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Item 7.01.         Regulation FD Disclosure.

Good Times Restaurants Inc. (the “Company”) is furnishing this Current Report on Form 8-K in connection with the
disclosure of information in conjunction with investor meetings that commenced November 16, 2015.  A copy of the
presentation materials is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference
into this Item 7.01.  The information in this Current Report on Form 8-K, including Exhibit 99.1 attached hereto, shall
not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be
expressly set forth by specific reference in such filing. This Report will not be deemed an admission as to the
materiality of any information in the Report that is required to be disclosed solely by Regulation FD.

Item 9.01          Financial Statements and Exhibits.

(d)                      Exhibits.  The following exhibits are filed as part of this report:

E x h i b i t
Number

Description

99.1 Investor Presentation
Materials

2

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form 8-K

3



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

GOOD TIMES RESTAURANTS
INC.

Date: November 16, 2015 /s/ Boyd E. Hoback
Boyd E. Hoback
President and Chief Executive
Officer
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e day on which public announcement is first made of the date of the special meeting and the proposed nominees of our
board of trustees to be elected at the meeting.

Anti-takeover Effect of Certain Provisions of Maryland Law and of Our Declaration of Trust and Bylaws

              If the applicable exemption in our bylaws is repealed and the applicable resolution of our board of trustees is repealed, the control share
acquisition provisions and the business combination provisions of the MGCL, respectively, as well as the provisions in our declaration of trust
and bylaws, as applicable, on removal of trustees and the filling of trustee vacancies and the restrictions on ownership and transfer of shares of
beneficial interest, together with the advance notice and shareholder requested special meeting provisions of our bylaws, alone or in
combination, could serve to delay, deter or prevent a transaction or a change in our control that might involve a premium price for holders of our
common shares or otherwise be in their best interests.

Indemnification and Limitation of Trustees' and Officers' Liability

              Maryland law permits a Maryland real estate investment trust to include in its declaration of trust a provision eliminating the liability of
its trustees and officers to the trust and its shareholders for money damages except for liability resulting from (a) actual receipt of an improper
benefit or profit in money, property or services or (b) active and deliberate dishonesty that is established by a final judgment and is material to
the cause of action. Our declaration of trust contains a provision which eliminates our trustees' and officers' liability to the maximum extent
permitted by Maryland law.

              Maryland law permits a Maryland real estate investment trust to indemnify its present and former trustees and officers, among others,
against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which
they may be

95

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form 8-K

4



Table of Contents

made or threatened to be made a party by reason of their service in those or other capacities unless it is established that: (a) the act or omission of
the trustee or officer was material to the matter giving rise to the proceeding and (i) was committed in bad faith or (ii) was the result of active
and deliberate dishonesty; (b) the trustee or officer actually received an improper personal benefit in money, property or services; or (c) in the
case of any criminal proceeding, the trustee or officer had reasonable cause to believe that the act or omission was unlawful. However, under
Maryland law, a Maryland real estate investment trust may not indemnify for an adverse judgment in a suit by or in the right of the corporation
or for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders indemnification and
then only for expenses. In addition, Maryland law permits a Maryland real estate investment trust to advance reasonable expenses to a trustee or
officer upon the corporation's receipt of (a) a written affirmation by the trustee or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification and (b) a written undertaking by him or her or on his or her behalf to repay the amount paid or
reimbursed by the trust if it is ultimately determined that the standard of conduct was not met.

              Our declaration of trust authorizes us to obligate ourselves and our bylaws obligate us, to the maximum extent permitted by Maryland
law, to indemnify any present or former trustee or officer or any individual who, while a trustee or officer of our company and at our request,
serves or has served as a trustee, director, officer, partner, member, manager, employee, or agent of another real estate investment trust,
corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise and who is made or threatened
to be made a party to the proceeding by reason of his or her service in that capacity from and against any claim or liability to which that
individual may become subject or which that individual may incur by reason of his or her service in any of the foregoing capacities and to pay or
reimburse his or her reasonable expenses in advance of final disposition of a proceeding. Our declaration of trust and bylaws also permit us to
indemnify and advance expenses to any individual who served a predecessor of our company in any of the capacities described above and any
employees or agents of our company or a predecessor of our company. Furthermore, our officers and trustees are indemnified against specified
liabilities by the underwriters, and the underwriters are indemnified against certain liabilities by us, under the underwriting agreement relating to
this offering. See "Underwriting."

              We have entered into indemnification agreements with each of our executive officers and trustees whereby we agree to indemnify such
executive officers and trustees to the fullest extent permitted by Maryland law against all expenses and liabilities, subject to limited exceptions.
These indemnification agreements also provide that upon an application for indemnity by an executive officer or trustee to a court of appropriate
jurisdiction, such court may order us to indemnify such executive officer or trustee.

REIT Qualification

              Our declaration of trust provides that our board of trustees may revoke or otherwise terminate our REIT election, without approval of
our shareholders, if it determines that it is no longer in our best interest to continue to qualify as a REIT.
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 SHARES ELIGIBLE FOR FUTURE SALE

General

              Our declaration of trust provides that we may issue up to 500,000,000 common shares of beneficial interest, $0.01 par value per share.
As of April 30, 2014, we had 21,632,863 common shares issued and outstanding. In addition, 3,698,877 common shares were reserved for
issuance upon redemption of outstanding OP Units.

              Of these shares, the 11,753,597 shares sold in the IPO and the 9,545,000 shares sold in the 2013 Follow-On Offering are, and the shares
we sell in this offering will be, freely transferable without restriction or further registration under the Securities Act, subject to the restrictions on
ownership and transfer of our shares set forth in our declaration of trust, except for any shares purchased in the IPO or this offering by our
"affiliates," as that term is defined by Rule 144 under the Securities Act. The 334,266 restricted common shares issued to our officers, trustees
and affiliates pursuant to the 2013 Equity Incentive Plan and the common shares issuable to officers, trustees and affiliates upon redemption of
OP Units are "restricted shares" as defined in Rule 144.

              Our common shares are traded on the NYSE. No prediction can be made as to the effect, if any, that future sales of shares, or the
availability of shares for future sale, will have on the market price prevailing from time to time. Sales of substantial amounts of our common
shares (including shares issued upon the redemption of OP Units), or the perception that such sales could occur, may adversely affect prevailing
market prices of our common shares. Further, no assurances can be given as to (1) the liquidity of any such market, (2) the ability of
shareholders to sell their shares or (3) the prices that shareholders may obtain for any of the shares. See "Risk Factors�Risks Related to this
Offering."

              For a description of certain restrictions on transfers of our common shares held by certain of our shareholders, see "Description of
Shares of Beneficial Interest�Restrictions on Ownership and Transfer."

Redemption Rights

              In connection with the formation transactions, our operating partnership issued an aggregate of 2,744,000 OP Units to the Ziegler Funds
on July 24, 2013. As consideration for a portion of the purchase price of our acquisition of the Crescent City property on September 30, 2013,
our operating partnership issued an aggregate of 954,877 OP Units to the sellers of that property. Beginning on the first anniversary of the
closing of the formation transactions and the Crescent City property, respectively, the holders of the OP Units issued in the two transactions
described above and certain qualifying assignees of such OP Unit holders will have the right to require our operating partnership to redeem part
or all of their OP Units for cash, or, at our election, common shares, subject to the procedure for exercising an OP Unit redemption right
provided in the operating partnership's partnership agreement and described under the section entitled "Description of the Partnership Agreement
of Physicians Realty L.P.�Redemption Rights" and the restrictions on ownership and transfer of our shares set forth in our declaration of trust and
described under the section entitled "Description of Shares of Beneficial Interest�Restrictions on Ownership and Transfer." See "Description of
the Partnership Agreement of Physicians Realty L.P."

Registration Rights

              Pursuant to the terms of the partnership agreement of our operating partnership, we agreed to file, following the date on which we
become eligible to file a registration statement on Form S-3 under the Securities Act, one or more registration statements registering the issuance
or resale of the
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common shares issuable upon redemption of the OP Units issued in connection with the formation transactions. We will pay all of the expenses
relating to such registration statements.

Equity Incentive Plan

              Our 2013 Equity Incentive Plan provides for the grant of equity incentive awards to our trustees, officers, employees and consultants.
An aggregate of 600,000 common shares are authorized for issuance under awards granted pursuant to the 2013 Equity Incentive Plan, of which
(i) 250,000 restricted common shares were granted to our trustees and officers upon completion of our IPO, (ii) 84,266 restricted common shares
were granted to our trustees and officers in March 2014 and (iii) 55,680 performance-based restricted stock units at target level were granted to
our officers in March 2014 and in each case of (i), (ii) and (iii) above, the restricted common shares or common shares underlying the
performance-based restricted stock units, as applicable, will be subject to the lock-up agreements discussed below. An aggregate of 210,054
additional common shares are available for future issuance under the awards granted pursuant to our 2013 Equity Incentive Plan.

              We filed with the SEC a Registration Statement on Form S-8 covering the common shares issuable under our 2013 Equity Incentive
Plan. Common shares covered by this registration statement, including any common shares issuable upon the exercise of options and restricted
common shares, will be eligible for transfer or resale without restriction under the Securities Act unless held by affiliates.

Lock-up Agreements

              In addition to the limits placed on the sale of our common shares by operation of Rule 144 and other provisions of the Securities Act,
our trustees, executive officers, and their respective affiliates have agreed with the underwriters of this offering, subject to certain exceptions, not
to sell or otherwise transfer or encumber, or enter into any transaction that transfers, in whole or in part, directly or indirectly, any common
shares or securities convertible into, exchangeable for or exercisable for common shares owned by them at the completion of this offering or
thereafter acquired by them for a period of 90 days after the date of the underwriting agreement, without the prior written consent of Merrill
Lynch, Pierce, Fenner & Smith Incorporated and KeyBanc Capital Markets Inc.

              However, in addition to certain other exceptions, each of our trustees, executive officers and their respective affiliates may transfer or
dispose of his or her shares during the lock-up period in the case of gifts or for estate planning purposes that each transferee agrees to a similar
lock-up agreement for the remainder of the lock-up period, the transfer does not involve a disposition for value, no report is required to be filed
by the transferor under the Exchange Act as a result of the transfer and the transferor does not voluntarily effect any public filing or report
regarding such transfer. See "Underwriting�No Sales of Similar Securities."
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 MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

              This section summarizes the material U.S. federal income tax considerations that you, as a prospective investor, may consider relevant
in connection with the purchase, ownership and disposition of our common shares. Baker & McKenzie LLP has acted as our tax counsel, has
reviewed this summary, and is of the opinion that the discussion contained herein is accurate in all material respects. Because this section is a
summary, it does not address all aspects of taxation that may be relevant to particular shareholders in light of their personal investment or tax
circumstances, or to certain types of shareholders that are subject to special treatment under the U.S. federal income tax laws, such as:

�
insurance companies;

�
tax-exempt organizations (except to the limited extent discussed in "�Taxation of Tax-Exempt Shareholders" below);

�
financial institutions or broker-dealers;

�
non-U.S. individuals and foreign corporations (except to the limited extent discussed in "�Taxation of Non-U.S.
Shareholders" below);

�
U.S. expatriates;

�
persons who mark-to-market our common shares;

�
subchapter S corporations;

�
U.S. shareholders (as defined below) whose functional currency is not the U.S. dollar;

�
regulated investment companies and REITs;

�
trusts and estates;

�
persons who receive our common shares through the exercise of employee shares options or otherwise as compensation;

�
persons holding our common shares as part of a "straddle," "hedge," "conversion transaction," "synthetic security" or other
integrated investment;

�
persons subject to the alternative minimum tax provisions of the Code; and

�
persons holding our common shares through a partnership or similar pass-through entity.

              This summary assumes that shareholders hold our shares as capital assets for U.S. federal income tax purposes, which generally means
property held for investment.

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form 8-K

8



              The statements in this section are not intended to be, and should not be construed as, tax advice. The statements in this section are based
on the Code, final, temporary and proposed regulations promulgated by the U.S. Treasury Department ("Treasury Regulations"), the legislative
history of the Code, current administrative interpretations and practices of the IRS, and court decisions. The reference to IRS interpretations and
practices includes the IRS practices and policies endorsed in private letter rulings, which are not binding on the IRS except with respect to the
taxpayer that receives the ruling. In each case, these sources are relied upon as they exist on the date of this prospectus. Future legislation,
Treasury Regulations, administrative interpretations and court decisions could change the current law or adversely affect existing interpretations
of current law on which the information in this section is based. Any such change could apply retroactively. We have not received any rulings
from the IRS concerning our qualification as a REIT. Accordingly, even if there is no change in the applicable law, no assurance can be
provided that the statements made in the following discussion, which do not bind the IRS or the courts, will not be challenged by the IRS or will
be sustained by a court if so challenged.
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WE URGE YOU TO CONSULT YOUR TAX ADVISOR REGARDING THE SPECIFIC TAX CONSEQUENCES TO YOU
OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON SHARES AND OF OUR ELECTION TO BE TAXED
AS A REIT. SPECIFICALLY, YOU ARE URGED TO CONSULT YOUR TAX ADVISOR REGARDING THE FEDERAL, STATE,
LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES OF SUCH PURCHASE, OWNERSHIP, DISPOSITION AND
ELECTION, AND REGARDING POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Taxation of our Company

              We were organized on April 9, 2013 as a Maryland real estate investment trust. We are a Maryland real estate investment trust and will
elect to be taxed as a REIT for U.S. federal income tax purposes beginning with our short taxable year ending December 31, 2013 upon the
filing of our federal income tax return for such year. We believe that, commencing with such taxable year, we have been organized and will have
operated in such a manner as to qualify for taxation as a REIT under the U.S. federal income tax laws, and we intend to continue to operate in
such a manner, but no assurances can be given that we will operate in a manner so as to qualify or remain qualified as a REIT. This section
discusses the laws governing the U.S. federal income tax treatment of a REIT and its shareholders. These laws are highly technical and complex.

              In connection with this offering, Baker & McKenzie LLP is rendering an opinion that we qualified to be taxed as a REIT under the U.S.
federal income tax laws for our taxable year ending December 31, 2013 and our organization and current and proposed method of operations
will enable us to continue to qualify for taxation as a REIT for our taxable year ending December 31, 2014 and thereafter. Investors should be
aware that Baker & McKenzie LLP's opinion will be based upon various customary assumptions relating to our organization and operation, will
be conditioned upon certain representations and covenants made by our management as to factual matters, including representations regarding
our organization, the nature of our assets and income, and the conduct of our business operations. Baker & McKenzie LLP's opinion is not
binding upon the IRS, or any court and speaks as of the date issued. In addition, Baker & McKenzie LLP's opinion will be based on existing
U.S. federal income tax law governing qualification as a REIT, which is subject to change either prospectively or retroactively. Moreover, our
qualification and taxation as a REIT will depend upon our ability to meet on a continuing basis, through actual results, certain qualification tests
set forth in the U.S. federal income tax laws. Those qualification tests involve the percentage of income that we earn from specified sources, the
percentage of our assets that falls within specified categories, the diversity of ownership of shares of our beneficial interest, and the percentage
of our earnings that we distribute. Baker & McKenzie LLP will not review our compliance with those tests on a continuing basis. Accordingly,
no assurance can be given that our actual results of operations for any particular taxable year will satisfy such requirements. While we intend to
operate so that we will continue to qualify as a REIT, given the highly complex nature of the rules governing REITs, the ongoing importance of
factual determinations, and the possibility of future changes in our circumstances, no assurance can be given by tax counsel or by us that we will
qualify as a REIT for any particular year. Baker & McKenzie LLP's opinion does not foreclose the possibility that we may have to use one or
more of the REIT savings provisions described below, which could require us to pay an excise or penalty tax (which could be material) in order
for us to maintain our REIT qualification. For a discussion of the tax consequences of our failure to qualify as a REIT, see "Failure to Qualify."

              If we qualify as a REIT, we generally will not be subject to U.S. federal income tax on the taxable income that we distribute to our
shareholders. The benefit of that tax treatment is that it avoids the "double taxation," or taxation at both the corporate and shareholder levels, that
generally results
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from owning shares in a corporation. However, we will be subject to U.S. federal tax in the following circumstances:

�
We will pay U.S. federal income tax on any taxable income, including undistributed net capital gain, that we do not
distribute to shareholders during, or within a specified time period after, the calendar year in which the income is earned.

�
We may be subject to the "alternative minimum tax" on any items of tax preference, including any deductions of net
operating losses.

�
We will pay income tax at the highest corporate rate on:

�
net income from the sale or other disposition of property acquired through foreclosure ("Foreclosure Property") that we hold
primarily for sale to customers in the ordinary course of business, and

�
other non-qualifying income from Foreclosure Property.

�
We will pay a 100% tax on net income from sales or other dispositions of property, other than Foreclosure Property, that we
hold primarily for sale to customers in the ordinary course of business.

�
If we fail to satisfy one or both of the 75% gross income test or the 95% gross income test, as described below under "�Gross
Income Tests," and nonetheless continue to qualify as a REIT because we meet other requirements, we will pay a 100% tax
on:

�
the gross income attributable to the greater of the amount by which we fail the 75% gross income test or the 95% gross
income test, in either case, multiplied by

�
a fraction intended to reflect our profitability.

�
If, during a calendar year, we fail to distribute at least the sum of (1) 85% of our REIT ordinary income for the year, (2) 95%
of our REIT capital gain net income for the year, and (3) any undistributed taxable income required to be distributed from
earlier periods, we will pay a 4% nondeductible excise tax on the excess of the required distribution over the amount we
actually distributed.

�
We may elect to retain and pay income tax on our net long-term capital gain. In that case, a shareholder would be taxed on
its proportionate share of our undistributed long-term capital gain (to the extent that we made a timely designation of such
gain to the shareholders) and would receive a credit or refund for its proportionate share of the tax we paid.

�
We will be subject to a 100% excise tax on any transactions between us and a TRS that are not conducted on an arm's-length
basis.

�
If we fail to satisfy any of the asset tests, other than a de minimis failure of the 5% asset test, the 10% vote test or 10% value
test, as described below under "�Asset Tests," as long as the failure was due to reasonable cause and not to willful neglect, we
file a schedule with the IRS describing each asset that caused such failure, and we dispose of the assets causing the failure or
otherwise comply with the asset tests within six months after the last day of the quarter in which we identify such failure, we
will pay a tax equal to the greater of $50,000 or the highest U.S. federal income tax rate then applicable to U.S. corporations
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(currently 35%) on the net income from the nonqualifying assets during the period in which we failed to satisfy the asset
tests.

�
If we fail to satisfy one or more requirements for REIT qualification, other than the gross income tests and the asset tests,
and such failure is due to reasonable cause and not to willful neglect, we will be required to pay a penalty of $50,000 for
each such failure.
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�
If we acquire any asset from an entity treated as a C corporation, or a corporation that generally is subject to full
corporate-level tax, in a merger or other transaction in which we acquire a basis in the asset that is determined by reference
either to such entity's basis in the asset or to another asset, we will pay tax at the highest applicable regular corporate rate
(currently 35%) if we recognize gain on the sale or disposition of the asset during the 10-year period after we acquire the
asset provided no election is made for the transaction to be taxable on a current basis. The amount of gain on which we will
pay tax is the lesser of:

�
the amount of gain that we recognize at the time of the sale or disposition, and

�
the amount of gain that we would have recognized if we had sold the asset at the time we acquired it.

�
We may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to meet
record-keeping requirements intended to monitor our compliance with rules relating to the composition of a REIT's
shareholders, as described below in "�Recordkeeping Requirements."

�
The earnings of our lower-tier entities that are treated as C corporations, including any TRS we may form and any taxable
REIT subsidiaries we form in the future, will be subject to U.S. federal corporate income tax.

              In addition, notwithstanding our qualification as a REIT, we may also have to pay certain state and local income taxes because not all
states and localities treat REITs in the same manner that they are treated for U.S. federal income tax purposes. Moreover, as further described
below, any TRS we may form and any other taxable REIT subsidiaries we form in the future will be subject to federal, state and local corporate
income tax on their taxable income.

Requirements for Qualification

              A REIT is a corporation, trust, or association that meets each of the following requirements:

1.
It is managed by one or more trustees or directors.

2.
Its beneficial ownership is evidenced by transferable shares, or by transferable certificates of beneficial interest.

3.
It would be taxable as a domestic corporation, but for the REIT provisions of the U.S. federal income tax laws.

4.
It is neither a financial institution nor an insurance company subject to special provisions of the U.S. federal
income tax laws.

5.
At least 100 persons are beneficial owners of its shares or ownership certificates.

6.
Not more than 50% in value of its outstanding shares or ownership certificates is owned, directly or indirectly, by
five or fewer individuals, which the Code defines to include certain entities, during the last half of any taxable
year.

7.
It elects to be a REIT, or has made such election for a previous taxable year, and satisfies all relevant filing and
other administrative requirements established by the IRS that must be met to elect and maintain REIT status.

8.
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amount of its distributions to shareholders.

9.
It uses a calendar year for U.S. federal income tax purposes and complies with the recordkeeping requirements of
the U.S. federal income tax laws.
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              We must meet requirements 1 through 4, 8 and 9 during our entire taxable year and must meet requirement 5 during at least 335 days of
a taxable year of 12 months, or during a proportionate part of a taxable year of less than 12 months. If we comply with all the requirements for
ascertaining the ownership of our outstanding shares in a taxable year and we do not know, or would not have reason to know after exercising
reasonable diligence that we violated requirement 6, we will be deemed to have satisfied requirement 6 for that taxable year. For purposes of
determining shares ownership under requirement 6, an "individual" generally includes a supplemental unemployment compensation benefits
plan, a private foundation, or a portion of a trust permanently set aside or used exclusively for charitable purposes. An "individual," however,
generally does not include a trust that is a qualified employee pension or profit sharing trust under the U.S. federal income tax laws, and
beneficiaries of such a trust will be treated as holding our shares in proportion to their actuarial interests in the trust for purposes of requirement
6.

              Our declaration of trust provides restrictions regarding the transfer and ownership of shares of beneficial interest. See "Description of
Shares of Beneficial Interest�Restrictions on Ownership and Transfer." We believe that we have issued sufficient shares of beneficial interest
with sufficient diversity of ownership to allow us to satisfy requirements 5 and 6 above. The restrictions in our declaration of trust are intended
(among other things) to assist us in continuing to satisfy requirements 5 and 6 above. These restrictions, however, may not ensure that we will, in
all cases, be able to satisfy such share ownership requirements. If we fail to satisfy these share ownership requirements, our qualification as a
REIT may terminate.

Qualified REIT Subsidiaries.

              A corporation that is a "qualified REIT subsidiary" is not treated as a corporation separate from its parent REIT. All assets, liabilities,
and items of income, deduction, and credit of a "qualified REIT subsidiary" are treated as assets, liabilities, and items of income, deduction, and
credit of the REIT. A "qualified REIT subsidiary" is a corporation, all of the shares of which are owned by the REIT and for which no election
has been made to treat such corporation as a TRS. Thus, in applying the requirements described herein, any "qualified REIT subsidiary" that we
own will be ignored, and all assets, liabilities, and items of income, deduction, and credit of such subsidiary will be treated as our assets,
liabilities, and items of income, deduction, and credit.

Other Disregarded Entities and Partnerships.

              An unincorporated domestic entity, such as a partnership or limited liability company that has a single owner, generally is not treated as
an entity separate from its owner for U.S. federal income tax purposes. An unincorporated domestic entity with two or more owners is generally
treated as a partnership for U.S. federal income tax purposes. In the case of a REIT that is a partner in a partnership that has other partners, the
REIT is treated as owning its proportionate share of the assets of the partnership and as earning its allocable share of the gross income of the
partnership for purposes of the applicable REIT qualification tests. Our proportionate share for purposes of the 10% value test (see "Asset
Tests") will be based on our proportionate interest in the equity interests and certain debt securities issued by the partnership, and, for purposes
of the gross income tests (see "Gross Income Tests") we will be deemed to be entitled to the income of the partnership attributable to such share.
For all of the other asset tests, our proportionate share will be based on our capital interest in the partnership. Our proportionate share of the
assets, liabilities, and items of income of any partnership, joint venture, or limited liability company that is treated as a partnership for U.S.
federal income tax purposes in which we acquire an equity interest, directly or indirectly, will be treated as our assets and gross income for
purposes of applying the various REIT qualification requirements.
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              We have control of our operating partnership and intend to control any subsidiary partnerships and limited liability companies, and we
intend to operate them in a manner consistent with the requirements for our qualification as a REIT. We may from time to time be a limited
partner or non-managing member in some of our partnerships and limited liability companies. If a partnership or limited liability company in
which we own an interest takes or expects 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 gross income or asset test, and that we would not become aware of such action in time to dispose of our interest in the
partnership or limited liability company or take other corrective action on a timely basis. In that case, we could fail to qualify as a REIT unless
we were entitled to relief, as described below.

Taxable REIT Subsidiaries.

              A REIT may own up to 100% of the shares of one or more TRSs. A TRS is a fully taxable corporation that may earn income that would
not be qualifying income if earned directly by the parent REIT. Both the subsidiary and the REIT must jointly elect to treat the subsidiary as a
TRS. A corporation of which a TRS directly or indirectly owns more than 35% of the voting power or value of the securities will automatically
be treated as a TRS. We will not be treated as holding the assets of a TRS or as receiving any income that the TRS earns. Rather, the shares
issued by a TRS to us will be an asset in our hands, and we will treat the distributions paid to us from such TRS, if any, as income. This
treatment may affect our compliance with the gross income and asset tests. Because we will not include the assets and income of TRSs in
determining our compliance with the REIT requirements, we may use such entities to undertake activities indirectly, such as earning fee income,
that the REIT rules might otherwise preclude us from doing directly or through pass-through subsidiaries. Overall, no more than 25% of the
value of a REIT's assets may consist of shares or securities of one or more TRSs.

              A TRS pays income tax at regular corporate rates on any income that it earns. In addition, the TRS rules limit the deductibility of
interest paid or accrued by a TRS to its parent REIT to assure that the TRS is subject to an appropriate level of corporate taxation. Further, the
rules impose a 100% excise tax on transactions between a TRS and its parent REIT or the REIT's tenants that are not conducted on an
arm's-length basis.

              A TRS may not directly or indirectly operate or manage any health care facilities or lodging facilities or provide rights to any brand
name under which any health care facility or lodging facility is operated. A TRS is not considered to operate or manage a "qualified health care
property" or "qualified lodging facility" solely because the TRS directly or indirectly possesses a license, permit, or similar instrument enabling
it to do so.

              Rent that we receive from a TRS will qualify as "rents from real property" under two scenarios. Under the first scenario, rent we receive
from a TRS will qualify as "rents from real property" as long as (1) at least 90% of the leased space in the property is leased to persons other
than TRSs and related-party tenants, and (2) the amount paid by the TRS to rent space at the property is substantially comparable to rents paid
by other tenants of the property for comparable space, as described in further detail below under "�Gross Income Tests�Rents from Real Property."
If we lease space to a TRS in the future, we will seek to comply with these requirements. Under the second scenario, rents that we receive from a
TRS will qualify as "rents from real property" if the TRS leases a property from us that is a "qualified health care property" and such property is
operated on behalf of the TRS by a person who qualifies as an "independent contractor" and who is, or is related to a person who is, actively
engaged in the trade or business of operating "qualified health care properties" for any person unrelated to us and the TRS (an "eligible
independent contractor"). A "qualified health care property" includes any real property and any personal property that is, or is necessary or
incidental to the use of, a hospital, nursing facility, assisted living facility, congregate care facility, qualified

104

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form 8-K

16



Table of Contents

continuing care facility, or other licensed facility which extends medical or nursing or ancillary services to patients and which is operated by a
provider of such services which is eligible for participation in the Medicare program with respect to such facility. Our initial properties generally
will not be treated as "qualified health care properties." Accordingly, we do not currently intend to lease our properties to a TRS. However, to
the extent we acquire or own "qualified health care properties" in the future, we may lease such properties to a TRS.

Gross Income Tests

              We must satisfy two gross income tests annually to maintain our qualification as a REIT. First, at least 75% of our gross income for
each taxable year must consist of defined types of income that we derive, directly or indirectly, from investments relating to real property or
mortgages on real property or qualified temporary investment income. Qualifying income for purposes of that 75% gross income test generally
includes:

�
rents from real property;

�
interest on debt secured by mortgages on real property, or on interests in real property;

�
dividends or other distributions on, and gain from the sale of, shares in other REITs;

�
gain from the sale of real estate assets, other than property held primarily for sale to customers in the ordinary course of
business;

�
income derived from the operation, and gain from the sale of, certain property acquired at or in lieu of foreclosure on a lease
of, or indebtedness secured by, such Foreclosure Property; and

�
income derived from the temporary investment of new capital that is attributable to the issuance of our shares of beneficial
interest or a public offering of our debt with a maturity date of at least five years and that we receive during the one-year
period beginning on the date on which we received such new capital.

              Second, in general, at least 95% of our gross income for each taxable year must consist of income that is qualifying income for purposes
of the 75% gross income test, other types of interest and dividends, gain from the sale or disposition of shares or securities, or any combination
of these. Cancellation of indebtedness income and gross income from our sale of property that we hold primarily for sale to customers in the
ordinary course of business is excluded from both the numerator and the denominator in both gross income tests. In addition, income and gain
from "hedging transactions" that we enter into to hedge indebtedness incurred or to be incurred to acquire or carry real estate assets and that are
clearly and timely identified as such will be excluded from both the numerator and the denominator for purposes of the 75% and 95% gross
income tests. In addition, certain foreign currency gains will be excluded from gross income for purposes of one or both of the gross income
tests. See "Foreign Currency Gain." The following paragraphs discuss the specific application of the gross income tests to us.

Rents from Real Property.

              Rent that we receive from real property that we own and lease to tenants will qualify as "rents from real property," which is qualifying
income for purposes of the 75% and 95% gross income tests, only if each of the following conditions is met:

�
First, the rent must not be based, in whole or in part, on the income or profits of any person, but may be based on a fixed
percentage or percentages of receipts or sales.
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�
Second, neither we nor a direct or indirect owner of 10% or more of our shares may own, actually or constructively, 10% or
more of a tenant from whom we receive rent, other than a TRS.

�
Third, if the rent attributable to personal property leased in connection with a lease of real property is 15% or less of the total
rent received under the lease, then the rent attributable to personal property will qualify as rents from real property. The
allocation of rent between real and personal property is based on the relative fair market values of the real and personal
property. However, if the 15% threshold is exceeded, the rent attributable to personal property will not qualify as rents from
real property.

�
Fourth, we generally must not operate or manage our real property or furnish or render services to our tenants, other than
through an "independent contractor" who is adequately compensated and from whom we do not derive revenue. However,
we need not provide services through an "independent contractor," but instead may provide services directly to our tenants,
if the services are "usually or customarily rendered" in connection with the rental of space for occupancy only and are not
considered to be provided for the tenants' convenience. In addition, we may provide a minimal amount of "noncustomary"
services to the tenants of a property, other than through an independent contractor, as long as our income from the services
(valued at not less than 150% of our direct cost of performing such services) does not exceed 1% of our income from the
related property. Such income will not disqualify all rents from tenants of the property as rents from real property, but
income from such services will not qualify as rents from real property. Furthermore, we may own up to 100% of the shares
of a TRS which may provide customary and noncustomary services to our tenants without tainting our rental income from
the related properties.

              If a portion of the rent that we receive from a property does not qualify as "rents from real property" because the rent attributable to
personal property exceeds 15% of the total rent for a taxable year, the portion of the rent that is attributable to personal property will not be
qualifying income for purposes of either the 75% or 95% gross income test. Thus, if such rent attributable to personal property, plus any other
income that is nonqualifying income for purposes of the 95% gross income test, during a taxable year exceeds 5% of our gross income during
the year, we would lose our REIT qualification. If, however, the rent from a particular property does not qualify as "rents from real property"
because either (1) the rent is considered based on the income or profits of the related tenant, (2) the tenant either is a related party tenant or fails
to qualify for the exceptions to the related party tenant rule for qualifying TRSs or (3) we furnish noncustomary services to the tenants of the
property in excess of the one percent threshold, or manage or operate the property, other than through a qualifying independent contractor or a
TRS, none of the rent from that property would qualify as "rents from real property."

              We do not currently lease, and do not anticipate leasing significant amounts of personal property pursuant to our leases. Moreover, we
do not intend to perform any services other than customary ones for our tenants, unless such services are provided through independent
contractors from whom we do not receive or derive income or a TRS. Accordingly, we believe that our leases generally produce rent that
qualifies as "rents from real property" for purposes of the 75% and 95% gross income tests.

              In addition to the rent, the tenants may be required to pay certain additional charges. To the extent that such additional charges represent
reimbursements of amounts that we are obligated to pay to third parties such charges generally will qualify as "rents from real property." To the
extent such additional charges represent penalties for nonpayment or late payment of such amounts, such charges should qualify as "rents from
real property." However, to the extent that late charges do not qualify as
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"rents from real property," they instead will be treated as interest that qualifies for the 95% gross income test.

              As described above, we may own up to 100% of the shares of one or more TRSs. There are two exceptions to the related-party tenant
rule described above for TRSs. Under the first exception, rent that we receive from a TRS will qualify as "rents from real property" as long as
(1) at least 90% of the leased space in the property is leased to persons other than TRSs and related-party tenants, and (2) the amount paid by the
TRS to rent space at the property is substantially comparable to rents paid by other tenants of the property for comparable space. The
"substantially comparable" requirement must be satisfied when the lease is entered into, when it is extended, and when the lease is modified, if
the modification increases the rent paid by the TRS. If the requirement that at least 90% of the leased space in the related property is rented to
unrelated tenants is met when a lease is entered into, extended, or modified, such requirement will continue to be met as long as there is no
increase in the space leased to any TRS or related party tenant. Any increased rent attributable to a modification of a lease with a TRS in which
we own directly or indirectly more than 50% of the voting power or value of the stock (a "controlled TRS") will not be treated as "rents from
real property." If in the future we receive rent from a TRS, we will seek to comply with this exception.

              Under the second exception, a TRS is permitted to lease health care properties from the related REIT as long as it does not directly or
indirectly operate or manage any health care facilities or provide rights to any brand name under which any health care facility is operated. Rent
that we receive from a TRS will qualify as "rents from real property" as long as the "qualified health care property" is operated on behalf of the
TRS by an "independent contractor" who is adequately compensated, who does not, directly or through its shareholders, own more than 35% of
our shares, taking into account certain ownership attribution rules, and who is, or is related to a person who is, actively engaged in the trade or
business of operating "qualified health care properties" for any person unrelated to us and the TRS (an "eligible independent contractor"). A
"qualified health care property" includes any real property and any personal property that is, or is necessary or incidental to the use of, a hospital,
nursing facility, assisted living facility, congregate care facility, qualified continuing care facility, or other licensed facility which extends
medical or nursing or ancillary services to patients and which is operated by a provider of such services which is eligible for participation in the
Medicare program with respect to such facility. Our properties generally will not be treated as "qualified health care properties." Accordingly,
we do not currently intend to lease properties to a TRS. However, to the extent we acquire or own "qualified health care properties" in the future,
we may lease such properties to a TRS.

Interest.

              The term "interest" generally does not include any amount received or accrued, directly or indirectly, if the determination of such
amount depends in whole or in part on the income or profits of any person. However, interest generally includes the following:

�
an amount that is based on a fixed percentage or percentages of receipts or sales; and

�
an amount that is based on the income or profits of a debtor, as long as the debtor derives substantially all of its income from
leasing substantially all of its interest in the real property securing the debt, and only to the extent that the amounts received
by the debtor would be qualifying "rents from real property" if received directly by a REIT.

              If a loan contains a provision that entitles a REIT to a percentage of the borrower's gain upon the sale of the real property securing the
loan or a percentage of the appreciation in the property's value as of a specific date, income attributable to that loan provision will be treated as
gain from the sale of the property securing the loan, which generally is qualifying income for purposes of both gross income tests.
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              Interest on debt secured by a mortgage on real property or on interests in real property generally is qualifying income for purposes of
the 75% gross income test. However, if a loan is secured by real property and other property and the highest principal amount of a loan
outstanding during a taxable year exceeds the fair market value of the real property securing the loan as of the date the REIT agreed to originate
or acquire the loan (or, if the loan has experienced a "significant modification" since its origination or acquisition by the REIT, then as of the
date of that "significant modification"), a portion of the interest income from such loan will not be qualifying income for purposes of the 75%
gross income test, but will be qualifying income for purposes of the 95% gross income test. The portion of the interest income that will not be
qualifying income for purposes of the 75% gross income test will be equal to the interest income attributable to the portion of the principal
amount of the loan that is not secured by real property, that is, the amount by which the loan exceeds the value of the real estate that is security
for the loan.

              We have originated one mezzanine loan, and may continue to originate or acquire such mezzanine loans. Mezzanine loans are loans
secured by equity interests in an entity that directly or indirectly owns real property, rather than by a direct mortgage of the real property. In
Revenue Procedure 2003-65, the IRS established a safe harbor under which loans secured by a first priority security interest in ownership
interests in a partnership or limited liability company owning real property will be treated as real estate assets for purposes of the REIT asset
tests described below, and interest derived from those loans will be treated as qualifying income for both the 75% and 95% gross income tests,
provided several requirements are satisfied.

              Although the Revenue Procedure provides a safe harbor on which taxpayers may rely, it does not prescribe rules of substantive tax law.
We believe that our mezzanine loan meets all of the requirements for reliance on the safe harbor. However, even if our current mezzanine loan
did not meet all of these requirements, and to the extent any mezzanine loans that we originate or acquire in the future do not qualify for the safe
harbor described above, the interest income from such loans will be qualifying income for purposes of the 95% gross income test, but there is a
risk that such interest income will not be qualifying income for purposes of the 75% gross income test. We have invested, and will continue to
invest, in mezzanine loans in a manner that will enable us to continue to satisfy the REIT gross income and asset tests.

Dividends.

              Our share of any dividends received from any corporation (including any TRS, but excluding any REIT) in which we own an equity
interest will qualify for purposes of the 95% gross income test but not for purposes of the 75% gross income test. Our share of any dividends
received from any other REIT in which we own an equity interest, if any, will be qualifying income for purposes of both gross income tests.

Prohibited Transactions.

              A REIT will incur a 100% tax on the net income (including foreign currency gain) derived from any sale or other disposition of
property, other than Foreclosure Property, that the REIT holds primarily for sale to customers in the ordinary course of a trade or business. We
believe that none of our properties will be held primarily for sale to customers and that a sale of any of our properties will not be in the ordinary
course of our business. Whether a REIT holds a property "primarily for sale to customers in the ordinary course of a trade or business" depends,
however, on the facts and circumstances in effect from time to time, including those related to a particular property. A safe harbor to the
characterization of the sale of property by a REIT as a prohibited transaction and the 100% prohibited transaction tax is available if the
following requirements are met:

�
the REIT has held the property for not less than two years;
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�
the aggregate expenditures made by the REIT, or any partner of the REIT, during the two-year period preceding the date of
the sale that are includable in the basis of the property do not exceed 30% of the selling price of the property;

�
either (1) during the year in question, the REIT did not make more than seven sales of property other than Foreclosure
Property or sales to which Section 1033 of the Code applies, (2) the aggregate adjusted bases of all such properties sold by
the REIT during the year did not exceed 10% of the aggregate bases of all of the assets of the REIT at the beginning of the
year or (3) the aggregate fair market value of all such properties sold by the REIT during the year did not exceed 10% of the
aggregate fair market value of all of the assets of the REIT at the beginning of the year;

�
in the case of property not acquired through foreclosure or lease termination, the REIT has held the property for at least two
years for the production of rental income; and

�
if the REIT has made more than seven sales of non-Foreclosure Property during the taxable year, substantially all of the
marketing and development expenditures with respect to the property were made through an independent contractor from
whom the REIT derives no income.

              We will attempt to comply with the terms of the safe-harbor provisions in the U.S. federal income tax laws prescribing when a property
sale will not be characterized as a prohibited transaction. We cannot assure you, however, that we can comply with the safe-harbor provisions or
that we will avoid owning property that may be characterized as property that we hold "primarily for sale to customers in the ordinary course of
a trade or business." The 100% tax will not apply to gains from the sale of property that is held through a TRS or other taxable corporation,
although such income will be taxed to the corporation at regular corporate income tax rates.

Fee Income.

              Fee income generally will not be qualifying income for purposes of either the 75% or 95% gross income tests. Any fees earned by any
TRS we form, such as fees for providing asset management and construction management services to third parties, will not be included for
purposes of the gross income tests.

Foreclosure Property.

              We will be subject to tax at the maximum corporate rate on any income from Foreclosure Property, which includes certain foreign
currency gains and related deductions, other than income that otherwise would be qualifying income for purposes of the 75% gross income test,
less expenses directly connected with the production of that income. However, gross income from Foreclosure Property will qualify under the
75% and 95% gross income tests. Foreclosure Property is any real property, including interests in real property, and any personal property
incident to such real property:

�
that is acquired by a REIT as the result of the REIT having bid on such property at foreclosure, or having otherwise reduced
such property to ownership or possession by agreement or process of law, after there was a default or when default was
imminent on a lease of such property or on indebtedness that such property secured;

�
for which the related loan was acquired by the REIT at a time when the default was not imminent or anticipated; and

�
for which the REIT makes a proper election to treat the property as Foreclosure Property.

              Foreclosure Property also includes certain "qualified health care properties" (as defined above under "�Rents from Real Property")
acquired by a REIT as a result of the termination or expiration of a lease of such property (other than by reason of a default, or the imminence of
a default, on the lease).
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              A REIT will not be considered to have foreclosed on a property where the REIT takes control of the property as a
mortgagee-in-possession and cannot receive any profit or sustain any loss except as a creditor of the mortgagor. Property generally ceases to be
Foreclosure Property at the end of the third taxable year (or, with respect to qualified health care property, the second taxable year) following the
taxable year in which the REIT acquired the property, or longer if an extension is granted by the Secretary of the Treasury. However, this grace
period terminates and Foreclosure Property ceases to be Foreclosure Property on the first day:

�
on which a lease is entered into for the property that, by its terms, will give rise to income that does not qualify for purposes
of the 75% gross income test, or any amount is received or accrued, directly or indirectly, pursuant to a lease entered into on
or after such day that will give rise to income that does not qualify for purposes of the 75% gross income test;

�
on which any construction takes place on the property, other than completion of a building or any other improvement where
more than 10% of the construction was completed before default became imminent; or

�
which is more than 90 days after the day on which the REIT acquired the property and the property is used in a trade or
business which is conducted by the REIT, other than through an independent contractor from whom the REIT itself does not
derive or receive any income.

Hedging Transactions.

              From time to time, we or our operating partnership may enter into hedging transactions with respect to one or more of our assets or
liabilities. Our hedging activities may include entering into interest rate swaps, caps, and floors, options to purchase such items, and futures and
forward contracts. Income and gain from "hedging transactions" will be excluded from gross income for purposes of both the 75% and 95%
gross income tests provided we satisfy the identification requirements discussed below. A "hedging transaction" means either (1) any transaction
entered into in the normal course of our or our operating partnership's trade or business primarily to manage the risk of interest rate, price
changes, or currency fluctuations with respect to borrowings made or to be made, or ordinary obligations incurred or to be incurred, to acquire or
carry real estate assets and (2) any transaction entered into primarily to manage the risk of currency fluctuations with respect to any item of
income or gain that would be qualifying income under the 75% or 95% gross income test (or any property which generates such income or gain).
We are required to clearly identify any such hedging transaction before the close of the day on which it was acquired, originated, or entered into
and to satisfy other identification requirements. We intend to structure any hedging transactions in a manner that does not jeopardize our
qualification as a REIT.

Foreign Currency Gain.

              Certain foreign currency gains will be excluded from gross income for purposes of one or both of the gross income tests. "Real estate
foreign exchange gain" will be excluded from gross income for purposes of the 75% and 95% gross income tests. Real estate foreign exchange
gain generally includes foreign currency gain attributable to any item of income or gain that is qualifying income for purposes of the 75% gross
income test, foreign currency gain attributable to the acquisition or ownership of (or becoming or being the obligor under) obligations secured by
mortgages on real property or an interest in real property and certain foreign currency gain attributable to certain "qualified business units" of a
REIT. "Passive foreign exchange gain" will be excluded from gross income for purposes of the 95% gross income test. Passive foreign exchange
gain generally includes real estate foreign exchange gain as described above, and also includes foreign currency gain attributable to any item of
income or gain that is qualifying income for purposes of the 95% gross income test and foreign currency gain attributable
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to the acquisition or ownership of (or becoming or being the obligor under) obligations. These exclusions for real estate foreign exchange gain
and passive foreign exchange gain do not apply to any certain foreign currency gain derived from dealing, or engaging in substantial and regular
trading, in securities. Such gain is treated as nonqualifying income for purposes of both the 75% and 95% gross income tests.

Failure to Satisfy Gross Income Tests.

              If we fail to satisfy one or both of the gross income tests for any taxable year, we nevertheless may qualify as a REIT for that year if we
qualify for relief under certain provisions of the U.S. federal income tax laws. Those relief provisions are generally available if:

�
our failure to meet those tests is due to reasonable cause and not to willful neglect; and

�
following such failure for any taxable year, we file a schedule of the sources of our income in accordance with regulations
prescribed by the Secretary of the Treasury.

              We cannot predict, however, whether in all circumstances we would qualify for the relief provisions. In addition, as discussed above in
"�Taxation of Our Company," even if the relief provisions apply, we would incur a 100% tax on the gross income attributable to the greater of the
amount by which we fail the 75% gross income test or the 95% gross income test multiplied, in either case, by a fraction intended to reflect our
profitability.

Asset Tests

              To qualify as a REIT, we also must satisfy the following asset tests at the end of each quarter of each taxable year. First, at least 75% of
the value of our total assets must consist of:

�
cash or cash items, including certain receivables and money market funds and, in certain circumstances, foreign currencies;

�
government securities;

�
interests in real property, including leaseholds and options to acquire real property and leaseholds;

�
interests in mortgage loans secured by real property;

�
shares in other REITs; and

�
investments in shares or debt instruments during the one-year period following our receipt of new capital that we raise
through equity offerings or public offerings of debt with at least a five-year term.

              Second, of our investments not included in the 75% asset class, the value of our interest in any one issuer's securities may not exceed
5% of the value of our total assets (the "5% asset test").

              Third, of our investments not included in the 75% asset class, we may not own more than 10% of the voting power of any one issuer's
outstanding securities or 10% of the value of any one issuer's outstanding securities (the "10% vote test" and "10% value test," respectively).

              Fourth, no more than 25% of the value of our total assets may consist of the securities of one or more TRSs.

              Fifth, no more than 25% of the value of our total assets may consist of the securities of TRSs, other non-TRS taxable subsidiaries and
other assets that are not qualifying assets for purposes of the 75% asset test (the "25% securities test").
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              For purposes of the 5% asset test, the 10% vote test and the 10% value test, the term "securities" does not include shares in another
REIT, equity or debt securities of a qualified REIT subsidiary or a TRS, mortgage loans that constitute real estate assets, or equity interests in a
partnership. The term "securities," however, generally includes debt securities issued by a partnership or another REIT, except that for purposes
of the 10% value test, the term "securities" does not include:

�
"Straight debt" securities, which is defined as a written unconditional promise to pay on demand or on a specified date a sum
certain in money if (1) the debt is not convertible, directly or indirectly, into equity, and (2) the interest rate and interest
payment dates are not contingent on profits, the borrower's discretion, or similar factors. "Straight debt" securities do not
include any securities issued by a partnership or a corporation in which we or any controlled TRS (i.e., a TRS in which we
own directly or indirectly more than 50% of the voting power or value of the shares) hold non-"straight debt" securities that
have an aggregate value of more than 1% of the issuer's outstanding securities. However, "straight debt" securities include
debt subject to the following contingencies:

�
a contingency relating to the time of payment of interest or principal, as long as either (1) there is no change to the effective
yield of the debt obligation, other than a change to the annual yield that does not exceed the greater of 0.25% or 5% of the
annual yield, or (2) neither the aggregate issue price nor the aggregate face amount of the issuer's debt obligations held by us
exceeds $1 million and no more than 12 months of unaccrued interest on the debt obligations can be required to be prepaid;
and

�
a contingency relating to the time or amount of payment upon a default or prepayment of a debt obligation, as long as the
contingency is consistent with customary commercial practice.

�
Any loan to an individual or an estate;

�
Any "section 467 rental agreement," other than an agreement with a related party tenant;

�
Any obligation to pay "rents from real property";

�
Certain securities issued by governmental entities;

�
Any security issued by a REIT;

�
Any debt instrument issued by an entity treated as a partnership for U.S. federal income tax purposes in which we are a
partner to the extent of our proportionate interest in the equity and debt securities of the partnership; and

�
Any debt instrument issued by an entity treated as a partnership for U.S. federal income tax purposes not described in the
preceding bullet points if at least 75% of the partnership's gross income, excluding income from prohibited transactions, is
qualifying income for purposes of the 75% gross income test described above in "�Gross Income Tests."

              For purposes of the 10% value test, our proportionate share of the assets of a partnership is our proportionate interest in any securities
issued by the partnership, without regard to the securities described in the last two bullet points above.

              We believe that our holdings of assets comply with the foregoing asset tests, and we intend to monitor compliance on an ongoing basis.
However, independent appraisals have not been obtained to support our conclusions as to the value of our assets. Moreover, values of some
assets may not be susceptible to a precise determination, and values are subject to change in the future. As described above, Revenue Procedure
2003-65 provides a safe harbor pursuant to which certain mezzanine loans secured by a first priority security interest in ownership interests in a
partnership or limited liability company will be treated as qualifying assets for purposes of the 75% asset test (and therefore, are not
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subject to the 5% asset test and the 10% vote or value test). See "�Gross Income Tests." We believe that our current mezzanine loan should
qualify for that safe harbor. However, even if our current mezzanine loan or any mezzanine loans that we originate or acquire in the future were
deemed not to qualify for the safe harbor, such mezzanine loans either should be treated as qualifying assets for the 75% asset test or should be
excluded from the definition of securities for purposes of the 10% value test. We will continue to make mezzanine loans only to the extent such
loans will not cause us to fail the asset tests described above

              We will monitor the status of our assets for purposes of the various asset tests and will manage our portfolio in order to comply at all
times with such tests. However, there is no assurance that we will not inadvertently fail to comply with such tests. If we fail to satisfy the asset
tests at the end of a calendar quarter, we will not lose our REIT qualification if:

�
we satisfied the asset tests at the end of the preceding calendar quarter; and

�
the discrepancy between the value of our assets and the asset test requirements arose from changes in the market values of
our assets and was not wholly or partly caused by the acquisition of one or more non-qualifying assets.

              If we did not satisfy the condition described in the second item, above, we still could avoid disqualification by eliminating any
discrepancy within 30 days after the close of the calendar quarter in which it arose.

              If we violate the 5% asset test, the 10% vote test or the 10% value test described above at the end of any quarter of each taxable year,
we will not lose our REIT qualification if (1) the failure is de minimis (up to the lesser of 1% of the value of our assets or $10 million) and
(2) we dispose of assets causing the failure or otherwise comply with the asset tests within six months after the last day of the quarter in which
we identify such failure. In the event of a failure of any of the asset tests (other than de minimis failures described in the preceding sentence), as
long as the failure was due to reasonable cause and not to willful neglect, we will not lose our REIT qualification if we (1) dispose of assets
causing the failure or otherwise comply with the asset tests within six months after the last day of the quarter in which we identify the failure,
(2) we file a schedule with the IRS describing each asset that caused the failure and (3) pay a tax equal to the greater of $50,000 or 35% of the
net income from the assets causing the failure during the period in which we failed to satisfy the asset tests.

              We believe that the assets that we will hold will satisfy the foregoing asset test requirements. However, we will not obtain independent
appraisals to support our conclusions as to the value of our assets. Moreover, the values of some assets may not be susceptible to a precise
determination. As a result, there can be no assurance that the IRS will not contend that our ownership of assets violates one or more of the asset
tests applicable to REITs.

Distribution Requirements

              Each year, we must distribute dividends, other than capital gain dividends and deemed distributions of retained capital gain, to our
shareholders in an aggregate amount at least equal to:

�
the sum of:

�
90% of our "REIT taxable income," computed without regard to the dividends paid deduction and our net capital
gain or loss, and

�
90% of our after-tax net income, if any, from Foreclosure Property, minus

�
the sum of certain items of non-cash income (to the extent such items of income exceed 5% of our REIT taxable
income, computed without regard to the dividends paid deduction and our net capital gain or loss).
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              We must pay such distributions in the taxable year to which they relate, or in the following taxable year if either (1) we declare the
distribution before we timely file our U.S. federal income tax return for the year and pay the distribution on or before the first regular dividend
payment date after such declaration or (2) we declare the distribution in October, November or December of the taxable year, payable to
shareholders of record on a specified day in any such month, and we actually pay the dividend before the end of January of the following year.
The distributions under clause (1) are taxable to the shareholders in the year in which paid, and the distributions in clause (2) are treated as paid
on December 31st of the prior taxable year. In both instances, these distributions relate to our prior taxable year for purposes of the 90%
distribution requirement.

              We will pay U.S. federal income tax on taxable income, including net capital gain, that we do not distribute to shareholders.
Furthermore, if we fail to distribute during a calendar year, or by the end of January following the calendar year in the case of distributions with
declaration and record dates falling in the last three months of the calendar year, at least the sum of:

�
85% of our REIT ordinary income for such year,

�
95% of our REIT capital gain income for such year, and

�
any undistributed taxable income from prior periods.

              We will incur a 4% nondeductible excise tax on the excess of such required distribution over the amounts we actually distribute.

              We may elect to retain and pay income tax on the net long-term capital gain we receive in a taxable year. If we so elect, we will be
treated as having distributed any such retained amount for purposes of the 4% nondeductible excise tax described above. We intend to make
timely distributions sufficient to satisfy the annual distribution requirements and to avoid corporate income tax and the 4% nondeductible excise
tax.

              It is possible that, from time to time, we may experience timing differences between the actual receipt of income and actual payment of
deductible expenses and the inclusion of that income and deduction of such expenses in arriving at our REIT taxable income. For example, we
may not deduct recognized capital losses from our "REIT taxable income." Further, it is possible that, from time to time, we may be allocated a
share of net capital gain attributable to the sale of depreciated property that exceeds our allocable share of cash attributable to that sale. As a
result of the foregoing, we may have less cash than is necessary to distribute taxable income sufficient to avoid corporate income tax and the
excise tax imposed on certain undistributed income or even to meet the 90% distribution requirement. In such a situation, we may need to
borrow funds or, if possible, pay taxable dividends of our shares of beneficial interest or debt securities.

              We may satisfy the 90% distribution test with taxable distributions of our shares or debt securities. The IRS has issued private letter
rulings to other REITs treating certain distributions that are paid partly in cash and partly in shares as dividends that would satisfy the REIT
annual distribution requirement and qualify for the dividends paid deduction for U.S. federal income tax purposes. Those rulings may be relied
upon only by taxpayers whom they were issued, but we could request a similar ruling from the IRS. In addition, the IRS previously issued a
revenue procedure authorizing publicly traded REITs to make elective cash/shares dividends, but that revenue procedure has expired.
Accordingly, it is unclear whether and to what extent we will be able to make taxable dividends payable in cash and shares. We have no current
intention to make a taxable dividend payable in our shares.

              Under certain circumstances, we may be able to correct a failure to meet the distribution requirement for a year by paying "deficiency
dividends" to our shareholders in a later year. We may include such deficiency dividends in our deduction for dividends paid for the earlier year.
Although we
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may be able to avoid income tax on amounts distributed as deficiency dividends, we will be required to pay interest to the IRS based upon the
amount of any deduction we take for deficiency dividends.

Recordkeeping Requirements

              We must maintain certain records in order to qualify as a REIT. In addition, to avoid a monetary penalty, we must request on an annual
basis information from our shareholders designed to disclose the actual ownership of our outstanding shares. We intend to comply with these
requirements.

Failure to Qualify

              If we fail to satisfy one or more requirements for REIT qualification, other than the gross income tests and the asset tests, we could
avoid disqualification if our failure is due to reasonable cause and not to willful neglect and we pay a penalty of $50,000 for each such failure. In
addition, there are relief provisions for a failure of the gross income tests and asset tests, as described in "�Gross Income Tests" and "�Asset Tests."

              If we fail to qualify as a REIT in any taxable year, and no relief provision applies, we would be subject to U.S. federal income tax and
any applicable alternative minimum tax on our taxable income at regular corporate rates. In addition, we may be required to pay penalties and/or
interest with respect to such tax. In calculating our taxable income in a year in which we fail to qualify as a REIT, we would not be able to
deduct amounts paid out to shareholders. In fact, we would not be required to distribute any amounts to shareholders in that year. In such event,
to the extent of our current and accumulated earnings and profits, distributions to shareholders generally would be taxable as ordinary dividend
income. Subject to certain limitations of the U.S. federal income tax laws, corporate shareholders may be eligible for the dividends received
deduction and shareholders taxed at individual rates may be eligible for the reduced federal income tax rate of up to 20% on such dividends.
Unless we qualified for relief under specific statutory provisions, we also would be disqualified from taxation as a REIT for the four taxable
years following the year during which we ceased to qualify as a REIT. We cannot predict whether we would qualify for such statutory relief in
all circumstances.

Taxation of Taxable U.S. Shareholders

              This section is a summary of the rules governing the U.S. federal income taxation of U.S. shareholders and is for general information
only. We urge you to consult your tax advisors to determine the impact of federal, state, and local income tax laws on the purchase,
ownership and disposition of our common shares.

              As used herein, the term "U.S. shareholder" means a beneficial owner of our common shares that for U.S. federal income tax purposes
is:

�
a citizen or resident of the United States;

�
a corporation (including an entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any of its states or the District of Columbia;

�
an estate whose income is subject to U.S. federal income taxation regardless of its source; or

�
any trust if (1) a court is able to exercise primary supervision over the administration of such trust and one or more U.S.
persons have the authority to control all substantial decisions of the trust or (2) it has a valid election in place to be treated as
a U.S. person.

              If a partnership, entity or arrangement treated as a partnership for U.S. federal income tax purposes holds our common shares, the U.S.
federal income tax treatment of a partner in the partnership will generally depend on the status of the partner and the activities of the partnership.
If
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you are a partner in a partnership holding our common shares, you should consult your tax advisor regarding the consequences of the ownership
and disposition of our common shares by the partnership.

              As long as we qualify as a REIT, a taxable U.S. shareholder must generally take into account as ordinary income distributions made out
of our current or accumulated earnings and profits that we do not designate as capital gain dividends or retained long-term capital gain.

              A U.S. shareholder will not qualify for the dividends received deduction generally available to corporations. In addition, dividends paid
to a U.S. shareholder generally will not qualify for the 20% tax rate for "qualified dividend income." The maximum tax rate for qualified
dividend income received by U.S. shareholders taxed at individual rates is 20%. The maximum tax rate on qualified dividend income is lower
than the maximum tax rate on ordinary income, which is currently 39.6%. Qualified dividend income generally includes dividends paid by
domestic C corporations and certain qualified foreign corporations to U.S. shareholders that are taxed at individual rates. Because we are not
generally subject to federal income tax on the portion of our REIT taxable income distributed to our shareholders (See�"Taxation of Our
Company" above), our dividends generally will not be eligible for the 20% rate on qualified dividend income. As a result, our ordinary REIT
dividends will be taxed at the higher tax rate applicable to ordinary income. However, the 20% tax rate for qualified dividend income will apply
to our ordinary REIT dividends, if any, that are (1) attributable to dividends received by us from non REIT corporations, such as any TRS we
may form, and (2) attributable to income upon which we have paid corporate income tax (e.g., to the extent that we distribute less than 100% of
our taxable income). In general, to qualify for the reduced tax rate on qualified dividend income, a shareholder must hold our common shares for
more than 60 days during the 121-day period beginning on the date that is 60 days before the date on which our common shares become
ex-dividend.

              Individuals, trusts and estates whose income exceeds certain thresholds are also subject to an additional 3.8% Medicare tax on
dividends received from us. U.S. shareholders are urged to consult their tax advisors regarding the implications of the additional Medicare tax
resulting from an investment in our shares.

              A U.S. shareholder generally will take into account as long-term capital gain any distributions that we designate as capital gain
dividends without regard to the period for which the U.S. shareholder has held our common shares. We generally will designate our capital gain
dividends as either 20% or 25% rate distributions. See "Capital Gains and Losses." A corporate U.S. shareholder, however, may be required to
treat up to 20% of certain capital gain dividends as ordinary income.

              We may elect to retain and pay income tax on the net long-term capital gain that we receive in a taxable year. In that case, to the extent
that we designate such amount in a timely notice to such shareholder, a U.S. shareholder would be taxed on its proportionate share of our
undistributed long-term capital gain. The U.S. shareholder would receive a credit for its proportionate share of the tax we paid. The U.S.
shareholder would increase the basis in its shares by the amount of its proportionate share of our undistributed long-term capital gain, minus its
share of the tax we paid.

              A U.S. shareholder will not incur tax on a distribution in excess of our current and accumulated earnings and profits if the distribution
does not exceed the adjusted basis of the U.S. shareholder's common shares. Instead, the distribution will reduce the U.S. shareholder's adjusted
basis in such shares. A U.S. shareholder will recognize a distribution in excess of both our current and accumulated earnings and profits and the
U.S. shareholder's adjusted basis in his or her shares as long-term capital gain, or short-term capital gain if the shares have been held for one
year or less, assuming the shares are a capital asset in the hands of the U.S. shareholder. In addition, if we declare a distribution in October,
November, or December of any year that is payable to a U.S. shareholder of record on a specified date in any such month, such distribution will
be treated as both paid by us and received by the U.S. shareholder on December 31 of such year, provided that we actually pay the distribution
during January of the following calendar year.
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              U.S. shareholders may not include in their individual income tax returns any of our net operating losses or capital losses. Instead, these
losses are generally carried over by us for potential offset against our future income. Taxable distributions from us and gain from the disposition
of our common shares will not be treated as passive activity income and, therefore, shareholders generally will not be able to apply any "passive
activity losses," such as losses from certain types of limited partnerships in which the U.S. shareholder is a limited partner, against such income
or gain. In addition, taxable distributions from us and gain from the disposition of our common shares generally will be treated as investment
income for purposes of the investment interest limitations. We will notify U.S. shareholders after the close of our taxable year as to the portions
of the distributions attributable to that year that constitute ordinary income, return of capital and capital gain.

Taxation of U.S. Shareholders on the Disposition of Common Shares

              A U.S. shareholder who is not a dealer in securities must generally treat any gain or loss realized upon a taxable disposition of our
common shares as long-term capital gain or loss if the U.S. shareholder has held our common shares for more than one year and otherwise as
short-term capital gain or loss. In general, a U.S. shareholder will realize gain or loss in an amount equal to the difference between the sum of
the fair market value of any property and the amount of cash received in such disposition and the U.S. shareholder's adjusted tax basis. A
shareholder's adjusted tax basis generally will equal the U.S. shareholder's acquisition cost, increased by the excess of net capital gains deemed
distributed to the U.S. shareholder (discussed above) less tax deemed paid on such gains and reduced by any returns of capital. However, a U.S.
shareholder must treat any loss upon a sale or exchange of common shares held by such shareholder for six months or less as a long-term capital
loss to the extent of capital gain dividends and any other actual or deemed distributions from us that such U.S. shareholder treats as long-term
capital gain. All or a portion of any loss that a U.S. shareholder realizes upon a taxable disposition of our common shares may be disallowed if
the U.S. shareholder purchases other shares of our common shares within 30 days before or after the disposition.

              If we redeem shares held by a U.S. shareholder, such U.S. shareholder will be treated as having sold the redeemed shares if (1) all of the
U.S. shareholder's shares are redeemed (after taking into consideration certain ownership attribution rules) or (2) such redemption is either
(i) "not essentially equivalent" to a dividend or (ii) "substantially disproportionate." If a redemption is not treated as a sale of the redeemed
shares, it will be treated as a distribution made with respect to such shares. U.S. shareholders are urged to consult their tax advisors regarding the
taxation of any particular redemption of our shares.

Capital Gains and Losses

              A taxpayer generally must hold a capital asset for more than one year for gain or loss derived from its sale or exchange to be treated as
long-term capital gain or loss. The highest marginal individual income tax rate currently is 39.6%. The maximum tax rate on long-term capital
gain applicable to taxpayers taxed at individual rates is 20% for sales and exchanges of assets held for more than one year. The maximum tax
rate on long-term capital gain from the sale or exchange of "Section 1250 property," or depreciable real property, is 25%, which applies to the
lesser of the total amount of the gain or the accumulated depreciation on the Section 1250 property.

              Individuals, trusts and estates whose income exceeds certain thresholds are also subject to an additional 3.8% Medicare tax on gain
from the sale of our common shares. U.S. shareholders are urged to consult their tax advisors regarding the implications of the additional
Medicare tax resulting from an investment in our shares.
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              With respect to distributions that we designate as capital gain dividends and any retained capital gain that we are deemed to distribute,
we generally may designate whether such a distribution is taxable to U.S. shareholders taxed at individual rates currently at a 20% or 25% rate.
Thus, the tax rate differential between capital gain and ordinary income for those taxpayers may be significant. In addition, the characterization
of income as capital gain or ordinary income may affect the deductibility of capital losses. A non-corporate taxpayer may deduct capital losses
not offset by capital gains against its ordinary income only up to a maximum annual amount of $3,000. A non-corporate taxpayer may carry
forward unused capital losses indefinitely. A corporate taxpayer must pay tax on its net capital gain at ordinary corporate rates. A corporate
taxpayer may deduct capital losses only to the extent of capital gains, with unused losses being carried back three years and forward five years.

Taxation of Tax-Exempt Shareholders

              This section is a summary of rules governing the U.S. federal income taxation of U.S. shareholders that are tax-exempt entities and is
for general information only. We urge tax-exempt shareholders to consult their tax advisors to determine the impact of federal, state, and
local income tax laws on the purchase, ownership and disposition of our common shares, including any reporting requirements.

              Tax-exempt entities, including qualified employee pension and profit sharing trusts and individual retirement accounts, generally are
exempt from U.S. federal income taxation. However, they are subject to taxation on their unrelated business taxable income, or UBTI. Although
many investments in real estate generate UBTI, the IRS has issued a ruling that dividend distributions from a REIT to an exempt employee
pension trust do not constitute UBTI so long as the exempt employee pension trust does not otherwise use the shares of the REIT in an unrelated
trade or business of the pension trust. Based on that ruling, amounts that we distribute to tax-exempt shareholders generally should not constitute
UBTI. However, if a tax-exempt shareholder were to finance (or be deemed to finance) its acquisition of common shares with debt, a portion of
the income that it receives from us would constitute UBTI pursuant to the "debt-financed property" rules. Moreover, social clubs, voluntary
employee benefit associations, supplemental unemployment benefit trusts and qualified group legal services plans that are exempt from taxation
under special provisions of the U.S. federal income tax laws are subject to different UBTI rules, which generally will require them to
characterize distributions that they receive from us as UBTI. Finally, in certain circumstances, a qualified employee pension or profit sharing
trust that owns more than 10% of our shares of beneficial interest must treat a percentage of the dividends that it receives from us as UBTI. Such
percentage is equal to the gross income we derive from an unrelated trade or business, determined as if we were a pension trust, divided by our
total gross income for the year in which we pay the dividends. That rule applies to a pension trust holding more than 10% of our shares of
beneficial interest only if:

�
the percentage of our dividends that the tax-exempt trust must treat as UBTI is at least 5%;

�
we qualify as a REIT by reason of the modification of the rule requiring that no more than 50% of our shares of beneficial
interest be owned by five or fewer individuals that allows the beneficiaries of the pension trust to be treated as holding our
shares of beneficial interest in proportion to their actuarial interests in the pension trust; and

�
either:

�
one pension trust owns more than 25% of the value of our shares of beneficial interest; or

�
a group of pension trusts individually holding more than 10% of the value of our shares of beneficial interest
collectively owns more than 50% of the value of our shares of beneficial interest.
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Taxation of Non-U.S. Shareholders

              This section is a summary of the rules governing the U.S. federal income taxation of non-U.S. shareholders. The term "non-U.S.
shareholder" means a beneficial owner of our common shares that is not a U.S. shareholder, a partnership (or entity treated as a partnership for
U.S. federal income tax purposes) or a tax-exempt shareholder. The rules governing U.S. federal income taxation of nonresident alien
individuals, foreign corporations, foreign partnerships, and other foreign shareholders are complex and this summary is for general information
only. We urge non-U.S. shareholders to consult their tax advisors to determine the impact of federal, state, and local income tax laws on
the purchase, ownership and disposition of our common shares, including any reporting requirements.

Distributions

              A non-U.S. shareholder that receives a distribution that is not attributable to gain from our sale or exchange of a "United States real
property interest," or USRPI, as defined below, and that we do not designate as a capital gain dividend or retained capital gain will recognize
ordinary income to the extent that we pay such distribution out of our current or accumulated earnings and profits. A withholding tax equal to
30% of the gross amount of the distribution ordinarily will apply to such distribution unless an applicable tax treaty reduces or eliminates the tax.
However, if a distribution is treated as effectively connected with the non-U.S. shareholder's conduct of a U.S. trade or business, the non-U.S.
shareholder generally will be subject to U.S. federal income tax on the distribution at graduated rates, in the same manner as U.S. shareholders
are taxed with respect to such distribution, and a non-U.S. shareholder that is a corporation also may be subject to a 30% branch profits tax with
respect to that distribution. The branch profits tax may be reduced by an applicable tax treaty. We plan to withhold U.S. income tax at the rate of
30% on the gross amount of any such distribution paid to a non-U.S. shareholder unless either:

�
a lower treaty rate applies and the non-U.S. shareholder provides us with an IRS Form W-8BEN evidencing eligibility for
that reduced rate;

�
the non-U.S. shareholder provides us with an IRS Form W-8ECI claiming that the distribution is effectively connected with
the conduct of a U.S. trade or business; or

�
the distribution is treated as attributable to a sale of a USRPI under FIRPTA (discussed below).

              A non-U.S. shareholder will not incur tax on a distribution in excess of our current and accumulated earnings and profits if the excess
portion of such distribution does not exceed the adjusted basis of the non-U.S. shareholder in its common shares. Instead, the excess portion of
such distribution will reduce the adjusted basis of the non-U.S. shareholder in such shares. A non-U.S. shareholder will be subject to tax on a
distribution that exceeds both our current and accumulated earnings and profits and the adjusted basis of the non-U.S. shareholder in its common
shares, if the non-U.S. shareholder otherwise would be subject to tax on gain from the sale or disposition of its common shares, as described
below. We must withhold 10% of any distribution that exceeds our current and accumulated earnings and profits. Consequently, although we
intend to withhold at a rate of 30% on the entire amount of any distribution, to the extent that we do not do so, we will withhold at a rate of 10%
on any portion of a distribution not subject to withholding at a rate of 30%. Because we generally cannot determine at the time we make a
distribution whether the distribution will exceed our current and accumulated earnings and profits, we normally will withhold tax on the entire
amount of any distribution at the same rate as we would withhold on a dividend. However, a non-U.S. shareholder may claim a refund of
amounts that we withhold if we later determine that a distribution in fact exceeded our current and accumulated earnings and profits.
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              For any year in which we qualify as a REIT, a non-U.S. shareholder may incur tax on distributions that are attributable to gain from our
sale or exchange of a USRPI under the Foreign Investment in Real Property Act of 1980, or FIRPTA. A USRPI includes certain interests in real
property and shares in corporations at least 50% of whose assets consist of interests in real property. Under FIRPTA, subject to the exception
discussed below for distributions on a class of shares that is regularly traded on an established securities market to a less-than-5% holder of such
shares, a non-U.S. shareholder is taxed on distributions attributable to gain from sales of USRPIs as if such gain were effectively connected with
a U.S. business of the non-U.S. shareholder. A non-U.S. shareholder thus would be taxed on such a distribution at the normal capital gains rates
applicable to U.S. shareholders, subject to applicable alternative minimum tax and a special alternative minimum tax in the case of a nonresident
alien individual. A non-U.S. corporate shareholder not entitled to treaty relief or exemption also may be subject to the 30% branch profits tax on
such a distribution. Unless the exception described in the next paragraph applies, we must withhold 35% of any distribution that we could
designate as a capital gain dividend. A non-U.S. shareholder may receive a credit against its tax liability for the amount we withhold.

              Because our common shares are regularly traded on an established securities market in the United States, capital gain distributions on
our common shares that are attributable to our sale of a USRPI will be treated as ordinary dividends rather than as gain from the sale of a
USRPI, as long as the non-U.S. shareholder did not own more than 5% of our common shares at any time during the one-year period preceding
the distribution. As a result, non-U.S. shareholders generally will be subject to withholding tax on such capital gain distributions in the same
manner as they are subject to withholding tax on ordinary dividends. Since immediately following the IPO, our common shares have been
regularly traded on an established securities market in the United States. If our common shares were not regularly traded on an established
securities market in the United States, capital gain distributions that are attributable to our sale of USRPIs would be subject to tax under
FIRPTA, as described in the preceding paragraph. In such case, we must withhold 35% of any distribution that we could designate as a capital
gain dividend. A non-U.S. shareholder may receive a credit against its tax liability for the amount we withhold. Moreover, if a non-U.S.
shareholder disposes of our common shares during the 30-day period preceding a dividend payment, and such non-U.S. shareholder (or a person
related to such non-U.S. shareholder) acquires or enters into a contract or option to acquire our common shares within 61 days of the first day of
the 30-day period described above, and any portion of such dividend payment would, but for the disposition, be treated as a USRPI capital gain
to such non-U.S. shareholder, then such non-U.S. shareholder will be treated as having USRPI capital gain in an amount that, but for the
disposition, would have been treated as USRPI capital gain.

              For payments after June 30, 2014, a U.S. withholding tax at a 30% rate will be imposed on dividends paid to certain non-U.S.
shareholders if certain disclosure requirements related to U.S. accounts or ownership are not satisfied. If payment of withholding taxes is
required, non-U.S. shareholders that are otherwise eligible for an exemption from, or reduction of, U.S. withholding taxes with respect to such
dividends will be required to seek a refund from the IRS to obtain the benefit of such exemption or reduction. We will not pay any additional
amounts in respect of any amounts withheld.

Dispositions

              Non-U.S. shareholders could incur tax under FIRPTA with respect to gain realized upon a disposition of our common shares if we are a
United States real property holding corporation during a specified testing period. If at least 50% of a REIT's assets are USRPI, then the REIT
will be a United States real property holding corporation. We believe that we are a United States real property holding corporation based on our
investment strategy. However, even if we are a United States real property
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holding corporation, a non-U.S. shareholder generally would not incur tax under FIRPTA on gain from the sale of our common shares if 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 are held directly or indirectly by non-U.S. shareholders. We cannot assure you that this test will be met.

              Because our common shares are regularly traded on an established securities market, an additional exception to the tax under FIRPTA
will be available with respect to our common shares, even if we do not qualify as a domestically controlled qualified investment entity at the
time the non-U.S. shareholder sells our common shares. Under that exception, the gain from such a sale by such a non-U.S. shareholder will not
be subject to tax under FIRPTA if (1) our common shares are treated as being regularly traded on an established securities market under
applicable Treasury Regulations and (2) the non-U.S. shareholder owned, actually or constructively, 5% or less of our common shares at all
times during a specified testing period. As described above, our common shares have been regularly traded on an established securities market
following our IPO.

              If the gain on the sale of our common shares were taxed under FIRPTA, a non-U.S. shareholder would be taxed on that gain in the same
manner as U.S. shareholders, subject to applicable alternative minimum tax and a special alternative minimum tax in the case of nonresident
alien individuals. In addition, distributions that are subject to tax under FIRPTA also may be subject to a 30% branch profits tax when made to a
non-U.S. shareholder treated as a corporation (under U.S. federal income tax principles) that is not otherwise entitled to treaty exemption.
Finally, if we are not a domestically controlled qualified investment entity at the time our shares are sold and the non-U.S. shareholder does not
qualify for the exemptions described in the preceding paragraph, under FIRPTA the purchaser of our common shares also may be required to
withhold 10% of the purchase price and remit this amount to the IRS on behalf of the selling non-U.S. shareholder.

              With respect to individual non-U.S. shareholders, even if not subject to FIRPTA, capital gains recognized from the sale of our common
shares will be taxable to such non-U.S. shareholder if he or she is a non-resident alien individual who is present in the United States for 183 days
or more during the taxable year and some other conditions apply, in which case the non-resident alien individual may be subject to a U.S. federal
income tax on his or her U.S. source capital gain.

              For payments after December 31, 2016, a U.S. withholding tax at a 30% rate will be imposed on proceeds from the sale of our common
shares received by certain non-U.S. shareholders if certain disclosure requirements related to U.S. accounts or ownership are not satisfied. If
payment of withholding taxes is required, non-U.S. shareholders that are otherwise eligible for an exemption from, or reduction of, U.S.
withholding taxes with respect of such proceeds will be required to seek a refund from the IRS to obtain the benefit of such exemption or
reduction. We will not pay any additional amounts in respect of any amounts withheld.

Information Reporting Requirements and Withholding

              We will report to our shareholders and to the IRS the amount of distributions we pay during each calendar year, and the amount of tax
we withhold, if any. Under the backup withholding rules, a shareholder may be subject to backup withholding at a rate of 28% with respect to
distributions unless the shareholder:

�
is a corporation or qualifies for 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 the applicable requirements of the backup withholding rules.
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              A shareholder who does not provide us with its correct taxpayer identification number also may be subject to penalties imposed by the
IRS. Any amount paid as backup withholding will be creditable against the shareholder's income tax liability. In addition, we may be required to
withhold a portion of capital gain distributions to any shareholders who fail to certify their non-foreign status to us.

              Backup withholding will generally not apply to payments of dividends made by us or our paying agents, in their capacities as such, to a
non-U.S. shareholder provided that the non-U.S. shareholder furnishes to us or our paying agent the required certification as to its non-U.S.
status, such as providing a valid IRS Form W-8BEN or W-8ECI, or certain other requirements are met. Notwithstanding the foregoing, backup
withholding may apply if either we or our paying agent has actual knowledge, or reason to know, that the holder is a U.S. person that is not an
exempt recipient. Payments of the proceeds from a disposition or a redemption effected outside the U.S. by a non-U.S. shareholder made by or
through a foreign office of a broker generally will not be subject to information reporting or backup withholding. However, information
reporting (but not backup withholding) generally will apply to such a payment if the broker has certain connections with the U.S. unless the
broker has documentary evidence in its records that the beneficial owner is a non-U.S. shareholder and specified conditions are met or an
exemption is otherwise established. Payment of the proceeds from a disposition by a non-U.S. shareholder of common shares made by or
through the U.S. office of a broker is generally subject to information reporting and backup withholding unless the non-U.S. shareholder certifies
under penalties of perjury that it is not a U.S. person and satisfies certain other requirements, or otherwise establishes an exemption from
information reporting and backup withholding.

              Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be refunded or credited
against the shareholder's U.S. federal income tax liability if certain required information is furnished to the IRS. Shareholders should consult
their tax advisors regarding application of backup withholding to them and the availability of, and procedure for obtaining an exemption from,
backup withholding.

              For payments after June 30, 2014, a U.S. withholding tax at a 30% rate will be imposed on dividends paid to U.S. shareholders who
own our shares of our beneficial interest through foreign accounts or foreign intermediaries if certain disclosure requirements related to U.S.
accounts or ownership are not satisfied. In addition, if those disclosure requirements are not satisfied, a U.S. withholding tax at a 30% rate will
be imposed, for payments after December 31, 2016, on proceeds from the sale of our common shares by U.S. shareholders who own our
common shares through foreign accounts or foreign intermediaries. In addition, we may be required to withhold a portion of capital gain
distributions to any U.S. shareholders who fail to certify their non-foreign status to us. We will not pay any additional amounts in respect of
amounts withheld.

Other Tax Consequences

Tax Aspects of Our Investments in Our Operating Partnership and Subsidiary Partnerships

              The following discussion summarizes certain U.S. federal income tax considerations applicable to our direct or indirect investments in
our operating partnership and any subsidiary partnerships or limited liability companies that we form or acquire (each individually a
"Partnership" and, collectively, the "Partnerships"). The discussion does not cover state or local tax laws or any federal tax laws other than
income tax laws.

Classification as Partnerships.

              We will include in our income our distributive share of each Partnership's income and deduct our distributive share of each Partnership's
losses only if such Partnership is classified for U.S. federal income tax purposes as a partnership (or an entity that is disregarded for U.S. federal
income tax
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purposes if the entity is treated as having only one owner for U.S. federal income tax purposes) rather than as a corporation or an association
taxable as a corporation. An unincorporated entity with at least two owners or members will be classified as a partnership, rather than as a
corporation, for U.S. federal income tax purposes if it:

�
is treated as a partnership under the Treasury Regulations relating to entity classification (the "check-the-box regulations");
and

�
is not a "publicly-traded partnership."

              Under the check-the-box regulations, an unincorporated entity with at least two owners or members may generally elect to be classified
either as an association taxable as a corporation or as a partnership. If such an entity does not make an election, it will generally be treated as a
partnership (or an entity that is disregarded for U.S. federal income tax purposes if the entity is treated as having only one owner or member for
U.S. federal income tax purposes) for U.S. federal income tax purposes. Our operating partnership intends to be classified as a partnership for
U.S. federal income tax purposes and will not elect to be treated as an association taxable as a corporation under the check-the-box regulations.

              A publicly-traded partnership is a partnership whose interests are traded on an established securities market or are readily tradable on a
secondary market or the substantial equivalent thereof. A publicly-traded partnership will not, however, be treated as a corporation for any
taxable year if, for each taxable year beginning after December 31, 1987 in which it was classified as a publicly-traded partnership, 90% or more
of the partnership's gross income for such year consists of certain passive-type income, including real property rents, gains from the sale or other
disposition of real property, interest, and dividends (the "90% passive income exception"). Treasury Regulations provide limited safe harbors
from the definition of a publicly-traded partnership. Pursuant to one of those safe harbors (the "private placement exclusion"), interests in a
partnership will not be treated as readily tradable on a secondary market or the substantial equivalent thereof if (1) all interests in the partnership
were issued in a transaction or transactions that were not required to be registered under the Securities Act, and (2) the partnership does not have
more than 100 partners at any time during the partnership's taxable year. In determining the number of partners in a partnership, a person owning
an interest in a partnership, grantor trust, or S corporation that owns an interest in the partnership is treated as a partner in such partnership only
if (1) substantially all of the value of the owner's interest in the entity is attributable to the entity's direct or indirect interest in the partnership and
(2) a principal purpose of the use of the entity is to permit the partnership to satisfy the 100-partner limitation. We expect that our operating
partnership and any other partnership in which we own an interest will qualify for the private placement exception.

              We have not requested, and do not intend to request, a ruling from the IRS that our operating partnership will be classified as a
partnership for U.S. federal income tax purposes. If for any reason our operating partnership were taxable as a corporation, rather than as a
partnership, for U.S. federal income tax purposes, we likely would not be able to qualify as a REIT unless we qualified for certain relief
provisions. See "Gross Income Tests" and "Asset Tests." In addition, any change in a Partnership's status for tax purposes might be treated as a
taxable event, in which case we might incur tax liability without any related cash distribution. See "Distribution Requirements." Further, items of
income and deduction of such Partnership would not pass through to its partners, and its partners would be treated as shareholders for tax
purposes. Consequently, such Partnership would be required to pay income tax at corporate rates on its net income, and distributions to its
partners would constitute dividends that would not be deductible in computing such Partnership's taxable income.
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Income Taxation of the Partnerships and their Partners

Partners, Not the Partnerships, Subject to Tax.

              A partnership is not a taxable entity for U.S. federal income tax purposes. Rather, we are required to take into account our allocable
share of each Partnership's income, gains, losses, deductions, and credits for any taxable year of such Partnership ending within or with our
taxable year, without regard to whether we have received or will receive any distribution from such Partnership.

Partnership Allocations.

              Although a partnership agreement generally will determine the allocation of income and losses among partners, such allocations will be
disregarded for tax purposes if they do not comply with the provisions of the U.S. federal income tax laws governing partnership allocations. If
an allocation is not recognized for U.S. federal income tax purposes, the item subject to the allocation will be reallocated in accordance with the
partners' interests in the partnership, which will be determined by taking into account all of the facts and circumstances relating to the economic
arrangement of the partners with respect to such item. Each Partnership's allocations of taxable income, gain, and loss are intended to comply
with the requirements of the U.S. federal income tax laws governing partnership allocations.

Tax Allocations With Respect to Partnership Properties.

              Income, gain, loss, and deduction attributable to appreciated or depreciated property that is contributed to a partnership in exchange for
an interest in the partnership must be allocated in a manner such that the contributing partner is charged with, or benefits from, respectively, the
unrealized gain or unrealized loss associated with the property at the time of the contribution (the "704(c) Allocations"). The amount of the
unrealized gain or unrealized loss ("built-in gain" or "built-in loss") is generally equal to the difference between the fair market value of the
contributed property at the time of contribution and the adjusted tax basis of such property at the time of contribution (a "book-tax difference").
Any property purchased for cash initially will have an adjusted tax basis equal to its fair market value, resulting in no book-tax difference. A
book-tax difference generally is decreased on an annual basis as a result of depreciation deductions to the contributing partner for book purposes
but not for tax purposes. The 704(c) Allocations are solely for federal income tax purposes and do not affect the book capital accounts or other
economic or legal arrangements among the partners. In connection with our formation transactions, property which may have a built-in gain or a
built-in loss was acquired by our operating partnership in exchange for OP Units. Our operating partnership has a carryover, rather than a fair
market value, adjusted tax basis in such contributed assets equal to the adjusted tax basis of the contributors in such assets, resulting in a
book-tax difference. As a result of that book-tax difference, we have a lower adjusted tax basis with respect to that portion of our operating
partnership's assets than we would have with respect to assets having a tax basis equal to fair market value at the time of acquisition. This could
result in lower depreciation deductions with respect to the portion of our operating partnership's assets attributable to such contributions.

              The U.S. Treasury Department has issued regulations requiring partnerships to use a "reasonable method" for allocating items with
respect to which there is a book-tax difference and outlining several reasonable allocation methods. Under certain available methods, the
carryover basis of contributed properties in the hands of our operating partnership (1) could cause us to be allocated lower amounts of
depreciation deductions for tax purposes than would be allocated to us if all contributed properties were to have a tax basis equal to their fair
market value at the time of the contribution and (2) in the event of a sale of such properties, could cause us to be allocated taxable gain in excess
of the economic or book gain allocated to us as a result of such sale, with a corresponding benefit to the contributing partners. An allocation
described in (2) above might cause us
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to recognize taxable income in excess of cash proceeds in the event of a sale or other disposition of property, which may adversely affect our
ability to comply with the REIT distribution requirements and may result in a greater portion of our distributions being taxed as dividends. Our
operating partnership may use any allowable method to account for book-tax differences in a manner that allows us to minimize any potential
adverse consequences described above.

Sale of a Partnership's Property

              Generally, any gain realized by a Partnership on the sale of property held by the Partnership for more than one year will be long-term
capital gain, except for any portion of such gain that is treated as depreciation or cost recovery recapture. Under Section 704(c) of the Code, any
gain or loss recognized by a Partnership on the disposition of contributed properties will be allocated first to the partners of the Partnership who
contributed such properties to the extent of their built-in gain or built-in loss on those properties for U.S. federal income tax purposes. The
partners' built-in gain or built-in loss on such contributed properties will equal the difference between the partners' proportionate share of the
book value of those properties and the partners' tax basis allocable to those properties at the time of the contribution as reduced for any decrease
in the "book-tax difference." See "Income Taxation of the Partnerships and their Partners�Tax Allocations With Respect to Partnership
Properties." Any remaining gain or loss recognized by the Partnership on the disposition of the contributed properties, and any gain or loss
recognized by the Partnership on the disposition of the other properties, will be allocated among the partners in accordance with their respective
percentage interests in the Partnership.

              Our share of any gain realized by a Partnership on the sale of any property held by the Partnership as inventory or other property held
primarily for sale to customers in the ordinary course of the Partnership's trade or business will be treated as income from a prohibited
transaction that is subject to a 100% penalty tax. Such prohibited transaction income may have an adverse effect upon our ability to satisfy the
income tests for REIT status. See "Gross Income Tests." We do not presently intend to acquire or hold or to allow any Partnership to acquire or
hold any property that represents inventory or other property held primarily for sale to customers in the ordinary course of our or such
Partnership's trade or business.

Legislative or Other Actions Affecting REITs

              The present federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial or
administrative action at any time. The REIT rules are constantly under review by persons involved in the legislative process and by the IRS and
the U.S. Treasury Department which may result in statutory changes as well as revisions to regulations and interpretations. Additionally, several
of the tax considerations described herein are currently under review and are subject to change. Prospective shareholders are urged to consult
with their tax advisors regarding the effect of potential changes to the federal tax laws on an investment in our common shares.

State and Local Taxes

              We and/or our shareholders may be subject to taxation by various states and localities, including those in which we or a shareholder
transacts business, owns property or resides. The state and local tax treatment may differ from the U.S. federal income tax treatment described
above. Consequently, you should consult your tax advisors regarding the effect of state and local tax laws upon an investment in our common
shares.
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 ERISA CONSIDERATIONS

              The following is a summary of certain considerations associated with the acquisition, the holding, disposition or transfer of our common
shares by the following (each, a "Plan"): (i) pension, profit sharing, retirement or other employee benefit plans that are subject to Title I of the
U.S. Employee Retirement Income Security Act of 1974, as amended ("ERISA"), (ii) Keogh plans, individual retirement accounts and annuities
and other arrangements that are subject to Section 4975 of the Code, (iii) plans and other arrangements that are subject to provisions under any
other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code (collectively referred to
herein as, "ERISA Similar Laws"), including, without limitation, governmental plans, non-electing church plans, and foreign plans, and
(iv) entities or accounts whose underlying assets include or are deemed to include "plan assets" of any such plans, accounts or arrangements.

              This summary describes certain issues under ERISA and Section 4975 of the Code as currently in effect and the existing administrative
and judicial interpretations thereunder. No assurance can be given that administrative, judicial or legislative changes will not occur that may
make the statements contained herein incorrect or incomplete. Moreover, no attempt is made in this summary to describe issues that may arise
under federal, state or local laws that are not preempted by ERISA or the Code. In addition, this summary does not discuss the laws of any
country other than the United States.

              A fiduciary of a Plan subject to ERISA should consider the fiduciary standards under ERISA in the context of the Plan's particular
circumstances before authorizing an investment of a portion of that Plan's assets in the common shares. Accordingly, the fiduciary should
consider (i) whether the investment satisfies the diversification requirements of Section 404(a)(1)(C) of ERISA, (ii) whether the investment is in
accordance with the documents and instruments governing the Plan as required by Section 404(a)(1)(D) of ERISA and (iii) whether the
investment is prudent under ERISA, among other considerations. In addition to the imposition of general fiduciary standards of investment
prudence and diversification, ERISA and the corresponding provisions of the Code prohibit a wide range of transactions involving the assets of
Plans subject to ERISA or the Code and persons who have certain specified relationships to such Plans (such persons being "parties in interest"
within the meaning of ERISA or "disqualified persons" within the meaning of Section 4975 of the Code). Thus, a Plan fiduciary considering an
investment in our common shares also should consider whether the acquisition, holding, disposition or transfer of the shares might constitute or
give rise to a direct or indirect prohibited transaction that is not subject to an exemption under ERISA or issued by the Department of Labor (the
"DOL"). Similar restrictions may apply to governmental, non-electing church, and foreign plans which are not subject to ERISA or Section 4975
of the Code. Thus, those considering investing in the shares on behalf of these Plans should consider whether the acquisition, holding,
disposition or transfer of the shares might violate any similar restrictions under ERISA Similar Laws.

              The DOL has issued final regulations (the "DOL Regulations"), as to what constitutes assets of an employee benefit plan under ERISA
and Section 4975 of the Code. Under the DOL Regulations, if a Plan acquires an equity interest in an entity, which interest is neither a "publicly
offered security" nor a security issued by an investment company registered under the 1940 Act, the Plan's assets would include both the equity
interest and an undivided interest in each of the entity's underlying assets unless certain specified exceptions apply. The DOL Regulations define
a publicly offered security as a security that is "freely transferable" and part of a class of securities that is "widely held" and either registered
under the Exchange Act, or sold pursuant to an effective registration statement under the Securities Act (provided the securities are registered
under the Exchange Act within 120 days (or such later time as may be allowed by the Securities and Exchange Commission) after the end of the
fiscal year of the issuer during which the public offering occurred). The shares are being sold in an offering registered under the Securities Act
and will be registered under the Exchange Act.
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              The DOL Regulations provide that a security is "widely held" only if it is part of a class of securities that is owned by 100 or more
investors independent of the issuer and of one another. A security will not fail to be "widely held" because the number of independent investors
falls below 100 subsequent to the initial public offering as a result of events beyond the issuer's control. Our common shares are currently
"widely held" upon completion of this offering.

              The DOL Regulations provide that whether a security is "freely transferable" is a factual question to be determined on the basis of all
relevant facts and circumstances. The DOL Regulations further provide that when a security is part of an offering in which the minimum
investment is $10,000 or less, as is the case with this offering, certain factors ordinarily will not, alone or in combination, affect the finding that
the securities are "freely transferable." We believe that the restrictions imposed under our declaration of trust on the transfer of our shares are
limited to the restrictions on transfer generally permitted under the DOL Regulations and are not likely to result in the failure of the common
shares to be "freely transferable." The DOL Regulations only establish a presumption in favor of the finding of free transferability, and,
therefore, no assurance can be given that the DOL will not reach a contrary conclusion.

              Assuming that the common shares will be "widely held" and "freely transferable," it is expected that at the time of the offering: (i) our
common shares will be publicly offered securities for purposes of the DOL Regulations and (ii) that our assets will not be deemed to be "plan
assets" of any Plan that invests in our common shares.

              Each holder of our common shares will be deemed to have represented and agreed that its acquisition, holding, disposition or transfer of
those common shares (or any interest therein) does not and will not constitute or result in a non-exempt prohibited transaction under ERISA,
Section 4975 of the Code or ERISA Similar Laws.

              The foregoing discussion is general in nature and is not intended to be all-inclusive. Any fiduciary of a Plan considering the acquisition,
holding, disposition or transfer of our common shares should consult with its legal advisors regarding the consequences of such action. The sale
of our common shares to a Plan is in no respect a representation by us or our affiliates, or the underwriters or their respective affiliates, that such
an investment meets all of the relevant legal requirements with respect to investments by Plans, or that such an investment is appropriate for
Plans generally or any particular Plan.
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 UNDERWRITING

              Merrill Lynch, Pierce, Fenner & Smith Incorporated and KeyBanc Capital Markets Inc. are acting as representatives of each of the
underwriters named below. Subject to the terms and conditions set forth in an underwriting agreement among us and the underwriters, we have
agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the number of common
shares set forth opposite its name below:

Underwriter

Number
of Common

Shares
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated
KeyBanc Capital Markets Inc. 
Wunderlich Securities, Inc. 
BMO Capital Markets Corp.
Stifel, Nicolaus & Company, Incorporated
Janney Montgomery Scott LLC
Regions Securities LLC
Comerica Securities, Inc.
Compass Point Research & Trading, LLC
J.J.B. Hilliard, W.L. Lyons, LLC
RBS Securities Inc.
B.C. Ziegler and Company

   

                      Total 9,500,000

   
   

              Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly, to
purchase all of the shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the
underwriting agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting
agreement may be terminated.

              We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make in respect of those liabilities.

              The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of
legal matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the
receipt by the underwriters of officer's certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to
the public and to reject orders in whole or in part.

Commissions and Discounts

              The representatives have advised us that the underwriters propose initially to offer the shares to the public at the public offering price
set forth on the cover page of this prospectus and to dealers at that price less a concession not in excess of $        per share. After the initial
offering, the public offering price, concession or any other term of the offering may be changed.
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              The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information
assumes either no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share Without Option With Option
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to us $ $ $
              The expenses of the offering, not including the underwriting discount, are estimated at $1.5 million and are payable by us.

Option to Purchase Additional Shares

              We have granted an option to the underwriters, exercisable for 30 days after the date of this prospectus, to purchase up to 1,425,000
additional shares at the public offering price, less the underwriting discount. If the underwriters exercise this option, each will be obligated,
subject to conditions contained in the underwriting agreement, to purchase a number of additional shares proportionate to that underwriter's
initial amount reflected in the above table.

No Sales of Similar Securities

              We, our executive officers and directors have agreed not to sell or transfer any common shares or securities convertible into,
exchangeable for, exercisable for, or repayable with common shares, for        days after the date of this prospectus without first obtaining the
written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated and KeyBanc Capital Markets Inc. Specifically, we and these other
persons have agreed, with certain limited exceptions, not to directly or indirectly

�
offer, pledge, sell or contract to sell any common shares,

�
sell any option or contract to purchase any common shares,

�
purchase any option or contract to sell any common shares,

�
grant any option, right or warrant for the sale of any common shares,

�
lend or otherwise dispose of or transfer any common shares,

�
request or demand that we file a registration statement related to the common shares, or

�
enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any
common shares whether any such swap or transaction is to be settled by delivery of common shares or other securities, in
cash or otherwise.

              This lock-up provision applies to common shares and to securities convertible into or exchangeable or exercisable for or repayable with
common shares. It also applies to common shares owned now or acquired later by the person executing the agreement or for which the person
executing the agreement later acquires the power of disposition.

New York Stock Exchange Listing

              The common shares are listed on the New York Stock Exchange under the symbol "DOC."

Price Stabilization, Short Positions
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              Until the distribution of the common shares is completed, SEC rules may limit underwriters and selling group members from bidding
for and purchasing our common shares. However, the
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representatives may engage in transactions that stabilize the price of the common shares, such as bids or purchases to peg, fix or maintain that
price.

              In connection with the offering, the underwriters may purchase and sell our common shares in the open market. These transactions may
include short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the
sale by the underwriters of a greater number of shares than they are required to purchase in the offering. "Covered" short sales are sales made in
an amount not greater than the underwriters' option to purchase additional shares described above. The underwriters may close out any covered
short position by either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source
of shares to close out the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in
the open market as compared to the price at which they may purchase shares through the option granted to them. "Naked" short sales are sales in
excess of such option. The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position
is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of our common shares in the
open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for
or purchases of common shares made by the underwriters in the open market prior to the completion of the offering.

              Similar to other purchase transactions, the underwriters' purchases to cover the syndicate short sales may have the effect of raising or
maintaining the market price of our common shares or preventing or retarding a decline in the market price of our common shares. As a result,
the price of our common shares may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these
transactions on the New York Stock Exchange, in the over-the-counter market or otherwise.

              Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of our common shares. In addition, neither we nor any of the underwriters make any
representation that the representatives will engage in these transactions or that these transactions, once commenced, will not be discontinued
without notice.

Electronic Distribution

              In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such
as e-mail.

Other Relationships

              Affiliates of Regions Securities LLC serve as sole lead arranger and administrative agent for our senior secured revolving credit facility.
Additionally, an affiliate of each of KeyBanc Capital Markets Inc., BMO Capital Markets Corp., Comerica Securities, Inc. and RBS Securities,
Inc. is a lender under our senior secured revolving credit facility, and a portion of the proceeds of the offering will be used to repay amounts
outstanding under the facility. These affiliates of the underwriters will receive their pro rata shares of such payment. Some of the underwriters
and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the ordinary course
of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these transactions.

              Affiliates of BMO Capital Markets Corp., one of the underwriters, beneficially own 1,725,734 of our common shares.
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              In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of ours or our affiliates. The underwriters and their affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

Notice to Prospective Investors in Australia

              No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian
Securities and Investments Commission ("ASIC"), in relation to the offering. This prospectus does not constitute a prospectus, product
disclosure statement or other disclosure document under the Corporations Act 2001 (the "Corporations Act"), and does not purport to include the
information required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

              Any offer in Australia of the common shares may only be made to persons (the "Exempt Investors") who are "sophisticated investors"
(within the meaning of section 708(8) of the Corporations Act), "professional investors" (within the meaning of section 708(11) of the
Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer
the common shares without disclosure to investors under Chapter 6D of the Corporations Act.

              The common shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months
after the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act
would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a
disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring common shares must observe such
Australian on-sale restrictions.

              This prospectus contains general information only and does not take account of the investment objectives, financial situation or
particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an
investment decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and
circumstances, and, if necessary, seek expert advice on those matters.

Notice to Prospective Investors in the Dubai International Financial Centre

              This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority
("DFSA"). This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must
not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection
with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no
responsibility for the prospectus. The common shares to which this prospectus relates may be illiquid and/or subject to restrictions on their
resale. Prospective purchasers of the common shares offered should conduct their own due diligence on the common shares. If you do not
understand the contents of this prospectus you should consult an authorized financial advisor.
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Notice to Prospective Investors in the European Economic Area

              In relation to each Member State of the European Economic Area (each, a "Relevant Member State"), no offer of common shares may
be made to the public in that Relevant Member State other than:

A.
to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B.
to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the
representatives; or

C.
in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of common shares shall require the Company or the representatives to publish a prospectus pursuant to Article 3 of
the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

              Each person in a Relevant Member State who initially acquires any common shares or to whom any offer is made will be deemed to
have represented, acknowledged and agreed that it is a "qualified investor" within the meaning of the law in that Relevant Member State
implementing Article 2(1)(e) of the Prospectus Directive. In the case of any common shares being offered to a financial intermediary as that
term is used in Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and
agreed that the common shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any common shares to the public
other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of
the representatives has been obtained to each such proposed offer or resale.

              The Company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgements and agreements.

              This prospectus has been prepared on the basis that any offer of common shares in any Relevant Member State will be made pursuant to
an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of common shares. Accordingly any person
making or intending to make an offer in that Relevant Member State of common shares which are the subject of the offering contemplated in this
prospectus may only do so in circumstances in which no obligation arises for the Company or any of the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither the Company nor the underwriters have authorized, nor do
they authorize, the making of any offer of common shares in circumstances in which an obligation arises for the Company or the underwriters to
publish a prospectus for such offer.

              For the purpose of the above provisions, the expression "an offer to the public" in relation to any common shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the common
shares to be offered so as to enable an investor to decide to purchase or subscribe the common shares, as the same may be varied in the Relevant
Member State by any measure implementing the Prospectus Directive in the Relevant Member State and the expression "Prospectus Directive"
means Directive 2003/71/EC (including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member States) and
includes any relevant implementing measure in the Relevant Member State and the expression "2010 PD Amending Directive" means
Directive 2010/73/EU.
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Notice to Prospective Investors in Hong Kong

              The common shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than
(a) to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that
Ordinance; or (b) in other circumstances which do not result in the document being a "prospectus" as defined in the Companies Ordinance
(Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or
document relating to the common shares has been or may be issued or has been or may be in the possession of any person for the purposes of
issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong
Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to common shares which are or are intended
to be disposed of only to persons outside Hong Kong or only to "professional investors" as defined in the Securities and Futures Ordinance and
any rules made under that Ordinance.

Notice to Prospective Investors in Switzerland

              We have not and will not register with the Swiss Financial Market Supervisory Authority ("FINMA") as a foreign collective investment
scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended ("CISA"), and accordingly the
securities being offered pursuant to this prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the
securities have not been authorized for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the
securities offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland. The securities may
solely be offered to "qualified investors," as this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the
Ordinance on Collective Investment Scheme of 22 November 2006, as amended ("CISO"), such that there is no public offer. Investors, however,
do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus and any other materials relating to the securities
are strictly personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus may only be used by
those qualified investors to whom it has been handed out in connection with the offer described herein and may neither directly or indirectly be
distributed or made available to any person or entity other than its recipients. It may not be used in connection with any other offer and shall in
particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus does not constitute an issue
prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a
listing of the securities on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently, the information
presented in this prospectus does not necessarily comply with the information standards set out in the listing rules of the SIX Swiss Exchange
and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in the United Kingdom

              In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made
may only be directed at persons who are "qualified investors" (as defined in the Prospectus Directive) (i) who have professional experience in
matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the "Order") and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons"). This document must not be acted on
or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons.
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 LEGAL MATTERS

              Certain legal matters will be passed upon for us by Baker & McKenzie LLP. The statements under the caption "Material U.S. Federal
Income Tax Considerations" as they relate to federal income tax matters have been reviewed by Baker & McKenzie LLP, and Baker &
McKenzie LLP has opined as to certain income tax matters relating to an investment in our shares. Certain legal matters will be passed upon for
the underwriters by Hunton & Williams LLP. Venable LLP will pass upon the validity of the common shares sold in this offering and certain
other matters of Maryland law.

 EXPERTS

              The (1) consolidated and combined balance sheets of the Company as of December 31, 2013 and 2012, and the related consolidated and
combined statements of operations, shareholders' equity and cash flows for each of the three years in the period ended December 31, 2013, and
(2) (a) the Crescent City Property, for the year ended December 31, 2012, (b) the East El Paso Property for the year ended December 31, 2012,
(c) the Eagles Landing Property for the year ended December 31, 2012, (d) the Peachtree Property (also referred to in this prospectus as
Peachtree Dunwoody Medical Center) for the year ended December 31, 2013, (e) the Sarasota Properties (also referred to in this prospectus as
21st Century) for the year ended December 31, 2013 and (f) the San Antonio Property (also referred in this prospectus to as Foundation Surgical
Hospital) for the year ended December 31, 2013 all appearing in this prospectus and registration statement have been audited by Plante &
Moran, PLLC, independent registered public accounting firm, as set forth in their reports thereon as incorporated by reference, and are included
in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

 INCORPORATION BY REFERENCE

              We have elected to "incorporate by reference" certain information into this prospectus. By incorporating by reference, we are disclosing
important information to you by referring you to documents we have filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for information incorporated by reference that is superseded by information contained in this
prospectus. These documents contain important information about us, our business and our finances. The following documents previously filed
with the SEC are incorporated by reference into the prospectus which forms part of this registration statement except for any document or
portion thereof deemed to be "furnished" and not filed in accordance with SEC rules:

�
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on March 21, 2014;

�
Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, filed with the SEC on May 7, 2014;

�
Our Current Reports on Form 8-K, filed with the SEC on February 3, 2014, February 12, 2014, February 25, 2014, March 3,
2014, March 4, 2014, March 28, 2014, April 1, 2014, April 7, 2014, May 7, 2014 and May 14, 2014; and

�
Our Current Reports on Form 8-K/A, filed with the SEC on November 1, 2013, November 12, 2013 (regarding the Crescent
City Property and the East El Paso Properties), May 1, 2014, May 5, 2014 and May 6, 2014.

              All of the documents that we have incorporated by reference into this prospectus are available on the SEC's website, www.sec.gov. In
addition, these documents can be inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, NE, Washington,
D.C. 20549.
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              Copies also can be obtained by mail from the Public Reference Room at prescribed rates. Please call the SEC at (800) SEC-0330 for
further information on the operation of the Public Reference Room.

              Each person, including any beneficial owner, who receives this prospectus will receive a copy of any report or document incorporated
by reference included in but not delivered with this prospectus, if requested. If you request, either orally or in writing, we will provide you with a
copy of any or all documents that are incorporated by reference. Such documents will be provided to you free of charge, but will not contain any
exhibits, unless those exhibits are incorporated by reference into the document. Requests should be addressed to us at Physicians Realty Trust,
735 N. Water Street, Suite 1000, Milwaukee, WI 53202, or contact our offices at (414) 978-6555. The documents may also be accessed on our
website at www.docreit.com. The information relating to us contained in this prospectus does not purport to be comprehensive and should be
read together with the information contained in the documents incorporated or deemed to be incorporated by reference into this prospectus.

 WHERE YOU CAN FIND MORE INFORMATION

              We are subject to the reporting, proxy, and information requirements of the Exchange Act, and are required to file periodic reports,
proxy statements, and other information with the SEC. These periodic reports, proxy statements, and other information are available for
inspection and copying, at prescribed rates, at the Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0300 for further information on the operation of the Public Reference Room. Our SEC filings are also available to you on
the SEC's web site at http://www.sec.gov. The Company's outstanding common shares are listed on the NYSE under the symbol "DOC" and all
such periodic reports, proxy statements and other information we file with the SEC may also be inspected at the NYSE's offices at 20 Broad
Street, New York, New York 10005.

              We have filed with the SEC a registration statement on Form S-11, including exhibits, schedules and amendments thereto, of which this
prospectus is a part, under the Securities Act with respect to the common shares to be sold in this offering. This prospectus does not contain all
of the information set forth in the registration statement and exhibits and schedules to the registration statement. For further information with
respect to our company and our common shares to be sold in this offering, reference is made to the registration statement, including the exhibits
and schedules thereto. Statements contained in this prospectus as to the contents of any contract or other document referred to in this prospectus
are not necessarily complete and, where that contract or other document has been filed as an exhibit to the registration statement, each statement
in this prospectus is qualified in all respects by the exhibit to which the reference relates. Copies of the registration statement, including the
exhibits and schedules thereto, are available for inspection and copying, at prescribed rates, at the Public Reference Room of the SEC, 100 F
Street, N.E., Washington, D.C. 20549 and are also available to you on the SEC's website, www.sec.gov.

              We maintain a website at www.docreit.com. Information contained on, or accessible through our website is not incorporated by
reference into and does not constitute part of this prospectus or any other report or documents we file with or furnish to the SEC.
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 Physicians Realty Trust and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Financial Statements

(Unaudited)

              Physicians Realty Trust (the "Company," "we," "our" or "us") is a Maryland real estate investment trust that was formed in April 2013
to acquire, selectively develop, own and manage healthcare properties that are leased to physicians, hospitals and healthcare delivery systems.

              In July 2013, we completed our initial public offering ("IPO") pursuant to which we issued an aggregate of 11,753,597 common shares,
including common shares issued upon exercise of the underwriters' overallotment option, and received approximately $123.8 million of net
proceeds. We contributed the net proceeds of the IPO to our operating partnership in exchange for 11,753,597 common units ("OP Units") in
Physicians Realty L.P., a Delaware limited partnership (the "Operating Partnership"). Simultaneously with the closing of our IPO, we completed
a series of related formation transactions pursuant to which we acquired 19 medical office buildings from our accounting predecessor, the
Ziegler Funds (the "Predecessor") in exchange for 2,744,000 OP Units, and the assumption of approximately $84.3 million of debt related to
such properties. We used a portion of the proceeds from the IPO to repay approximately $36.9 million of such debt, to purchase the 50% interest
in the Arrowhead Common property not owned by the Ziegler Funds for approximately $850,000, after which we became the 100% owner of
that property, and to pay certain expenses related to the assumption of debt and our senior secured revolving credit facility.

              The Company serves as sole general partner of the Operating Partnership and owns its assets and conducts its business through the
Operating Partnership. Neither the Company nor the Operating Partnership had any business activity prior to completion of the IPO and related
formation transactions on July 24, 2013.

              In December 2013, the Company completed a follow-on public offering of 9,545,000 common shares of beneficial interest, including
1,245,000 shares issued upon exercise of the underwriters' overallotment option, resulting in net proceeds to us of approximately $103.1 million.
The Company contributed the net proceeds of this offering to the Operating Partnership in exchange for 9,545,000 OP Units, and the Operating
Partnership used the net proceeds of the public offering to repay borrowings under the senior secured revolving credit facility and for general
corporate and working capital purposes, funding acquisitions and development activities.

              At March 31, 2014, the Company owned a controlling 85.4% interest in the Operating Partnership and consolidates the assets, liabilities
and results of operations of the Operating Partnership. The remaining 14.6% interest is owned by the Ziegler Funds and other contributors of
properties to the Operating Partnership and is reported as non-controlling interest in the Operating Partnership.

              Since completion of the IPO and the related formation transactions, the Company, through the Operating Partnership and its
subsidiaries, has completed the following acquisitions and other investments in healthcare properties and has identified one acquisition of a
healthcare property, which is expected to close in May 2014:

2013 Completed Acquisitions:

�
East El Paso Properties

�
Plano Property

�
Crescent City Property

�
Oklahoma City Property
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�
Pensacola Property

�
Columbus Property

�
Great Falls Property

�
Acquisition of the non-controlling interests in Valley West Hospital Medical Office Building and the Remington Medical
Commons resulting in the Company owning 100% of the properties

2014 Completed Acquisitions:

�
Eagles Landing Properties

�
21st Century Properties

�
Peachtree Property

�
San Antonio Medical Office Building Property

�
San Antonio Hospital Property

�
LifeCare Ft. Worth and Pittsburgh Properties

�
Pinnacle Properties(1)

�
South Bend Property(1)

�
Grenada Property(1)

�
Acquisition of a 40% ownership interest in the entity that owns the land under the Crescent City Surgical Centre
("CCSC"�accounted for as an investment in in an unconsolidated entity)

�
Funding of a mezzanine loan with respect to two health care facilities (accounted for as a real estate loan receivable)

(1)
These properties were acquired subsequent to March 31, 2014 and are referred to collectively as the "Recent
Acquisitions".

Pending Acquisition:
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�
Carmel Medical Pavilion Property (the "Pending Acquisition")

              The accompanying unaudited pro forma consolidated balance sheet is presented to reflect the historical consolidated balance sheet of
the Company at March 31, 2104 which includes all the Recent Acquisitions, the Pending Acquisition and this offering and the use of proceeds
from this offering, as if they had all been completed on March 31, 2014. All acquisitions have been record in accordance with our accounting
policies outlined in each of the Company's Quarterly Report on Form 10-Q for the period ended March 31, 2014 and the Company's Annual
Report on Form 10-K for the year ended December 31, 2013.

              The accompanying unaudited pro forma statements of operations for the three months ended March 31, 2014 and for the year ended
December 31, 2013 are presented to reflect the historical operations of the Predecessor for the period from January 1, 2013 through July 23,
2013 and the historical results of operations of the Company for the period from July 24, 2013 through December 31, 2013 and the IPO and the
related formation transactions, the December 2013 follow-on offering, the 2013 and 2014 Completed Acquisitions and the Pending Acquisition
as if they had all been completed on January 1, 2013. Certain of the 2014 and 2013 Completed Acquisitions had no prior
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leasing activity or a new leasing arrangement was entered into at the acquisition closing date. For pro forma statements of operations purposes,
the contractual leasing arrangement entered into at the acquisition closing date has been reported as rental revenue for all periods presented. All
acquisition costs have been reported in period they were paid.

              The accompanying unaudited pro forma financial statements should be read in conjunction with the audited financial statements
included in the Company's Annual Report on Form 10-K for the year ended December 31, 2013, filed with the Securities and Exchange
Commission (the "SEC") on March 21, 2014, the Company's Quarterly Report on Form 10-Q for the period ended March 31, 2014, filed with
the SEC on May 7, 2014, and the "Risk Factors," and "Cautionary Note Regarding Forward-Looking Statements" sections in this prospectus and
in these reports filed with the SEC. We have based the unaudited pro forma adjustments on available information and assumptions that we
believe are reasonable. The accompanying unaudited pro forma consolidated financial statements are presented for informational purposes only
and are not necessarily indicative of what our actual financial position would have been as of March 31, 2014 assuming the Recent Acquisitions,
the Pending Acquisition and this offering and the use of proceeds of this offering had all been completed on March 31, 3014 or the actual results
of operations would have been for the three months ended March 31, 2014 and for the year ended December 31, 2013 assuming the IPO and
related formation transactions, the December 2013 follow-on offering, the 2014 Completed Acquisitions and 2013 Completed Acquisitions, the
Pending Acquisition and this offering and the use of proceeds of this offering had all been completed on January 1, 2013 and are not indicative
of future results of operations or financial condition and should not be viewed as indicative of future results of operations or financial condition.
There can be no assurance that we will complete the Pending Acquisition.

              The historical financial statements include the operations and assets of the Predecessor, which is not a legal entity but rather a
combination of real estate entities under common control by the Ziegler Funds. The "Predecessor" includes entities owned and/or controlled by
the Ziegler Funds, which owned interests in 19 medical office properties prior to contribution of those interests to our Operating Partnership on
July 24, 2013 in connection with completion of the IPO and related formation transactions.
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Physicians Realty Trust

Unaudited Pro Forma Condensed Consolidated Balance Sheet

March 31, 2014

(Unaudited and in thousands)

Physicians
Realty
Trust

Recent
Acquisitions

Pending
Acquisition

Pro
Forma
Before

Offering

Proceeds
From

Offering
Use of

Proceeds

Other Pro
Forma

Adjustments

Company
Pro

Forma
(A) (B) (C) (D) (E) (F)

Assets
Investment properties:
Land and improvements $ 44,419 $ 3,121 $ 482 $ 48,022 $ � $ � $ � $ 48,022
Building and improvements 313,985 24,342 3,764 342,091 � � � 342,091
Tenant improvements 5,498 � � 5,498 � � � 5,498
Acquired lease intangibles 39,712 3,745 579 44,036 � � � 44,036
Property under
development 225 � � 225 � � � 225

         
403,839 31,208 4,825 439,872 � � � 439,872

Accumulated depreciation (30,858) � � (30,858) � � � (30,858)

         
Total investment properties,
net 372,981 31,208 4,825 409,014 � � � 409,014
Real estate loan receivable 6,855 � � 6,855 � � � 6,855
Investment in
unconsolidated entity 1,317 � � 1,317 � � � 1,317

         
Net real estate investment 381,153 31,208 4,825 417,186 � � � 417,186
Cash and cash equivalents 10,092 � � 10,092 115,681 (115,681) � 10,092
Tenant receivables, net 1,403 � � 1,403 � � � 1,403
Deferred costs, net 2,690 � � 2,690 � � � 2,690
Other assets 6,513 � � 6,513 � � � 6,513

         
Total assets $ 401,851 $ 31,208 $ 4,825 $ 437,884 $ 115,681 $ (115,681) $ � $ 437,884

         
         

Liabilities and equity
Liabilities
Debt $ 159,382 $ 31,536 $ 4,875 $ 195,793 $ � $ (115,681) $ � $ 80,112
Accounts payable 722 � � 722 � � � 722
Dividends payable 5,699 � � 5,699 � � � 5,699
Accrued expenses and other
liabilities 3,889 � � 3,889 � � � 3,889
Derivative liabilities 356 � � 356 � � � 356
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Total liabilities 170,048 31,536 4,875 206,459 � (115,681) � 90,778
Equity
Common stock, $0.01 par
value, 216 � � 216 95 � � 311
Additional paid-in capital 213,833 � � 213,833 115,586 � � 329,419
Accumulated deficit (16,630) (328) (50) (17,008) � � (3,044) (20,052)

         
Total shareholder's equity 197,419 (328) (50) 197,041 115,681 � (3,044) 309,678
Noncontrolling interest:
Operating partnership 33,749 � � 33,749 � � 3,044 36,793
Partially owned properties 635 � � 635 � � � 635

         
Total noncontrolling
interest 34,384 � � 34,384 � � 3,044 37,428

         
Total equity 231,803 (328) (50) 231,425 115,681 � � 347,106

         
Total liabilities and equity $ 401,851 $ 31,208 $ 4,825 $ 437,884 $ 115,681 $ (115,681) $ � $ 437,884

         
         

The accompanying notes are an integral part of these pro forma financial statements.
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Physicians Realty Trust and Subsidiaries

Unaudited Pro Forma Condensed Consolidated Statement of Operations

For the Three Months Ended March 31, 2014

(Unaudited and in thousands, except per share data)

Physicians
Realty
Trust

2014
Completed

Acquisitions
Pending

Acquisition

Other
Pro Forma

Adjustments
Company

Pro Forma
(AA) (BB) (CC)

Revenue
Rental revenue $ 6,808 $ 3,724 78 $ � $ 10,610
Expense recoveries 1,070 116 66 � 1,252
Interest income on real estate loans and other 113 � � � 113

         
Total revenue 7,991 3,840 144 � 11,975

         
Expenses
Interest expense, net 1,281 769 34 (926) (EE) 1,158
General and administrative 2,014 � � � 2,014
Operating Expenses 1,609 499 72 � 2,180
Depreciation and amortization 2,416 1,459 108 � 3,983
Acquisition costs 4,287 328 51 � 4,666

         
Total expenses 11,607 3,055 265 (926) 14,001

         
Other income:
Change in fair value of derivative 41 � � � 41
Equity in income of unconsolidated entity 17 9 � � 26

         
Net (loss)/income (3,558) $ 794 $ (121) 926 (1,959)

         
         

Less: income attributable to noncontrolling
interest�partially owned properties (66) � (66)
Less: loss (income) attributable to noncontrolling
interest�operating partnership 531 (316) (II) 215

         
Net (loss) income attributable to shareholders $ (3,093) $ 610 $ (1,810)

         
         

Earnings per share�basic:
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Loss from operations attributable to common
shareholders $ (0.06) (JJ)

         
         

Earnings per share�diluted:
Loss from operations attributable to common
shareholders $ (0.06) (JJ)

         
         

The accompanying notes are an integral part of these pro forma financial statements.
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Physicians Realty Trust and Subsidiaries

Unaudited Pro Forma Condensed Consolidated Statement of Operations

For the Year Ended December 31, 2013

(Unaudited and in thousands, except per share data)

Completed Acquisitions

Physicians
Realty
Trust

2013
Completed

Acquisitions

2014
Completed

Acquisitions
Pending

Acquisition

Pro
Forma
Before

Offering

Other
Pro Forma

Adjustments

Company
Pro

Forma
(AA) (DD) (BB) (CC)

Revenue
Rental revenue $ 13,565 $ 9,612 $ 18,811 $ 312 $ 42,300 $ � $ 42,300
Expense recoveries 3,234 � 696 264 4,194 � 4,194
Interest income on real estate loans and
other � � 564 � 564 � 564

          
Total revenue 16,799 9,612 20,071 576 47,058 � 47,058

          
Expenses
Interest expense, net 4,295 1,464 3,618 135 9,512 (5,165) (EE) 4,347
General and administrative 3,214 � � � 3,214 5,486 (FF) 8,700
Operating expenses 4,650 � 2,700 288 7,638 � 7,638
Depreciation and amortization 5,107 2,964 6,667 434 15,172 � 15,172
Loss on sale of property under development 2 � � � 2 � 2
Acquisition costs 1,938 � � 51 1,989 � 1,989
Management fees 475 � � � 475 (475) (GG) �

          
Total expenses 19,681 4,428 12,985 908 38,002 (154) 37,848

          
Other income:
Change in fair value of derivative 246 � � � 246 � 246
Equity in income of unconsolidated entity � � 108 � 108 � 108

          
Net (loss)/income (2,636) $ 5,184 $ 7,194 $ (332) 9,410 154 9,564

          
          

Less net loss attributable to Predecessor 576 576 (576) (HH) �
Less: income attributable to noncontrolling
interest�partially owned properties (71) (54) (125) � (125)
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Less: loss (income) attributable to
noncontrolling interest�operating partnership 470 470 (1,472) (II) (1,002)

          
Net (loss) attributable to shareholders $ (1,661) $ 10,331 $ (1,894) $ 8,437

          
          

Earnings per share�basic:
Income from operations attributable to
common shareholders $ 0.30 (JJ)

          
          

Earnings per share�diluted:
Income from operations attributable to
common shareholders $ 0.24 (JJ)

          
          

The accompanying notes are an integral part of these pro forma financial statements.
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Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements

(amounts in thousands except shares/units and per share data)

1. Adjustments to the Pro Forma Condensed Consolidated Balance Sheet

              (A)�Represents the historical balance sheet of Physicians Realty Trust as of March 31, 2014, and reflects the 2014 Completed
Acquisitions, exclusive of the properties acquired subsequent to March 31, 2014 (See Note B).

              (B)�Reflects the acquisitions of the Pinnacle Property (purchase price $9,208), the South Bend Property (purchase price $14,900) and the
Grenada Property (purchase price $7,100), all of which closed after March 31, 2014 and were funded with borrowings under our senior secured
revolving credit facility. All acquisition costs have been reflected as additional accumulated deficit. The following table summarizes the
purchase price allocation for each acquisition:

Recent Acquisitions
Pinnacle
Property

South Bend
Property

Grenada
Property Total

Assets
Investment properties:
Land and improvements $ 921 $ 1,490 $ 710 $ 3,121
Building and improvements 7,182 11,622 5,538 24,342
Acquired lease intangibles 1,105 1,788 852 3,745

      
Total assets $ 9,208 $ 14,900 $ 7,100 $ 31,208

      
      

Liabilities and equity
Debt $ 9,305 $ 15,056 $ 7,175 $ 31,536

      
Total liabilities 9,305 15,056 7,175 31,536
Equity
Accumulated deficit (97) (156) (75) (328)

      
Total liabilities and equity $ 9,208 $ 14,900 $ 7,100 $ 31,208

      
      

              (C)�Reflects the expected completion of the Pending Acquisition (purchase price $4,825) which is expected to be funded with
borrowings under our senior secured revolving credit facility. Acquisition costs have been reflected as additional accumulated deficit.

              (D)�Reflects gross proceeds from the offering of $123,025 from the sale of 9,500,000 shares of our Common stock, net of the
underwriting discount and estimated costs of the offering payable by us, resulting in net proceeds shown below. The net offering proceeds of the
offering have been reflected as additions to Common stock, par value and additional paid-in capital.

Gross proceeds $ 123,025
Underwriters' discount (5,844)
Transaction costs (1,500)
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Net proceeds $ 115,681

   
   

F-8

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form 8-K

63



Table of Contents

Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements (Continued)

(amounts in thousands except shares/units and per share data)

1. Adjustments to the Pro Forma Condensed Consolidated Balance Sheet (Continued)

              (E)�Reflects the use of proceeds, which is expected to be used to repay the estimated balance outstanding on our senior secured credit
facility at the time of the closing of this offering. The remaining balance of the net proceeds will be used to fund future acquisitions.

Repayment of borrowings under our senior secured credit facility $ 115,681

   
   

              (F)�Reflects the reclassification of the Noncontrolling Interest�Operating Partnership for the change in ownership interest from 14.6% to
10.6% as a result of this offering and the contribution of the net proceeds to the Operating Partnership.

2. Adjustments to the Pro Forma Condensed Consolidated Statements of Operations

              (AA)�Represents the historical consolidated statements of operations of Physicians Realty Trust for the three months ended March 31,
2014 and for the year ended December 31, 2013 and reflects the operations of the 2014 and 2013 Completed Acquisitions as of the date they
were acquired (See Notes BB and DD).

              (BB)�This adjustment reflects the operations of the 2014 Completed Acquisitions as if they occurred as of the beginning of the periods
presented:

2014 Completed Acquisitions�Three Months Ended March 31,
2014

Peachtree
Property

San Antonio
Hospital/MOB

Properties

LifeCare
Ft.

Worth &
Pittsburgh
Properties

South
Bend

Property Other(1) Total
Revenue
Rental revenue $ 800 $ 566 $ 945 $ 335 $ 1,078 $ 3,724
Expense recoveries 116 � � � � 116

       
Total revenue 916 566 945 335 1,078 3,840

       
Expenses
Interest expense, net 187 84 280 104 114 769
Operating expenses 352 � � � 147 499
Depreciation and amortization 318 148 519 133 341 1,459
Acquisition costs � � � 156 172 328

       
Total expenses 857 232 799 393 774 3,055

       
Other income:
Equity in income of unconsolidated
entity � � � � 9 9
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Net income (loss) $ 59 $ 334 $ 146 $ (58) $ 313 $ 794

       
       

(1)
Other includes the operations of: Eagles Landing Properties, 21st Century Properties, Pinnacle Properties, Grenada Property and CCSC
Investment.
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Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements (Continued)

(amounts in thousands except shares/units and per share data)

2. Adjustments to the Pro Forma Condensed Consolidated Statements of Operations (Continued)

2014 Completed Acquisitions�Year Ended December 31, 2013

Peachtree
Property

San Antonio
Hospital/MOB

Properties

LifeCare
Ft. Worth &
Pittsburgh
Properties

South
Bend

Property Other(1) Total
Revenue
Rental revenue $ 4,800 $ 3,396 $ 3,780 $ 1,339 $ 5,496 $ 18,811
Expense recoveries 696 � � � � 696
Interest income on real estate loans
and other � � � � 564 564

       
Total revenue 5,496 3,396 3,780 1,339 6,060 20,071

       
Expenses
Interest expense, net 1,120 504 1,120 417 457 3,618
Operating expenses 2,112 � � � 588 2,700
Depreciation and amortization 1,908 888 1,608 531 1732 6,667

       
Total expenses 5,140 1,392 2,728 948 2,777 12,985

       
Other income:
Equity in income of unconsolidated
entity � � � � 108 108

       
Net income $ 356 $ 2,004 $ 1,052 $ 391 $ 3,391 $ 7,194

       
       

(1)
Other includes the operations of: Eagles Landing Properties, 21st Century Properties, Pinnacle Properties, Grenada Property, CCSC
Investment and the Mezzanine Loan.

              (CC)�This adjustment reflects the operations of the Pending Acquisition as if it occurred as of the beginning of the periods presented.
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Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements (Continued)

(amounts in thousands except shares/units and per share data)

2. Adjustments to the Pro Forma Condensed Consolidated Statements of Operations (Continued)

              (DD)�This adjustment reflects the operations of the 2013 Completed Acquisitions as if they occurred as of January 1, 2013:

2013 Completed Acquisitions�
Year Ended December 31, 2013

East
El Paso

Property
Plano

Property

Crescent
City

Property

Oklahoma
City

Property Other(1) Total
Revenue
Rental revenue $ 3,040 $ 1,043 $ 2,790 $ 1,026 $ 1,713 $ 9,612

        
Total revenue 3,040 1,043 2,790 1,026 1,713 9,612

        
Expenses
Interest expense, net � � 960 504 � 1,464
Depreciation and amortization 960 469 693 342 500 2,964

        
Total expenses 960 469 1,653 846 500 4,428

        
Net income: $ 2,080 $ 574 $ 1,137 $ 180 $ 1,213 $ 5,184

        
        

Reclassification of loss attributable to noncontrolling interest�partially owned
properties purchased in 2014 (54) (54)

        
        

(1)
Other includes the operations of: Columbus Property, Great Falls Property, Pensacola Property, and the Noncontrolling Interest Acquisition.

              (EE)�Reflects the elimination of interest expense due to the repayment of debt as described below:

Three Months
Ended

March 31, 2014
Year Ended

December 31, 2013
Interest expense�senior secured credit facility(1) $ (926) $ (3,686)
Interest expense�mortgage loans(2) � (1,479)

    
Total adjustment $ (926) $ (5,165)
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(1)
Represents the elimination of interest expense on $115,681 of borrowings under our senior secured credit facility used to fund the
2014 Completed Acquisitions and the Pending Acquisition due to the credit facility being repaid with use of proceeds from this
offering.

(2)
Reflects the decrease in net interest expense and amortization expense as a result of repaying approximately $37,100 of outstanding
secured debt with proceeds from the IPO.

              (FF)�This adjustment reflects an annual payment of $650 to Ziegler pursuant to the Shared Services Agreement, the compensation
expense related to the grants of restricted stock awards to our officers and trustees, trustee fees and payments made to our executive officers
pursuant to the terms of their employment agreements. We expect to incur additional general and administrative expense as a result of becoming
a public company, including but not limited to, salaries and equity awards, board of
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Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements (Continued)

(amounts in thousands except shares/units and per share data)

2. Adjustments to the Pro Forma Condensed Consolidated Statements of Operations (Continued)

trustees fees and expenses, trustee's and officer's insurance, Sarbanes-Oxley Act of 2002 compliance costs, and incremental legal, audit and tax
fees.

              (GG)�This adjustment reflects the elimination of management fees paid to the Predecessor during the year ended December 31, 2013, as
we do not pay management fees following completion of the IPO and related formation transactions.

              (HH)�This adjustment reflects the elimination of net loss attributable to the Predecessor. After the completion of the IPO, its ownership
interest is now included in noncontrolling interest-operating partnership.

              (II)�This adjustment reflects reclassification of (Income)loss allocated to Noncontrolling Interest�Operating Partnership for the change in
ownership interest from 14.6% to 10.6% as a result of this offering and the contribution of the net proceeds to the Operating Partnership.

              (JJ)�Earnings per share�basic is calculated based on the pro forma weighted average common shares outstanding, which was
21,632,863 shares for each of the periods presented and assumes the issuance of 9,500,000 common shares from this offering, totaling
31,132,863 common shares. Earnings per share�diluted is calculated based on net income (loss) before allocation to non-controlling interests by
giving effect to the redemption of outstanding OP Units for common shares on a one-for-one basis, which results in diluted shares of 34,831,740
for each of the periods presented.

              Below is a reconciliation of pro forma weighted average shares outstanding:

Number of common shares issued and outstanding�March 31, 2014 21,632,863
Number of common shares issued in this offering 9,500,000

   
Total number of shares�basic 31,132,863
Number of OP Units issued and outstanding�March 31, 2014 3,698,877

   
Total number of shares�diluted 34,831,740

   
   

              Basic and diluted earnings per share are the same for the three months end as the conversion of OP Units is not dilutive.
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9,500,000 Common Shares

PROSPECTUS

Joint Book-Running Managers

BofA Merrill Lynch KeyBanc Capital Markets Wunderlich Securities
Co-Lead Managers

BMO Capital Markets Stifel
Co-Managers

Janney Montgomery Scott Regions Securities LLC Comerica Securities

Compass Point J.J.B. Hilliard, W.L. Lyons, LLC

RBS Ziegler
                                                 , 2014
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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 31.    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, or SEC, registration fee and the
Financial Industry Regulatory Authority, Inc., or FINRA, filing fee.

SEC Registration Fee $ 19,320
FINRA Filing Fee $ 23,000
Printing and Engraving Expenses $ 300,000
Legal Fees and Expenses (other than Blue Sky) $ 915,000
Accounting Fees and Expenses $ 200,000
Transfer Agent and Registrar Fees $ 5,000
Other Expenses $ 37,680
Total $ 1,500,000

   
   

*
To be furnished by amendment.

Item 32.    Sales to Special Parties.

              None.

Item 33.    Recent Sales of Unregistered Securities.

              On April 15, 2013 we issued 1,000 common shares to John W. Sweet, our Executive Vice President and Chief Investment Officer, as
nominee for The Ziegler Companies, Inc. in connection with the initial capitalization of our company for an aggregate purchase price of $1,000.
The issuance of such shares was effected in reliance upon an exemption from registration provided by Section 4(2) of the Securities Act.
Mr. Sweet has subsequently transferred the shares to The Ziegler Companies, Inc. We expect to redeem these shares for $1,000 upon completion
of the offering.

              On July 24, 2013, in connection with the Formation Transactions, our operating partnership issued to the Ziegler Funds an aggregate of
2,744,000 OP Units with an aggregate value of approximately $31.6 million based on the IPO price on $11.50 per share for our common shares.
The issuance of such units was effected in reliance upon exemptions from registration provided by Section 4(2) of the Securities Act and
Regulation D of the Securities Act. Pursuant to the partnership agreement of our operating partnership, limited partners of our operating
partnership will have the right, commencing one year from the date of issuance of such units, to require our operating partnership to redeem part
or all of their OP Units for cash equal to the then-current market value of an equal number of our common shares, or, at our election, for
common shares on a one-for-one basis, subject to certain adjustments and the restrictions on ownership and transfer of our shares set forth in our
charter.

              On September 30, 2013, our operating partnership entered into a membership interest contribution agreement (the "Agreement") with
all 29 members (the "Sellers") of Crescent City Surgical Centre Facility, LLC (the "CCSC Facility"), pursuant to which we agreed to acquire the
CCSC Facility, including its single asset, a surgical center building in the New Orleans, Louisiana metropolitan area, for approximately
$37.5 million. We funded the cash portion of the purchase price with proceeds of our IPO and borrowings under our senior secured revolving
credit facility. In addition, our operating partnership issued 954,877 OP Units to the Sellers, which OP Units were valued at $11.5 million on the
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date of issuance based on a three-day average closing price of our common shares prior to closing the acquisition to the Sellers. The issuance of
such OP Units was exempt from registration pursuant to Section 4(2), thereof, for transactions not involving public offering. At closing, the
Sellers caused the CCSC Facility to pay off all debt incurred by it to develop the surgical center building. The surgical center building is leased
to Crescent City Surgical Centre, LLC ("Crescent City Surgical") until 2028 with initial rent equal to $3,000,000 per year, with annual rent
escalations of 3%. Crescent City Surgical is also owned by the Sellers. We closed on the acquisition of the CCSC Facility on September 30,
2013.

Item 34.    Indemnification of Trustees and Officers.

              Maryland law permits a Maryland real estate investment trust to include in its declaration of trust a provision eliminating the liability of
its trustees and officers to the trust and its shareholders for money damages except for liability resulting from (a) actual receipt of an improper
benefit or profit in money, property or services or (b) active and deliberate dishonesty that is established by a final judgment and is material to
the cause of action. Our declaration of trust contains a provision which eliminates our trustees' and officers' liability to the maximum extent
permitted by Maryland law.

              Maryland law permits a Maryland real estate investment trust to indemnify its present and former trustees and officers, among others,
against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which
they may be made or threatened to be made a party by reason of their service in those or other capacities unless it is established that: (a) the act
or omission of the trustee or officer was material to the matter giving rise to the proceeding and (i) was committed in bad faith or (ii) was the
result of active and deliberate dishonesty; (b) the trustee or officer actually received an improper personal benefit in money, property or services;
or (c) in the case of any criminal proceeding, the trustee or officer had reasonable cause to believe that the act or omission was unlawful.
However, under Maryland law, a Maryland real estate investment trust may not indemnify for an adverse judgment in a suit by or in the right of
the corporation or for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders
indemnification and then only for expenses. In addition, Maryland law permits a Maryland real estate investment trust to advance reasonable
expenses to a trustee or officer upon the corporation's receipt of (a) a written affirmation by the trustee or officer of his or her good faith belief
that he or she has met the standard of conduct necessary for indemnification and (b) a written undertaking by him or her or on his or her behalf
to repay the amount paid or reimbursed by the trust if it is ultimately determined that the standard of conduct was not met.

              Our declaration of trust authorizes us to obligate ourselves and our bylaws obligate us, to the maximum extent permitted by Maryland
law, to indemnify any present or former trustee or officer or any individual who, while a trustee or officer of our company and at our request,
serves or has served as a trustee, director, officer, partner, member, manager, employee, or agent of another real estate investment trust,
corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise and who is made or threatened
to be made a party to the proceeding by reason of his or her service in that capacity from and against any claim or liability to which that
individual may become subject or which that individual may incur by reason of his or her service in any of the foregoing capacities and to pay or
reimburse his or her reasonable expenses in advance of final disposition of a proceeding. Our declaration of trust and bylaws also permit us to
indemnify and advance expenses to any individual who served a predecessor of our company in any of the capacities described above and any
employees or agents of our company or a predecessor of our company. Furthermore, our officers and trustees are indemnified against specified
liabilities by the underwriters, and the underwriters are indemnified against certain liabilities by us, under the underwriting agreement relating to
this offering. See "Underwriting."

              We have entered into indemnification agreements with each of our executive officers and trustees whereby we agree to indemnify such
executive officers and trustees to the fullest extent
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permitted by Maryland law against all expenses and liabilities, subject to limited exceptions. These indemnification agreements also provide that
upon an application for indemnity by an executive officer or trustee to a court of appropriate jurisdiction, such court may order us to indemnify
such executive officer or trustee.

              Insofar as the foregoing provisions permit indemnification of trustees, officer or persons controlling us for liability arising under the
Securities Act, we have been informed that in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable. In addition, our trustees and officers are indemnified for specified liabilities and expenses pursuant to the
partnership agreement of Physicians Realty L.P., the partnership of which we serve as sole general partner.

Item 35.    Treatment of Proceeds from Shares Being Registered.

              None.

Item 36.    Financial Statements and Exhibits.

              (A)    Financial Statements.    The financial statements set forth in the documents that are incorporated by reference as part of the
prospectus included in this registration statement are set forth in the section of the prospectus entitled "Incorporation by Reference."

              (B)    Exhibits.    The attached Exhibit Index is incorporated herein by reference.

Item 37.    Undertakings.

              (a)   Insofar as indemnification for liabilities arising under the Securities Act may be permitted to trustees, officers and controlling
persons of the registrant pursuant to the foregoing provisions, 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 trustee, officer
or controlling person of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such trustee, 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 Act and will be governed by the final adjudication of such issue.

              (b)   The undersigned registrant hereby further undertakes that:

(1)
For purposes of determining any liability under the Securities Act, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained
in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the
Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.

(2)
For the purpose of determining any liability under the Securities Act, each post-effective amendment
that contains a form of prospectus 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.
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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-11 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Milwaukee, Wisconsin, on this 19th day of May, 2014.

Physicians Realty Trust

/s/ JOHN T. THOMAS

John T. Thomas
Chief Executive Officer and President
(Principal Executive Officer)

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

Signature Title Date

/s/ JOHN T. THOMAS

John T. Thomas

Chief Executive Officer and President and Trustee
(Principal Executive Officer) May 19, 2014

/s/ JOHN W. LUCEY

John W. Lucey

Senior Vice President�Principal Accounting and
Reporting Officer (Principal Financial and
Accounting Officer)

May 19, 2014

*
Trustee May 19, 2014

*
Trustee May 19, 2014

*
Trustee May 19, 2014

*
Trustee May 19, 2014

*
Chairman May 19, 2014

*
Trustee May 19, 2014
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Signature Title Date

By: /s/ JOHN T. THOMAS

John T. Thomas
As Attorney-in-fact
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 EXHIBIT INDEX

Exhibit
No. Title

1.1 Form of Underwriting Agreement

3.1(1) Form of Articles of Amendment and Restatement of Physicians Realty Trust

3.2(1) Form of Amended and Restated Bylaws of Physicians Realty Trust

4.1(1) Form of Certificate of Common Shares of Physicians Realty Trust

5.1 Opinion of Venable LLP

8.1 Opinion of Baker & McKenzie LLP with respect to tax matters

10.1(1) Form of Amended and Restated Agreement of Limited Partnership of Physicians Realty L.P.

10.2(2) Form of Physicians Realty Trust 2013 Equity Incentive Plan**

10.3(2) Form of Restricted Shares Award Agreement (Time Vesting)

10.4(1) Form of Indemnification Agreement between Physicians Realty Trust and its trustees and officers

10.5(2) Contribution Agreement by and among Physicians Realty L.P., Physicians Realty Trust and Ziegler Healthcare Real Estate
Fund I, dated as of June 19, 2013

10.6(2) Contribution Agreement by and among Physicians Realty L.P., Physicians Realty Trust and Ziegler Healthcare Real Estate
Fund II, dated as of June 19, 2013

10.7(2) Contribution Agreement by and among Physicians Realty L.P., Physicians Realty Trust and Ziegler Healthcare Real Estate
Fund III, dated as of June 19, 2013

10.8(2) Contribution Agreement by and among Physicians Realty L.P., Physicians Realty Trust and Ziegler Healthcare Real Estate
Fund IV, LP, dated as of June 19, 2013

10.9(3) Form of Shared Services Agreement by and among Physicians Realty Trust, Physicians Realty L.P. and B.C. Ziegler and
Company

10.10(3) Membership Interest Purchase Agreement for the Arrowhead Commons property by and among Physicians Realty L.P., Birdie
Zone, L.L.C., Ziegler Healthcare Real Estate Fund I and Ziegler-Arizona 23, LLC dated as of June 24, 2013

10.11(3) Form of Employment Agreement by and between Physicians Realty Trust and John T. Thomas**

10.12(3) Form of Employment Agreement by and between Physicians Realty Trust and Mark D. Theine**

10.13(3) Form of Employment Agreement by and between Physicians Realty Trust and John W. Sweet Jr.**

10.14(3) Form of Employment Agreement by and between Physicians Realty Trust and John W. Lucey**

10.15(4) Credit Agreement, dated as of August 29, 2013, among Physician Realty L.P. as Borrower, Physicians Realty Trust, certain
Subsidiaries and other Affiliates of the Borrower party, as Guarantor, Regions Bank, as Administrative Agent, Regions Capital
Markets, as sole Lead Arranger and Sole Book Runner, and the Lenders party thereto
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Exhibit
No. Title

10.16(4) Agreement of Sale and Purchase, by and between Physicians Realty L.P., a Delaware Limited Partnership, and 6800 Preston
Limited, a Texas Limited Partnership, dated August 21, 2013

10.17(5) Assignment and Assumption Agreement of Sale and Purchase by and between Foundation Surgical Hospital Affiliates, L.L.C.,
a Nevada limited liability company, and DOC-FSH El Paso Medical Center, LLC, a Wisconsin limited liability company, as of
August 30, 2013

10.18(5) Agreement of Sale and Purchase by and between HCRI Texas Properties, Ltd., a Texas limited partnership, Health Care
REIT, Inc., a Delaware Corporation and Foundation Surgical Hospital Affiliates, L.L.C., a Nevada limited liability company, as
of August 30, 2013

10.19(5) Membership Interest Contribution Agreement by and among DOC-CCSC Crescent City Surgical Centre, LLC, Crescent City
Surgical Centre Facility, LLC, Physicians Realty L.P. and the Members of Crescent City Surgical Centre Facility, LLC, dated
as of September 30, 2013

10.20(6) Assignment and Assumption of Agreement of Sale and Purchase by and between Graymark Healthcare, Inc. and
DOC-Greymark HQ OKC MOB, LLC, dated September 30, 2013

10.21(6) Agreement of Sale and Purchase, dated as of November 7, 2013, by and among Steele Properties I, LLC, a Nevada limited
liability company, Collyn Williams and Physicians Realty L.P.

10.22(7) Second Incremental Commitment Agreement and Third Amendment, dated February 21, 2014 among Physician Realty L.P. as
Borrower, Physicians Realty Trust, certain Subsidiaries and other Affiliates of the Borrower, as Guarantors, the Lenders party
thereto and Regions Bank as Administrative Agent

10.23(9) Amended and Restated Employment Agreement dated as of May 6, 2014, between the Company and John T. Thomas.

10.24(9) Amended and Restated Employment Agreement dated as of May 6, 2014, between the Company and John Sweet.

10.25(9) Amended and Restated Employment Agreement dated as of May 6, 2014, between the Company and John Lucey.

10.26(9) Amended and Restated Employment Agreement dated as of May 6, 2014, between the Company and Mark D. Theine.

10.27(9) Physicians Realty Trust Incentive Bonus Plan.

10.28(9) Amendment No. 1 to the Physicians Realty Trust 2013 Equity Plan.

10.29(9) Form of Restricted Share Award Agreement�Executive (Time Vesting).

10.30(9) Form of Restricted Share Award Agreement�Trustees (Time Vesting).

10.31(9) Form of Restricted Share Unit Award Agreement (Performance Units).

10.32(10)Agreement of Sale and Purchase, dated as of January 29, 2014, by and between Octopods, LLC, an Indiana limited liability
company, and Physicians Realty L.P., a Delaware limited Partnership
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Exhibit
No. Title

10.33(10)Amendment to Agreement of Sale and Purchase, dated as of February 28, 2014, by and between Octopods, LLC, an Indiana
limited liability company, and Physicians Realty L.P., a Delaware limited Partnership

10.34(10)Second Amendment to Agreement of Sale and Purchase, dated as of April 30, 2014, by and between Octopods, LLC, an
Indiana limited liability company, and Physicians Realty L.P., a Delaware limited Partnership

10.35(10)Agreement of Sale and Purchase, dated as of February 10, 2014, by and between those Sellers set forth on Exhibit A thereto
and Physicians Realty L.P., a Delaware limited partnership

10.36(10)Agreement of Sale and Purchase, dated as of February 19, 2014, by and between Foundation Bariatric Real Estate of San
Antonio, LLLP, a Texas limited liability limited partnership, and DOC-FSH San Antonio Hospital,  LLC, a Wisconsin limited
liability company

10.37(10)Agreement of Sale and Purchase, dated as of February 28, 2014, by and between North American Property Corporation, a
British Columbia corporation, and DOC-PDMC Atlanta, LLC, a Wisconsin limited liability company

10.38(10)Agreement of Sale and Purchase, dated as of March 28, 2014, by and between New LifeCare Hospitals of Pittsburgh, LLC, a
Delaware limited liability company, and New LifeCare Hospitals of North Texas, LLC a Delaware limited liability company,
and DOC-LifeCare Ft. Worth Ltach, LLC, a Wisconsin limited liability company, and DOC-LifeCare Pittsburgh Ltach, LLC, a
Wisconsin limited liability company

10.39(11)Employment Agreement dated as of May 13, 2014, between the Company and Jeffrey Theiler.

16.1(8) Letter from Plante & Moran, PLLC to the Securities and Exchange Commission, dated April 4, 2014

21.1 List of Subsidiaries of the Registrant

23.1 Consent of Venable LLP (included in Exhibit 5.1)

23.2 Consent of Baker & McKenzie LLP (included in Exhibit 8.1)

23.3 Consent of Plante & Moran, PLLC

24.1 Power of Attorney (included on signature page)*

*
Previously filed

**
Indicates a management contract or compensatory plan or arrangement

(1)
Incorporated by reference to Amendment No. 2 to the Registrant's Registration Statement on Form S-11 filed with the SEC on
June 14, 2013 (File No. 333-188862)

(2)
Incorporated by reference to Amendment No. 3 to the Registrant's Registration Statement on Form S-11 filed with the SEC on
June 20, 2013 (File No. 333-188862)

(3)
Incorporated by reference to Amendment No. 4 to the Registrant's Registration Statement on Form S-11 filed with the SEC on July 3,
2013 (File No. 333-188862)

(4)
Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q filed with the SEC on August 30, 2013 (File
No. 001-36007)
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(5)
Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q filed with the SEC on November 12, 2013 (File
No. 001-36007)

(6)
Incorporated by reference to the Registrant's Annual Report on Form 10-K filed with the SEC on March 21, 2014 (File
No. 001-36007)

(7)
Incorporated by reference to the Registrant's Current Report on Form 8-K filed with the SEC on February 25, 2014 (File
No. 001-36007)

(8)
Incorporated by reference to the Registrant's Current Report on Form 8-K filed with the SEC on April 7, 2014 (File No. 001-36007)

(9)
Incorporated by reference to the Registrant's Current Report on Form 8-K filed with the SEC on May 7, 2014 (File No. 001-36007)

(10)
Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q filed with the SEC on May 7, 2014 (File No. 001-36007)

(11)
Incorporated by reference to the Registrant's Current Report on Form 8-K filed with the SEC on May 14, 2014 (File No. 001-36007)
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