and after the redemption date
(unless default shall be made by us in providing for the payment of the redemption price plus accumulated and unpaid dividends, if any),
dividends shall cease to accumulate on the preferred shares called for redemption and all rights of the holders thereof (except the right to receive
the redemption price plus accumulated and unpaid dividends, if any) shall cease.

So long as any dividends on shares of any series of preferred shares or any other series of preferred shares ranking on a parity as to dividends
and distributions of assets with such series of preferred shares are in arrears, no shares of any such series of the preferred shares or such other
series of preferred shares will be redeemed (whether by mandatory or optional redemption) unless all such shares are simultaneously redeemed,
and we will not purchase or otherwise acquire any such shares. However, the foregoing will not prevent the purchase or acquisition of such
preferred shares of such series or of shares of such other series of preferred shares in order to ensure that we continue to meet the requirements
for qualification as a REIT for federal and state income tax purposes or pursuant to a purchase or exchange offer made on the same terms to
holders of all outstanding
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preferred shares of such series and, unless the full cumulative dividends on all outstanding shares of any cumulative preferred shares of such
series and any other shares of beneficial interest ranking on a parity with such series as to dividends and upon liquidation shall have been paid or
contemporaneously are declared and paid for all past dividend periods, we will not purchase or otherwise acquire directly or indirectly any
preferred shares of such series (except by conversion into or exchange for our shares of beneficial interest) ranking junior to the preferred shares
of such series as to dividends and upon liquidation.

Notice of redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of record of preferred
shares to be redeemed at the address shown on our share transfer books. After the redemption date, dividends will cease to accrue on the
preferred shares called for redemption and all rights of the holders of such shares will terminate, except the right to receive the redemption price
without interest plus accumulated and unpaid dividends, if any.

Conversion Rights

The terms, if any, on which preferred shares of any series may be exchanged for or converted (mandatorily or otherwise) into common shares or
another series of preferred shares will be set forth in the prospectus supplement relating thereto.

Voting Rights

Except as indicated below or in a prospectus supplement relating to a particular series of preferred shares, the holders of the preferred shares will
not be entitled to vote for any purpose.

So long as any preferred shares remain outstanding, we will not, without the consent or the affirmative vote of such percentage of the holders of
each series of preferred shares outstanding at the time as may be specified in the Articles Supplementary for the preferred shares, given in person
or by proxy, either in writing or at a meeting (such series voting separately as a class):

� authorize, create or issue, or increase the authorized or issued amount of, any series of shares of beneficial interest ranking prior to
such series of preferred shares with respect to payment of dividends, or the distribution of assets on liquidation, dissolution or
winding up or reclassifying any of our authorized shares of beneficial interest into any such shares, or create, authorize or issue any
obligation or security convertible into or evidencing the right to purchase any such shares; or

� repeal, amend or otherwise change any of the provisions of our declaration of trust applicable to the preferred shares of such series in
any manner which materially and adversely affects the powers, preferences, voting power or other rights or privileges of such series
of preferred shares or the holders thereof; provided, however, that any increase in the amount of the authorized preferred shares or
the creation or issuance of other series of preferred shares, or any increase in the amount of authorized shares of such series or of any
other series of preferred shares, in each case ranking on a parity with or junior to the preferred shares of such series, shall not be
deemed to materially and adversely affect such rights, preferences, privileges or voting powers.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of the preferred shares shall have been redeemed or called for redemption and sufficient funds
shall have been deposited in trust to effect such redemption.
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Redemption and Business Combination Provisions

If the Trust�s trustees shall, at any time and in good faith, be of the opinion that direct or indirect ownership of at least 9.8% in value of the
outstanding shares of beneficial interest (taking into account the constructive ownership rules contained in Sections 318 and 544 of the Internal
Revenue Code) has or may become concentrated in the hands of one beneficial owner, the Trust�s trustees shall have the power:

� by lot or other means deemed equitable by them to call for the purchase from any such shareholder that number of the Trust�s shares
of beneficial interest sufficient, in the opinion of the trustees, to maintain or bring the direct or indirect ownership of the Trust�s
shares of beneficial interest of such owner to a level equal to 9.8% in value of the outstanding shares; and

� to refuse to transfer or issue the Trust�s shares of beneficial interest to any person whose acquisition of such shares would cause a
person to hold in excess of 9.8% in value of the outstanding shares of beneficial interest.

Any transfer of the Trust�s shares of beneficial interest that would create a direct or indirect owner of more than 9.8% in value of the outstanding
shares of beneficial interest shall be deemed void and the intended transferee shall be deemed never to have had an interest therein. The purchase
price for any of the shares of beneficial interest so redeemed shall be equal to the fair market value of the shares reflected in the closing sales
price for the shares, if then listed on a national securities exchange, or the average of the closing sales prices for the shares if then listed on more
than one national securities exchange, or if the shares are not then listed on a national securities exchange, the latest bid quotation for the shares
if then traded over-the-counter, on the last business day immediately preceding the day on which notices of such acquisition are sent by the Trust
or, if no such closing sale prices or quotations are available, then the purchase price shall be equal to the net asset value of such shares as
determined by the trustees in accordance with the provisions of applicable law. From and after the date fixed for purchase by the Trust�s trustees,
the holder of any shares of beneficial interest so called for purchase shall cease to be entitled to distributions, voting rights and other benefits
with respect to such shares, except the right to payment of the purchase price for the shares.

If any person knowingly holds in excess of 9.8% in value of the outstanding shares of beneficial interest and the Trust loses its qualification as a
real estate investment trust under the Internal Revenue Code or becomes a personal holding company, that person would be required to
indemnify the Trust for the full amount of any damages and expenses resulting from the loss of its qualification as a real estate investment trust
or its becoming a personal holding company. These damages and expenses might include increased corporate taxes, attorneys� fees and
administrative costs.

The declaration of trust permits the trustees to effect any merger or consolidation in accordance with applicable law, except any merger or
consolidation with, or any sale, lease, transfer or other disposition of all or any substantial part of the assets of the Trust to, or from, a holder of
shares of beneficial interest of the Trust representing, in the aggregate, 5% or more of the total number of votes authorized to be cast by holders
of the Trust�s shares of beneficial interest. Business combinations with these related persons must be approved by the affirmative vote of the
holders of shares representing at least 95% of the total number of votes authorized to be cast by holders of the Trust�s shares of beneficial interest
unless:

� the trustees by a vote or written consent of all but one of the trustees have expressly approved in advance the acquisition of the
outstanding shares of the Trust that caused that person to become a related person or shall have approved the business combination
prior to that person having become a related person; or

� the business combination is solely between the Trust and another trust or the Trust of which 100% of that entity�s voting securities are
owned directly or indirectly by the Trust.
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Shareholder Liability

Title 8 of the Maryland General Corporation Law provides that a shareholder of a real estate investment trust shall have immunity from personal
liability for the obligations of the real estate investment trust. This Title also provides that the declaration of a real estate investment trust may
include any provision expanding or limiting the liability of its shareholders for money damages except for limiting the liability of its
shareholders to the extent:

� actual receipt of an improper benefit or profit in money, property or services is proved; or

� active and deliberate dishonesty is established by a final judgment as being material to the cause of action.
The declaration of trust also provides that the Trust�s shareholders shall not be subject to any liability for the acts or obligations of the Trust and
that, as far as practicable, each of the Trust�s written agreements creating an obligation of the Trust shall contain a provision to that effect. With
respect to all types of claims in some jurisdictions, tort claims only in other jurisdictions, contract claims where shareholder liability is not
disavowed as described above, and claims for taxes and certain statutory liabilities, a shareholder may be held personally liable to the extent that
claims are not satisfied by the Trust. The declaration of trust provides that, upon payment of any such liability, the shareholder will be entitled to
reimbursement from the Trust�s general assets. There can be no assurance that, at the time any such liability arises, the Trust will have assets
sufficient to satisfy this reimbursement obligation. The Trust�s trustees intend to conduct the Trust�s operations, with the advice of counsel, in
such a way as to avoid, as far as practicable, the ultimate liability of the Trust�s shareholders. The Trust�s trustees do not intend to provide
insurance covering such risks to the Trust�s shareholders.

Transfer Agent and Registrar

Computershare Investor Services acts as transfer agent, registrar and dividend reinvestment agent of the Trust�s common shares.

Trading Market

The Trust�s common shares currently trade on the New York Stock Exchange under the symbol �UHT.�

-18-

Edgar Filing: VISIONCHINA MEDIA INC. - Form F-1

Table of Contents 26



Table of Contents

DESCRIPTION OF DEBT SECURITIES

Please note that in this section entitled �Description of Debt Securities,� references to �holders� mean those who own debt securities registered in
their own names on the books that we or the trustee maintain for this purpose, and not those who own beneficial interests in debt securities
registered in street name or in debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the
debt securities should also read the section entitled �Legal Ownership and Book-Entry Issuance.�

The following description summarizes the material provisions of our debt securities. The debt securities are to be issued under an indenture
between us and The Bank of New York Mellon Trust Company, N.A., as trustee (the �indenture�), the form of which has been filed with the SEC
and is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part. This description is not complete and
is subject to, and is qualified in its entirety by reference to, the indenture and the Trust Indenture Act of 1939, as amended, which we refer to as
the �Trust Indenture Act�.

The particular terms of each series of debt securities that we may offer from time to time will be established in or under a resolution of our board
of directors and set forth in an officers� certificate or a supplemental indenture, and in a form of debt security with respect to that series. We will
file such officers� certificate or supplemental indenture and the form of debt security with the SEC. The prospectus supplement with respect to
the series of debt securities we are offering will describe these particular terms and will indicate the extent to which the general terms described
below may not apply to that series of debt securities. Whenever particular defined terms of the indenture, as supplemented or amended from time
to time, are referred to in this prospectus or a prospectus supplement, those defined terms are incorporated in this prospectus or such prospectus
supplement by reference.

General

Our debt securities will be unsecured obligations of ours. The indenture does not limit the amount of debt securities that we may issue under the
indenture. We may issue our debt securities at various times in different series, each of which may have different terms.

We expect that the prospectus supplement relating to the particular series of debt securities we are offering will include the following
information concerning those debt securities:

� the title of the debt securities;

� any limit on the amount of debt securities that we may offer;

� the price at which we are offering our debt securities. We will usually express the price as a percentage of the principal amount;

� the maturity date of our debt securities;

� the interest rate per annum on our debt securities. We may specify a fixed rate or a variable rate, or we may offer debt securities that
do not bear interest but are sold at a substantial discount from the amount payable at maturity;

� the date from which interest on our debt securities will accrue;

� the dates on which we will pay interest and the regular record dates for determining who is entitled to receive the interest;
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� if applicable, the dates on which or after which, and the prices at which, we are required to redeem our debt securities or have the
option to redeem our debt securities;

� if applicable, any limitations on our right to defease our obligations under our debt securities by depositing cash or securities;
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� the amount that we would be required to pay if the maturity of our debt securities is accelerated, if that amount is other than the
principal amount;

� any additional restrictive covenants or other material terms relating to our debt securities;

� any additional events of default that will apply to our debt securities; and

� if we will make payments on our debt securities in any currency other than United States dollars, the currency or composite currency
in which we will make those payments. If the currency will be determined under an index, the details concerning such index.

Conversion Rights

The terms, if any, on which debt securities of a series may be exchanged for or converted into common or preferred shares of our beneficial
interest, debt securities of another series or other securities will be set forth in the prospectus supplement relating to the series. To protect our
status as a REIT, a holder may not convert any debt security, and the debt security is not convertible by any holder, if as a result of the
conversion any person would then be deemed to beneficially own, directly or indirectly, 9.9% or more of our common shares of beneficial
interest.

Global Debt Securities

Unless we specify otherwise in the applicable prospectus supplement, the registered debt securities of a series will be issued only in the form of
one or more fully registered global securities that will be deposited with a depositary or with a nominee for a depositary identified in the
prospectus supplement relating to the series and registered in the name of the depositary or a nominee of the depository. Ownership of beneficial
interests in a registered global security will be limited to persons, or participants, that have accounts with the depositary for the registered global
security or persons that may hold interests through participants.

Those who own beneficial interests in a global debt security will do so through participants in the depositary�s securities clearance system, and
the rights of those indirect owners will be governed solely by the applicable procedures of the depositary and its participants. We describe
book-entry securities under �Legal Ownership and Book-Entry Issuance.�

Payments on Debt Securities

We will make payments on our debt securities at the office or agency we will maintain for that purpose, which will be the Corporate Trust Office
of the trustee in New York, New York unless we indicate otherwise in the prospectus supplement, or at such other places and at the respective
times and in the manner as we designate in the prospectus supplement.

Covenants

Unless we otherwise specify in the prospectus supplement, there are not any covenants in the indenture or our debt securities that would protect
you against a highly leveraged or other transaction involving us that may adversely affect you as a holder of our debt securities. If there are
provisions that offer such protection, they will be described in the prospectus supplement.

We may not consolidate or merge or sell or convey all or substantially all of our assets unless the surviving person, if it is not us, is a domestic
person and assumes our obligations under our debt securities and the indenture and unless, under the indenture, there is no event of default
(defined below) immediately after the transaction.

Any additional covenants that we agree to with respect to a series of the debt securities will be set forth in the prospectus supplement or related
pricing supplement.
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Events of Default, Notice and Waiver

An event of default in respect of any series of our debt securities means:

(1) our failure to pay any interest on that series within 30 days of when that interest is due;

(2) our failure to pay any principal, sinking fund installment or analogous obligation on that series when due;

(3) our failure to perform any other agreement in our debt securities of that series or the indenture, other than an agreement relating
solely to another series of our debt securities, for 90 days after written notice of the breach or default;

(4) acceleration of our indebtedness aggregating more than $5,000,000;

(5) our failure to discharge any judgment of $5,000,000 or more within 60 days after the judgment becomes final and nonappealable;
and

(6) certain events of our bankruptcy, insolvency and reorganization.
If an event of default described in (1), (2) or (3) above (if the event of default under (3) above is with respect to less than all series of debt
securities then outstanding) occurs and is continuing, either the trustee or the holders of 25% in principal amount of the outstanding debt
securities of a series may declare the principal and accrued interest, if any, of all securities of that series to be due and payable. If an event
default described in (3) (if the event of default under (3) above is with respect to all series of securities then outstanding), (4) or (5) above occurs
and is continuing, either the trustee or the holders of 25% in principal amount of the outstanding debt securities of all series may declare the
principal and accrued interest, if any, of all the outstanding debt securities to be due and payable.

Within 90 days after a default in respect of any series of our debt securities, the trustee must give to the holders of such series notice of all
uncured and unwaived defaults by us known to it. However, except in the case of default in payment, the trustee may withhold such notice if it
in good faith determines that withholding is in the interest of such holders. The term �default� means, for this purpose, the happening of any event
of default, disregarding any grace period or notice requirement.

Before the trustee is required to exercise rights under the indenture at the request, order or direction of holders, it is entitled to be indemnified by
such holders, subject to its duty, during an event of default, to act with the required standard of care.

If any event of default has occurred, the holders of a majority in principal amount of the outstanding debt securities of any series (with each
series voting as a separate class) may direct the time, method and place of conducting proceedings for remedies available to the trustee, or
exercising any trust or power conferred on the trustee, in respect of that series.

We must file an annual certificate with the trustee that we are in compliance with conditions and covenants under the indenture.

The holders of a majority in principal amount of the outstanding debt securities of a series, on behalf of the holders of all debt securities of that
series, or the holders of a majority of all outstanding debt securities voting as a single class, on behalf of the holders of all outstanding debt
securities may waive some past defaults or events of default, or compliance with certain provisions of the indenture, but may not waive among
other things an uncured default in payment of interest or principal.
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Modification or Amendment of the Indenture

If we receive the consent of the holders of a majority in principal amount of the outstanding debt securities affected, we may enter into
supplemental indentures with the trustee that would:

� add, change or eliminate provisions in the indenture; or

� change the rights of the holders of our debt securities.
However, unless we receive the consent of all of the affected holders, we may not enter into supplemental indentures that would, with respect to
the debt securities of those holders:

� change the final maturity;

� reduce the principal amount or any premium;

� reduce the interest rate or extend the time of payment of interest;

� reduce any amount payable on redemption or provable in bankruptcy reduce the amount of the principal of an original issue discount
security that would be payable on acceleration;

� impair or affect the right of any holder to institute suit for payment;

� change any right of the holder to require repayment; or

� reduce the requirement for majority approval of supplemental indentures.
Satisfaction and Discharge of Indenture

The indenture, with respect to any and all series of debt securities (except for certain specified surviving obligations including, among other
things, our obligation to pay the principal of or interest, if any, on any debt securities), will be discharged and cancelled upon the satisfaction of
certain conditions, including the payment in full of the principal of, and interest, if any, on all of the debt securities of that series or the deposit
with the trustee of an amount of cash sufficient for the payment or redemption, in accordance with the indenture.

Defeasance

The indenture includes provisions allowing defeasance that we may choose to apply to our debt securities of any series. If we do so, we must
deposit with the trustee or another trustee money or U.S. government obligations (or combination thereof) sufficient to make all payments on
those debt securities. If we make such a deposit with respect to your debt securities, we may elect:

�
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to be discharged from all our obligations on your debt securities, except for our obligations to register transfers and exchanges, to
replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency in respect of the debt
securities and to hold moneys for payment in trust (�defeasance�); or

� to be released from covenants with respect to your debt securities that we may specify in accordance with the indenture (�covenant
defeasance�).

In order to exercise defeasance, we must deliver to the trustee an opinion of our counsel stating that we have received, or that there has been a
publication of, an Internal Revenue Service ruling, or that there has been a change in applicable U.S. federal income tax law, and that as a result
of such ruling or change in law, the holders of our debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as
a result of such defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same time as
would have been the case if such defeasance had not occurred. In order to exercise covenant defeasance, we must deliver to the trustee an
opinion of our counsel stating that the holders of our debt securities will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of such covenant
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defeasance and will be subject to U.S. federal income tax in the same amounts, in the same manner and at the same time as would have been the
case if such covenant defeasance had not occurred. There are additional conditions to defeasance or covenant defeasance which are described in
the indenture.

Governing Law and Consent to Jurisdiction

The indenture is and the debt securities issued thereunder will be governed by and construed in accordance with the laws of the State of New
York.

Concerning the Trustee

The indenture contains certain limitations on the rights of the trustee should it become a creditor of us, to obtain payment of claims in certain
cases, or to realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted to engage in
other transactions with us. However, if the trustee acquires any conflicting interest it must eliminate such conflict or resign or otherwise comply
with the Trust Indenture Act.

The indenture provides that, in case an event of default should occur and be continuing, the trustee will be required to use the degree of care and
skill of a prudent person in the conduct of his or her own affairs in the exercise of its powers.

LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

In this section, we describe special considerations that will apply to registered securities issued in global�i.e., book-entry�form. First, we describe
the difference between legal ownership and indirect ownership of registered securities. Then, we describe special provisions that apply to global
securities.

Who is the Legal Owner of a Registered Security?

Each security in registered form will be represented either by a certificate issued in definitive form to a particular investor or by one or more
global securities representing the entire issuance of securities. We refer to those who have securities registered in their own names, on the books
that we or the trustee or other agent maintain for this purpose, as the �holders� of those securities. These persons are the legal holders of the
securities. We refer to those who, indirectly through others, own beneficial interests in securities that are not registered in their own names as
indirect owners of those securities. As we discuss below, indirect owners are not legal holders, and investors (i.e., persons or institutions
purchasing securities in the offering to which a prospectus supplement relates) in securities issued in book-entry form or in street name will be
indirect owners.

Book-Entry Owners

We will issue each security in book-entry form only, unless we specify otherwise in the applicable prospectus supplement. This means securities
will be represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of
other financial institutions that participate in the depositary�s book-entry system. These participating institutions, in turn, hold beneficial interests
in the securities on behalf of themselves or their customers.

Under the indenture with respect to our debt securities, only the person in whose name a security is registered is recognized as the holder of that
security. Consequently, for securities issued in global form, we will recognize only the depositary as the holder of the securities and we will
make all payments on the securities, including deliveries of any property other than cash, to the depositary. The depositary passes along the
payments it receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary
and its participants do so under agreements they have made with one another or with their customers; they are not obligated to do so under the
terms of the securities.
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As a result, investors will not own securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker or
other financial institution that participates in the depositary�s book-entry system or holds an interest through a participant. As long as the
securities are issued in global form, investors will be indirect owners, and not holders, of the securities.

Street Name Owners

In the future we may terminate a global security or issue securities initially in non-global form. In these cases, investors may choose to hold their
securities in their own names or in street name. Securities held by an investor in street name would be registered in the name of a bank, broker or
other financial institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account
he or she maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the
securities are registered as the holders of those securities and we will make all payments on those securities, including deliveries of any property
other than cash, to them. These institutions pass along the payments they receive to their customers who are the beneficial owners, but only
because they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold securities in street
name will be indirect owners, not holders, of those securities.

Legal Holders

Our obligations as well as the obligations of any trustee under any indenture and the obligations, if any, of any warrant agents and unit agents
and any other third parties employed by us, the trustee or any of those agents, run only to the holders of the securities. We do not have
obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect means. This will be the case
whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for that payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect owners but does not do
so. Similarly, if we want to obtain the approval of the holders for any purpose�e.g., to amend an indenture for a series of debt securities or
warrants or the warrant agreement for a series of warrants or to relieve us of the consequences of a default or of our obligation to comply with a
particular provision of an indenture�we would seek the approval only from the holders, and not the indirect owners, of the relevant securities.
Whether and how the holders contact the indirect owners is up to the holders.

When we refer to �you� in this prospectus, we mean those who invest in the securities being offered by this prospectus, whether they are the
holders or only indirect owners of those securities. When we refer to �your securities� in this prospectus, we mean the securities in which you will
hold a direct or indirect interest.

Special Considerations for Indirect Owners

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with
your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� whether and how you can instruct it to exercise any rights to purchase or sell warrant property under a warrant or stock purchase
contract or to exchange or convert a security for or into other property;

� how it would handle a request for the holders� consent, if ever required;

Edgar Filing: VISIONCHINA MEDIA INC. - Form F-1

Table of Contents 34



-24-

Edgar Filing: VISIONCHINA MEDIA INC. - Form F-1

Table of Contents 35



Table of Contents

� whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in
the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect
their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
What is a Global Security?

We will issue each security in book-entry form only, unless we specify otherwise in the applicable prospectus supplement. Each security issued
in book-entry form will be represented by a global security that we deposit with and register in the name of one or more financial institutions or
their nominees, which we select. A financial institution that we select for any security for this purpose is called the �depositary� for that security. A
security will usually have only one depositary but it may have more.

Each series of securities will have one or more of the following as the depositaries:

� The Depository Trust Company, New York, New York, which is known as DTC;

� a financial institution holding the securities on behalf of Euroclear;

� a financial institution holding the securities on behalf of Clearstream; and

� any other clearing system or financial institution named in the applicable prospectus supplement.
The depositaries named above may also be participants in one another�s systems. Thus, for example, if DTC is the depositary for a global
security, investors may hold beneficial interests in that security through Euroclear or Clearstream, as DTC participants. The depositary or
depositaries for your securities will be named in the applicable prospectus supplement; if none is named, the depositary will be DTC.

A global security may represent one or any other number of individual securities. Generally, all securities represented by the same global
security will have the same terms. We may, however, issue a global security that represents multiple securities of the same kind, such as debt
securities, that have different terms and are issued at different times. We call this kind of global security a master global security. Your
prospectus supplement will not indicate whether your securities are represented by a master global security.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special
termination situations arise. We describe those situations below under ��Holder�s Option to Obtain a Non-Global Security; Special Situations When
a Global Security Will Be Terminated.� As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and
holder of all securities represented by a global security, and investors will be permitted to own only beneficial interests in a global security.
Beneficial interests must be held by means of an account with a broker, bank or other financial institution that in turn has an account with the
depositary or with another institution that does. Thus, an investor whose security is represented by a global security will not be a holder of the
security, but only an indirect owner of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be
represented by a global security at all times unless and until the global security is terminated. We describe the situations in which this can occur
below under ��Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated.� If termination
occurs, we may issue the securities through another book-entry clearing system or decide that the securities may no longer be held through any
book-entry clearing system.
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Special Considerations for Global Securities

As an indirect owner, an investor�s rights relating to a global security will be governed by the account rules of the depositary, those of the
investor�s financial institution (e.g., Euroclear and Clearstream, if DTC is the depositary), as well as general laws relating to securities transfers.
We do not recognize this type of investor or any intermediary as a holder of securities and instead deal only with the depositary that holds the
global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:

� an investor cannot cause the securities to be registered in his or her own name, and cannot obtain non-global certificates for his or her
interest in the securities, except in the special situations we describe below;

� an investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of
his or her legal rights relating to the securities, as we describe under ��Who is the Legal Owner of a Registered Security�Legal Holders�
above;

� an investor may not be able to sell interests in the securities to some insurance companies and other institutions that are required by
law to own their securities in non-book-entry form;

� an investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

� the depositary�s policies and those of any participant in the depositary�s system or other intermediary (e.g., Euroclear or Clearstream,
if DTC is the depositary) through which that institution holds security interests, which may change from time to time, will govern
payments, transfers, exchanges and other matters relating to an investor�s interest in a global security. We and the trustee will have no
responsibility for any aspect of the depositary�s policies or actions or records of ownership interests in a global security. We and the
trustee also do not supervise the depositary in any way;

� the depositary will require that those who purchase and sell interests in a global security within its book-entry system use
immediately available funds and your broker or bank may require you to do so as well; and

� financial institutions that participate in the depositary�s book-entry system and through which an investor holds its interest in the
global securities (including Euroclear and Clearstream, if you hold through them when the depositary is DTC) may also have their
own policies affecting payments, notices and other matters relating to the securities. For example, if you hold an interest in a global
security through Euroclear or Clearstream, when DTC is the depositary, Euroclear or Clearstream, as applicable, will require those
who purchase and sell interests in that security through them to use immediately available funds and comply with other policies and
procedures, including deadlines for giving instructions as to transactions that are to be effected on a particular day. There may be
more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the
policies or actions of any of those intermediaries.

Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated

If we issue any series of securities in book-entry form but we choose to give the beneficial owners of that series the right to obtain non-global
securities, any beneficial owner entitled to obtain non-global securities may do so by following the applicable procedures of the depositary, any
transfer agent or registrar for that series and that owner�s bank, broker or other financial institution through which that owner holds its beneficial
interest in the securities.
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In addition, in a few special situations described below, a global security will be terminated and interests in it will be exchanged for certificates
in non-global form representing the securities it represented. After that exchange, the choice of whether to hold the securities directly or in street
name will be up to the investor. Investors must consult their own banks or brokers to find out how to have their interests in a global security
transferred on termination to their own names, so that they will be holders. We have described the rights of holders and street name investors
above under ��Who is the Legal Owner of a Registered Security.�

The special situations for termination of a global security are as follows:

� DTC notifies us that it is unwilling or unable to continue acting as the depositary for that global security, or DTC has ceased to be a
clearing agency registered under the Exchange Act, and in either case we fail to appoint a successor depositary within 60 days;

� we order in our sole discretion that such global security will be transferable, registrable and exchangeable; or

� in the case of a global security representing debt securities or warrants issued under an indenture, an event of default has occurred
with regard to that global security and is continuing.

If a global security is terminated, only the depositary, and neither we, the trustee for any debt security, the warrant agent for any warrants or the
unit agent for any units, is responsible for deciding the names of the institutions in whose names the securities represented by the global security
will be registered and, therefore, who will be the holders of those securities.

Considerations Relating to Euroclear and Clearstream

Euroclear and Clearstream are securities clearance systems in Europe. Both systems clear and settle securities transactions between their
participants through electronic, book-entry delivery of securities against payment.

As long as any global security is held by Euroclear or Clearstream, you may hold an interest in the global security only through an organization
that participates, directly or indirectly, in Euroclear or Clearstream. If you are a participant in either of those systems, you may hold your interest
directly in that system. If you are not a participant, you may hold your interest indirectly through organizations that are participants in that
system.

If Euroclear or Clearstream is the depositary for a global security and there is no depositary in the United States, you will not be able to hold
interests in that global security through any securities clearance system in the United States.

If Euroclear or Clearstream is the depositary for a global security, or if DTC is the depositary for a global security and Euroclear and
Clearstream hold interests in the global security as participants in DTC, then Euroclear and Clearstream will hold interests in the global security
on behalf of the participants in their systems.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control
over those systems or their participants and we take no responsibility for their activities. Transactions between participants in Euroclear or
Clearstream on one hand, and participants in DTC, on the other hand, when DTC is the depositary, would also be subject to DTC�s rules and
procedures.
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Special Timing Considerations for Transactions in Euroclear and Clearstream

Investors will be able to make and receive through Euroclear and Clearstream payments, notices and other communications and deliveries
involving any securities held through those systems only on days when those systems are open for business. Those systems may not be open for
business on days when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these systems, and wish to transfer
their interests, or to receive or make a payment or delivery with respect to their interests, on a particular day may find that the transaction will
not be effected until the next business day in Luxembourg or Brussels, as applicable. Investors who hold their interests through both DTC and
Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the U.S. and
European clearing systems, and those transactions may settle later than would be the case for transactions within one clearing system.
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UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of the material United States federal income tax considerations regarding our election to be taxed as a REIT
and the ownership and disposition of certain of the securities offered by this prospectus. This summary is based on current law, is for general
information only and is not tax advice. The anticipated income tax treatment described in this prospectus may be changed, perhaps retroactively,
by legislative, administrative or judicial action at any time.

This summary assumes that the securities offered by this prospectus are held as �capital assets� (generally, property held for investment within the
meaning of Section 1221 of the Internal Revenue Code). Your tax treatment will vary depending on the terms of the specific securities that you
acquire, as well as your particular situation. The material United States federal income tax considerations relevant to your ownership of the
particular securities offered by this prospectus may be provided in the prospectus supplement that relates to those securities. This discussion
does not purport to deal with all aspects of taxation that may be relevant to holders in light of their personal investment or tax circumstances, or
to holders who receive special treatment under the United States federal income tax laws except to the extent discussed specifically herein.
Holders of securities offered by this prospectus receiving special treatment include, without limitation:

� banks, insurance companies or other financial institutions;

� broker or dealers in securities or commodities;

� traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

� expatriates and certain former citizens or long-term residents of the United States;

� tax-exempt organizations;

� persons who are subject to the alternative minimum tax;

� persons who hold their securities offered by this prospectus as a position in a �straddle� or as part of a �hedging,� �conversion� or other risk
reduction transaction;

� persons deemed to sell their securities offered by this prospectus under the constructive sale provisions of the Internal Revenue
Code;

� persons that are S-corporations, real estate investment trusts, regulated investment companies, partnerships or other pass-through
entities;

� U.S. holders (as defined below) that have a functional currency other than the United States dollar; or

� except to the extent specifically discussed below, non-U.S. holders (as defined below).
In addition, this discussion does not address any state, local or foreign tax consequences of ownership of the securities offered by this prospectus
or our election to be taxed as a REIT.
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� the Internal Revenue Code;

� current, temporary and proposed Treasury Regulations promulgated under the Internal Revenue Code;

� the legislative history of the Internal Revenue Code;

� current administrative interpretations and practices of the Internal Revenue Service; and

� court decisions;
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in each case, as of the date of this prospectus. In addition, the administrative interpretations and practices of the Internal Revenue Service
include its practices and policies as expressed in private letter rulings that are not binding on the Internal Revenue Service except with respect to
the particular taxpayers who requested and received those rulings. Future legislation, Treasury Regulations, administrative interpretations and
practices and/or court decisions may adversely affect the tax considerations described in this prospectus. Any such change could apply
retroactively to transactions preceding the date of the change. We have not requested and do not intend to request a ruling from the Internal
Revenue Service that we qualify as a REIT, and the statements in this prospectus are not binding on the Internal Revenue Service or any court.
Thus, we can provide no assurance that the tax considerations contained in this summary will not be challenged by the Internal Revenue Service
or will be sustained by a court if so challenged.

The summary below is for general information only and is not tax advice. You are urged to consult your tax advisor regarding the
specific tax consequences to you of:

� the acquisition, ownership and sale or other disposition of the securities offered by this prospectus, including the United
States federal, state, local, foreign and other tax consequences;

� our election to be taxed as a REIT for United States federal income tax purposes; and

� potential changes in applicable tax laws.
Taxation of the Trust

General

We elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code, commencing with our taxable year ended
December 31, 1986. We believe we have been organized and have operated in a manner which allows us to qualify for taxation as a REIT under
the Internal Revenue Code commencing with our taxable year ended December 31, 1986. We currently intend to continue to be organized and
operate in this manner. However, qualification and taxation as a REIT depend upon our ability to meet the various qualification tests imposed
under the Internal Revenue Code, including through actual annual operating results, asset composition, distribution levels and diversity of
ownership of beneficial interest in the Trust. Accordingly, no assurance can be given that we have been organized and have operated or will
continue to be organized and operate in a manner so as to qualify or remain qualified as a REIT. See ��Failure to Qualify.�

The sections of the Internal Revenue Code and the corresponding Treasury Regulations that relate to the qualification and taxation of a REIT are
highly technical and complex. The following sets forth the material aspects of the sections of the Internal Revenue Code that govern the United
States federal income tax treatment of a REIT and its shareholders. This summary is qualified in its entirety by the applicable Internal Revenue
Code provisions, Treasury Regulations, and related administrative and judicial interpretations thereof.

Fulbright & Jaworski L.L.P. has acted as our tax counsel in connection with this prospectus and our election to be taxed as a REIT. Fulbright &
Jaworski L.L.P. has rendered an opinion to us to the effect that, commencing with our taxable year ended December 31, 1986, we have been
organized and have operated in conformity with the requirements for qualification and taxation as a REIT, and that our proposed method of
operation will enable us to continue to meet the requirements for qualification and taxation as a REIT under the Internal Revenue Code. It must
be emphasized that this opinion was based on various assumptions and representations as to factual matters, including representations made by
us in a factual certificate provided by one of our officers. In addition, this opinion was based upon our factual representations set forth in this
prospectus. Moreover, our qualification and taxation as a REIT depend upon our ability to meet the various qualification tests imposed under the
Internal Revenue Code which are discussed below, including through actual annual operating results, asset composition, distribution levels and
diversity of ownership of beneficial interest in the Trust, the results of which have not been and will not be reviewed by Fulbright & Jaworski
L.L.P. Accordingly, no assurance can be given that our actual results of operation for any particular taxable year have satisfied or will satisfy
those requirements. See
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��Failure to Qualify.� Further, the anticipated income tax treatment described in this prospectus may be changed, perhaps retroactively, by
legislative, administrative or judicial action at any time. Fulbright & Jaworski L.L.P. has no obligation to update its opinion subsequent to its
date.

Provided we qualify for taxation as a REIT, we generally will not be required to pay United States federal corporate income taxes on our REIT
taxable income that is currently distributed to our shareholders. This treatment substantially eliminates the �double taxation� that ordinarily results
from investment in a C corporation. A C corporation generally is required to pay tax at the corporate level. Double taxation generally means
taxation that occurs once at the corporate level when income is earned and once again at the shareholder level when the income is distributed.
We will be required to pay United States federal income tax, however, as follows:

� We will be required to pay tax at regular corporate tax rates on any undistributed REIT taxable income, including undistributed net
capital gains.

� We may be required to pay the �alternative minimum tax� on our items of tax preference under some circumstances.

� If we have: (a) net income from the sale or other disposition of �foreclosure property� which is held primarily for sale to customers in
the ordinary course of business; or (b) other nonqualifying income from foreclosure property, we will be required to pay tax at the
highest corporate rate on this income. Foreclosure property generally is defined as property we acquired through foreclosure or after
a default on a loan secured by the property or a lease of the property and for which an election to treat the property as foreclosure
property is in effect.

� We will be required to pay a 100% tax on any net income from prohibited transactions. Prohibited transactions are, in general, sales
or other taxable dispositions of property, other than foreclosure property, held as inventory or primarily for sale to customers in the
ordinary course of business.

� If we fail to satisfy the 75% gross income test or the 95% gross income test, as described below, but have otherwise maintained our
qualification as a REIT because certain other requirements are met, we will be required to pay a tax equal to (a) the greater of (i) the
amount by which 75% of our gross income exceeds the amount qualifying under the 75% gross income test and (ii) the amount by
which 95% of our gross income (90% for our taxable years ended on or prior to December 31, 2004) exceeds the amount qualifying
under the 95% gross income test, multiplied by (b) a fraction intended to reflect our profitability.

� If we fail to satisfy any of the REIT asset tests (other than a de minimis failure of the 5% or 10% asset tests), as described below, due
to reasonable cause and not due to willful neglect, and we nonetheless maintain our REIT qualification because of specified cure
provisions, we will be required to pay a tax equal to the greater of $50,000 or the highest corporate tax rate multiplied by the net
income generated by the nonqualifying assets that caused us to fail such test.

� If we fail to satisfy any provision of the Internal Revenue Code that would result in our failure to qualify as a REIT (other than a
violation of the REIT gross income tests or certain violations of the asset tests described below) and the violation is due to reasonable
cause and not due to willful neglect, we may retain our REIT qualification but will be required to pay a penalty of $50,000 for each
such failure.

� We will be required to pay a 4% excise tax to the extent we fail to distribute during each calendar year at least the sum of (a) 85% of
our REIT ordinary income for the year, (b) 95% of our REIT capital gain net income for the year, and (c) any undistributed taxable
income from prior periods.
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the ten-year period beginning on the date on which we acquired the asset, then we will be required to pay tax at the highest regular
corporate tax rate on this gain to the extent of the excess of (a) the fair market value of the asset over (b) our adjusted basis in the
asset, in each case determined as of the date on which we acquired the asset. The results described in this paragraph with respect to
the recognition of gain assume that certain elections specified in applicable Treasury Regulations are either made or forgone by us or
by the entity from which the assets are acquired, in each case, depending upon the date such acquisition occurred.

� Certain of our properties are owned partially through a �taxable REIT subsidiary.� To treat a subsidiary as a taxable REIT subsidiary,
we and the subsidiary must make a joint election by filing a Form 8875 with the IRS. A taxable REIT subsidiary pays tax at regular
corporate rates on its earnings, but such earnings may include types of income that might jeopardize our REIT status if earned by us
directly. To prevent the shifting of income and expenses between us and a taxable REIT subsidiary, we will be required to pay a
100% tax on any �redetermined rents,� �redetermined deductions� or �excess interest.� In general, redetermined rents are rents from real
property that are overstated as a result of services furnished to any of our tenants by a taxable REIT subsidiary of ours. Redetermined
deductions and excess interest generally represent amounts that are deducted by a taxable REIT subsidiary of ours for amounts paid
to us that are in excess of the amounts that would have been deducted based on arm�s-length negotiations.

Requirements for Qualification as a REIT

The Internal Revenue Code defines a REIT as a corporation, trust or association:

(1) that is managed by one or more trustees or directors;

(2) that issues transferable shares or transferable certificates to evidence its beneficial ownership;

(3) that would be taxable as a domestic corporation but for special Internal Revenue Code provisions applicable to REITs;

(4) that is not a financial institution or an insurance company within the meaning of certain provisions of the Internal Revenue Code;

(5) that is beneficially owned by 100 or more persons;

(6) not more than 50% in value of the outstanding shares of which is owned, actually or constructively, by five or fewer individuals, including
certain specified entities, during the last half of each taxable year; and

(7) that meets other tests, described below, regarding the nature of its income and assets and the amount of its distributions.

The Internal Revenue Code provides that conditions (1) to (4), inclusive, must be met during the entire taxable year and that condition (5) must
be met during at least 335 days of a taxable year of twelve months, or during a proportionate part of a taxable year of less than twelve months.
Conditions (5) and (6) do not apply until after the first taxable year for which an election is made to be taxed as a REIT. For purposes of
condition (6) the term �individual� includes a supplemental unemployment compensation benefit plan, a private foundation or a portion of a trust
permanently set aside or used exclusively for charitable purposes, but generally does not include a qualified pension plan or profit sharing trust.

We believe that we have been organized, have operated and have issued sufficient shares of beneficial interest with sufficient diversity of
ownership to allow us to satisfy conditions (1) through (7) inclusive, during the relevant time periods. In addition, our declaration of trust
provides for restrictions regarding ownership and
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transfer of our shares which are intended to assist us in continuing to satisfy the ownership requirements described in conditions (5) and
(6) above. These restrictions, however, may not ensure that we will, in all cases, be able to satisfy the share ownership requirements described in
conditions (5) and (6) above. If we fail to satisfy these share ownership requirements, except as provided in the next two sentences, our status as
a REIT will terminate. See ��Failure to Qualify.� If, however, we comply with the rules contained in applicable Treasury Regulations that require
us to ascertain the actual ownership of our shares and we do not know, or would not have known through the exercise of reasonable diligence,
that we failed to meet the requirement described in condition (6) above, we will be treated as having met this requirement.

In addition, we may not maintain our status as a REIT unless our taxable year is the calendar year. We have and will continue to have a calendar
taxable year.

Ownership of Interests in Partnerships and Limited Liability Companies

We own and operate one or more properties through partnerships and limited liability companies. Treasury Regulations provide that if we are a
partner in a partnership, we will be deemed to own our proportionate share of the assets of the partnership based on our interest in partnership
capital, subject to special rules relating to the 10% REIT asset test described below. Also, we will be deemed to be entitled to our proportionate
share of the income of the partnership. The assets and gross income of the partnership retains the same character in our hands, including for
purposes of satisfying the gross income tests and the asset tests. In addition, for these purposes, the assets and items of income of any partnership
in which we own a direct or indirect interest include such partnership�s share of assets and items of income of any partnership in which it owns an
interest. A brief summary of the rules governing the United States federal income taxation of partnerships and their partners is included below in
��Tax Aspects of the Partnerships.� The treatment described above also applies with respect to the ownership of interests in limited liability
companies or other entities that are treated as partnerships for tax purposes.

We have direct or indirect control of certain partnerships and limited liability companies and intend to continue to operate them in a manner
consistent with the requirements for our qualification as a REIT. We are a limited partner or non-managing member in certain partnerships and
limited liability companies. If any such a partnership or limited liability company were to take actions that could jeopardize our status as a REIT
or require us to pay tax, we may be forced to dispose of our interest in such entity. In addition, it is possible that a partnership or limited liability
company could take an action which could cause us to fail a REIT income or asset test, and that we would not become aware of such action in a
time frame which would allow us to dispose of our interest in the applicable entity or take other corrective action on a timely basis. In that case,
unless we were entitled to relief, as described below, we would fail to qualify as a REIT.

Income Tests

We must satisfy two gross income requirements annually to maintain our qualification as a REIT:

� First, in each taxable year, we must derive directly or indirectly at least 75% of our gross income, excluding gross income from
prohibited transactions, certain hedging transactions entered into after July 30, 2008, and certain foreign currency gains recognized
after July 30, 2008, from (a) certain investments relating to real property or mortgages on real property, including �rents from real
property� and, in certain circumstances, interest, or (b) some types of temporary investments; and

� Second, in each taxable year, we must derive at least 95% of our gross income, excluding gross income from prohibited transactions,
certain hedging transactions entered into on or after January 1, 2005, and certain foreign currency gains recognized after July 30,
2008, from the real property investments described above, dividends, interest and gain from the sale or disposition of shares or
securities, or from any combination of the foregoing.
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For these purposes, the term �interest� generally does not include any amount received or accrued, directly or indirectly, if the determination of all
or some of the amount depends in any way on the income or profits of any person. However, an amount received or accrued generally will not
be excluded from the term �interest� solely by reason of being based on a fixed percentage or percentages of receipts or sales.

Rents we receive from a tenant will qualify as �rents from real property� for the purpose of satisfying the gross income requirements for a REIT
described above only if all of the following conditions are met:

� The amount of rent must not be based in any way on the income or profits of any person. However, an amount we receive or accrue
generally will not be excluded from the term �rents from real property� solely because it is based on a fixed percentage or percentages
of receipts or sales;

� We, or an actual or constructive owner of 10% or more of our shares, must not actually or constructively own 10% or more of the
interests in the assets or net profits of the tenant, or, if the tenant is a corporation, 10% or more of the voting power or value of all
classes of stock of the tenant. Rents we receive from such a tenant that also is our taxable REIT subsidiary, however, will not be
excluded from the definition of �rents from real property� as a result of this condition if at least 90% of the space at the property to
which the rents relate is leased to third parties, and the rents paid by the taxable REIT subsidiary are substantially comparable to
rents paid by our other tenants for comparable space. Whether rents paid by a taxable REIT subsidiary are substantially comparable
to rents paid by other tenants is determined at the time the lease with the taxable REIT subsidiary is entered into, extended, and
modified, if such modification increases the rents due under such lease. Notwithstanding the foregoing, however, if a lease with a
�controlled taxable REIT subsidiary� is modified and such modification results in an increase in the rents payable by such taxable
REIT subsidiary, any such increase will not qualify as �rents from real property.� For purposes of this rule, a �controlled taxable REIT
subsidiary� is a taxable REIT subsidiary in which we own stock possessing more than 50% of the voting power or more than 50% of
the total value of the outstanding stock;

� Rent attributable to personal property, leased in connection with a lease of real property, must not be greater than 15% of the total
rent we receive under the lease. If this condition is not met, then the portion of rent attributable to the personal property will not
qualify as �rents from real property;� and

� We generally must not operate or manage the property or furnish or render services to our tenants, subject to a 1% de minimis
exception and except as provided below. We may, however, perform services that are �usually or customarily rendered� in connection
with the rental of space for occupancy only and are not otherwise considered �rendered to the occupant� of the property. Examples of
such services include the provision of light, heat, or other utilities, trash removal and general maintenance of common areas. In
addition, we may employ an independent contractor from whom we derive no revenue to provide customary services, or a taxable
REIT subsidiary, which may be wholly or partially owned by us, to provide both customary and non-customary services to our
tenants without causing the rent we receive from those tenants to fail to qualify as �rents from real property.� Any amounts we receive
from a taxable REIT subsidiary with respect to the taxable REIT subsidiary�s provision of non-customary services will, however, be
nonqualifying income under the 75% gross income test and, except to the extent received through the payment of dividends, the 95%
gross income test.

We generally do not intend to receive rent which fails to satisfy any of the above conditions. Notwithstanding the foregoing, we may have taken
and may continue to take actions which fail to satisfy one or more of the above conditions to the extent that we determine, based on the advice of
our tax counsel, that those actions will not jeopardize our tax status as a REIT. In addition, with respect to the limitation on the rental of personal
property, we have not obtained appraisals of the real property and personal property leased to tenants. Accordingly, there can be no assurance
that the Internal Revenue Service will agree with our determinations of value.
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We believe that the aggregate amount of our nonqualifying income, from all sources, in any taxable year will not exceed the limit on
nonqualifying income under the gross income tests. If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year,
we may nevertheless qualify as a REIT for the year if we are entitled to relief under certain provisions of the Internal Revenue Code.
Commencing with our taxable year beginning January 1, 2005, we generally may make use of the relief provisions if:

� following our identification of the failure to meet the 75% or 95% gross income tests for any taxable year, we file a schedule with the
Internal Revenue Service setting forth each item of our gross income for purposes of the 75% or 95% gross income tests for such
taxable year in accordance with Treasury Regulations to be issued; and

� our failure to meet these tests was due to reasonable cause and not due to willful neglect.
It is not possible, however, to state whether in all circumstances we would be entitled to the benefit of these relief provisions. For example, if we
fail to satisfy the gross income tests because nonqualifying income that we intentionally accrue or receive exceeds the limits on nonqualifying
income, the Internal Revenue Service could conclude that our failure to satisfy the tests was not due to reasonable cause. If these relief
provisions do not apply to a particular set of circumstances, we will not qualify as a REIT. As discussed above in ��Taxation of the Trust�General,�
even if these relief provisions apply, and we retain our status as a REIT, a tax would be imposed with respect to our nonqualifying income. We
may not always be able to comply with the gross income tests for REIT qualification despite our periodic monitoring of our income.

Prohibited Transaction Income

Any gain that we realize on the sale of property held as inventory or otherwise held primarily for sale to customers in the ordinary course of
business will be treated as income from a prohibited transaction that is subject to a 100% penalty tax. Our gain would include our share of any
gain realized by any of the partnerships or limited liability companies in which we own an interest. We do not currently own a �qualified REIT
subsidiary,� but if we acquire one, our gain would also include any gain realized by our qualified REIT subsidiary. This prohibited transaction
income may also adversely affect our ability to satisfy the income tests for qualification as a REIT. Under existing law, whether property is held
as inventory or primarily for sale to customers in the ordinary course of a trade or business is a question of fact that depends on all the facts and
circumstances surrounding the particular transaction. We intend to hold our properties for investment with a view to long-term appreciation and
to engage in the business of acquiring, developing and owning our properties. We have made, and may in the future make, occasional sales of
the properties consistent with our investment objectives. We do not intend to enter into any sales that are prohibited transactions. The Internal
Revenue Service may contend, however, that one or more of these sales is subject to the 100% penalty tax.

Asset Tests

At the close of each calendar quarter of our taxable year, we also must satisfy four tests relating to the nature and diversification of our assets.

First, at least 75% of the value of our total assets, including our allocable share of the assets held by the partnerships and other entities treated as
partnerships for United States federal income tax purposes in which we own an interest, must be represented by real estate assets, cash, cash
items and government securities. For purposes of this test, the term �real estate assets� generally means real property (including interests in real
property and interests in mortgages on real property) and shares (or transferable certificates of beneficial interest) in other REITs, as well as any
stock or debt instrument attributable to the investment of the proceeds of a stock offering or a public debt offering with a term of at least five
years, but only for the one-year period beginning on the date we receive such proceeds.

Second, not more than 25% of the value of our total assets may be represented by securities other than those securities includable in the 75%
asset test.
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Third, of the investments included in the 25% asset class and except for certain investments in other REITs, qualified REIT subsidiaries and
taxable REIT subsidiaries, the value of any one issuer�s securities may not exceed 5% of the value of our total assets.

Fourth, we may not own more than 10% of the total voting power of any one issuer�s outstanding securities.

Fifth, with respect to taxable years beginning after December 31, 2000, we may not own more than 10% of the total value of any one issuer�s
outstanding securities, except securities satisfying the �straight debt� safe-harbor or securities issued by a partnership that itself would satisfy the
75% income test if it were a REIT. Certain types of securities are disregarded as securities solely for purposes of the 10% value test, including,
but not limited to, any loan to an individual or an estate, any obligation to pay rents from real property and any security issued by a REIT. In
addition, commencing with our taxable year beginning January 1, 2005, solely for purposes of the 10% value test, the determination of our
interest in the assets of a partnership or limited liability company in which we own an interest will be based on our proportionate interest in any
securities issued by the partnership or limited liability company, excluding for this purpose certain securities described in the Internal Revenue
Code.

Sixth, commencing with our taxable years beginning on or after January 1, 2009, not more than 25% (20% for taxable years beginning on or
after January 1, 2001 and ending on or before December 31, 2008) of the value of our total assets may be represented by the securities of one or
more taxable REIT subsidiaries.

The asset tests described above must be satisfied at the close of each calendar quarter of our taxable year. After initially meeting the asset tests at
the close of any quarter, we will not lose our status as a REIT for failure to satisfy the asset tests at the end of a later quarter solely by reason of
changes in asset values unless we (directly or through our partnerships or limited liability companies) acquire securities in the applicable issuer,
increase our ownership of securities of such issuer (including as a result of increasing our interest in a partnership or limited liability company
which owns such securities), or acquire other assets. For example, our indirect ownership of securities of an issuer may increase as a result of
our capital contributions to a partnership or limited liability company. If we fail to satisfy an asset test because we acquire securities or other
property during a quarter (including as a result of an increase in our interests in a partnership or limited liability company), we can cure this
failure by disposing of sufficient nonqualifying assets within 30 days after the close of that quarter. We believe that we have maintained and
intend to maintain adequate records of the value of our assets to ensure compliance with the asset tests. In addition, we intend to take such
actions within 30 days after the close of any calendar quarter as may be required to cure any noncompliance.

Certain relief provisions may be available to us if we discover a failure to satisfy the asset tests described above after the 30 day cure period.
Under these provisions, we will be deemed to have met the 5% and 10% REIT asset tests if the value of our nonqualifying assets (i) does not
exceed the lesser of (a) 1% of the total value of our assets at the end of the applicable quarter or (b) $10,000,000, and (ii) we dispose of the
nonqualifying assets or otherwise satisfy such asset tests within (a) six months after the last day of the quarter in which the failure to satisfy the
asset tests is discovered or (b) the period of time prescribed by Treasury Regulations to be issued. For violations of any of the asset tests due to
reasonable cause and not due to willful neglect and that are, in the case of the 5% and 10% asset tests, in excess of the de minimis exception
described above, we may avoid disqualification as a REIT after the 30 day cure period, by taking steps including (i) the disposition of sufficient
nonqualifying assets, or the taking of other actions, which allow us to meet the asset tests within (a) six months after the last day of the quarter in
which the failure to satisfy the asset tests is discovered or (b) the period of time prescribed by Treasury Regulations to be issued, (ii) paying a tax
equal to the greater of (a) $50,000 or (b) the highest corporate tax rate multiplied by the net income generated by the nonqualifying assets, and
(iii) disclosing certain information to the Internal Revenue Service.

Although we believe that we have satisfied the asset tests described above and plan to take steps to ensure that we satisfy such tests for any
quarter with respect to which retesting is to occur, there can be no assurance that
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we will always be successful or will not require a reduction in our overall interest in an issuer. If we fail to cure any noncompliance with the
asset tests in a timely manner and the relief provisions described above are not available, we would cease to qualify as a REIT. See ��Failure to
Qualify� below.

Annual Distribution Requirements

To maintain our qualification as a REIT, we are required to distribute dividends, other than capital gain dividends, to our shareholders in an
amount at least equal to the sum of:

� 90% of our �REIT taxable income�; and

� 90% of our after tax net income, if any, from foreclosure property; minus

� the excess of the sum of specified items of our non-cash income over 5% of our �REIT taxable income� as described below.
For these purposes, our �REIT taxable income� is computed without regard to the dividends paid deduction and our net capital gain. In addition,
for purposes of this test, non-cash income means income attributable to leveling of stepped rents, original issue discount on purchase money
debt, cancellation of indebtedness, and any like-kind exchanges that are later determined to be taxable.

In addition, if we dispose of any asset we acquired from a corporation which is or has been a C corporation in a transaction in which our basis in
the asset is determined by reference to the basis of the asset in the hands of that C corporation within the ten-year period following our
acquisition of such asset, we would be required to distribute at least 90% of the after-tax gain, if any, we recognized on the disposition of the
asset, to the extent that gain does not exceed the excess of (a) the fair market value of the asset, over (b) our adjusted basis in the asset, in each
case, on the date we acquired the asset.

We generally must pay, or be treated as paying, the distributions described above in the taxable year to which they relate. At our election, a
distribution will be treated as paid in a taxable year if it is declared before we timely file our tax return for such year and paid on or before the
first regular dividend payment after such declaration, provided such payment is made during the twelve-month period following the close of
such year. These distributions generally are taxable to our existing shareholders, other than tax-exempt entities, in the year in which paid. This is
so even though these distributions relate to the prior year for purposes of the 90% distribution requirement. The amount distributed must not be
preferential. To avoid being preferential, every shareholder of the class of beneficial interest to which a distribution is made must be treated the
same as every other shareholder of that class, and no class of beneficial interest may be treated other than according to its dividend rights as a
class. To the extent that we do not distribute all of our net capital gain, or distribute at least 90%, but less than 100%, of our �REIT taxable
income,� as adjusted, we will be required to pay tax on the undistributed amount at regular corporate tax rates. We believe we have made, and
intend to continue to make, timely distributions sufficient to satisfy these annual distribution requirements and to minimize our corporate tax
obligations.

We anticipate that we generally will have sufficient cash or liquid assets to enable us to satisfy the distribution requirements described above.
However, from time to time, we may not have sufficient cash or other liquid assets to meet these distribution requirements due to timing
differences between the actual receipt of income and payment of deductible expenses, and the inclusion of income and deduction of expenses in
determining our taxable income. In addition, we may decide to retain our cash, rather than distribute it, in order to repay debt or for other
reasons. If these timing differences occur, we may be required to borrow funds to pay cash dividends or we may be required to pay dividends in
the form of taxable share dividends in order to meet the distribution requirements.

-37-

Edgar Filing: VISIONCHINA MEDIA INC. - Form F-1

Table of Contents 52



Table of Contents

Under certain circumstances, we may be able to rectify an inadvertent failure to meet the 90% distribution requirement for a year by paying
�deficiency dividends� to our shareholders in a later year, which may be included in our deduction for dividends paid for the earlier year. Thus, we
may be able to avoid being taxed on amounts distributed as deficiency dividends, subject to the 4% excise tax described below. However, we
will be required to pay interest to the Internal Revenue Service based upon the amount of any deduction claimed for deficiency dividends.

Furthermore, we will be required to pay a 4% excise tax to the extent we fail to distribute during each calendar year, or in the case of
distributions with declaration and record dates falling in the last three months of the calendar year, by the end of January immediately following
such year, at least the sum of 85% of our ordinary income for such year, 95% of our capital gain net income for the year and any undistributed
taxable income from prior periods. Any ordinary income and net capital gain on which this excise tax is imposed for any year is treated as an
amount distributed during that year for purposes of calculating such tax.

For purposes of the 90% distribution requirement and excise tax described above, distributions declared during the last three months of the
taxable year, payable to shareholders of record on a specified date during such period and paid during January of the following year, will be
treated as paid by us and received by our shareholders on December 31 of the year in which they are declared.

Failure to Qualify

Specified cure provisions are available to us in the event that we discover a violation of a provision of the Internal Revenue Code that would
result in our failure to qualify as a REIT. Except with respect to violations of the REIT income tests and assets tests (for which the cure
provisions are described above), and provided the violation is due to reasonable cause and not due to willful neglect, these cure provisions
generally impose a $50,000 penalty for each violation in lieu of a loss of REIT status. If we fail to qualify for taxation as a REIT in any taxable
year, and the relief provisions of the Internal Revenue Code do not apply, we will be required to pay tax, including any applicable alternative
minimum tax, on our taxable income at regular corporate tax rates. Distributions to our shareholders in any year in which we fail to qualify as a
REIT will not be deductible by us, and we will not be required to distribute any amounts to our shareholders. As a result, we anticipate that our
failure to qualify as a REIT would reduce the cash available for distribution by us to our shareholders. In addition, if we fail to qualify as a
REIT, all distributions to our shareholders will be taxable as regular corporate dividends to the extent of our current and accumulated earnings
and profits. In this event, subject to certain limitations under the Internal Revenue Code, corporate distributees may be eligible for the
dividends-received deduction and individuals may be eligible for preferential tax rates on any qualified dividend income. Unless entitled to relief
under specific statutory provisions, we will also be disqualified from taxation as a REIT for the four taxable years following the year in which
we lost our qualification. It is not possible to state whether in all circumstances we would be entitled to this statutory relief.

Tax Aspects of the Partnerships

General

We own, directly or indirectly, interests in various partnerships and limited liability companies which are treated as partnerships or disregarded
entities for United States federal income tax purposes and may own interests in additional partnerships and limited liability companies in the
future. Our ownership interests in such partnerships and limited liability companies involve special tax considerations. These special tax
considerations include, for example, the possibility that the Internal Revenue Service might challenge the status of one or more of the
partnerships or limited liability companies in which we own an interest as partnerships or disregarded entities, as opposed to associations taxable
as corporations, for United States federal income tax purposes. If a partnership or limited liability company in which we own an interest, or one
or more of its subsidiary partnerships or limited liability companies, were treated as an association, it would be taxable as a corporation
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and would therefore be subject to an entity-level tax on its income. In this situation, the character of our assets and items of gross income would
change, and could prevent us from satisfying the REIT asset tests and possibly the REIT income tests. See ��Taxation of the Trust�Asset Tests� and
��Taxation of the Trust�Income Tests.� This, in turn, could prevent us from qualifying as a REIT. See ��Failure to Qualify� for a discussion of the
effect of our failure to meet these tests. In addition, a change in the tax status of one or more of the partnerships or limited liability companies in
which we own an interest might be treated as a taxable event. If so, we might incur a tax liability without any related cash distributions.

Treasury Regulations that apply for tax periods beginning on or after January 1, 1997, provide that a domestic business entity not organized or
otherwise required to be treated as a corporation (an �eligible entity�) may elect to be taxed as a partnership or disregarded entity for United States
federal income tax purposes. Unless it elects otherwise, an eligible entity in existence prior to January 1, 1997, will have the same classification
for United States federal income tax purposes that it claimed under the entity classification Treasury Regulations in effect prior to this date. In
addition, an eligible entity which did not exist or did not claim a classification prior to January 1, 1997, will be classified as a partnership or
disregarded entity for federal income tax purposes unless it elects otherwise. All of the partnerships and limited liability companies in which we
own an interest intend to claim classification as partnerships or disregarded entities under these Treasury Regulations. As a result, we believe
that these partnerships and limited liability companies will be classified as partnerships or disregarded entities for United States federal income
tax purposes.

Allocations of Income, Gain, Loss and Deduction

A partnership or limited liability company agreement generally will determine the allocation of income and losses among partners or members.
These allocations, however, will be disregarded for tax purposes if they do not comply with the provisions of Section 704(b) of the Internal
Revenue Code and the related Treasury Regulations. Generally, Section 704(b) of the Internal Revenue Code and the related Treasury
Regulations require that partnership and limited liability company allocations respect the economic arrangement of the partners or members. If
an allocation is not recognized for United States federal income tax purposes, the relevant item will be reallocated according to the partners� or
members� interests in the partnership or limited liability company, as the case may be. This reallocation will be determined by taking into account
all of the facts and circumstances relating to the economic arrangement of the partners or members with respect to such item. The allocations of
taxable income and loss in each of the entities treated as partnerships in which we own an interest are intended to comply with the requirements
of Section 704(b) of the Internal Revenue Code and the applicable Treasury Regulations.

Tax Allocations with Respect to the Properties

Under Section 704(c) of the Internal Revenue Code, income, gain, loss and deduction attributable to appreciated or depreciated property that is
contributed to a partnership or limited liability company in exchange for an interest in the partnership or limited liability company must be
allocated in a manner so that the contributing partner or member is charged with the unrealized gain or benefits from the unrealized loss
associated with the property at the time of the contribution. The amount of the unrealized gain or unrealized loss generally is equal to the
difference between the fair market value or book value and the adjusted tax basis of the contributed property at the time of contribution. These
allocations are solely for United States federal income tax purposes and do not affect the book capital accounts or other economic or legal
arrangements among the partners or members. Some of the partnerships and/or limited liability companies in which we own an interest were
formed by way of contributions of appreciated property. The relevant partnership and/or limited liability company agreements require that
allocations be made in a manner consistent with Section 704(c) of the Internal Revenue Code. This could cause us to be allocated lower amounts
of depreciation deductions for tax purposes than would be allocated to us if the contributed properties were acquired in a cash purchase, and
could cause us to be allocated taxable gain upon a sale of the contributed properties in excess of the economic or book income allocated to us as
a result of such sale. These adjustments could make it more difficult for us to satisfy the REIT distribution requirements.
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Other Tax Consequences

We may be required to pay tax in various state or local jurisdictions, including those in which we transact business, and our holders may be
required to pay tax in various state or local jurisdictions, including those in which they reside. Our state and local tax treatment may not conform
to the United States federal income tax consequences discussed above. In addition, a holder�s state and local tax treatment may not conform to
the United States federal income tax consequences discussed above. Consequently, prospective investors should consult their tax advisors
regarding the effect of state and local tax laws on an investment in our shares.

Taxation of Holders of Our Shares

The following summary describes certain of the United States federal income tax consequences of owning and disposing of our shares.

Taxable U.S. Shareholders Generally

If you are a �U.S. holder,� as defined below, this section applies to you. Otherwise, the section entitled, �Non-U.S. Shareholders,� applies to you.

Definition of U.S. Holder

A �U.S. holder� is a beneficial holder of shares of beneficial interest or a beneficial holder of debt securities who is:

� an individual citizen or resident of the United States;

� a corporation, partnership, limited liability company or other entity taxable as a corporation or partnership for United States federal
income tax purposes created or organized in the United States or under the laws of the United States, any state thereof, or the District
of Columbia;

� an estate the income of which is subject to United States federal income taxation regardless of its source; or

� a trust that (1) is subject to the primary supervision of a United States court and the control of one or more United States persons or
(2) has a valid election in effect under applicable Treasury Regulations to be treated as a United States person.

Distributions Generally

Distributions out of our current or accumulated earnings and profits will be treated as dividends and, other than capital gain dividends and
certain amounts that have previously been subject to corporate level tax, discussed below, will be taxable to taxable U.S. holders as ordinary
income when actually or constructively received. See ��Tax Rates� below. As long as we qualify as a REIT, these distributions will not be eligible
for the dividends-received deduction in the case of U.S. holders that are corporations or, except to the extent provided in ��Tax Rates� below, the
preferential rates on qualified dividend income applicable to non-corporate taxpayers.

To the extent that we make distributions on our shares in excess of our current and accumulated earnings and profits, these distributions will be
treated first as a tax-free return of capital to a U.S. holder. This treatment will reduce the U.S. holder�s adjusted tax basis in its shares by the
amount of the distribution, but not below zero. Distributions in excess of our current and accumulated earnings and profits and in excess of a
U.S. holder�s adjusted tax basis in its shares will be taxable as capital gain. Such gain will be taxable as long-term capital gain if the shares have
been held for more than one year. Dividends we declare in October, November, or December of any year and which are payable to a holder of
record on a specified date in any of these months will be treated
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as both paid by us and received by the holder on December 31 of that year, provided we actually pay the dividend on or before January 31 of the
following year. U.S. holders may not include in their own income tax returns any of our net operating losses or capital losses.

Certain dividends paid in our shares, including dividends partially paid in our common shares and partially paid in cash that comply with recent
Internal Revenue Service guidance, will be taxable to recipient U.S. shareholders to the same extent as if paid in cash.

Capital Gain Dividends

Dividends that we properly designate as capital gain dividends will be taxable to taxable U.S. holders as gains from the sale or disposition of a
capital asset, to the extent that such gains do not exceed our actual net capital gain for the taxable year. These dividends may be taxable to
non-corporate U.S. holders at a 15% or 25% rate. See ��Tax Rates� below. U.S. holders that are corporations may, however, be required to treat up
to 20% of some capital gain dividends as ordinary income.

Retention of Net Capital Gains

We may elect to retain, rather than distribute as a capital gain dividend, all or a portion of our net capital gains. If we make this election, we
would pay tax on our retained net capital gains. In addition, to the extent we so elect, a U.S. holder generally would:

� include its pro rata share of our undistributed net capital gains in computing its long-term capital gains in its return for its taxable
year in which the last day of our taxable year falls, subject to certain limitations as to the amount that is includable;

� be deemed to have paid the capital gains tax imposed on us on the designated amounts included in the U.S. holder�s long-term capital
gains;

� receive a credit or refund for the amount of tax deemed paid by it;

� increase the adjusted basis of its shares by the difference between the amount of includable gains and the tax deemed to have been
paid by it; and

� in the case of a U.S. holder that is a corporation, appropriately adjust its earnings and profits for the retained capital gains in
accordance with Treasury Regulations to be promulgated by the Internal Revenue Service.

Passive Activity Losses and Investment Interest Limitations

Distributions we make and gain arising from the sale or exchange by a U.S. holder of our shares will not be treated as passive activity income.
As a result, U.S. holders generally will not be able to apply any �passive losses� against this income or gain. A U.S. holder may elect to treat
capital gain dividends, capital gains from the disposition of shares and qualified dividend income as investment income for purposes of
computing the investment interest limitation, but in such case, the U.S. holder will be taxed at ordinary income rates on such amount. Other
distributions made by us, to the extent they do not constitute a return of capital, generally will be treated as investment income for purposes of
computing the investment interest limitation.

Dispositions of Our Shares

If a U.S. holder sells or disposes of our shares to a person other than us, it will recognize gain or loss for United States federal income tax
purposes in an amount equal to the difference between the amount of cash and the fair market value of any property received on the sale or other
disposition and its adjusted basis in the shares for tax purposes. This gain or loss, except as provided below, will be long-term capital gain or loss
if the
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U.S. holder has held the shares for more than one year at the time of such sale or disposition. If, however, a U.S. holder recognizes loss upon the
sale or other disposition of our shares that it has held for six months or less, after applying certain holding period rules, the loss recognized will
be treated as a long-term capital loss, to the extent the U.S. holder received distributions from us which were required to be treated as long-term
capital gains.

Redemption of Our Shares

A redemption of our shares will be treated under Section 302 of the Internal Revenue Code as a distribution taxable as a dividend to the extent of
our current and accumulated earnings and profits at ordinary income rates unless the redemption satisfies one of the tests set forth in
Section 302(b) of the Internal Revenue Code and is therefore treated as a sale or exchange of the redeemed shares. The redemption will be
treated as a sale or exchange if it:

� is �substantially disproportionate� with respect to the U.S. holder;

� results in a �complete termination� of the U.S. holder�s share ownership in the Trust; or

� is �not essentially equivalent to a dividend� with respect to the U.S. holder;

� all within the meaning of Section 302(b) of the Internal Revenue Code.
In determining whether any of these tests have been met, shares, including common shares and other equity interests in us, considered to be
owned by the U.S. holder by reason of certain constructive ownership rules set forth in the Internal Revenue Code, as well as shares actually
owned by the U.S. holder, must generally be taken into account. Because the determination as to whether any of the alternative tests of
Section 302(b) of the Internal Revenue Code will be satisfied with respect to the U.S. holder depends upon the facts and circumstances at the
time of the redemption, U.S. holders are advised to consult their tax advisors to determine the appropriate tax treatment.

If a redemption of our shares is treated as a distribution taxable as a dividend, the amount of the distribution will be measured by the amount of
cash and the fair market value of any property received. A U.S. holder�s adjusted basis in the redeemed shares for tax purposes will be transferred
to its remaining shares, if any. If a U.S. holder owns no other shares, such basis may, under certain circumstances, be transferred to a related
person or it may be lost entirely.

If a redemption of our shares is not treated as a distribution taxable as a dividend, it will be treated as a taxable sale or exchange in the manner
described above under ��Dispositions of Our Shares.�

Tax Rates

The maximum tax rate for non-corporate taxpayers for (1) capital gains, including certain �capital gain dividends,� is currently 15% (although
depending on the characteristics of the assets which produced these gains and on designations which we may make, certain capital gain
dividends may be taxed at a 25% rate) and (2) �qualified dividend income� is currently 15%. In general, dividends payable by REITs are not
eligible for the reduced tax rate on corporate dividends, and, therefore, will be subject to tax at ordinary income rates (generally, a maximum rate
of 35%), except (1) to the extent that certain holding requirements have been met and the REIT�s dividends are attributable to dividends received
from taxable corporations (such as its taxable REIT subsidiaries), (2) to income that was subject to tax at the corporate/REIT level (for example,
if it distributed taxable income that it retained and paid tax on in the prior taxable year), or (3) to dividends properly designated by the REIT as
�capital gain dividends.� The currently applicable provisions of the United States federal income tax laws relating to the 15% tax rate are currently
scheduled to �sunset� or revert to the provisions of prior law effective for taxable years beginning after December 31, 2012, at which time the
capital gains tax rate will be increased to 20% and the rate applicable to dividends will be increased to the tax rate then applicable to ordinary
income (generally, a maximum rate of 39.6%). In addition, U.S. holders that are corporations may be required to
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treat up to 20% of some capital gain dividends as ordinary income. In addition, for taxable years beginning after December 31, 2012, certain
individuals, estates and trusts will be subject to a 3.8% Medicare Tax on capital gains and dividends.

Backup Withholding

We report to our U.S. holders and the Internal Revenue Service the amount of dividends paid during each calendar year, and the amount of any
tax withheld. Under the backup withholding rules, a U.S. holder may be subject to backup withholding with respect to dividends paid unless the
U.S. holder is a corporation or comes within certain other exempt categories and, when required, demonstrates this fact, or provides a taxpayer
identification number, certifies as to no loss of exemption from backup withholding, and otherwise complies with applicable requirements of the
backup withholding rules. A U.S. holder that does not provide us with its correct taxpayer identification number may also be subject to penalties
imposed by the Internal Revenue Service. Backup withholding is not an additional tax. Any amount paid as backup withholding will be
creditable against the U.S. holder�s United States federal income tax liability, provided the required information is furnished to the Internal
Revenue Service on a timely basis. In addition, we may be required to withhold a portion of capital gain distributions to any holders who fail to
certify their non-foreign status. See ��Non-U.S. Shareholders.�

Tax-Exempt Shareholders

Dividend income from us and gain arising upon a sale of our shares generally will not be unrelated business taxable income to a tax-exempt
holder, except as described below. This income or gain will be unrelated business taxable income, however, if a tax-exempt holder holds its
shares as �debt-financed property� within the meaning of the Internal Revenue Code or if the shares are used in a trade or business of the
tax-exempt holder. Generally, debt-financed property is property the acquisition or holding of which was financed through a borrowing by the
tax-exempt holder.

For tax-exempt holders which are social clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts, or qualified
group legal services plans exempt from United States federal income taxation under Sections 501(c)(7), (c)(9), (c)(17) or (c)(20) of the Internal
Revenue Code, respectively, income from an investment in our shares will constitute unrelated business taxable income unless the organization
is able to properly claim a deduction for amounts set aside or placed in reserve for specific purposes so as to offset the income generated by its
investment in our shares. These prospective investors should consult their tax advisors concerning these �set aside� and reserve requirements.

Notwithstanding the above, however, a portion of the dividends paid by a �pension-held REIT� may be treated as unrelated business taxable
income as to certain trusts that hold more than 10%, by value, of the interests in the REIT. A REIT will not be a �pension-held REIT� if it is able
to satisfy the �not closely held� requirement without relying on the �look-through� exception with respect to certain trusts or if such REIT is not
�predominantly held� by �qualified trusts.� As a result of limitations on the transfer and ownership of shares contained in our charter, we do not
expect to be classified as a �pension-held REIT,� and as a result, the tax treatment described in this paragraph should be inapplicable to our
holders. However, because our shares are publicly traded, we cannot guarantee that this will always be the case.

Non-U.S. Shareholders

The following discussion addresses the rules governing United States federal income taxation of the ownership and disposition of our shares by
non-U.S. holders. The term �non-U.S. holder� means a beneficial owner of a share of beneficial interest that is not a U.S. holder. These rules are
complex, and no attempt is made herein to provide more than a brief summary of such rules. Accordingly, the discussion does not address all
aspects of United States federal income taxation that may be relevant to a non-U.S. holder in light of its particular circumstances and does not
address any state, local or foreign tax consequences. We urge
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non-U.S. holders to consult their tax advisors to determine the impact of federal, state, local and United States foreign income tax laws on the
acquisition, ownership, and disposition of our shares, including any reporting requirements.

Distributions Generally

Distributions (including certain dividends paid in our shares) that are neither attributable to gain from our sale or exchange of United States real
property interests nor designated by us as capital gain dividends will be treated as dividends of ordinary income to the extent that they are made
out of our current or accumulated earnings and profits. Such distributions ordinarily will be subject to withholding of United States federal
income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty unless the distributions are treated as
effectively connected with the conduct by the non-U.S. holder of a United States trade or business. Under certain treaties, however, lower
withholding rates generally applicable to dividends do not apply to dividends from a REIT. Certain certification and disclosure requirements
must be satisfied to be exempt from withholding under the �effectively connected income� exemption. Dividends that are treated as effectively
connected with a trade or business will be subject to tax on a net basis at graduated rates, in the same manner as dividends paid to U.S. holders
are subject to tax, and are generally not subject to withholding. Any such dividends received by a non-U.S. holder that is a corporation may also
be subject to an additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

Distributions in excess of our current and accumulated earnings and profits will not be taxable to a non-U.S. holder to the extent that such
distributions do not exceed the non-U.S. holder�s adjusted basis in our shares, but rather will reduce the non-U.S. holder�s adjusted basis of such
common shares. To the extent that these distributions exceed a non-U.S. holder�s adjusted basis in our shares, they will give rise to gain from the
sale or exchange of such shares. The tax treatment of this gain is described below.

For withholding purposes, we expect to treat all distributions as made out of our current or accumulated earnings and profits. As a result, except
with respect to certain distributions attributable to the sale of United States real property interests described below, we expect to withhold United
States income tax at the rate of 30% on any distributions made to a non-U.S. holder unless:

� a lower treaty rate applies and the non-U.S. holder files with us an Internal Revenue Service Form W-8BEN evidencing eligibility
for that reduced treaty rate; or

� the non-U.S. holder files an Internal Revenue Service Form W-8ECI with us claiming that the distribution is income effectively
connected with the non-U.S. holder�s trade or business.

However, amounts withheld should generally be refundable if it is subsequently determined that the distribution was, in fact, in excess of our
current and accumulated earnings and profits, provided that certain conditions are met.

Capital Gain Dividends and Distributions Attributable to a Sale or Exchange of United States Real Property Interests

Distributions to a non-U.S. holder that we properly designate as capital gain dividends, other than those arising from the disposition of a United
States real property interest, generally should not be subject to United States federal income taxation, unless:

� the investment in our shares is treated as effectively connected with the non-U.S. holder�s United States trade or business, in which
case the non-U.S. holder will be subject to the same treatment as U.S. holders with respect to such gain, except that a non-U.S.
holder that is a foreign corporation may also be subject to the 30% branch profits tax, as discussed above; or
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� the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more during the taxable year
and certain other conditions are met, in which case the nonresident alien individual will be subject to a 30% tax on the individual�s
capital gains.

Pursuant to the Foreign Investment in Real Property Tax Act, which is referred to as �FIRPTA,� distributions to a non-U.S. holder that are
attributable to gain from our sale or exchange of United States real property interests (whether or not designated as capital gain dividends) will
cause the non-U.S. holder to be treated as recognizing such gain as income effectively connected with a United States trade or business.
Non-U.S. holders would generally be taxed at the same rates applicable to U.S. holders, subject to a special alternative minimum tax in the case
of nonresident alien individuals. We also will be required to withhold and to remit to the Internal Revenue Service 35% (or 15% to the extent
provided in Treasury Regulations) of any distribution to a non-U.S. holder that we designate as a capital gain dividend, or, if greater, 35% (or
15% to the extent provided in Treasury Regulations) of a distribution to the non-U.S. holder that could have been designated as a capital gain
dividend. The amount withheld is creditable against the non-U.S. holder�s United States federal income tax liability. However, any distribution
with respect to any class of shares which is regularly traded on an established securities market located in the United States is not subject to
FIRPTA, and therefore, not subject to the 35% U.S. withholding tax described above, if the non-U.S. holder did not own more than 5% of such
class of shares at any time during the one-year period ending on the date of the distribution. Instead, such distributions will be treated in the
same manner as ordinary dividend distributions.

Retention of Net Capital Gains

Although the law is not clear on the matter, it appears that amounts we designate as retained capital gains in respect of the common shares held
by U.S. holders generally should be treated with respect to non-U.S. holders in the same manner as actual distributions by us of capital gain
dividends. Under this approach, a non-U.S. holder would be able to offset as a credit against its United States federal income tax liability
resulting from its proportionate share of the tax paid by us on such retained capital gains, and to receive from the Internal Revenue Service a
refund to the extent of the non-U.S. holder�s proportionate share of such tax paid by us exceeds its actual United States federal income tax
liability.

Sale of Our Shares

Gain recognized by a non-U.S. holder upon the sale or exchange of our shares generally will not be subject to United States federal income
taxation unless such shares constitutes a United States real property interest within the meaning of FIRPTA. Our shares will not constitute a
United States real property interest so long as we are a domestically-controlled qualified investment entity. A domestically-controlled qualified
investment entity includes a REIT in which at all times during a specified testing period less than 50% in value of its shares is held directly or
indirectly by non-U.S. holders. We believe, but cannot guarantee, that we have been a domestically-controlled qualified investment entity. Even
if we have been a domestically-controlled qualified investment entity, because our shares of beneficial interest are publicly traded, no assurance
can be given that we will continue to be a domestically-controlled qualified investment entity.

Notwithstanding the foregoing, gain from the sale or exchange of our shares not otherwise subject to FIRPTA will be taxable to a non-U.S.
holder if either (1) the investment in our shares is treated as effectively connected with the non-U.S. holder�s United States trade or business or
(2) the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more during the taxable year and
certain other conditions are met. In general, even if we are a domestically controlled qualified investment entity, upon disposition of our shares
(subject to the 5% exception applicable to �regularly traded� shares described above), a non-U.S. holder may be treated as having gain from the
sale or exchange of United States real property interest if the non-U.S. holder (1) disposes of our shares within a 30-day period preceding the
ex-dividend date of a distribution, any portion of which, but for the disposition, would have been treated as gain from the sale or exchange of a
United States real property interest and (2) acquires, or enters into a contract or option to acquire,
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or is deemed to acquire other shares of ours during the 61-day period beginning with the first day of the 30-day period described in clause (1).
Non-U.S. holders should contact their tax advisors regarding the tax consequences of any sale, exchange, or other taxable disposition of our
common shares.

Even if we do not qualify as a domestically-controlled qualified investment entity at the time a non-U.S. holder sells or exchanges our shares,
gain arising from such a sale or exchange would not be subject to United States taxation under FIRPTA as a sale of a United States real property
interest if:

(1) our shares are �regularly traded,� as defined by applicable Treasury Regulations, on an established securities market, such as the NYSE; and

(2) such non-U.S. holder owned, actually and constructively, 5% or less of our shares throughout the applicable testing period.

If gain on the sale or exchange of our shares were subject to United States taxation under FIRPTA, the non-U.S. holder would be subject to
regular United States federal income tax with respect to such gain in the same manner as a taxable U.S. holder (subject to any applicable
alternative minimum tax and a special alternative minimum tax in the case of nonresident alien individuals). In addition, if our shares are not
then traded on an established securities market, the purchaser of the common shares would be required to withhold and remit to the Internal
Revenue Service 10% of the purchase price. If amounts withheld on a sale, redemption, repurchase, or exchange of our common shares exceed
the holder�s substantive tax liability resulting from such disposition, such excess may be refunded or credited against such non-U.S. holder�s
United States federal income tax liability, provided that the required information is provided to the Internal Revenue Service on a timely basis.
Amounts withheld on any such sale, exchange or other taxable disposition of our common shares may not satisfy a non-U.S. holder�s entire tax
liability under FIRPTA, and such non-U.S. holder remains liable for the timely payment of any remaining tax liability.

Backup Withholding Tax and Information Reporting

Generally, we must report annually to the Internal Revenue Service the amount of dividends paid to a non-U.S. holder, such non-U.S. holder�s
name and address, and the amount of tax withheld, if any. A similar report is sent to the non-U.S. holder. Pursuant to tax treaties or other
agreements, the Internal Revenue Service may make its reports available to tax authorities in the non-U.S. holder�s country of residence.

Payments of dividends or of proceeds from the disposition of shares made to a non-U.S. holder may be subject to information reporting and
backup withholding unless such non-U.S. holder establishes an exemption, for example, by properly certifying its non-United States status on an
Internal Revenue Service Form W-8BEN or another appropriate version of Internal Revenue Service Form W-8. Notwithstanding the foregoing,
backup withholding and information reporting may apply if either we have or our paying agent has actual knowledge, or reason to know, that a
non-U.S. holder is a United States person.

Backup withholding is not an additional tax. Rather, the United States income tax liability of persons subject to backup withholding will be
reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may be obtained, provided that the
required information is furnished to the Internal Revenue Service on a timely basis.

For taxable years beginning after December 31, 2013, if certain disclosure requirements related to United States accounts or ownership are not
satisfied, a United States withholding tax at a 30% rate will be imposed on dividends received by (i) U.S. holders that own their common shares
through foreign accounts or foreign intermediaries and (ii) certain non-U.S. holders. In addition, for taxable years beginning after December 31,
2016, if certain disclosure requirements related to United States accounts or ownership are not satisfied, a United States withholding tax at a
30% rate will be imposed on proceeds of sale in respect of our common shares
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received by (i) U.S. holders that own their common shares through foreign accounts or foreign intermediaries and (ii) certain non-U.S. holders.
If payment of withholding taxes is required, non-U.S. holders that are otherwise eligible for an exemption from, or reduction of, United States
withholding taxes with respect to such dividends and proceeds will be required to seek a refund from the Internal Revenue Service to obtain the
benefit of such exemption or reduction. We will not pay any additional amounts in respect of any amounts withheld.

Taxation of Holders of Our Debt Securities

The following summary describes certain of the principal United States federal income tax consequences of owning and disposing of our debt
securities. This discussion assumes the debt securities will be issued without original issue discount, sometimes referred to as �OID.� If one or
more series of debt securities are issued with OID, disclosure concerning the tax considerations arising therefrom will be included with the
applicable prospectus supplement.

Taxable U.S. Holders of Our Debt Securities

Stated Interest

U.S. holders generally must include interest on the debt securities in their United States federal taxable income as ordinary income:

� when it accrues, if the U.S. holder uses the accrual method of accounting for United States federal income tax purposes; or

� when the U.S. holder actually or constructively receives it, if the U.S. holder uses the cash method of accounting for United States
federal income tax purposes.

Sale, Exchange or Other Taxable Disposition of the Debt Securities

Unless a nonrecognition provision applies, U.S. holders must recognize taxable gain or loss on the sale, exchange, redemption, retirement or
other taxable disposition of a debt security. The amount of gain or loss equals the difference between (i) the amount the U.S. holder receives for
the debt security in cash or other property, valued at fair market value, less the amount thereof that is attributable to accrued but unpaid interest
on the debt security and (ii) the U.S. holder�s adjusted tax basis in the debt security. A U.S. holder�s initial tax basis in a debt security generally
will equal the price the U.S. holder paid for the debt security.

Gain or loss generally will be long-term capital gain or loss if at the time the debt security is disposed of it has been held for more than one year.
Otherwise, it will be a short-term capital gain or loss.

Payments attributable to accrued interest which have not yet been included in income will be taxed as ordinary interest income and subject to
ordinary income rates (generally, a maximum rate of 35%). The maximum United States federal income tax rate on long-term capital gain on
most capital assets held by an individual is currently 15%. The United States federal income tax laws relating to this 15% tax rate are scheduled
to �sunset� or revert to provisions of prior law effective for taxable years beginning after December 31, 2012, at which time the capital gains tax
rate will be increased to 20% and the rate applicable to ordinary interest income will be increased to the tax rate then applicable to ordinary
income (generally, a maximum rate of 39.6%). The deductibility of capital losses is subject to limitations. In addition, for taxable years
beginning after December 31, 2012, certain individuals, estates and trusts will be subject to a 3.8% Medicare Tax on capital gains and interest
income.
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Information Reporting and Backup Withholding

Under Section 3406 of the Internal Revenue Code and the Treasury Regulations, backup withholding at the applicable statutory rate may apply
when a U.S. holder receives interest payments on a debt security or proceeds upon the sale or other disposition of a debt security. Certain U.S.
holders including, among others, corporations, financial institutions and certain tax-exempt organizations, are generally not subject to backup
withholding. In addition, backup withholding will not apply to a U.S. holder who provides his or her social security or other taxpayer
identification number in the prescribed manner unless:

� the Internal Revenue Service notifies us or our paying agent that the taxpayer identification number provided is incorrect;

� the U.S. holder fails to report interest and dividend payments received on the U.S. holder�s tax return and the Internal Revenue
Service notifies us or our paying agent that backup withholding is required; or

� the U.S. holder fails to certify under penalty of perjury that backup withholding does not apply.
A U.S. holder of debt securities who provides us or our paying agent with an incorrect taxpayer identification number may be subject to
penalties imposed by the Internal Revenue Service. If backup withholding does apply, the U.S. holder may request a refund of the amounts
withheld or use the amounts withheld as a credit against the U.S. holder�s United States federal income tax liability as long as the U.S. holder
provides the required information to the Internal Revenue Service on a timely basis. U.S. holders should consult their tax advisors as to their
qualification for exemption from backup withholding and the procedures for obtaining the exemption.

We will be required to furnish annually to the Internal Revenue Service and to holders of debt securities information relating to the amount of
interest paid on the debt securities, and that information reporting may also apply to payments of proceeds from the sale of the debt securities to
those holders. Some U.S. holders, including corporations, financial institutions and certain tax-exempt organizations, generally are not subject to
information reporting.

Non-U.S. Holders of Our Debt Securities

This section applies to you if you are a non-U.S. holder of the debt securities. The term �non-U.S. holder� means a beneficial owner of a debt
security that is not a U.S. holder.

Special rules may apply to certain non-U.S. holders such as �controlled foreign corporations� and �passive foreign investment companies.� Such
entities are encouraged to consult their tax advisors to determine the United States federal, state, local and other tax consequences that may be
relevant to them.

Payments of Interest

Interest paid to a non-U.S. holder will not be subject to United States federal income taxes or withholding tax if the interest is not effectively
connected with the non-U.S. holder�s conduct of a trade or business within the United States, and the non-U.S. holder:

� does not actually or constructively own a 10% or greater interest in the total combined voting power of all classes of our voting
shares;

� is not a controlled foreign corporation with respect to which we are a �related person� within the meaning of Section 864(d)(4) of the
Internal Revenue Code;

�
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� provides the appropriate certification as to the non-U.S. holder�s status. A non-U.S. holder can generally meet this certification
requirement by providing a properly executed Internal Revenue Service Form W-8BEN or appropriate substitute form to us or our
paying agent. If the debt securities are held through a financial institution or other agent acting on the non-U.S. holder�s behalf, the
non-U.S. holder may be required to provide appropriate documentation to the agent. The agent will then generally be required to
provide appropriate certifications to us or our paying agent, either directly or through other intermediaries. Special certification rules
apply to foreign partnerships, estates and trusts, and in certain circumstances certifications as to foreign status of partners, trust
owners or beneficiaries may have to be provided to us or our paying agent.

If a non-U.S. holder does not qualify for an exemption under these rules, interest income from the debt securities may be subject to withholding
tax at the rate of 30% (or lower applicable treaty rate) at the time such interest is paid. The payment of interest effectively connected with a
United States trade or business, however, would not be subject to a 30% withholding tax so long as the non-U.S. holder provides us or our
paying agent an adequate certification (currently on Internal Revenue Service Form W-8ECI), but such interest would be subject to United
States federal income tax on a net basis at the rates applicable to United States persons generally. In addition, if the payment of interest is
effectively connected with a foreign corporation�s conduct of a United States trade or business, that foreign corporation may also be subject to a
30% (or lower applicable treaty rate) branch profits tax. To claim the benefit of a tax treaty, a non-U.S. holder must provide a properly executed
Internal Revenue Service Form W-8BEN before the payment of interest and a non-U.S. holder may be required to obtain a United States
taxpayer identification number and provide documentary evidence issued by foreign governmental authorities to prove residence in the foreign
country.

Sale, Exchange or Other Taxable Disposition of Debt Securities

Non-U.S. holders generally will not be subject to United States federal income tax on any amount which constitutes capital gain upon a sale,
exchange, redemption, retirement or other taxable disposition of a debt security, unless either of the following is true:

� the non-U.S. holder�s investment in the debt securities is effectively connected with the conduct of a United States trade or business;
or

� the non-U.S. holder is a nonresident alien individual holding the debt security as a capital asset, is present in the United States for
183 or more days in the taxable year within which the sale, redemption or other disposition takes place, and certain other
requirements are met.

For non-U.S. holders described in the first bullet point above, the net gain derived from the retirement or disposition of the debt securities
generally would be subject to United States federal income tax at the rates applicable to United States persons generally (or lower applicable
treaty rate). In addition, foreign corporations may be subject to a 30% (or lower applicable treaty rate) branch profits tax if the investment in the
debt security is effectively connected with the foreign corporation�s conduct of a United States trade or business. Non-U.S. holders described in
the second bullet point above will be subject to a flat 30% United States federal income tax on the gain derived from the retirement or
disposition of their debt securities, which may be offset by United States source capital losses, even though non-U.S. holders are not considered
residents of the United States.

Backup Withholding and Information Reporting

No backup withholding or information reporting will generally be required with respect to interest paid to non-U.S. holders of debt securities if
the beneficial owner of the debt security provides the certification described above in �Non-U.S. Holders of Our Debt Securities�Payments of
Interest� or is an exempt recipient and, in each case, we do not have actual knowledge or reason to know that the beneficial owner is a United
States person.
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Information reporting requirements and backup withholding tax generally will not apply to any payments of the proceeds of the sale of a debt
security effected outside the United States by a foreign office or a foreign broker (as defined in applicable Treasury Regulations). However,
unless such broker has documentary evidence in its records that the beneficial owner is a non-U.S. holder and certain other conditions are met, or
the beneficial owner otherwise establishes an exemption, information reporting but not backup withholding will apply to any payment of the
proceeds of the sale of a debt security effected outside the United States by such a broker if it:

� is a United States person, as defined in the Internal Revenue Code;

� derives 50% or more of its gross income for certain periods from the conduct of a trade or business in the United States;

� is a controlled foreign corporation for United States federal income tax purposes; or

� is a foreign partnership that, at any time during its taxable year, has 50% or more of its income or capital interests owned by United
States persons or is engaged in the conduct of a United States trade or business.

Payment of the proceeds of any sale by a non-U.S. holder of a debt security effected by the United States office of a broker will be subject to
information reporting and backup withholding requirements, unless the holder or beneficial owner of the debt security provides the certification
described above in �Non-U.S. Holders of Our Debt Securities�Payments of Interest� or otherwise establishes an exemption from back-up
withholding.

Non-U.S. holder of debt securities should consult their tax advisors regarding the application of information reporting and backup withholding in
their particular situation, the availability of an exemption therefrom, and the procedure for obtaining the exemption, if available. Any amounts
withheld from payments to a non-U.S. holder under the backup withholding rules will be allowed as a refund or a credit against the non-U.S.
holder�s federal income tax liability, provided that the required information is furnished to the Internal Revenue Service on a timely basis.

For taxable years beginning after December 31, 2013, if certain disclosure requirements related to United States accounts or ownership are not
satisfied, a United States withholding tax at a 30% rate will be imposed on interest payments received by (i) U.S. holders that own their debt
securities through foreign accounts or foreign intermediaries and (ii) certain non-U.S. holders. In addition, for taxable years beginning after
December 31, 2016, if certain disclosure requirements related to United States accounts or ownership are not satisfied, a United States
withholding tax at a 30% rate will be imposed on proceeds of sale in respect of our debt securities received by (i) U.S. holders that own their
debt securities through foreign accounts or foreign intermediaries and (ii) certain non-U.S. holders. Pursuant to proposed Treasury Regulations,
the withholding tax will apply to payments with respect to debt instruments issued or significantly modified after December 31, 2012. If
payment of withholding taxes is required, non-U.S. holders that are otherwise eligible for an exemption from, or reduction of, United States
withholding taxes with respect to such interest and proceeds will be required to seek a refund from the Internal Revenue Service to obtain the
benefit of such exemption or reduction. We will not pay any additional amounts in respect of any amounts withheld.
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PLAN OF DISTRIBUTION

We may offer and sell the securities from time to time as follows:

� through agents;

� to or through dealers or underwriters;

� in �at the market offerings,� within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an
existing trading market, on an exchange or otherwise;

� directly to other purchasers; or

� through a combination of any of these methods of sale.
In addition, the securities may be issued as a dividend or distribution or in a subscription rights offering to existing holders of securities. In some
cases, we may also repurchase securities and reoffer them to the public by one or more of the methods described above.

The securities we distribute by any of these methods may be sold to the public, in one or more transactions, either:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices;

� at prices determined by an auction process; or

� at negotiated prices.
We may solicit offers to purchase securities directly from the public from time to time. We may also designate agents from time to time to solicit
offers to purchase securities from the public on our behalf. The prospectus supplement relating to any particular offering of securities will name
any agents designated to solicit offers, and will include information about any commissions we may pay the agents, in that offering. Agents may
be deemed to be �underwriters� as that term is defined in the Securities Act.

From time to time, we may sell securities to one or more dealers as principals. The dealers, who may be deemed to be �underwriters� as that term
is defined in the Securities Act, may then resell those securities to the public.

We may sell securities from time to time to one or more underwriters, who would purchase the securities as principal for resale to the public,
either on a firm-commitment or best- efforts basis. If we sell securities to underwriters, we will execute an underwriting agreement with them at
the time of sale and will name them in the applicable prospectus supplement. In connection with those sales, underwriters may be deemed to
have received compensation from us in the form of underwriting discounts or commissions and may also receive commissions from purchasers
of the securities for whom they may act as agents. Underwriters may resell the securities to or through dealers, and those dealers may receive
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compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from purchasers for whom they
may act as agents. The applicable prospectus supplement will include information about any underwriting compensation we pay to underwriters,
and any discounts, concessions or commissions underwriters allow to participating dealers, in connection with an offering of securities.

If we offer securities in a subscription rights offering to our existing securityholders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a
standby basis. Additionally,
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before the expiration date for the subscription rights, the standby underwriters may offer the securities, including securities they may acquire
through the purchase and exercise of subscription rights, on a when-issued basis at prices set from time to time by them. After the expiration
date, the standby underwriters may offer the securities, whether acquired under the standby underwriting agreement, on exercise of subscription
rights or by purchase in the market, to the public at prices to be determined by them. Thus, standby underwriters may realize profits or losses
independent of the underwriting discounts or commissions we may pay them. If we do not enter into a standby underwriting arrangement, we
may retain a dealer-manager to manage a subscription rights offering for us. Any dealer-manager we retain may acquire securities by purchasing
and exercising the subscription rights and resell the securities to the public at prices it determines. As a result, a dealer-manager may realize
profits or losses independent of any dealer-manager fee paid by us.

We may authorize underwriters, dealers and agents to solicit from third parties offers to purchase securities under contracts providing for
payment and delivery on future dates. The third parties with whom we may enter into contracts of this kind may include banks, insurance
companies, pension funds, investment companies, educational and charitable institutions, and others. The applicable prospectus supplement will
describe the material terms of these contracts, including any conditions to the purchasers� obligations and will include information about any
commissions we may pay for soliciting these contracts.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment).

Underwriters, dealers, agents and other persons may be entitled, under agreements that they may enter into with us, to indemnification by us
against civil liabilities, including liabilities under the Securities Act.

Underwriters may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 of Regulation M. Rule 104 permits
stabilizing bids to purchase the securities being offered as long as the stabilizing bids do not exceed a specified maximum. Underwriters may
over-allot the offered securities in connection with the offering, thus creating a short position in their account. Syndicate covering transactions
involve purchases of the offered securities by underwriters in the open market after the distribution has been completed in order to cover
syndicate short positions. Stabilizing and syndicate covering transactions may cause the price of the offered securities to be higher than it would
otherwise be in the absence of these transactions. These transactions, if commenced, may be discontinued at any time.

The underwriters, dealers and agents, as well as their associates, may be customers of or lenders to, and may engage in transactions with and
perform services for, the Trust and its subsidiaries in the ordinary course of business.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum commission or discount to be received
by any FINRA member or independent broker dealer may not exceed 8% of the aggregate principal amount of the securities offered pursuant to
this prospectus. It is anticipated that the maximum commission or discount to be received in any particular offering of securities will be
significantly less than this amount.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby and tax matters will be passed
upon for us by Fulbright & Jaworski L.L.P., New York, New York.

EXPERTS

The consolidated financial statements and financial statement schedule of the Trust as of December 31, 2011 and 2010, and for each of the years
in the three-year period ended December 31, 2011, and management�s assessment of the effectiveness of internal control over financial reporting
as of December 31, 2011 included in the Trust�s Annual Report on Form 10-K for the year ended December 31, 2011, have been incorporated by
reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein and
upon the authority of said firm as experts in auditing and accounting.

The Declaration of Trust establishing Universal Health Realty Income Trust, dated August 5, 1986, a copy of which, together with all
amendments thereto (the �Declaration�), is filed in The Office of The Department of Assessments and Taxation of The State of Maryland,
provides that the name �Universal Health Realty Income Trust� refers to the Trustees under the Declaration collectively as Trustees, but not
individually or personally, and that no Trustee, Officer, Shareholder, Employee or Agent of the Trust shall be held to any personal liability,
jointly or severally, for any obligation of, or claim against, the Trust. All persons dealing with the Trust, in any way, shall look only to the assets
of the Trust for the payment of any sum or the performance of any obligation.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
The following table itemizes the expenses incurred by us in connection with the issuance and registration of the securities being registered
hereunder. All amounts shown are estimates except for the Securities and Exchange Commission registration fee.

Securities and Exchange Commission registration fee $ 2,586.58
Accounting fees and expenses* 10,000
Legal fees and expenses* 75,000
Trustee, transfer agent and listing fees* 10,000
Miscellaneous* 2,413.42
Total $ 100,000

* Does not include expenses of preparing prospectus supplements and other expenses relating to offerings of particular securities.

Item 15. Indemnification of Directors and Officers
Section 4.5 of the Trust�s Declaration of Trust contains provisions for the indemnification of its trustees, officers and employees within the
limitations permitted by the Maryland General Corporation Law.

Section 2-418 of the Maryland General Corporation Law generally permits indemnification of any director or officer made a party to any
proceedings by reason of service as a director or officer unless it is established that (i) the act or omission of such person was material to the
matter giving rise to the proceeding and was committed in bad faith or was the result of active and deliberate dishonesty; or (ii) such person
actually received an improper personal benefit in money, property or services; or (iii) in the case of any criminal proceeding, such person had
reasonable cause to believe that the act or omission was unlawful. The indemnity may include judgments, penalties, fines, settlements and
reasonable expenses actually incurred by the director or officer in connection with the proceeding; provided, however, that if the proceeding is
one by, or in the right of the Trust, indemnification is not permitted with respect to any proceeding in which the director or officer has been
adjudged to be liable to the Trust. The termination of any proceeding by conviction or upon a plea of nolo contendere or its equivalent or upon
an entry of an order of probation prior to judgment creates a rebuttable presumption that the director or officer did not meet the requisite
standard of conduct required for permitted indemnification. The termination of any proceeding by judgment, order or settlement, however, does
not create a presumption that the director or officer failed to meet the requisite standard of conduct for permitted indemnification.

In addition, the Trust maintains insurance under which coverage is provided to its trustees and officers against certain losses arising from claims
of breach of duty.
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Item 16. Exhibits
The following exhibits are filed herewith or incorporated by reference herein:

Exhibit
Number Exhibit Title

  1.1* Form of Underwriting Agreement by and among the Trust and the underwriters named therein.

  3.1 Declaration of Trust, dated as of August 1986, previously filed as Exhibit 4.1 to the Trust�s Registration Statement on Form S-3
(File No. 333-60638) is incorporated herein by reference.

  3.2 Amendment to Declaration of Trust, dated as of June 15, 1993, previously filed as Exhibit 4.2 to the Trust�s Registration
Statement on Form S-3 (File No. 333-60638) is incorporated herein by reference.

  3.3 Amended and restated bylaws previously filed as Exhibit 4.3 to the Trust�s registration statement on Form S-3 (File No.
333-60638) is incorporated herein by reference.

  3.4 Form of Certificate for Common Shares of Beneficial Interest, previously filed as Exhibit 7 to the Trust�s Registration
Statement on Form 8-A (Registration No. 1-9321) is incorporated by reference.

  3.5* Form of Certificate for Preferred Shares of Beneficial Interest.

  3.6* Form of Articles Supplementary for Preferred Shares of Beneficial Interest.

  4.1 Form of Indenture by and between the Trust and The Bank of New York Mellon Trust Company, N.A., as trustee, previously
filed as Exhibit 4.1 to the Trust�s Registration Statement on Form S-3 (File No. 333-161330) is incorporated herein by
reference.

  5.1 Opinion of Fulbright & Jaworski L.L.P.

  8.1 Tax Opinion of Fulbright & Jaworski L.L.P.

12.1 Statement regarding computation of ratios of earnings to fixed charges.

23.1 Consent of KPMG LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Fulbright & Jaworski L.L.P. (included in Exhibits 5.1 and 8.1).

24.1 Power of Attorney of certain directors and officers of the Registrant (included on the signature page of this Form S-3 and
incorporated herein by reference).

25.1* Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of The Bank of New York Mellon
Trust Company, N.A., as trustee, with respect to the Debt Securities.

* To be incorporated by reference in connection with the offering of securities.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated
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maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(i)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

A. Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

B. Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described under Item 15 above, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in King of Prussia, Commonwealth of Pennsylvania, on November 21, 2012.

UNIVERSAL HEALTH REALTY INCOME TRUST

By:     /s/ Alan B. Miller
Alan B. Miller
Chairman of the Board, Chief Executive Officer and
President

POWER OF ATTORNEY

KNOWN ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Alan B. Miller and
Charles F. Boyle, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him
and his name, place and stead, and in any and all capacities, to sign any and all amendments to this Registration Statement (including
post-effective amendments), and to file the same with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting to said attorneys-in-fact and agents, and each of them, full power and authority to do and perform such and
every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done
by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons in the capacities and on the dates indicated.

Signature Title Date

    /s/ Alan B. Miller

Alan B. Miller

Chairman of the Board, Chief Executive Officer and
President

(Principal Executive Officer)

November 21, 2012

    /s/ Charles F. Boyle

Charles F. Boyle

Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)

November 21, 2012

    /s/ James E. Dalton, Jr.

James E. Dalton, Jr.

Director November 21, 2012

    /s/ Randall C. Stein

Randall C. Stein

Director November 21, 2012

    /s/ Miles L. Berger

Miles L. Berger

Director November 21, 2012
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Signature Title Date

    /s/ Elliot J. Sussman

Elliot J. Sussman

Director November 21, 2012

    /s/ Marc D. Miller

Marc D. Miller

Director November 21, 2012
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