A partnership will not be treated as a publicly traded partnership if it qualifies for certain safe
harbors, one of which applies to certain partnerships with fewer than 100 partners.

There is a risk that the right of a holder of Common Units to redeem the units for cash (or
common stock at our option) could cause Common Units to be considered readily tradable on the
substantial equivalent of a secondary market, and we may not be cligible for a safe harbor at all times.
If our operating partnership is a publicly traded partnership, it will be taxed as a corporation unless at
Teast 9% of its gross income has consisted and will consists of “gqualifying income™ under Section 7704
of the Code. Qualifying income generally includes real property rents and other types of passive
income. We belicve that our operating partnership will have sufficient qualifying income so that it
would be taxed as a partnership, even if it were classified as a publicly traded partnership. The income
requirements applicable to REITS under the Code and the definition of gqualifving income under the
publicly traded partnership rules are very similar. Although differences exist between these two income
tests, we do not believe that these differences will cause our operating partnership to fail the 90% gross
income test applicable to publicly traded partnerships.

Allocations of Income, Gain, Loss and Deduction.

A partnership or limited liability company agreement will generally determine the allocation of
income and losses among partners or members for US, federal income tax purposes (except for
purposes of the REIT income tests, for which our share of operating partnership income is based on
our share of partnership capital). These allocations, however, will be disregarded for U.S. federal
income tax purposes if they do not comply with the provisions of Section 704(b) of the Code and the
related Treasury Regulations. Generally, Section 704(b) of the Code and the related Treasury
Regulations require that partnership and limited liability company allocations be consistent with the
economic arrangement of their partners or members, If an allocation is not recognized by the IRS for
U.S. federal income tax purposes, the item subject to the allocation will be reallocated according to the
partners” or members’ interests in the partmership or limited Hability company, as the case may be, This
reallocation will be determined by taking into account all of the facts and circumstances relating to the
economic arrangement of the partners or members with respect to such item. The allocations of taxable
income and loss in our operating partnership and its partnership subsidiaries are intended to comply
with the requirements of Section 704(b) of the Code and the Treasury Regulations promulgated
thereunder.

Tax Allocations With Respect to Contributed Properties.

In general, when property is contributed to a partnership in exchange for a partnership interest,
the partnership inherits the carry-over tax basis of the contributing partner in the contributed property.
Any difference between the fair market value and the adjusted tax basis of contributed property at the
time of contribution is referred to as a “book-tax difference.” Under Section 704{c) of the Code,
income, gain, loss and deduction attributable to property with a book-tax difference that s contributed
to a partnership in exchange for an interest in the partnership must be allocated in a manner so that
the contributing partner is charged with the unrealized gain or benefits from the unrealized loss
associated with the property at the time of the contribution, as adjusted from time to time, so that, to
the extent possible under the applicable method elected under Section 704(c) of the Code, the
non-contributing partners receive allocations of depreciation and gain or loss for tax purposes equal to
the allocations they would have received in the absence of book-tax differences. These allocations are
solely for ULS, federal income tax purposes and do not affect the book capital accounts or other
economic or legal arrangements among the partners or members, Similar tax allocations are required
with respect to the book-tax differences in the assets owned by a partnership arising from a restatement
of the book value of the partnership’s assets to fair market value, for example, in connection with a
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