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Registration No. 333-189561

The information in this preliminary prospectus supdement and the accompanying prospectus is not congie and may be changed.
This preliminary prospectus supplement and the acaopanying prospectus are not an offer to sell thessecurities nor do they seek an
offer to buy these securities in any jurisdiction were the offer or sale is not permitted.

Subject to Completion. Dated July 11, 2013.

Prospectus Supplement
to Prospectus dated July 3, 2013

5,000,000 Shares

|
TERRENO

Terreno Realty Corporation
Common Stock

We are offering 5,000,000 shares of our common stock, par value $.01 per share.

Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol “TRNO.” The last reported sale
price of our common stock on the NYSE on July 10, 2013 was $18.79 per share.

We are organized and conduct our operations to qualify as a real estate investment trust, or REIT, for federal income tax
purposes. To assist us in qualifying as a REIT, ownership of our outstanding common stock by any individual and, subject to
certain exceptions, any other person is generally limited to 9.8%. In addition, our charter contains various other restrictions on the
ownership and transfer of our common stock. We designed our ownership limits solely to protect our status as a REIT and not for
the purpose of serving as an anti-takeover device.

We currently anticipate that we will undertake a directed share program pursuant to which we will direct the underwriters to
reserve up to 43,250 shares of common stock for sale at the public offering price to W. Blake Baird, our chairman and chief
executive officer, Michael A. Coke, our president, Jaime J. Cannon, our chief financial officer, our senior officers and members of
our board of directors and their affiliates. We refer to these executive officers, senior officers and directors as “affiliated
purchasers”. The number of shares of common stock available for sale to the general public in the public offering will be reduced
to the extent these persons purchase any reserved shares. Any shares not so purchased will be offered by the underwriters to the
general public on the same basis as the other shares offered hereby.

Investing in our common stock involves risks. You should read carefully and consider “ Risk Factors ” included in our Annual
Report on Form 10-K for the year ended December 31, 2012 and beginning on page S-9 of this prospectus supplement before
investing in our common stock.

None of the Securities and Exchange Commission, any state securities commission nor any other regulatory body
has approved or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus
supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ $
Underwriting discounts(1) $ $
Proceeds, before expenses, to us(1) $ $

(1) The underwriters will not receive any underwriting discount on the sale of shares of common stock to any affiliated purchaser.

To the extent the underwriters sell more than 5,000,000 shares of common stock, the underwriters have the option to
purchase up to an additional 750,000 shares of common stock from us at the public offering price less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on July  , 2013.

Goldman, Sachs & Co. KeyBanc Capital Markets

Prospectus Supplement dated July , 2013.
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We have not authorized anyone to provide any information or to make any representations other than those contained or
incorporated by reference in this prospectus supplement or the accompanying prospectus or in any free writing prospectuses we
have prepared. We take no responsibility for, and provide no assurance as to the reliability of, any other information that others
may give you. This prospectus supplement and the accompanying prospectus are an offer to sell only the shares offered hereby,

but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus
supplement, the accompanying prospectus and the incorporated documents is current only as of its respective date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering
and also adds to and updates information in the accompanying prospectus and the documents incorporated by reference. The
second part, the accompanying prospectus, gives more general information, some of which may not apply to this offering. You
should read this entire document, including the prospectus supplement, the accompanying prospectus and the documents
incorporated herein by reference. In the event that the description of this offering varies between this prospectus supplement and
the accompanying prospectus, you should rely on the information contained in this prospectus supplement. To the extent the
information included or incorporated by reference in this prospectus supplement differs or varies from the information included or
incorporated by reference in the accompanying prospectus, the information included or incorporated by reference in this
prospectus supplement updates and supersedes such information.

This prospectus supplement and the accompanying prospectus contain, or incorporate by reference, forward-looking
statements. Such forward-looking statements should be considered together with the cautionary statements and important factors
included or referred to in this prospectus supplement, the accompanying prospectus and the documents incorporated herein by
reference. Please see “Forward-Looking Statements” in this prospectus supplement and “Forward-Looking Statements” in the
accompanying prospectus.

Unless otherwise indicated or the context requires otherwise, in this prospectus supplement and the accompanying

prospectus, references to “our company,” “we,” “us” and “our” mean Terreno Realty Corporation and its consolidated subsidiaries.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference contain forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange
Act. We caution investors that forward-looking statements are based on management’s beliefs and on assumptions made by, and
information currently available to, management. When used, the words “anticipate”, “believe”, “estimate”, “expect”, “intend”, “may”,

“might”, “plan”, “project”, “result”, “seek”, “should”, “will”, and similar expressions which do not relate solely to historical matters are
intended to identify forward-looking statements. These statements are subject to risks, uncertainties, and assumptions and are not
guarantees of future performance, which may be affected by known and unknown risks, trends, uncertainties, and factors that are
beyond our control. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results may vary materially from those anticipated, estimated, or projected. We expressly disclaim any
responsibility to update our forward-looking statements, whether as a result of new information, future events, or otherwise, except
as required by law. Accordingly, investors should use caution in relying on past forward-looking statements, which are based on
results and trends at the time they are made, to anticipate future results or trends.

Some of the risks and uncertainties that may cause our actual results, performance, or achievements to differ materially from
those expressed or implied by forward-looking statements include, among others, the following:

» the factors included in our Annual Report on Form 10-K filed with the Securities and Exchange Commission, or SEC, on
February 15, 2013, including those set forth under the headings “Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition
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and Results of Operations,” the factors included in our other public filings and the factors beginning on page S-9 of this
prospectus supplement under the heading “Risk Factors”;

e our ability to identify and acquire industrial properties on terms favorable to us;
« general volatility of the capital markets and the market price of our common stock;

» adverse economic or real estate conditions or developments in the industrial real estate sector and/or in the markets in
which we acquire properties;

» our dependence on key personnel and our reliance on certain third parties to property manage the majority of our
industrial properties;

e our inability to comply with the laws, rules and regulations applicable to companies, and in particular, public companies;
» our ability to manage our growth effectively;

e tenant bankruptcies and defaults on or non-renewal of leases by tenants;

» decreased rental rates or increased vacancy rates;

» increased interest rates and operating costs;

» declining real estate valuations and impairment charges;

» our expected leverage, our failure to obtain necessary outside financing, and future debt service obligations;
» our ability to make distributions to our stockholders;

» our failure to successfully hedge against interest rate increases;

» our failure to successfully operate acquired properties;

» our failure to qualify or maintain our status as a REIT and possible adverse changes to tax laws;

» uninsured or underinsured losses relating to our properties;

» environmental uncertainties and risks related to natural disasters;

» financial market fluctuations; and

» changes in real estate and zoning laws and increases in real property tax rates.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information from this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference. It does not contain all of the information that may be important to you. We encourage
you to carefully read this entire prospectus supplement, the accompanying prospectus and the documents incorporated by
reference, especially the “Risk Factors” section beginning on page S-9 of this prospectus supplement and in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2012 filed with the SEC on February 15, 2013, and in our other
public filings before making an investment decision regarding our common stock.

Overview

We acquire, own and operate industrial real estate in six major coastal U.S. markets: Los Angeles; Northern New
Jersey/New York City; San Francisco Bay Area; Seattle; Miami; and Washington, D.C./Baltimore. We were formed in
November 2009 as a Maryland corporation, are internally managed and have elected to be taxed as a REIT for U.S. federal
income tax purposes commencing with our taxable year ended December 31, 2010. We invest in several types of industrial
real estate, including warehouse/distribution (approximately 85.8% of our total portfolio square footage), flex (including light
industrial and research and development, or R&D) (approximately 12.2% of our total portfolio square footage), and trans-
shipment (approximately 2.0% of our total portfolio square footage). We target functional buildings in infill locations that may
be shared by multiple tenants and that cater to customer demand within the various submarkets in which we operate. Infill
locations are geographic locations surrounded by high concentrations of already developed land and existing buildings. We
completed our initial public offering in February 2010 and as of June 30, 2013, we owned 80 industrial buildings aggregating
approximately 6.1 million square feet, which we purchased for an aggregate purchase price of approximately $494.9 million,
including the assumption of mortgage loans payable of approximately $55.1 million, which includes mortgage premiums of
approximately $1.5 million. As of June 30, 2013, our properties were approximately 89.1% leased to 139 tenants, the largest
of which accounted for approximately 7.5% of our total annualized base rent.

Our headquarters are located at 101 Montgomery Street, Suite 200, San Francisco, California 94104. Our telephone
number is (415) 655-4580. We maintain an Internet site, www.terreno.com, which contains additional information concerning
Terreno Realty Corporation. Information on our Internet site is neither part of nor incorporated into this prospectus
supplement or the accompanying prospectus.
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Recent Developments

Recently Completed and Pending Acquisitions

From January 1, 2013 through June 30, 2013, we acquired 13 industrial buildings containing approximately 1.0 million
square feet for a total purchase price of approximately $73.1 million. The properties were acquired from unrelated third
parties using existing cash on hand and borrowings under our credit facility, which consists of a $100.0 million revolving credit
facility that we sometimes refer to as our revolving credit facility, and a $50.0 million term loan, or our term loan. The following
table sets forth additional information related to these properties:

Number of Square Purchase Price

Property Name Location Acquisition Date Buildings Feet (in thousands)
107 th Avenue Medley, FL March 6, 2013 1 49,284 $ 5,095
SeaTac 8 th Avenue Burien, WA March 21, 2013 1 68,583 6,450
240 Littlefield Avenue South San Francisco, CA April 3, 2013 1 67,800 8,400
101 St Road Medley, FL April 26, 2013 1 52,536 6,000
Americas Gateway Doral, FL May 22, 2013 6 306,924 23,725
Route 100 Elkridge, MD June 12, 2013 2 348,610 16,650
1 Dodge Drive West Caldwell, NJ June 20, 2013 1 92,913 6,775
Total 13 986,650 $ 73,095

As of July 10, 2013, we have entered into agreements with third-party sellers to acquire two industrial properties
consisting of approximately 82,878 square feet. The aggregate purchase price for these industrial buildings is approximately
$17.8 million. We intend to finance the purchase price in connection with these acquisitions with either draws under our
revolving credit facility or the net proceeds of this offering or a combination of the two. There is no assurance that we will
acquire the properties under contract on the terms we expect or at all because the proposed acquisitions are subject to the
completion of satisfactory due diligence and various closing conditions. The following table summarizes certain information
with respect to the properties we have under contract:

Number of Purchase Price Assumed Debt
Square

Market Buildings Feet (in thousands) (in thousands)
Los Angeles — — $ — $ —
Miami — — — —
Northern New Jersey/New York City 2 82,878 17,840 —
San Francisco Bay Area — — — —
Seattle — — — —
Washington, D.C./Baltimore — — — —
Total 2 82,878 $ 17,840 $ —

As of July 10, 2013, we have executed two non-binding letters of intent with two third-party sellers to acquire two
industrial properties consisting of approximately 229,217 square feet. The aggregate purchase price for these industrial
properties is approximately $26.7 million. In the normal course of our business, we enter into non-binding letters of intent to
purchase properties from third parties that may obligate us to make payments or perform other obligations upon the
occurrence of certain events, including the execution of a purchase and sale agreement and satisfactory completion of
various due diligence matters. There can be no assurance that we will enter into purchase and sale agreements with respect
to these properties or otherwise complete any such prospective purchases on the terms described or at all.
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Disposition Activity

As of July 10, 2013, we have entered into an agreement with a third-party purchaser to sell one industrial property
consisting of approximately 208,000 square feet located in the Northern New Jersey/New York City market for a sales price of
approximately $19.0 million. There is no assurance that we will sell the property under contract because the proposed
disposition is subject to the purchaser’s completion of satisfactory due diligence and various closing conditions.

Tenant Default

On January 29, 2013, we filed a one count eviction action against Banah International Group (“Banah”), our tenant at 10
th Avenue located in Hialeah, FL for failure to pay December 2012 and January 2013 rent. On February 21, 2013, the state
court entered a default judgment for possession against Banah. Later that same day, Banah filed a Chapter 11 bankruptcy
petition and has subsequently extended the deadline to affirm or reject the lease until September 19, 2013. Banah has paid
rent for the period from February 21, 2013 through July 31, 2013. It cannot be determined currently if Banah will affirm or
reject the lease, or continue to pay rent, in bankruptcy. Any ultimate recovery of damages, including past due rent, is
undetermined at this time.

Term Loan and Amendment to Senior Revolving Credit Facility

On January 17, 2013, we entered into a Second Amended and Restated Senior Credit Agreement with KeyBank
National Association, as administrative agent and as a lender, KeyBanc Capital Markets Inc., as a lead arranger, and PNC
Bank, National Association, Union Bank, N.A. and Regions Bank as lenders to add a five-year $50.0 million term loan and
amend our existing $100.0 million revolving credit facility.

The $50.0 million term loan maturity date under the amended facility is January 16, 2018 and was fully funded in the
second quarter of 2013. The amendment extended the maturity date for our $100.0 million revolving credit facility to January
2016 and provides for one 12-month extension option exercisable by us, subject, among other things, to there being an
absence of an event of default under the facility and to our payment of an extension fee. Interest on our revolving credit
facility and our term loan will continue to generally be paid based upon, at our option, either (i) LIBOR plus the applicable
LIBOR margin or (ii) the applicable base rate which is the greater of the administrative agent’s prime rate plus 1.00%, 0.50%
above the federal funds effective rate, or thirty-day LIBOR plus the applicable LIBOR margin for LIBOR rate loans under our
revolving credit facility. The applicable LIBOR margin was reduced to a range from 1.65% to 2.65% depending on the ratio of
our outstanding consolidated indebtedness to the value of our consolidated gross asset value. Our revolving credit facility and
our term loan continue to be guaranteed by the company and by substantially all of the borrower’s current and to-be-formed
subsidiaries that own a “borrowing base property.” In addition, our revolving credit facility and our term loan continue to be
secured by a pledge of the equity interests of the borrower (a wholly-owned subsidiary of the company) in the subsidiaries
that hold each of the borrowing base properties. Outstanding borrowings under our credit facility are limited to the lesser of
(i) the sum of the $100.0 million revolving credit facility amount and the $50.0 million term loan amount or (ii) 60% of the value
of the borrowing base properties. The aggregate amount of our credit facility may be increased to a total of up to $300.0
million, subject to the approval of the administrative agent and the identification of lenders willing to make available additional
amounts.
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Distribution Activity

On May 7, 2013, our board of directors declared a cash dividend in the amount of $0.13 per share of our common stock
payable on July 19, 2013 to the stockholders of record as of the close of business on July 5, 2013.

On May 7, 2013, our board of directors declared a cash dividend in the amount of $0.484375 per share of our 7.75%
Series A Cumulative Redeemable Preferred Stock, or our Series A Preferred Stock, payable on July 1, 2013 to the preferred
stockholders of record as of the close of business on June 11, 2013.
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Common stock offered by us

Common stock to be outstanding after this offering(1)

Use of proceeds

New York Stock Exchange Symbol

Restrictions on ownership

The Offering

5,000,000 shares or 5,750,000 if the underwriters’ option
to purchase additional shares is exercised in full.

24,240,739 shares or 24,990,739 if the underwriters’
option to purchase additional shares is exercised in full.

We intend to use the net proceeds of this offering for future
acquisitions, repayment of amounts outstanding under our
revolving credit facility, which were approximately $6.5
million as of July 10, 2013, general corporate purposes,
which may include the repayment of other indebtedness,
or a combination of the foregoing. To the extent we use
the net proceeds of this offering to repay amounts
outstanding under our revolving credit facility, we plan to
use the additional borrowing capacity under our revolving
credit facility primarily to fund future acquisitions. Prior to
the full use of the remaining net proceeds, we intend to
invest these net proceeds in interest-bearing short-term
U.S. government and government agency securities,
which are consistent with our intention to maintain our
qualification as a REIT. These initial investments are
expected to provide a lower net return than we will seek to
achieve from investments in our target industrial
properties. See “Use of Proceeds.”

TRNO

To assist us in maintaining our qualification as a REIT, our
charter generally prohibits any individual (as defined in the
Internal Revenue Code of 1986, as amended, or the Code,
to include certain entities) from actually or constructively
owning more than 9.8% in value of the aggregate of our
outstanding shares of stock or more than 9.8% in value or
number of shares, whichever is more restrictive, of the
outstanding shares of our common stock. For more
information, see “Description of Capital Stock—
Restrictions on Transfer” beginning on page 11 of the
accompanying prospectus. We designed our ownership
limits solely to protect our status as a REIT and not for the
purpose of serving as an anti-takeover device.
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Underwriting (Conflicts of Interest) An affiliate of KeyBanc Capital Markets Inc. is a lender
under our revolving credit facility and our term loan. As of
July 10, 2013, borrowings of approximately $6.5 million
were outstanding under our revolving credit facility. In
connection with its participation in our revolving credit
facility and our term loan, KeyBanc Capital Markets Inc.
receives customary fees. In addition, to the extent that we
use any of the net proceeds of this offering to repay
borrowings outstanding under our revolving credit facility,
an affiliate of KeyBanc Capital Markets Inc. will receive its
proportionate share of such repayment.

Risk Factors See “Risk Factors” beginning on page S-9 of this
prospectus supplement and in our Annual Report on Form
10-K for the fiscal year ended December 31, 2012 filed
with the SEC on February 15, 2013 and our other public
filings and incorporated by reference into this prospectus
supplement for information you should consider before
buying our common stock.

(1) The number of shares of common stock to be outstanding after this offering is based on 19,240,739 shares of common
stock outstanding as of July 10, 2013, including 157,731 unvested restricted shares of common stock issued to our
executive officers and other employees under our 2010 Equity Incentive Plan, and does not include 121,834 shares of
common stock reserved for future awards under our 2010 Equity Incentive Plan. Unless otherwise indicated, information

presented in this prospectus supplement assumes no exercise of the underwriters’ option to purchase additional shares
of common stock.
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RISK FACTORS

Investing in our common stock involves risks. Before purchasing the common stock offered by this prospectus supplement,
you should carefully consider the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus, including, without limitation, the risk factors incorporated by reference in this prospectus supplement
and the accompanying prospectus from our Annual Report on Form 10-K for the year ended December 31, 2012 filed with the
SEC on February 15, 2013, as well as the risks, uncertainties and additional information set forth in our Form 10-K generally and
in our SEC reports on Forms 10-Q, 8-K and in the other documents that we file with the SEC, which are incorporated by reference
in this prospectus supplement and the accompanying prospectus. For a description of these reports and documents, and
information about where you can find them, see “Where You Can Find More Information” in this prospectus supplement and
“Incorporation of Certain Documents By Reference” in the accompanying prospectus. The risks and uncertainties we discuss in
this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference in this prospectus
supplement are those that we currently believe may materially affect our company. Additional risks not presently known or that are
currently deemed immaterial could also materially and adversely affect our financial condition, results of operations, business and
prospects. The trading price of our common stock could decline due to any of these risks and you may lose all or a part of your
investment.

Future issuances or sales of our common stock may depress the market price of our common stock and have a dilutive
effect to our existing shareholders, including purchasers in this offering.

We cannot predict whether future issuances of our common stock or the availability of shares for resale in the open market
may depress the market price of our common stock. Future issuances or sales of a substantial number of shares of our common
stock in the public market, or the issuance of our common stock in connection with property, portfolio or business acquisitions, or
the perception that such issuances or sales might occur, may cause the market price of our shares to decline. In addition, future
issuances of our common stock may be dilutive to existing shareholders.

The market price of our common stock could be substantially affected by various factors.

The market price of our common stock may be subject to wide fluctuations. As with other publicly traded securities, the
market price of our common stock depends on many factors, which may change from time to time, including:

» our financial condition, performance, liquidity and prospects;

» the market for similar securities issued by REITS;

» changes in earnings estimates by analysts;

» our ability to meet analysts’ earnings estimates;

« our compliance with generally accepted accounting principles;

« our compliance with applicable laws and regulations and the listing requirements of the NYSE;
» prevailing interest rates; and

» general economic, capital markets and real estate market conditions.
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We may not acquire the industrial properties that we have entered into agreements to acquire or with respect to which
we have entered into non-binding letters of intent, or we may not sell the industrial property that we have entered into an
agreement to sell.

We have entered into agreements with third-party sellers to acquire two industrial properties consisting of approximately
82,878 square feet as more fully described in “Prospectus Supplement Summary—Recent Developments—Recently Completed
and Pending Acquisitions” in this prospectus supplement. There is no assurance that we will acquire the properties under contract
on the terms we expect or at all because the proposed acquisitions are subject to the completion of satisfactory due diligence and
various closing conditions and there is no assurance that such proposed acquisitions, if completed, will be completed on the
timeframe we expect. In addition, we have executed two non-binding letters of intent with third-party sellers to acquire two
industrial properties consisting of approximately 229,217 square feet as more fully described in “Prospectus Supplement
Summary—Recent Developments—Recently Completed and Pending Acquisitions” in this prospectus supplement. There is no
assurance that we will acquire the properties for which we have signed non-binding letters of intent because the proposed
acquisitions are subject to our entering into purchase and sale agreements, our satisfactory completion of due diligence and
various closing conditions, each of which may not occur on the terms we expect or at all or on the timeframe we expect. If we do
not complete the acquisitions of the properties under contract or non-binding letters of intent, we will have incurred expenses
without our stockholders realizing any benefit from the acquisition of such properties. In addition, if we do not complete the
proposed acquisitions, we may not achieve the returns that we seek from the proceeds of this offering to the extent, if any, that we
intend to use any net proceeds to invest in such properties. In addition, we have entered into an agreement with a third-party
purchaser to sell one industrial property consisting of approximately 208,000 square feet as more fully described in “Prospectus
Supplement Summary—Recent Developments—Disposition Activity” in this prospectus supplement. There is no assurance that
we will sell the property under contract because the proposed disposition is subject to the purchaser’'s completion of satisfactory
due diligence and various closing conditions.

Volatility in the capital and credit markets could materially and adversely impact us.

The capital and credit markets have experienced extreme volatility and disruption in recent years, which has made it more
difficult to borrow money or raise equity capital. Market volatility and disruption could hinder our ability to obtain new debt financing
or refinance our maturing debt on favorable terms or at all. In addition, our future access to the equity markets could be limited.
Any such financing or refinancing issues could materially and adversely affect us. Market turmoil and tightening of credit in recent
years have also led to an increased lack of consumer confidence and widespread reduction of business activity generally, which
also could materially and adversely impact us, including our ability to acquire and dispose of assets on favorable terms or at all.
The volatility in capital and credit markets may also have a material adverse effect on the market price of our common stock.

Our shares of common stock rank junior to our Series A Preferred Stock.

Our shares of common stock rank junior to our Series A Preferred Stock with respect to dividends and upon liquidation,
dissolution or winding up, which could limit or restrict our ability to make distributions on our common stock. In certain
circumstances, following a change of control of our company, holders of our Series A Preferred Stock will be entitled to convert
their shares of Series A Preferred Stock into a specified number of shares of common stock, subject to our option to redeem the
Series A Preferred Stock for cash at $25.00 per share plus accrued and unpaid dividends. Holders of our shares of common stock
are not entitled to preemptive rights or other protections against dilution. In addition to this offering, we may in the future attempt to
increase our capital resources by making additional offerings of equity securities, including additional classes or series of
preferred stock, which would likely have preferences with respect to dividends or upon dissolution that are senior to our
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shares of common stock. Because our decision to issue securities in any future offering will depend on market conditions and
other factors, many of which are beyond our control, we cannot predict or estimate the amount, timing or nature of any future

offerings. Thus, our common stockholders bear the risk of our future offerings reducing the market price of our shares of common
stock and diluting their interest in us.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting the underwriting discount and estimated offering costs,
will be approximately $ million. If the underwriters’ option to purchase additional shares of common stock is exercised in full,
we estimate that our net proceeds from this offering will be approximately $ million.

We intend to use the net proceeds of this offering for future acquisitions, repayment of amounts outstanding under our
revolving credit facility, which were approximately $6.5 million as of July 10, 2013, general corporate purposes, which may include
the repayment of other indebtedness, or a combination of the foregoing. To the extent we use the net proceeds of this offering to
repay amounts outstanding under our revolving credit facility, we plan to use the additional borrowing capacity under our revolving
credit facility primarily to fund future acquisitions. Prior to the full use of the remaining net proceeds, we intend to invest these net
proceeds in interest bearing short-term U.S. government and government agency securities which are consistent with our
intention to maintain our qualification as a REIT. These initial investments are expected to provide a lower net return than we will
seek to achieve from investments in our target industrial properties.

Our revolving credit facility matures in January 2016, with one 12-month extension option exercisable by us, subject to,
among other things, there being an absence of an event of default under our revolving credit facility and to our payment of an
extension fee. Interest on our revolving credit facility and our term loan is generally paid based upon, at our option, either
(i) LIBOR plus the applicable LIBOR margin or (ii) the applicable base rate which is the greater of the administrative agent’s prime
rate plus 1.00%, 0.50% above the federal funds effective rate, or thirty-day LIBOR plus the applicable LIBOR margin for LIBOR
rate loans under our revolving credit facility. The applicable LIBOR margin ranges from 1.65% to 2.65% and is currently 1.65%,
based on the ratio of our outstanding consolidated indebtedness to the value of our consolidated gross asset value. The current
interest rate under our revolving credit facility is approximately 1.86%. The approximately $6.5 million outstanding under our
revolving credit facility was drawn between April 23, 2013 and July 3, 2013 and was used primarily to acquire industrial properties
and for general corporate purposes.
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UNDERWRITING (CONFLICTS OF INTEREST)

The company and the underwriters named below have entered into an underwriting agreement with respect to the shares
being offered. Subject to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in
the following table. Goldman, Sachs & Co. and KeyBanc Capital Markets Inc. are the representatives of the several underwriters.

Underwriters Number of Shares
Goldman, Sachs & Co.
KeyBanc Capital Markets Inc.
Total 5,000,000

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares
covered by the option described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional 750,000 shares from the company to cover sales by the
underwriters of a greater number of shares than the total number set forth in the table above. They may exercise that option for 30
days. If any shares are purchased pursuant to this option, the underwriters will severally purchase shares in approximately the
same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by
the company. Such amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase
additional shares.

Paid by the Company(1)

No Exercise Full Exercise
Per Share $ $
Total $ $

(1) The underwriters will not receive any underwriting discount on the sale of shares of common stock to any affiliated
purchaser.

Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this
prospectus supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $ per
share from the public offering price. After the initial offering of the shares, the representatives may change the offering price and
the other selling terms. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the
underwriters’ right to reject any order in whole or in part.

The company, its directors and executive officers and participants in the directed share program described below have
agreed with the underwriters, subject to certain exceptions, not to dispose of or hedge any of their common stock or securities
convertible into or exchangeable for shares of common stock during the period from the date of this prospectus supplement
continuing through the date 60 days after the date of this prospectus supplement, except with the prior written consent of
Goldman, Sachs & Co. and, with respect to the company, Goldman, Sachs & Co. and KeyBanc Capital Markets Inc. This
agreement does not apply to any existing employee benefit plans.
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The 60-day restricted period described in the preceding paragraph will be automatically extended if: (1) during the last 17
days of the 60-day restricted period the company issues an earnings release or announces material news or a material event; or
(2) prior to the expiration of the 60-day restricted period, the company announces that it will release earnings results during the
15-day period following the last day of the 60-day period, in which case the restrictions described in the preceding paragraph will
continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release of the announcement
of the material news or material event.

We currently anticipate that we will undertake a directed share program pursuant to which we will direct the underwriters to
reserve up to 43,250 shares of common stock for sale at the public offering price to W. Blake Baird, our chairman and chief
executive officer, Michael A. Coke, our president, Jaime J. Cannon, our chief financial officer, our senior officers and members of
our board of directors and their affiliates. We refer to these executive officers, senior officers and directors as “affiliated
purchasers”. Any shares purchased under this directed share program are subject to the 60-day restricted period described
above. The number of shares of common stock available for sale to the general public in the public offering will be reduced to the
extent these persons purchase any reserved shares. Any shares not so purchased will be offered by the underwriters to the
general public on the same basis as the other shares offered hereby.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales
involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering, and a short
position represents the amount of such sales that have not been covered by subsequent purchases. A “covered short position” is
a short position that is not greater than the amount of additional shares for which the underwriters’ option described above may be
exercised. The underwriters may cover 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 cover 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 additional shares pursuant to the option described above. “Naked” short sales are any short sales that create
a short position greater than the amount of additional shares for which the option described above may be exercised. The
underwriters must cover any such 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 the common stock 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 stock made by the underwriters in the open market prior to the completion of the
offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a
portion of the underwriting discount received by it because the representatives have repurchased shares sold by or for the
account of such underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own
accounts, may have the effect of preventing or retarding a decline in the market price of the company’s stock, and together with
the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of the common stock. As a result, the
price of the common stock may be higher than the price that otherwise might exist in the open market. The underwriters are not
required to engage in these activities and may end any of these activities at any time. These transactions may be effected on the
NYSE, in the over-the-counter market or otherwise.
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The company may enter into derivative transactions with third parties, or sell securities not covered by this prospectus
supplement to third parties in privately negotiated transactions. In connection with those derivatives, the third parties may sell
securities covered by this prospectus supplement, including in short sale transactions. If so, the third party may use securities
pledged by the company or borrowed from the company or others to settle those sales or to close out any related open borrowings
of stock, and may use securities received from the company in settlement of those derivatives to close out any related open
borrowings of stock. The third party in such sale transactions will be an underwriter or will be identified in a post-effective
amendment.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”) with effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State (the “Relevant Implementation Date”) an offer of the shares may not 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 of the several
underwriters; or

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

provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of the shares to the public” in relation to any 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 shares to be offered so as to enable an investor to decide to purchase or subscribe the shares, as the same may be
varied in that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant Member State. The
expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive to the extent implemented in the Relevant Member State) and includes any relevant implementing measure in each
Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

The sellers of shares have not authorized and do not authorize the making of any offer of the shares through any financial
intermediary, other than offers made by the underwriters with a view to underwriting the shares as contemplated in this prospectus
supplement and the accompanying prospectus. Accordingly, no purchaser of shares, other than the underwriters, is authorized to
make any further offer of shares on behalf of the sellers or the underwriters.

United Kingdom

Each underwriter has represented and agreed that, in connection with the distribution of the shares,

(a) it has complied and will comply with all applicable provisions of the Financial Services and Markets Act 2000 (“FSMA")
with respect to anything done by it in relation to the shares in, from or otherwise involving the United Kingdom; and
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(b) it will only communicate or cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue and sale of such shares in
circumstances in which Section 21(1) of the FSMA does not apply to us.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the
“Financial Instruments and Exchange Law”) and each underwriter has agreed that it will not offer or sell any securities, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly
or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.

Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an
offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to “professional investors”
within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a “prospectus” within the meaning of the Companies
Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the shares may be issued or
may be in the possession of any person for the purpose of issue (in each case 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 in Hong Kong (except if permitted to do so
under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons
outside Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, this prospectus supplement and the accompanying prospectus and any other document or
material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and
Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA. Where the shares are subscribed or purchased under Section 275 of the
SFA by a relevant person which is: (a) a corporation (which is not an accredited investor) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an
accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and
interest in that trust will not be transferable for six months after that corporation or that trust has acquired the shares under
Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A) of the SFA and in accordance with the conditions specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.
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The company estimates that its share of the total expenses of the offering, excluding underwriting discounts and
commissions, will be approximately $0.3 million.

The company has agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management, investment research,
principal investment, hedging, financing and brokerage activities. Certain of the underwriters and their respective affiliates have,
from time to time, performed, and may in the future perform, various financial advisory and investment banking services for the
company, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective 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, and such investment and securities activities
may involve securities and/or instruments of the company. The underwriters and their respective affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or instruments
and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

An affiliate of KeyBanc Capital Markets Inc. is a lender under our revolving credit facility and our term loan. As of July 10,
2013, borrowings of approximately $6.5 million were outstanding under our revolving credit facility. In connection with its
participation in our revolving credit facility and our term loan, KeyBanc Capital Markets Inc. receives customary fees. In addition,
to the extent that we use any of the net proceeds of this offering to repay borrowings outstanding under our revolving credit facility,
an affiliate of KeyBanc Capital Markets Inc. will receive its proportionate share of such repayment.

LEGAL MATTERS

Certain legal matters will be passed upon for us by Goodwin Procter LLP and the validity of the common stock offered
hereby will be passed upon for the underwriters by Sullivan & Cromwell LLP, Los Angeles, California. Sullivan & Cromwell LLP
will rely as to matters of Maryland law upon the opinion of Goodwin Procter LLP.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act, and, in accordance with those requirements, file
annual, quarterly and current reports, proxy statements and other information with the SEC. Such reports, proxy statements and
other information can be inspected at the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington,
D.C. 20549. Copies of such materials may be obtained at prescribed rates. Information about the operation of the public reference
facilities may be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains reports, proxy
statements and other information regarding registrants, including us, that file such information electronically with the SEC. The
address of the SEC’s website is http://www.sec.gov. Copies of these documents may be available on our website at
www.terreno.com. Our internet website and the information contained therein or connected thereto are not incorporated into this
prospectus supplement or the accompanying prospectus.
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We have filed with the SEC a registration statement on Form S-3 (File No. 333-189561) under the Securities Act with respect
to the shares of common stock offered by this prospectus supplement. This prospectus supplement, which forms a part of the
registration statement, does not contain all of the information set forth in the registration statement and its exhibits and schedules,
certain parts of which are omitted in accordance with the SEC’s rules and regulations. For further information about us and the
shares of common stock offered hereby, we refer you to the registration statement and to such exhibits and schedules. You may
review a copy of the registration statement at the SEC’s public reference room in Washington, D.C. as well as through the SEC'’s
website. Please be aware that statements in this prospectus supplement or the accompanying prospectus referring to a contract
or other document are summaries and you should refer to the exhibits that are part of the registration statement for a copy of the
contract or document.
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PROSPECTUS

TERRENO

TERRENO REALTY CORPORATION
$500,000,000

Common Stock
Preferred Stock
Debt Securities

We may offer, issue and sell from time to timeoire or more series or classes, together or separatel in amounts, at prices and on
terms to be set forth in one or more prospectuplsaments to this prospectus, the securities destiitb this prospectus, at an aggregate p
offering price that will not exceed $500,000,000.

This prospectus describes some of the general tiamspply to the securities. We will provide #pecific terms of any securities we
may offer in supplements to this prospectus. Yawshread this prospectus and any applicable potspsupplement carefully before you
invest. We may also authorize one or more freangriprospectuses to be provided to you in connedtiith the offering. The prospectus
supplement and any free writing prospectus also adaly update or change information contained arrpparated in this prospectus.

We may offer and sell these securities to or thhooige or more underwriters, dealers or agentsirectty to purchasers on a
continuous or delayed basis. The prospectus sugplefor each offering of securities will describe plan of distribution for that offering.
For general information about the distribution efurities offered, see “Plan of Distribution” ingtprospectus. The prospectus supplement
will also set forth the price to the public of thecurities and the net proceeds that we expeetwive from the sale of such securities.

Our common stock and 7.75% Series A Cumulative Bea@ble Preferred Stock, which we refer to in thispectus as our Series A
Preferred Stock, are listed on the New York StogkHange, or the NYSE, under the symbols “TRNO” &riNOPTrA,” respectively. On
June 24, 2013, the closing prices of our commocksamd Series A Preferred Stock on the NYSE wee@land $25.56, respectively.

Investing in our securities involves risks. You shad carefully read and consider “Risk Factors” included
in our most recent Annual Report on Form 10-K and @ page 2 of this prospectus and in the applicable
prospectus supplement before investing in our seciiies.

We impose certain restrictions on the ownershipteantsfer of our capital stock. You should readittiermation under the section
entitled “Description of Capital Stock — Restriation Transfer” in this prospectus for a descriptibthese restrictions.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the accuracy or adequaoy this prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is July 3, 2013.
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You should rely only on the information contained n or incorporated by reference into this prospectusany applicable
prospectus supplement or any applicable free writig prospectus. We have not authorized any other pera to provide you with
different or additional information. If anyone prov ides you with different or additional information, you should not rely on it. This
prospectus and any applicable prospectus supplemedb not constitute an offer to sell, or a solicitabn of an offer to purchase, any
securities in any jurisdiction to or from any persa to whom or from whom it is unlawful to make suchoffer or solicitation in such
jurisdiction. You should assume that the information appearing in this prospectus, any applicable prgsectus supplement, an
applicable free writing prospectus and the documeistincorporated by reference herein or therein is amrate only as of their
respective dates or on the date or dates which aspecified in these documents. Our business, finaaticondition, results of operations
and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registratidatement on Form S-that we have filed with the Securities and Exgga@ommissior
or the SEC. By using a shelf registration stateme&atmay sell, at any time and from time to tinmephe or more offerings, any combination
of the securities described in this prospectusifoto a total dollar amount of $500,000,000. Thiilgiks to our registration statement and
documents incorporated by reference contain tHeel of certain contracts and other importantudoents that we have summarized in this
prospectus or that we may summarize in a prospeciysiement. Since these summaries may not coaiitaime information that you may fil
important in deciding whether to purchase the sgeswe offer, you should review the full texttbiese documents. The registration
statement and the exhibits and other documentseabtained from the SEC as indicated under thgosscentitled “Where You Can Find
More Information” and “Incorporation of Certain Dgoents By Reference.”

This prospectus only provides you with a generatdption of the securities we may offer, whicinét meant to be a complete
description of each security. Each time we sellsges, we will provide a prospectus supplemeat ttontains specific information about the
terms of those securities. The prospectus supplemay also add, update or change information coathin this prospectus. If there is any
inconsistency between the information in this peasps and any prospectus supplement, you shoylénethe information in the prospectus
supplement. You should read carefully both thisspextus and any prospectus supplement togethetheithdditional information described
under the sections entitled “Where You Can Find doformation” and “Incorporation of Certain Docunte By Reference.”

Unless otherwise indicated or the context requitbsrwise, in this prospectus and any prospectpglement hereto, references to

“our company,” “we,” “us” and “our” mean Terreno &ty Corporation and its consolidated subsidiaries.

PROSPECTUS SUMMARY

Our Company

We acquire, own and operate industrial real estad&x major coastal U.S. markets: Los Angeles;thiem New Jersey/New York
City; San Francisco Bay Area; Seattle; Miami; andshington, D.C./Baltimore. We were formed in NovemP009 as a Maryland
corporation, are internally managed and have aldctde taxed as a real estate investment tru&EeF, for U.S. federal income tax purpo
commencing with our taxable year ended Decembe2@1). We invest in several types of industrial esdate, including
warehouse/distribution, flex (including light indtial and R&D) and transhipment. We target functional buildings in infdcations that ma
be shared by multiple tenants and that cater tmmer demand within the various submarkets in witetoperate. Infill locations are
geographic locations surrounded by high conceptmatof already developed land and existing builslifge completed our initial public
offering in February 2010 and as of March 31, 2048 owned a total of 69 buildings aggregating apjpnately 5.2 million square feet.

Corporate Information

Our headquarters are located at 101 MontgomergiSteaite 200, San Francisco, California 94104. ®l@phone number is
(415) 655-4580. We maintain an Internet site, weweno.com which contains additional information concernifgrreno Realty
Corporation. Information on our Internet site igther part of nor incorporated by reference intis firospectus or any other report or
document we file with or furnish to the SEC.
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Ratio of Earnings to Fixed Charges and Earnings t€ombined Fixed Charges and Preferred Stock Dividensl

The following table sets forth our ratio of earrsrtg fixed charges and earnings to combined fixedges and preferred stock
dividends for the periods shown:

Period from
For the Year Ended February 16, 2010
December 31, (Commencement of
For the Three
Months Ended Operations) to
March 31, 2013 2012 2011 December 31, 2010
Earnings
Income (loss) from continuing operatic $ 794 $(1,027) $(4,78¢) $ (5,699
Add:
Fixed charge 1,54( 5,531 2,64¢ 554
Total Earnings $ 2,33¢ $ 4,50¢ $(2,140 $ (5,149
Fixed Charges
Add:
Interest Expense $ 1,521 $ 5,47 $ 2,612 $ 524
Estimate of the Interest within rental
expenst 19 59 36 3C
Total Fixed Charges 1,54( 5,531 2,64¢ 554
Preferred stock dividenc 891 1,60¢ — —
Combined Fixed Charges and Preferrec
Stock Dividends $ 2,431 $7,13¢ $ 2,64t $ 554
Ratio of Earnings to Fixed Charges 1.52 0.8z — @ — @
Ratio of Earnings to Fixed Charges and
Preferred Stock Dividends 0.9€®@ 0.63@ — @ — @

@ Fixed charges exceeded earnings by $1.0 millior§ #4dllion and $5.7 million for the years ended Betber 31, 2012 and 2011 and
for the period from February 16, 2010 (Commenceméperations) to December 31, 2010, respecti

Fixed charges and preferred stock dividends exceedmings by $0.1 million, $2.6 million, $4.8 riath and $5.7 million for the three
months ended March 31, 2013, for the years endedmleer 31, 2012 and 2011 and for the period frobrley 16, 2010
(Commencement of Operations) to December 31, 2@5pectively

@

On July 19, 2012, we issued 1,840,000 shares idsSArPreferred Stock and as of June 21, 201301080 shares of Series A
Preferred Stock were outstanding. Prior to theansa of the Series A Preferred Stock, we had sokid any shares of preferred stock.

RISK FACTORS

Investing in our securities involves risks. Befprgchasing any securities offered by this prospggtau should carefully consider the
information contained or incorporated by refereincthis prospectus or in any accompanying prospestpplement, including, without
limitation, the risk factors incorporated by refece in this prospectus from our Annual Report omF20K for the year ended December
2012 filed with the SEC on February 15, 2013, ab agethe risks, uncertainties and additional infation (i) set forth in our SEC reports on
Forms 10-K, 10-Q and 8-K and in the other documartsrporated by reference in this prospectusvleatile with the SEC after the date of
this prospectus and which are deemed incorporatedference in this prospectus, and (ii) the infation contained in any applicable
prospectus supplement. For a description of these
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reports and documents, and information about wiewecan find them, see “Where You Can Find Moreimfation” and “Incorporation of
Certain Documents By Reference.” The risks and tagies we discuss in this prospectus and irdi@iments incorporated by reference in
this prospectus are those that we currently beleag materially affect our company. Additional sskot presently known or that are
currently deemed immaterial could also materiaiig adversely affect our financial condition, resuf operations, business and prospects.
The occurrence of any of these risks might causetgdose all or a part of your investment in tifilei@d securities. Please also refer to the
section above entitled “Forward-Looking Stateménts.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

SEC rules allow us to incorporate by referencermfition into this prospectus. This means that wedisclose important information
to you by referring you to another document. Arfpiimation referred to in this way is consideredt pérthis prospectus from the date we file
that document. Any reports filed by us with the S&fter the date of this prospectus and before #te tthat the offering of securities by me
of this prospectus is terminated will automaticalpdate and, where applicable, supersede any iatamcontained in this prospectus or
incorporated by reference into this prospectus.imerporate by reference into this prospectus ¢flewing documents or information filed
with the SEC (other than, in each case, documeritd@mation deemed to have been furnished andileotin accordance with SEC rules):

* our Annual Report on Form -K for the fiscal year ended December 31, 2012 filéth the SEC on February 15, 20:

* the information specifically incorporated by refece into our Annual Report on Form 10-K for theryeladed December 31, 2012
from our Definitive Proxy Statement on Schedule Tdéd with the SEC on March 19, 201

* our Quarterly Report on Form -Q for the quarter ended March 31, 2013 filed wita SEC on May 8, 201

» our Current Reports on Form 8-K or Form 8-K/A fileith the SEC on December 6, 2010, August 4, 20aly, 27,
2012, January 22, 2013, February 21, 2013, Map832and June 24, 2013 and Item 9.01(a)(i) of auréht Report on Form 8-K
filed with the SEC on May 2, 201

* the description of our shares of Series A Prefegtedk included in our registration statement ormi8-A filed with the SEC on
July 13, 2012, and all reports filed for the pumpo$ updating such description; a

* the description of our shares of common stock ihetlin our registration statement on Form 8-A fikdth the SEC on January 14,
2010, and all reports filed for the purpose of updpsuch descriptior

All documents that we file (but not those that wenfsh) pursuant to Sections 13(a), 13(c), 14 ¢d)16f the Securities Exchange Act
of 1934, as amended, or the Exchange Act, afteddte of the initial registration statement of whibis prospectus is a part and prior to the
effectiveness of the registration statement shatidemed to be incorporated by reference intgotioispectus and will automatically update
and supersede the information in this prospectus aay previously filed documents. All documentst thve file (but not those that we furni
pursuant to Sections 13(a), 13(c), 14 or 15(dhefExchange Act on or after the date of this progmeand prior to the termination of the
offering of any of the securities covered undes firiospectus shall be deemed to be incorporateefésence into this prospectus and will
automatically update and supersede the informatidhis prospectus, the applicable prospectus supght and any previously filed
documents.

We will provide without charge to each person, udithg any beneficial owner, to whom this prospediudelivered, upon his or her
written or oral request, a copy of any or all doemts referred to above that have been or may loegacated by reference into this
prospectus, excluding exhibits to those documenmiisss they are specifically incorporated by refeeeinto those documents. Requests for
those documents should be directed to us as fallderseno Realty Corporation, 101 Montgomery Str8eite 200, San Francisco,
California, 94104 Attn: Chief Financial Officer, [Ephone: (415) 655-4580.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefExchange Act, and, in accordance with thogeirements, file annual,
quarterly and current reports, proxy statementsahner information with the SEC. Such reports, pretatements and other information, as
well as this registration statement and the exhiditd schedules thereto, can be inspected at tiie peference facilities maintained by the
SEC at 100 F Street, N.E., Washington, D.C. 20&4ies of such materials may be obtained at pleesdniates. Information about the
operation of the public reference facilities mayolained by calling the SEC at 1-800-SEC-0330. SBEE€ also maintains a website that
contains reports, proxy statements and other irdtion regarding registrants, including us, that §uch information electronically with the
SEC. The address of the SEC’s website is http://vpeagov. Copies of these documents may be avaitabbur website at
www.terreno.com. Our internet website and the imi@tion contained therein or connected thereto aréncorporated into this prospectus or
any amendment or supplement thereto.

We have filed with the SEC a registration statenoenform S-3 under the Securities Act of 1933,rasraled, or the Securities Act,
with respect to the securities offered by this pezdus. This prospectus, which forms a part oféigéstration statement, does not contain all
of the information set forth in the registratioatsiment and its exhibits and schedules, certais pawhich are omitted in accordance with
SEC'’s rules and regulations. For further informatidoout us and the securities, we refer you togbistration statement and to such exhibits
and schedules. You may review a copy of the registr statement at the SEJublic reference room in Washington, D.C. as aglthroug!
the SEC’s website. Please be aware that statenmetiis prospectus referring to a contract or ottmrument are summaries and you should
refer to the exhibits that are part of the regtirastatement for a copy of the contract or doaume

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statemuiitisin the meaning of the Private Securities latign Reform Act of 1995,
Section 27A of the Securities Act, and Section 2LEe Exchange Act. We caution investors that mdvooking statements are based on
management’s beliefs and on assumptions made Hyinfarmation currently available to, managemenhéW used, the words “anticipate”,
“believe”, “estimate”, “expect”, “intend”, “may”, thight”, “plan”, “project”, “result”, “seek”, “shoud”, “will", and similar expressions which
do not relate solely to historical matters arendted to identify forwardeoking statements. These statements are subjeisk&) uncertaintie
and assumptions and are not guarantees of futuf@rpance, which may be affected by known and umkmdsks, trends, uncertainties, and
factors that are beyond our control. Should onmare of these risks or uncertainties materializeshould underlying assumptions prove
incorrect, actual results may vary materially frimse anticipated, estimated, or projected. Weesgly disclaim any responsibility to update
our forward-looking statements, whether as a rafutew information, future events, or otherwisesapt as required by law. Accordingly,
investors should use caution in relying on paswéwd-looking statements, which are based on reanlistrends at the time they are made, to
anticipate future results or trends.

Some of the risks and uncertainties that may causactual results, performance, or achievemendiffier materially from those
expressed or implied by forward-looking statemémttude, among others, the following:

» the factors included under the headings “Risk Fa¢tand “Management’s Discussion and AnalysisiofRcial Condition and
Results of Operations” in our Annual Report on FAOAK for the year ended December 31, 2012, whiak filed with the SEC
on February 15, 2013 and in our other public fitiy

 our ability to identify and acquire industrial pegties on terms favorable to
» general volatility of the capital markets and tharket price of our common stoc
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* adverse economic or real estate conditions or dpwents in the industrial real estate sector arid/titre markets in which we
acquire properties

» our dependence on key personnel and our reliantiirohparties to property manage our industrialparties;
 our inability to comply with the laws, rules andyudations applicable to companies, and in particydablic companies
e our ability to manage our growth effective

* tenant bankruptcies and defaults on or-renewal of leases by tenar

* decreased rental rates or increased vacancy

* increased interest rates and operating c

» declining real estate valuations and impairmentgés

e our expected leverage, our failure to obtain nergssutside financing, and future debt servicegdilbns;

e our ability to make distributions to our stockhatst

» our failure to successfully hedge against interatst increase:

» our failure to successfully operate acquired prips)

» our failure to qualify or maintain our status aREIT and possible adverse changes to tax |

e uninsured or underinsured losses relating to copeties;

* environmental uncertainties and risks related tanahdisasters

« financial market fluctuations; ar

¢ changes in real estate and zoning laws and ing@aseal property tax rate

USE OF PROCEEDS

Unless otherwise indicated in the applicable progmesupplement, we intend to use the net prodeewfsthe offering of securities
under this prospectus for general corporate pugaseluding funding our investment activity, ttegpayment of outstanding indebtedness,
working capital and other general purposes. Furdeéils relating to the use of the net proceeats fthe offering of securities under this
prospectus will be set forth in the applicable pextus supplement. Pending such uses, we antithmgtteve will invest the net proceeds in
interest-bearing short-term U.S. government ancegownent agency securities, which are consisteihit et intention to maintain our
qualification as a REIT.

DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptions ngbares of common stock, shares of preferred stodidebt securities that we
may offer from time to time. As further describedlis prospectus, these summary descriptions@rmeant to be complete descriptions of
each security. The particular terms of any secwvitybe described in the accompanying prospectippement and other offering material.
The accompanying prospectus supplement may addfeipd change the terms and conditions of the Besuas described in this prospectus.
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DESCRIPTION OF CAPITAL STOCK

The following summary of our capital stock does patport to be complete and is subject to and fjedlin its entirety by reference
Maryland law and to our charter and bylaws, copfeshich are filed as exhibits to the registratgiatement of which this prospectus forms a
part. See “Where You Can Find More Information”.

General

Our charter provides that we may issue up to 4@)0WD shares of common stock and 100,000,000 shipesferred stock, both
having par value $0.01 per share. As of June 213.209,224,946 shares of common stock were issug@duatstanding and 1,840,000 shares
of preferred stock classified as Series A Prefeftdk were issued and outstanding. Our boardrettirs, without any action on the part of
our stockholders, may establish the terms of angksto be issued and, with the approval of a mgjaf the entire board, may amend our
charter from time to time to increase or decrehseaggregate number of authorized shares of stoitleacnumber of shares of stock of any
class or series. Under Maryland law, our stockhsldenerally are not personally liable for our dedotd obligations solely as a result of their
status as stockholders.

Common Stock

All shares of our common stock have equal right®asarnings, assets, dividends and voting. Subjeatir charter restrictions on the
transfer and ownership of our stock and the pretekrights of holders of any other class or seoéour stock, including our Series A
Preferred Stock, distributions may be paid to tblelérs of our common stock if, as and when autkdrizy our board of directors and
declared by us out of funds legally available tfamreShares of our common stock generally haverserpptive, appraisal, preferential
exchange, conversion, sinking fund or redemptights and are freely transferable, except where traisfer is restricted by federal and s
securities laws, by contract or by the restrictioneur charter. In the event of our liquidatiofsablution or winding up, each share of our
common stock would be entitled to share ratablgllinf our assets that are legally available fatrithution after payment of or adequate
provision for all of our known debts and other iidies and subject to any preferential rights ofders of our preferred stock, including our
Series A Preferred Stock, if any preferred stoaustanding at such time, and our charter regiriston the transfer and ownership of our
stock. Subject to our charter restrictions on thagfer and ownership of our stock and except gsatierwise be specified in the terms of
any class or series of common stock, each shararafommon stock entitles the holder to one votalbmatters submitted to a vote of
stockholders, including the election of directd&gcept as may be provided with respect to any atleess or series of stock, including our
Series A Preferred Stock, the holders of our comstook will possess exclusive voting power. In asantested election, a director is ele:
if he or she receives more “for” votes than “agtins “withheld” votes, and there is no cumulativeting in the election of directors, which
means that holders of a majority of the outstandimares of common stock can elect all of our dimsct

Preferred Stock

The specific terms of a particular class or sevigsreferred stock will be described in the prospesupplement relating to that class
or series. The description of preferred stock aghfbelow and the description of the terms of dipaar class or series of preferred stock set
forth in the applicable prospectus supplement dguogort to be complete and are qualified in tlesitirety by reference to the articles
supplementary relating to that class or series.

Our board of directors may authorize the issuarichares of our preferred stock in one or moreesaand may determine, with resg
to any such series, the rights, preferences, pges and restrictions of the shares of preferimak sif that series, including:

* distribution rights
* conversion rights
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voting rights;
redemption rights and terms of redemptions;
liquidation preference:

The preferred stock we may offer from time to tiomeler this prospectus, when issued, will be duthauized, fully paid and
nonassessable, and holders of shares of our prdfstock will not have any preemptive rights.

The issuance of shares of our preferred stock duaNe the effect of delaying, deferring or prevegita change in control or other
transaction that might involve a premium pricegbares of our common stock or otherwise be in &%t interests of our shareholders. In
addition, any shares of our preferred stock thaissee could rank senior to our shares of commaeckswith respect to the payment of
distributions, in which case we could not pay aisgributions on our common shares until full distriions have been paid with respect to
such shares of our preferred stock.

The rights, preferences, privileges and restrictioheach series of shares of our preferred statkevfixed by articles supplementary
relating to the series. We will describe the spet¢drms of the particular series of shares ofgreferred stock in the prospectus supplement
relating to that series, which terms will include:

the designation and par value of the shares opmferred stock
the voting rights, if any, of the shares of ourfereed stock

the number of shares of our preferred stock offetteglliquidation preference per share of our prefestock and the offering price
of the shares of our preferred sto

the distribution rate(s), period(s) and paymeng@ator method(s) of calculation applicable toghares of our preferred stor

whether distributions will be cumulative or non-aulative and, if cumulative, the date(s) from whdiktributions on the shares of
our preferred stock will cumulat

the procedures for any auction and remarketinghfershares of our preferred stock, if applica

the provision for a sinking fund, if any, for thieagses of our preferred stoc
the provision for, and any restriction on, redemptif applicable, of the shares of our preferriegtls;
the provision for, and any restriction on, repusshaf applicable, of the shares of our prefertedls

the terms and provisions, if any, upon which tharek of our preferred stock will be convertiblinbmmon shares, including the
conversion price (or manner or calculation) andveaosion period

the terms under which the rights of the sharesuiopoeferred stock may be modified, if applical

the relative ranking and preferences of the shairesir preferred stock as to distribution rightsl aights upon the liquidation,
dissolution or winding up of our affair

any limitation on issuance of any other serieshafres of our preferred stock, including any sesfeshares of our preferred stock
ranking senior to or on parity with the seriestodies of our preferred stock as to distributiohtsgand rights upon the liquidation,
dissolution or winding up of our affair

any listing of the shares of our preferred stoclaoy securities exchanc

if appropriate, a discussion of any additional rmatéJ.S. federal income tax considerations appliedao the shares of our preferred
stock;



Table of Contents

* information with respect to bo-entry procedures, if applicabl

* in addition to those restrictions described belamy other restrictions on the ownership and transféhe shares of our preferred
stock; anc

* any additional rights, preferences, privilegesastrictions of the shares of our preferred st

7.75% Series A Cumulative Redeemable Preferred Stock

General. Our board of directors approved articles supplgary, a copy of which has been previously filethvthe SEC and which is
incorporated by reference as an exhibit to thesteggion statement of which this prospectus forrpard, creating the Series A Preferred St
as a series of our preferred stock, designateldeas.75% Series A Cumulative Redeemable Preferiark SAs of June 21, 2013, 1,840,000
shares of Series A Preferred Stock were issuedaistanding.

Ranking. The Series A Preferred Stock ranks, with resfmedividend rights and rights upon our voluntanyroaoluntary liquidation,
dissolution or winding up of our affairs:

* senior to all classes or series of our common staclt to any other class or series of our capitaksexpressly designated as
ranking junior to the Series A Preferred Stc

» on parity with any class or series of our capitatk expressly designated as ranking on parity ti¢hSeries A Preferred Stock,
none of which exists on the date hereof;

 junior to any other class or series of our cagtatk expressly designated as ranking senior t&énes A Preferred Stock, none
which exists on the date here

The term “capital stock” does not include convéetibr exchangeable debt securities, none of wlidutstanding as of the date hereof,
which, prior to conversion or exchange, will ramaior in right of payment to the Series A Prefergtdck. The Series A Preferred Stock will
also rank junior in right of payment to our oth&isting and future debt obligations.

Dividend Rate and Payment Dat8ubject to the preferential rights of the hold®rany class or series of our capital stock ragkin
senior to the Series A Preferred Stock with respedividend rights, holders of shares of the SefidPreferred Stock are entitled to receive,
when, as and if authorized by our board of directord declared by us out of funds legally availétehe payment of dividends, cumulative
cash dividends at the rate of 7.75% per annumeo$#5.00 liquidation preference per share of theSé Preferred Stock (equivalent to the
annual rate of $1.9375 per share of the SeriesefeRed Stock). Dividends are payable to holdeestguly in arrears on or about the last day
of March, June, September and December of each Peaddends on the Series A Preferred Stock witrae whether or not we have
earnings, whether or not there are funds legalijlalvle for the payment of such dividends and wéietr not such dividends are authorized
or declared.

Liquidation Preference If we voluntarily or involuntarily liquidate, dé®lve or wind up our affairs, holders of the SeAeBreferred
Stock will have the right to receive out of ouretsdegally available for distribution to our stbolkders, after payment of or provision for our
debts and other liabilities, a liquidation prefererf $25.00 per share, plus an amount equal tued@nd unpaid dividends (whether or not
authorized or declared) up to but excluding the ddippayment, before any payment is made to holafeitse common stock and any other
class or series of capital stock ranking juniothi® Series A Preferred Stock as to liquidationtdgihe rights of holders of Series A Preferred
Stock to receive their liquidation preference Wi subject to the proportionate rights of any otiiess or series of our stock ranking on pe
with the Series A Preferred Stock as to liquidation

Optional RedemptionWe may not redeem the Series A Preferred Stadok far July 19, 2017, except in limited circumstescelating
to our ability to qualify as a REIT and pursuanthie special optional redemption right describeldweOn and after July 19, 2017, the Series
A Preferred Stock will be redeemable at our option,
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in whole or in part, at any time and from timeitod, for cash at a redemption price of $25.00 pares plus all accrued and unpaid dividends
(whether or not authorized or declared) up to ketueling the date fixed for redemption, withouterest, to the extent we have funds legally
available for that purpose. Any partial redemptigh be on a pro rata basis, by lot, or by any otbguitable method we determine will not
violate the 9.8% Series A Preferred Stock ownerBimj described elsewhere in this prospectus.

Special Optional RedemptiotJpon the occurrence of a Change of Control (fiseld below), we may, at our option, redeem the
Series A Preferred Stock, in whole or in part withR0 days after the first date on which such CharfgControl occurs, by paying $25.00 per
share, plus any accrued and unpaid dividends tmditincluding, the redemption date. If, priortih® Change of Control Conversion Date (as
defined below), we have provided or provide noti€eedemption with respect to the Series A PreteBtck (whether pursuant to our
optional redemption right or special optional reg@éion right), the holders of the Series A Prefer&dck will not have the conversion right
described below.

A “Change of Control” is when, after the originatue date of the Series A Preferred Stock, theviiallg have occurred and are continuing:

 the acquisition by any person, including any syaticor group deemed to be a “persantler Section 13(d)(3) of the Exchange .
of beneficial ownership (within the meaning of Ragd-3 promulgated under the Exchange Act), diyemtlindirectly, through a
purchase, merger or other acquisition transactisenes of purchases, mergers or other acquistitéorsactions of stock of our
company entitling that person to exercise more 8G# of the total voting power of all stock of amompany entitled to vote
generally in the election of our directors (excdyatt such person will be deemed to have benefigigership of all securities that
such person has the right to acquire, whether ggbhis currently exercisable or is exercisabléyarpon the occurrence of a
subsequent condition); al

* following the closing of any transaction referredrt the bullet point above, neither we nor theustiag or surviving entity has a
class of common securities (or ADRs representirdp securities) listed on the NYSE, the NYSE AmeRXN&SDAQ or listed or
guoted on an exchange or quotation system thasuseessor to the NYSE, the NYSE Amex or NASD,

Conversion RightsUpon the occurrence of a Change of Control, éadtier of Series A Preferred Stock will have thghti(unless
prior to the Change of Control Conversion Date haee provided or provide notice of our electiomedeem the Series A Preferred Stock) to
convert some or all of the Series A Preferred Stealkl by such holder on the date the Series A ResfeStock is to be converted, which we
refer to as the Change of Control Conversion Date,a number of shares of our common stock peresbithe Series A Preferred Stock to
be converted equal to the lesser of:

« the quotient obtained by dividing (i) the sum of $25.00 liquidation preference plus the amournyf accrued and unpaid
dividends to, but not including, the Change of Coin€onversion Date (unless the Change of Contoriv@rsion Date is after a
record date for a Series A Preferred Stock dividesyent and prior to the corresponding Seriesefdpred Stock dividend
payment date, in which case no additional amoungdich accrued and unpaid dividend will be incluatethis sum) by (ii) the
Common Stock Price (as defined below) (such qugttee*Conversion Ra”); and

* 3.2446 (i.e., the Share Cap), subject to certgnsauents

subject, in each case, to the provisions for teipt of alternative consideration as describetthénarticles supplementary relating to the
Series A Preferred Stock.

The “Common Stock Price” will be (i) if the considéon to be received in the Change of Controlh®ytiolders of our common stock is
solely cash, the amount of cash consideration lpemesof our common stock or (i) if the consideyatio be received in the Change of Con
by holders of our common stock is other than satalsh
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(x) the average of the closing sale prices peresbhour common stock (or, if no closing sale pigesported, the average of the closing bid
and ask prices or, if more than one in either ceeaverage of the average closing bid and theageeclosing ask prices) for the ten
consecutive trading days immediately preceding notiincluding, the effective date of the Chang€ohtrol as reported on the principal L
securities exchange on which our common stockeis thaded, or (y) the average of the last quotdghces for our common stock in the
over-the-counter market as reported by OTC Margtaip, Inc. or similar organization for the ten secutive trading days immediately
preceding, but not including, the effective datehaf Change of Control, if our common stock isthei listed for trading on a U.S. securities
exchange.

If, prior to the Change of Control Conversion Date, have provided or provide a redemption notidegtiver pursuant to our special optional
redemption right in connection with a Change of taror our optional redemption right, holders @friés A Preferred Stock will not have
any right to convert the Series A Preferred Stot shares of our common stock in connection with@hange of Control and any shares of
Series A Preferred Stock selected for redemptiahtiave been tendered for conversion will be redekeom the related date of redemption
instead of converted on the Change of Control Criee Date.

Except as provided above in connection with a ChaxfgControl, the Series A Preferred Stock is motvertible into or exchangeable for any
other securities or property.

No Maturity, Sinking Fund or Mandatory Redemptidrhe Series A Preferred Stock has no maturity datewe are not required to
redeem the Series A Preferred Stock at any timeowlingly, the Series A Preferred Stock will remainistanding indefinitely, unless we
decide, at our option, to exercise our redemptigint or, under circumstances where the holder ®f3tries A Preferred Stock have a
conversion right, such holders convert the Seriéyéerred Stock into our common stock. The Seki®seferred Stock is not subject to any
sinking fund.

Limited Voting Rights Holders of the Series A Preferred Stock genetalye no voting rights. However, if we are in arsean
dividends on the Series A Preferred Stock for simore quarterly periods, whether or not conseeytiwlders of the Series A Preferred Si
(voting together as a class with the holders obtier classes or series of parity preferred stgain which like voting rights have been
conferred and are exercisable) will be entitlegidte at a special meeting called upon the requesttleast 10% of the outstanding shares of
Series A Preferred Stock and parity preferred stadll by such holders or at our next annual meetimjeach subsequent annual meeting of
stockholders for the election of two additionakditors to serve on our board of directors untibajpaid dividends for all past dividend
periods with respect to the Series A PreferrediSama any other class or series of parity prefestedk have been paid or declared and a
sufficient for the payment thereof set aside foympant. In addition, we may not make certain matenia adverse changes to the terms of the
Series A Preferred Stock without the affirmativeéevof the holders of at least two-thirds of thestanding shares of the Series A Preferred
Stock and all other shares of any class or segiglsmg on parity with the Series A Preferred Sttiek are entitled to similar voting rights
(voting together as a single class).

Power to Reclassify Shares of Our Stock

Our charter authorizes our board of directors &ssify and reclassify any unissued shares of stdolother classes or series of stock,
including preferred stock. Prior to the issuancshaires of each class or series, the board oftdiseis required by Maryland law and by our
charter to set, subject to our charter restrictiomshe transfer and ownership of our stock andehas of any outstanding class or series of
our stock, the preferences, conversion or othétsjgroting powers, restrictions, limitations aglteidends or other distributions,
gualifications and terms or conditions of redempfior each class or series. Thus, the board o€wdire could authorize the issuance of shares
of common stock or preferred stock with terms amaditions which could have the effect of delayidgferring or preventing a transaction or
a change in control that might involve a premiuncgfor holders of our common stock or that stodtbs may believe is in their best
interests. A total of 1,840,000 shares of our prefkstock are outstanding as of June 21, 2013.
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Power to Increase Authorized Stock and Issue Addibinal Shares of Our Common Stock and Preferred Stock

We believe that the power of our board of directorsicrease the number of authorized shares okstesue additional authorized but
unissued shares of our common stock or prefermadk stnd to classify or reclassify unissued shafesiocommon stock or preferred stock
and thereafter to cause us to issue such classifiegtlassified shares of stock will provide ushwincreased flexibility in structuring possible
future financings and acquisitions and in meetitigeoneeds which might arise. Subject to the lichiights of holders of Series A Preferred
Stock and each other parity class or series oemed stock, voting together as a single clasapprove certain issuances of senior classe
series of stock, any additional classes or sefistoak, as well as of common stock, will be avalgafor issuance without further action by
stockholders, unless stockholder consent is regjlnyeapplicable law or the rules of any stock exgfgaor automated quotation system on
which our securities may be listed or traded.

Restrictions on Transfer

In order for us to qualify as a REIT under the tntg¢ Revenue Code of 1986, as amended (the “Codef)stock must be beneficially
owned by 100 or more persons during at least 385 dba taxable year of 12 months or during a propoate part of a shorter taxable year
(other than the first year for which an electioba REIT has been made). Also, not more than &0#te value of the outstanding shares of
stock may be owned, directly or indirectly, by fioefewer “individuals” &s defined in the Code to include certain entities)ng the last ha
of a taxable year (other than the first year foroltan election to be a REIT has been made).

Our charter contains restrictions on the ownerahigh transfer of our stock. The relevant sectionsuofcharter provide that,
commencing with the last day of the first half loé tsecond taxable year for which we have electdée tassified as REIT, no individual (as
defined under the Code to include certain entitieay actually or constructively own more than 9.8%alue of the aggregate of our
outstanding shares of stock or more than 9.8% luevar number of shares, whichever is more restacbf the outstanding shares of our
common stock. In addition, the applicable artidepplementary for any series of preferred stodtuiing the articles supplementary for the
Series A Preferred Stock, will generally prohibiyandividual (as defined in the Code to includeta@ entities) from actually or
constructively owning more than 9.8% in value omier of shares, whichever is more restrictive hefautstanding shares of the applicable
series of preferred stock. Subject to the exceptamscribed below, our charter further prohibitg p@rson or entity from beneficially or
constructively owning shares in excess of thesadiniVe refer to these restrictions as the “ownigrimits” and we sometimes refer to the
restrictions on ownership by a person or entityasafely as the “related party tenant limit.” Weeretio a person or entity that would, but for
the restrictions in our charter, have beneficiallyconstructively owned shares of our stock inatioln of the applicable ownership limit or 1
other restrictions on ownership and transfer ofsiack described below and, if appropriate in thietext, any person or entity that would
have been the record owner of such shares as hibjtexd owner.”

The beneficial and constructive ownership rulesaurtde Code are complex and may cause stock owatedllg or constructively by
group of related individuals and/or entities todwened constructively by one individual or entitys A result, the acquisition of less than 9.8%
in value of our outstanding stock or less than 9i8%alue or number of our common shares or prefeshares (or the acquisition of an
interest in an entity that owns, actually or comstively, our stock) by an individual or entity ddunevertheless, cause that individual or
entity, or another individual or entity, to own abructively in excess of 9.8% in value of our oasting stock or 9.8% in value or number of
our outstanding common shares or preferred shackthareby violate the applicable ownership limit.

Our charter provides that, subject to our dire¢tdusies under applicable law, upon request, oart®f directors will, prospectively
or retroactively, waive the related party tenamitliwith respect to a particular stockholder, asthblish a different ownership limitation for
the stockholder, unless such stockholder’s
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increased ownership of our stock would result ifiailgng to qualify as a REIT or our board of diters determines in its sole judgment that
such stockholder’s increased ownership could résahy of our rental income to fail to qualify sisch for REIT testing purposes as a result
of the “related party tenanttiles that apply to REITs. As a condition of suckiwer, our board of directors may require certajpresentatior
and undertakings from the stockholder and/or aniopiof counsel or IRS ruling satisfactory to ooald of directors with respect to
preserving our REIT status.

Our board of directors may from time to time in@eahe ownership limits for one or more personsnities and decrease the
ownership limits for all other persons and entitietess, after giving effect to such modificatidrttee ownership limits, five or fewer
individuals could beneficially own more than 49.89%value of our outstanding stock or we would ottise fail to qualify as a REIT. Any
such decrease in the ownership limits will not ggplany person or entity whose ownership of ooclsexceeds the decreased ownership
limits until the person’s or entity’s ownershipauir stock equals or falls below the decreased cstriyetimits, but any further acquisition of
our stock by such a person or entity will violdte tlecreased ownership limits.

Our charter provisions further prohibit:

* any person from transferring shares of our stoskiéh transfer would result in shares of our stogikg beneficially owned by
fewer than 100 persons (determined without refarea@ny rules of attribution); a

e any person from owning shares of our stock if smehership would result in our failing to qualify afREIT for federal income tax
purposes

Any person who acquires or attempts or intendstpige beneficial or constructive ownership of gisanf our stock that will or may
violate the ownership limits or any of the otherefgoing limitations on transferability and owneshiiill be required to give notice
immediately to us and provide us with such othéarmation as we may request in order to deterntieesffect of such transfer on our status
as a REIT. The foregoing provisions on transfeitytéind ownership will not apply if our board ofeéctors determines that it is no longer in
our best interests to attempt to qualify, or totoare to qualify, as a REIT or that compliance wathy or all of the restrictions on ownership
and transfer of our stock is no longer requiredriter for us to qualify as a REIT, but only to theent thereof.

If any purported transfer of our stock or any otleent would otherwise result in any person vialgthe ownership limit or such ott
limit as established by our board of directors ould result in our failing to qualify as a REIT gtithat number of shares in excess of the
ownership limit or causing us to fail to qualify aREIT (rounded up to the nearest whole sharé@ihutomatically transferred to, and held
by, a trust for the exclusive benefit of one or encharitable organizations selected by us. Thenzatio transfer will be effective as of the
close of business on the business day prior tdde of the violative transfer or other event tieagults in a transfer to the trust. Any dividend
or other distribution paid to the prohibited owngripr to our discovery that the shares had be¢onzatically transferred to a trust as
described above must be repaid to the trustee dewarand for distribution to the beneficiary of thest. If the transfer to the trust as descri
above is not automatically effective, for any reado prevent violation of the applicable ownersliifit or our failing to qualify as a REIT,
then our charter provides that the transfer ofstieres resulting in such violation will be voidaHy transfer would result in shares of our
stock being beneficially owned by fewer than 106spas, then any such purported transfer will belamid of no force or effect.

Shares of our stock transferred to the trusteeleeened to be offered for sale to us or our desighaeprice per share equal to the
lesser of (i) the price per share in the transadtiat resulted in such transfer to the trusti(othe case of a devise or gift, the market price a
the time of such devise or gift) and (ii) the maniece on the date we accept, or our designeegptg;cguch offer. We may reduce the amount
so payable to the trustee by the amount of anyldids or other distributions paid to the prohibit@ther and owed by the prohibited owner
to the trustee as described above and pay suchrarwotine trustee for distribution to the
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beneficiary of the trust. We have the right to gatsch offer until the trustee has sold the shafesir stock held in the trust as discussed
below. Upon a sale to us, the interest of the tdlalg beneficiary in the shares sold terminatestadrustee must distribute the net proceeds
of the sale to the prohibited owner and any divitteor other distributions held by the trustee witpect to such stock to the charitable
beneficiary.

If we do not buy the shares, the trustee must,iwR0 days of receiving notice from us of the tfensf shares to the trust, sell the
shares to a person or entity designated by theewgho could own the shares without violatingdtaership limits or other restrictions on
ownership and transfer of our stock. After thag, titustee must distribute to the prohibited owmeammount equal to the lesser of (i) the price
paid by the prohibited owner for the shares athéf prohibited owner did not give value for thergisan connection with the event causing
shares to be held in trust (e.g., in the causegift adevise or other such transaction), the migpkiee of the shares on the day of the event
causing the shares to be held in the trust, apth@isales proceeds (net of commissions and etpEmses of sale) received by the trustee for
the shares. The trustee may reduce the amount [pagettne prohibited owner by the amount of anyidéwnds or other distributions paid to
prohibited owner and owed by the prohibited owoehe trustee as described above. Any net saleg@ds in excess of the amount payable
to the prohibited owner will be immediately paidtb@ charitable beneficiary, together with any dérids or other distributions thereon. In
addition, if prior to discovery by us that sharésar stock have been transferred to a trust, shelnes of stock are sold by a prohibited ow
then such shares shall be deemed to have beearsblehalf of the trust and to the extent that ttedibited owner received an amount for or
in respect of such shares that exceeds the antoatrduch prohibited owner was entitled to recesueh excess amount shall be paid to the
trustee upon demand. The prohibited owner hasghtsrin the shares held by the trustee.

The trustee shall be designated by us and shalhagiliated with us and with any prohibited ownBrior to the sale of any shares by
the trust, the trustee will receive, in trust foe tbeneficiary, all dividends and other distribngigaid by us with respect to the shares, and ma;
also exercise all voting rights with respect to shares.

Subject to Maryland law, effective as of the datat the shares have been transferred to the thestrustee shall have the authority, at
the trustee’s sole discretion:

* to rescind as void any vote cast by a prohibitedavprior to our discovery that the shares have beasferred to the trust; a
* to recast the vote in accordance with the desirésearustee acting for the benefit of the benaficof the trust

However, if we have already taken irreversible coape action, then the trustee may not rescindreceasbst the vote.

In addition, if our board of directors determinegypod faith that a proposed transfer or other elvas occurred that would result in a
violation of the restrictions on ownership and sfan of our stock set forth in our charter, ourtoaf directors will take such action as it
deems advisable to refuse to give effect to oréwgnt such transfer or other event, including,rmitlimited to, causing the company to
redeem shares of common stock or preferred ste@iksing to give effect to the transfer on our bookstituting proceedings to enjoin the
transfer.

Every owner of 5% or more (or such lower percentgyeequired by the Code or the regulations proatattjthereunder) of the
outstanding shares of our stock, upon request/itip the end of each of our taxable years, must gavwritten notice stating the person’s
name and address, the number of shares of eachatidsseries of our stock that the person benljicans and a description of the manner
in which the shares are held. Each such owner atsstprovide us with any additional informationttivee request in order to determine the
effect, if any, of such beneficial ownership on qualification as a REIT and to ensure
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compliance with the ownership limits. In additi@my person or entity that is a beneficial ownecanrstructive owner of shares of our stock
and any person or entity (including the stockholsfenecord) who is holding shares of our stockddreneficial owner or constructive owner
shall, on request, disclose to us in writing sudbrimation as we may request in order to deterraimrestatus as a REIT and to comply with
requirements of any taxing authority or governmieatthority or to determine such compliance.

All certificates representing shares of our commstmtk and preferred stock bear a legend referdribe restrictions described above.

Stock Exchange Listing

Our shares of common stock and Series A Prefert@tk@ire listed on the NYSE under the symbols “TRHGd “TRNOPrA”,
respectively.

Transfer Agent and Registrar

Our transfer agent and registrar for our sharemofmon stock and shares of Series A Preferred $$dCkmputershare Trust
Company, N.A.

DESCRIPTION OF DEBT SECURITIES

General

The debt securities offered by this prospectuslvélbur direct unsecured general obligations. phaspectus describes certain general
terms of the debt securities (the “Debt Securi)iedfered through this prospectus. When we offeseth a particular series of Debt Securities,
we will describe the specific terms of that seiea prospectus supplement or any free writing peotus and the terms, if any, on which a
series of Debt Securities may be convertible imtex@hangeable for other securities. To the exteninformation contained in the prospec
supplement or any free writing prospectus diffeosrf this summary description, you should rely omitiformation in the prospectus
supplement.

The Debt Securities will be issued under an opetied indenture (for Debt Securities) between dsaatnustee to be elected by us ¢
about the time we offer our Debt Securities. Therspnded indenture (for Debt Securities) is incoafEd by reference into the registration
statement of which this prospectus is a part afites as an exhibit to the registration statemémthis prospectus we refer to the indenture
(for Debt Securities) as the “Debt Securities Irtdez” We refer to the trustee under any Debt Sgesrindenture as the “Debt Securities
Trustee.”

The prospectus supplement or any free writing prosys applicable to a particular series of Debuftes may state that a particular
series of Debt Securities will be our subordinaibtligations. The form of Debt Securities Indentreferred to above includes optional
provisions (designated by brackets (“[ 1”)) that weuld expect to appear in a separate Debt Seesititidenture for subordinated debt
securities in the event we issue subordinated skshirities. In the following discussion, we refeahy of our subordinated obligations as the
“Subordinated Debt Securities.” Unless the appliegbospectus supplement or any free writing proggeprovides otherwise, we will use a
separate Debt Securities Indenture for any SubateiihDebt Securities that we may issue. Our Dettr8ies Indenture will be qualified
under the Trust Indenture Act of 1939, as amended,you should refer to the Trust Indenture Acttfi@r provisions that apply to the Debt
Securities.

We have summarized selected provisions of the Bebtirities Indenture below. Each Debt Securitidemture will be independent of
any other Debt Securities Indenture unless otheratiated in a prospectus supplement or any frasmwprospectus. The summary that
follows is not complete and the summary is qualifie its entirety by reference to the provisiondtaf applicable Debt Securities Indenture.
You should
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consult the applicable Debt Securities, Debt Séesrindenture, any supplemental indentures, aBiaeertificates and other related
documents for more complete information on the CResturities. These documents appear as exhibits e incorporated by reference into,
the registration statement of which this prospeiduspart, or will appear as exhibits to otherwtoents that we will file with the SEC, which
will be incorporated by reference into this progpecin the summary below, we have included refegero applicable section numbers of the
Debt Securities Indenture so that you can easigtiwthese provisions.

Ranking

Our Debt Securities that are not designated Subatelil Debt Securities will be effectively subordéthto all secured indebtedness
that we have outstanding from time to time to thieset of the value of the collateral securing ssebured indebtedness. Our Debt Securities
that are designated Subordinated Debt Securitiébavsubordinate to all outstanding secured ingldféss as well as Debt Securities that are
not designated Subordinated Debt Securities. Adasth 31, 2013, we had $110.8 million in mortgagbtdand no other secured, senior
unsecured or subordinated indebtedness outstandirigss the applicable prospectus supplement eniréing prospectus states otherwise,
the covenants contained in the applicable Debt @&siindenture will not limit the amount of seedror unsecured indebtedness that we
issue or incur.

We conduct substantially all of our operations, arake substantially all of our investments, throngh wholly owned subsidiary,
Terreno Realty LLC, and its subsidiaries. Our &bid meet our financial obligations with respextiny future Debt Securities, and cash
needs generally, is dependent on our operatingf@@shour ability to access various sources ofrstand long-term liquidity, including our
bank facilities, the capital markets and distribng from our subsidiaries. Holders of our Debt Si@ies will effectively have a junior positic
to claims of creditors of our subsidiaries, inchglirade creditors, debt holders, secured creditaxgg authorities and guarantee holders.

Provisions of a Particular Series

The Debt Securities may from time to time be issneghe or more series. You should consult thegeotis supplement or free
writing prospectus relating to any particular seé Debt Securities for the following information:

* the title of the Debt Securitie

* any limit on aggregate principal amount of the D&bturities or the series of which they are a |

* the Person(s) to whom interest on the Debt Seearilf such series shall be payable on any intpesshent date
the date(s), or method for determining the datefs)vhich the principal of the Debt Securities ol payable

* the rate, including the method of determinatioagplicable, at which the Debt Securities will bederest, if any, an

. the date from which any interest will accr
. the dates on which we will pay intere
. our ability to defer interest payments and anyteelaestrictions during any interest deferral perend
. the record date for any interest payable on argrést payment dat
 the place where
. the principal of, premium, if any, and interesttba Debt Securities will be payab
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. you may register transfer of the Debt Securi
. you may exchange the Debt Securities;
. you may serve notices and demands upon us regaidirgebt Securitie:

 the security registrar for the Debt Securities ahether the principal of the Debt Securities isgidg without presentment or
surrender of thenr

« the terms and conditions upon which we may eleoctdeem any Debt Securities, including any replasgroapital or similar
covenants limiting our ability to redeem any Suldoated Debt Securitie:

* the denominations in which we may issue Debt Sgesriif other than $1,000 and integral multipl€$b,000;

* the terms and conditions upon which the Debt Sgesnmust be redeemed or purchased due to ouratiblis pursuant to any
sinking fund or other mandatory redemption or tenpevisions, or at the holder’s option, includiagy applicable exceptions to
notice requirement:

* the currency, if other than United States curreirtwhich payments on the Debt Securities will lagable;

* the terms according to which elections can be niigdes or the holder regarding payments on the Beburities in currency other
than the currency in which the Debt Securitiesséaged to be payabl

* if payments are to be made on the Debt Securitisggurities or other property, the type and amofittte securities and other
property or the method by which the amount shalié®rmined

* the manner in which we will determine any amourggble on the Debt Securities that are to be datedrwith reference to an
index or other fact or event ascertainable outideapplicable Debt Securities Indentt

 if other than the entire principal amount, the orof the principal amount of the Debt Securifi@yable upon declaration of
acceleration of their maturit

* any addition to the events of default applicablanyg Debt Securities and any additions to our camenfor the benefit of the
holders of the Debt Securitie

* the terms applicable to any rights to convert Cidaturities into or exchange them for other of @ausities or those of any other
entity;

* whether we are issuing Debt Securities as glolmalrgees, and if sc
. any limitations on transfer or exchange rightsher ight to obtain the registration of transt
. any limitations on the right to obtain definitivertificates for the Debt Securities; a
. any other matters incidental to the Debt Securi

* whether we are issuing the Debt Securities as beaoairities

* any limitations on transfer or exchange of Debtusies or the right to obtain registration of theansfer, and the terms and
amount of any service charge required for registmatf transfer or exchang

* any exceptions to the provisions governing paymeuson legal holidays, or any variations in théniion of business day with
respect to the Debt Securiti¢

e any collateral security, assurance, guaranteeher aredit enhancement applicable to the Debt 83
* any other terms of the Debt Securities not in donflith the provisions of the applicable Debt S#@es Indenture; an
* the material U.S. federal income tax consequenggkcable to the Debt Securitie
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For more information, see Section 3.01 of the ajaplie Debt Securities Indenture.

Debt Securities may be sold at a substantial digcoelow their principal amount. You should consh# applicable prospectus
supplement or free writing prospectus for a desionpof certain material U.S. federal income tarsiderations that may apply to Debt
Securities sold at an original issue discount arod&nated in a currency other than dollars.

Unless the applicable prospectus supplement omfrgmg prospectus states otherwise, the covenaonitained in the applicable Debt
Securities Indenture will not afford holders of D&wcurities protection in the event we have a ghan control or are involved in a highly-
leveraged transaction.

Subordination

The applicable prospectus supplement or free wriprospectus may provide that a series of Debtr8esuwill be Subordinated Debt
Securities, subordinate and junior in right of paynto all of our Senior Indebtedness, as defiredavia. If so, we will issue these securities
under a separate Debt Securities Indenture for i8iaded Debt Securities (a “Subordinated Debt 8ges Indenture”). For more
information, see Article XV of the form of Debt Ssities Indenture.

Unless the applicable prospectus supplement omfrgimg prospectus states otherwise, no paymeptiatipal of, including
redemption and sinking fund payments, or any premou interest on, the Subordinated Debt Securnitiag be made if:

» there occur certain acts of bankruptcy, insolvetiqgjdation, dissolution or other winding up ofrazompany:
¢ any Senior Indebtedness is not paid when

* any applicable grace period with respect to otledaults with respect to any Senior Indebtednes&hdsd, the default has not been
cured or waived and the maturity of such Senioebiddness has been accelerated because of thé;def

» the maturity of the Subordinated Debt Securitiearof series has been accelerated because of dt@efdisenior Indebtedness is
then outstanding

Upon any distribution of our assets to creditorsrupny dissolution, winding-up, liquidation or rganization, whether voluntary or
involuntary or in bankruptcy, insolvency, recein@psor other proceedings, all principal of, and @ngmium and interest due or to become
due on, all outstanding Senior Indebtedness muptlzkin full before the holders of the Subordilailebt Securities are entitled to payment.
For more information, see Section 15.02 of theiapple Debt Securities Indenture. The rights oftthlelers of the Subordinated Debt
Securities will be subrogated to the rights oftloéders of Senior Indebtedness to receive paynwrdsstributions applicable to Senior
Indebtedness until all amounts owing on the Sulbatéd Debt Securities are paid in full. For moferimation, see Section 15.04 of the
applicable Debt Securities Indenture.

Unless the applicable prospectus supplement omfrgimg prospectus states otherwise, the term i@dndebtedness” means all
obligations (other than non-recourse obligatiorns e indebtedness issued under the SubordinatedS2eurities Indenture) of, or
guaranteed or assumed by, us:

» for borrowed money (including both senior and sdbwated indebtedness for borrowed money, but exojuthe Subordinated De
Securities)

» for the payment of money relating to any lease ithaapitalized on our consolidated balance shreatcordance with generally
accepted accounting principles;

* indebtedness evidenced by bonds, debentures, sotéiser similar instrument

17



Table of Contents

In the case of any such indebtedness or obligatleasior Indebtedness includes amendments, renesxaédsnsions, modifications and
refundings, whether existing as of the date ofSbibordinated Debt Securities Indenture or subselyuecurred by us.

Unless the applicable prospectus supplement omfrgmg prospectus states otherwise, an applic8bleordinated Debt Securities
Indenture will not limit the aggregate amount ohi®e Indebtedness that we may issue.

Form, Exchange and Transfer

Unless the applicable prospectus supplement omfrgimg prospectus states otherwise, we will isBébt Securities only in fully
registered form without coupons and in denominatioi$1,000 and integral multiples of that amo#iot: more information, see
Sections 2.01 and 3.02 of the applicable Debt $tesitndenture.

Holders may present Debt Securities for exchanderaegistration of transfer, duly endorsed oranpanied by a duly executed
instrument of transfer, at the office of the setyurégistrar or at the office of any transfer ageatmay designate. Exchanges and transfers ar
subject to the terms of the applicable Debt Seesrindenture and applicable limitations for globeturities. We may designate ourselves the
security registrar.

No charge will be made for any registration of &f@n or exchange of Debt Securities, but we mayiregpayment of a sum sufficient
to cover any tax or other governmental chargetti@holder must pay in connection with the trarisactAny transfer or exchange will
become effective upon the security registrar ardfer agent, as the case may be, being satisfidcté documents of title and identity of the
person making the request. For more informatioa,3exction 3.05 of the applicable Debt Securitigehture.

The applicable prospectus supplement or free wriprospectus will state the name of any transfenadn addition to the security
registrar initially designated by us, for any D8etcurities. We may at any time designate additibaakfer agents or withdraw the
designation of any transfer agent or make a chanties office through which any transfer agent adte must, however, maintain a transfer
agent in each place of payment for the Debt Seéesiritf each series. For more information, see @@&i02 of the applicable Debt Securities
Indenture.

We will not be required to:

* issue, register the transfer of, or exchange aript Becurities or any tranche of any Debt Securdiging a period beginning at the
opening of business 15 days before the day of ngadf a notice of redemption of any Debt Securitiaed for redemption and
ending at the close of business on the day of ntgibr

* register the transfer of, or exchange any Debt @exsiselected for redemption except the unredeemoetion of any Debt
Securities being partially redeemi

For more information, see Section 3.05 of the ajplie Debt Securities Indenture.

Payment and Paying Agents

Unless the applicable prospectus supplement omfrgmg prospectus states otherwise, we will pagliest on a Debt Security on any
interest payment date to the person in whose naeBébt Security is registered at the close offiessi on the regular record date for the
interest payment. For more information, see Se@i6i of the applicable Debt Securities Indenture.

Unless the applicable prospectus supplement omfrgmg prospectus provides otherwise, we will gaincipal and any premium and
interest on Debt Securities at the office of thgipgagent whom we will
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designate for this purpose. Unless the applicatdsgectus supplement or free writing prospectussiatherwise, the corporate trust office of
the Debt Securities Trustee in New York City will besignated as our sole paying agent for paymeétitgespect to Debt Securities of each
series. Any other paying agents initially desigddig us for the Debt Securities of a particularesewill be named in the applicable
prospectus supplement or free writing prospectusnivdly at any time add or delete paying agentsamgithe office through which any
paying agent acts. We must, however, maintain éngagent in each place of payment for the DebtuBies of a particular series. For more
information, see Section 6.02 of the applicable tCRgxurities Indenture.

All money we pay to a paying agent for the paynwdrihe principal and any premium or interest on Bept Security that remains
unclaimed at the end of two years after paymeduéwill be repaid to us. After that date, the leoldf that Debt Security shall be deemed an
unsecured general creditor and may look only tiouthese payments. For more information, see 8e@i03 of the applicable Debt
Securities Indenture.

Covenants

We will set forth in the applicable prospectus dapyent or free writing prospectus any restrictiegenants applicable to any issue of
Debt Securities.

Redemption

You should consult the applicable prospectus supgie or free writing prospectus for any terms rdgay optional or mandatory
redemption of Debt Securities. Except for any psmris in the applicable prospectus supplementeer\iriting prospectus regarding Debt
Securities redeemable at the holdarption, Debt Securities may be redeemed only motice by mail not less than 30 nor more than &g
prior to the redemption date. Further, if less thmf the Debt Securities of a series, or anpdtee of a series, are to be redeemed, the Debt
Securities to be redeemed will be selected by ththad provided for the particular series. In theemize of a selection provision, the Debt
Securities Trustee will select a fair and apprdprimethod of selection. For more information, seetins 4.03 and 4.04 of the applicable
Debt Securities Indenture.

A notice of redemption we provide may state:

 that redemption is conditioned upon receipt bygaging agent on or before the redemption date afeypsufficient to pay the

principal of and any premium and interest on thétt&ecurities; an

 that if the money has not been received, the netiide ineffective and we will not be requiredredeem the Debt Securitie

For more information, see Section 4.04 of the aaplie Debt Securities Indenture.

Consolidation, Merger and Sale of Assets

Unless the applicable prospectus supplement omfrgg prospectus provides otherwise, we mayawstsolidate with or merge into
any other person, nor may we transfer or leaset@otially all of our assets and property to anyspar unless:

* the corporation formed by the consolidation or wtich we are merged, or the person that acquiyedhbveyance or transfer, or
that leases, substantially all of our property assets

. is organized and validly existing under the lawsuo§ domestic jurisdiction; ar

. expressly assumes by supplemental indenture(Qhdigrations on the Debt Securities and under thieable Debt
Securities Indenture(s
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* immediately after giving effect to the transaction,event of default, and no event that would bexamevent of default, has
occurred and is continuing; al

* we have delivered to the Debt Securities Trusteefficer's certificate and opinion of counsel asyided in the applicable Debt
Securities Indenture(s

For more information, see Section 11.01 of theiapple Debt Securities Indenture.
Events of Default

Unless the applicable prospectus supplement omfrgmg prospectus states otherwise, “event oadkf under the applicable Debt
Securities Indenture with respect to Debt Securitieany series means any of the following:

« failure to pay any interest due on any Debt Seguifithat series within 30 days after it becomes;:
« failure to pay principal or premium, if any, whenedon any Debt Security of that seri
« failure to make any required sinking fund paymentay Debt Securities of that seri

» breach of or failure to perform any other cover@ntarranty in the applicable Debt Securities Indemwith respect to Debt
Securities of that series for 60 days (subjecixteresion under certain circumstances for anotherded/s) after we receive notice
from the Debt Securities Trustee, or we and thet Belurities Trustee receive notice from the haldérat least 33% in principal
amount of the Debt Securities of that series onthtey under the applicable Debt Securities Indenawrcording to the provisions of
the applicable Debt Securities Indentt

e certain events of bankruptcy, insolvency or reoizmion; anc
* any other event of default set forth in the apfiliegprospectus supplement or free writing prosys

For more information, see Section 8.01 of the aaplie Debt Securities Indenture.

An event of default with respect to a particulatiesof Debt Securities does not necessarily canistan event of default with respect
to the Debt Securities of any other series issuneltuthe applicable Debt Securities Indenture.

If an event of default with respect to a particidaries of Debt Securities occurs and is continwgitger the Debt Securities Trustee or
the holders of at least 33% in principal amounthef outstanding Debt Securities of that seriesoh other percentage set forth in the
applicable prospectus supplement or free writirggpectus) may declare the principal amount offath@ Debt Securities of that series to be
due and payable immediately. If the Debt Securitigthat series are discount securities or sindlebt Securities, only the portion of the
principal amount as specified in the applicablespextus supplement or free writing prospectus neaiynionediately due and payable. If an
event of default occurs and is continuing with extgo all series of Debt Securities issued undeelat Securities Indenture, the Debt
Securities Trustee or the holders of at least 38@rincipal amount of the outstanding Debt Seasitf all series issued under that Debt
Securities Indenture (or such other percentag®sétin the applicable prospectus supplementee frriting prospectus), considered
together, may declare an acceleration of the grai@mount of all series of Debt Securities issueder that Debt Securities Indenture. Un
the applicable prospectus supplement or free wrjiospectus states otherwise, there is no autometeleration, even in the event of our
bankruptcy or insolvency.

The applicable prospectus supplement or free wrifirospectus may provide, with respect to a sefi@ebt Securities to which a
credit enhancement is applicable, that the provadéne credit enhancement may, if a default hasioed and is continuing with respect to
the series, have all or any part of the rights wétspect to remedies that would otherwise have bgrercisable by the holder of that series.

Unless the applicable prospectus supplement omfrgmg prospectus states otherwise, at any tifter a declaration of acceleration
with respect to the Debt Securities of a particakies, and before a judgment or
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decree for payment of the money due has been ebtatine event of default giving rise to the dedlaraof acceleration will, without further
action, be deemed to have been waived, and thardéoh and its consequences will be deemed to lbeee rescinded and annulled, if:

* we have paid or deposited with the Debt Securfrestee a sum sufficient to pe
. all overdue interest on all Debt Securities of plaeticular series

. the principal of and any premium on any Debt Seiasriof that series that have become due othetaseby the
declaration of acceleration and any interest atdheprescribed in the Debt Securiti

. interest upon overdue interest at the rate prestiib the Debt Securities, to the extent paymelatigul; and
. all amounts due to the Debt Securities Trustee rigeapplicable Debt Securities Indenture;

. any other event of default with respect to the C#dxturities of the particular series, other thanfélilure to pay the
principal of the Debt Securities of that seried thees become due solely by the declaration of acagbn, has been cured
waived as provided in the applicable Debt Securittelenture

For more information, see Section 8.02 of the aaplie Debt Securities Indenture.

The applicable Debt Securities Indenture includesipions as to the duties of the Debt Securitiesst®e in case an event of default
occurs and is continuing. Consistent with thes&iprons, the Debt Securities Trustee will be una®iobligation to exercise any of its rights
or powers at the request or direction of any ofttbkelers unless those holders have offered to ## Becurities Trustee reasonable inden
against the costs, expenses and liabilities thatlmancurred by it in compliance with such requastlirection. For more information, see
Section 9.03 of the applicable Debt Securities htadies. Subject to these provisions for indemnifaratthe holders of a majority in principal
amount of the outstanding Debt Securities of amgsenay direct the time, method and place of cotidg any proceeding for any remedy
available to the Debt Securities Trustee, or esergiany trust or power conferred on the Debt SgesrTrustee, with respect to the Debt
Securities of that series. For more informatiom, Section 8.12 of the applicable Debt Securitieleinure.

No holder of Debt Securities may institute any pegting regarding the applicable Debt Securitiesmhare, or for the appointment of
a receiver or a trustee, or for any other remedieuthe applicable Debt Securities Indenture unless
* the holder has previously given to the Debt Seiegritrustee written notice of a continuing evendefault of that particular serie

* the holders of a majority in principal amount o€sWDebt Securities of that series have made aamrittquest to the Debt Securities
Trustee, and have offered reasonable indemnityadiebt Securities Trustee, to institute the prdiregas trustee; ar

» the Debt Securities Trustee has failed to institnéeproceeding, and has not received from thednsldf a majority in principal
amount of the outstanding Debt Securities of tkeaes a direction inconsistent with the requesthiwi60 days after notice, request
and offer of reasonable indemni

For more information, see Section 8.07 of the aaplie Debt Securities Indenture.

The preceding limitations do not apply, however teuit instituted by a holder of a Debt Securitlythe enforcement of payment of
the principal of or any premium or interest on Bebt Securities on or after the applicable due dttied in the Debt Securities. For more
information, see Section 8.08 of the applicable tCRgxurities Indenture.
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We must furnish annually to the Debt Securitiesstea a statement by an appropriate officer asatodfficer’'s knowledge of our
compliance with all conditions and covenants urederh of the Debt Securities Indentures for DebtuSgées. Our compliance is to be
determined without regard to any grace period dicaoequirement under the respective Debt Seearltidentures. For more information,
Section 6.06 of the applicable Debt Securities hhales.

Modification and Waiver

We and the Debt Securities Trustee, without theseohof the holders of the Debt Securities, magrento one or more supplemental
indentures amending or modifying a Debt Securitigienture for any of the following purposes:

* to evidence the assumption by any permitted suocegour covenants in the applicable Debt Seasgitndenture and the Debt
Securities

» to add one or more covenants or other provisionthfbenefit of the holders of outstanding Delstusities or to surrender any
right or power conferred upon us by the applicéldbt Securities Indentur

* to add any additional events of defa

* to change or eliminate any provision of the appiieaDebt Securities Indenture or add any new prowito it, but if this action
would adversely affect the interests of the holdérmsny particular series of Debt Securities in argterial respect, the action will
not become effective with respect to that serieendny Debt Securities of that series remain anising under the applicable Debt
Securities Indenture

* to provide collateral security for the Debt Sedasit
* to establish the form or terms of Debt Securitie=oading to the provisions of the applicable DebtBities Indenture

* to provide for the authentication and delivery eler securities and coupons appertaining theegi@senting interest, if any,
thereon and for the procedures for the registraB@nhange and replacement ther

* to evidence the acceptance of appointment of aesgoc Debt Securities Trustee under the applidaélg Securities Indenture wi
respect to one or more series of the Debt Secudtiel to add to or change any of the provisiortk@fpplicable Debt Securities
Indenture as necessary to provide for trust admnatien under the applicable Debt Securities Indenby more than one truste

* to provide for the procedures required to permétuke of a nc-certificated system of registration for any sené®ebt Securities
* to change any place whel

. the principal of and any premium and interest on@abt Securities are payab

. any Debt Securities may be surrendered for rediistraf transfer or exchange;

. notices and demands to or upon us regarding Dehirfies and the applicable Debt Securities Indestunay be served;

¢ to cure any ambiguity or inconsistency, but onlyntbians of changes or additions that will not adslgraffect the interests of the
holders of Debt Securities of any series in anyemialtrespect

For more information, see Section 12.01 of theiapple Debt Securities Indenture.

22



Table of Contents

The holders of at least a majority in aggregategpal amount of the outstanding Debt Securitiearyf series may waive:

» compliance by us with certain provisions of thelmgple Debt Securities Indenture (see Section 6fGie applicable Debt
Securities Indenture); ar

* any past default under the applicable Debt Seesrltidenture, except a default in the paymentiotipal, premium, or interest ai
certain covenants and provisions of the applicBlabt Securities Indenture that cannot be modifiednended without consent of
the holder of each outstanding Debt Security ofsiiiées affected (see Section 8.13 of the apphkcBlebt Securities Indenturt

The Trust Indenture Act of 1939 may be amended #igedate of the applicable Debt Securities Indento require changes to the
Debt Securities Indenture. In this event, the Ce#aturities Indenture will be deemed to have beesnaded so as to effect the changes, an
and the Debt Securities Trustee may, without thesent of any holders, enter into one or more sup@idal indentures to evidence or effect
the amendment. For more information, see Sectiodl1@f the applicable Debt Securities Indenture.

Except as provided in this section, the consetit@holders of a majority in aggregate principabant of the outstanding Debt
Securities issued pursuant to a Debt Securitiesriugle, considered as one class, is required togehia any manner the applicable Debt
Securities Indenture pursuant to one or more supgh¢al indentures. If less than all of the serfe3ebt Securities outstanding under a Debt
Securities Indenture are directly affected by gppeed supplemental indenture, however, only theeurnof the holders of a majority in
aggregate principal amount of the outstanding [3&lnurities of all series directly affected, consédeas one class, will be required.
Furthermore, if the Debt Securities of any seri@gehbeen issued in more than one tranche and frtiposed supplemental indenture directly
affects the rights of the holders of one or motg,rwot all, tranches, only the consent of the haldd a majority in aggregate principal amo
of the outstanding Debt Securities of all trancthiesctly affected, considered as one class, willdzpiired. In addition, an amendment or
modification:

* may not, without the consent of the holder of eaatstanding Debt Security affecte
. change the maturity of the principal of, or anytétisnent of principal of or interest on, any Deletc8rities;

. reduce the principal amount or the rate of inter@sthe amount of any installment of interestcloange the method of
calculating the rate of intere:

. reduce any premium payable upon the redemptioheobebt Securitie:

. reduce the amount of the principal of any Debt 8#cariginally issued at a discount from the sthpgincipal amount that
would be due and payable upon a declaration ofl@et®n of maturity

. change the currency or other property in which Bt[Becurity or premium or interest on a Debt Segusipayable; o

. impair the right to institute suit for the enforcemt of any payment on or after the stated matuityn the case of
redemption, on or after the redemption date, of @elt Securities

* may not reduce the percentage of principal amaguirement for consent of the holders for any sapeintal indenture, or for any
waiver of compliance with any provision of or amsfault under the applicable Debt Securities Indentar reduce the requirements
for quorum or voting, without the consent of thédso of each outstanding Debt Security of eactesast tranche affected; a

* may not modify provisions of the applicable Debt&#&ies Indenture relating to supplemental indegguwaivers of certain
covenants and waivers of past defaults with redjpettte Debt Securities of any series, or any tnaraf a series, without the cons
of the holder of each outstanding Debt Securitg&éd.
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A supplemental indenture will be deemed not tociffee rights under the applicable Debt Securltidgnture of the holders of any
series or tranche of the Debt Securities if thepkmental indenture:

» changes or eliminates any covenant or other prvisf the applicable Debt Securities Indenture esgly included solely for the
benefit of one or more other particular series ebDSecurities or tranches thereof

» modifies the rights of the holders of Debt Secesitbf any other series or tranches with respeahyocovenant or other provisic
For more information, see Section 12.02 of theiapple Debt Securities Indenture.

If we solicit from holders of the Debt Securitigs/aype of action, we may at our option by boamsbiation fix in advance a record
date for the determination of the holders entittegiote on the action. We shall have no obligatimwever, to do so. If we fix a record date,
the action may be taken before or after the redatd, but only the holders of record at the clddmuginess on the record date shall be
deemed to be holders for the purposes of determintrether holders of the requisite proportion &f tlutstanding Debt Securities have
authorized the action. For that purpose, the outtitgy Debt Securities shall be computed as of¢lend date. Any holder action shall bind
every future holder of the same security and tHddrmf every security issued upon the registratibtransfer of or in exchange for or in lieu
of the security in respect of anything done or pied by the Debt Securities Trustee or us in reléeaon that action, whether or not notation
of the action is made upon the security. For mof@rmation, see Section 1.04 of the applicable [Bauurities Indenture.

Defeasance

Unless the applicable prospectus supplement omfrgg prospectus provides otherwise, any Deluugy, or portion of the principal
amount of a Debt Security, will be deemed to hasenbpaid for purposes of the applicable Debt Seesirindenture, and, at our election, our
entire indebtedness in respect of the Debt Secunitgortion thereof, will be deemed to have besisBed and discharged, if we have
irrevocably deposited with the Debt Securities Teasr any paying agent other than us, in trustapooertain eligible obligations, as defir
in the applicable Debt Securities Indenture, oomlgination of the two, sufficient to pay princigdland any premium and interest due and to
become due on the Debt Security or portion thefemf.more information, see Section 7.01 of the igpple Debt Securities Indenture. For
this purpose, unless the applicable prospectudemgnt or free writing prospectus provides otheewdigible obligations include direct
obligations of, or obligations unconditionally gaateed by, the United States, entitled to the hieoiefull faith and credit of the United
States, and certificates, depositary receiptstogranstruments that evidence a direct ownershgrast in those obligations or in any specific
interest or principal payments due in respect o§¢hobligations.

Resignation, Removal of Debt Securities Trustee; Agintment of Successor

The Debt Securities Trustee may resign at any biyngiving written notice to us or may be removedumy time by an action of the
holders of a majority in principal amount of outsling Debt Securities delivered to the Debt SeleiTrustee and us. No resignation or
removal of the Debt Securities Trustee and no appant of a successor trustee will become effeativé a successor trustee accepts
appointment in accordance with the requiremente@fipplicable Debt Securities Indenture. So Iegaevent of default or event that wc
become an event of default has occurred and isneong, and except with respect to a Debt Securifiristee appointed by an action of the
holders, if we have delivered to the Debt Secwgilieustee a resolution of our board of directoqso@iting a successor trustee and the
successor trustee has accepted the appointmertandance with the terms of the applicable DebuBges Indenture, the Debt Securities
Trustee will be deemed to have resigned and theessor trustee will be deemed to have been applaastérustee in accordance with the
applicable Debt Securities Indenture. For morerimfgtion, see Section 9.10 of the applicable DebuBies Indenture.
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Notices

We will give notices to holders of Debt Securitigsmail to their addresses as they appear in the Becurity Register. For more
information, see Section 1.06 of the applicable tCR#xurities Indenture.

Title

The Debt Securities Trustee and its agents, anangeur agents, may treat the person in whose adb@ebt Security is registered as
the absolute owner of that Debt Security, whetherab that Debt Security may be overdue, for theopse of making payment and for all
other purposes. For more information, see Sectid8 8f the applicable Debt Securities Indenture.

Governing Law

The Debt Securities Indentures and the Debt Séssirincluding any Subordinated Debt Securitieghtdres and Subordinated Debt
Securities, will be governed by, and construedcitoadance with, the law of the State of New Yortt Fore information, see Section 1.12 of
the applicable Debt Securities Indenture

GLOBAL SECURITIES

We may issue some or all of our securities of aries as global securities. We will register eadoba security in the name of a
depositary identified in the applicable prospesugplement. The global securities will be depositéti a depositary or nominee or custoc
for the depositary and will bear a legend regardeggrictions on exchanges and registration ofsfiearas discussed below and any other
matters to be provided pursuant to the indenture.

As long as the depositary or its nominee is thésteged holder of a global security, that persolhlvad considered the sole owner and
holder of the global security and the securitiggesented by it for all purposes under the seesrdind the indenture. Except in limited
circumstances, owners of a beneficial interestgioaal security:

* will not be entitled to have the global securityany securities represented by it registered iim tleemes

» will not receive or be entitled to receive physidalivery of certificated securities in exchangetfee global security; an

* will not be considered to be the owners or holdéthie global security or any securities represgtbieit for any purposes under the
securities or the indentur

We will make all payments of principal and any pirem and interest on a global security to the depogior its nominee as the holder
of the global security. The laws of some jurisding require that certain purchasers of securities physical delivery of securities in
definitive form. These laws may impair the abilitytransfer beneficial interests in a global seguri

Ownership of beneficial interests in a global segwill be limited to institutions having accountsth the depositary or its nominee,
called “participants’for purposes of this discussion, and to persortshibld beneficial interests through participanthéi' a global security
issued, the depositary will credit on its boehtry, registration and transfer system the pralcmounts of securities represented by the g
security to the accounts of its participants. Owhgr of beneficial interests in a global securifil be shown only on, and the transfer of th
ownership interests will be effected only througdgords maintained by:

» the depositary, with respect to participi interests; o
e any participant, with respect to interests of pessieeld by the participants on their beh
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Payments by participants to owners of beneficiErasts held through the participants will be #gsponsibility of the participants. Tl
depositary may from time to time adopt various giel and procedures governing payments, transfietbanges and other matters relating to
beneficial interests in a global security. Nonghaf following will have any responsibility or lidly for any aspect of the depositary’s or any
participant’s records relating to, or for paymemigde on account of, beneficial interests in a dlebeurity, or for maintaining, supervising or
reviewing any records relating to those beneficitdrests:

* us or our affiliates
* the trustee under any indenture:
e any agent of any of the aboy

CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS

The following summary of certain provisions of Mang law and of our charter and bylaws does notgout to be complete and is
subject to and qualified in its entirety by refeterto Maryland law and to our charter and bylawspies of which are filed as exhibits to the
registration statement of which this prospectusi®ia part. See “Where You Can Find More Informdtion

The MGCL and our charter and bylaws contain provisithat could make it more difficult for a potahtcquirer to acquire us by
means of a tender offer, proxy contest or othernviibese provisions are expected to discourageicaarcive takeover practices and
inadequate takeover bids and to encourage persekig to acquire control of us to negotiate fivéh our board of directors. We believe
that the benefits of these provisions outweighptbiential disadvantages of discouraging any sughisition proposals because, among other
things, the negotiation of such proposals may imgtheir terms.

Board of Directors; Vacancies; Removals

Our charter provides that the number of directdtsbe set only by a majority of our entire boarfddirectors within specified limits set
forth in our bylaws. Our bylaws provide that a nmjoof our entire board of directors may at amyéiincrease or decrease the number of
directors. However, the number of directors mayende less than the minimum number required byvi&€L, which is one, nor, unless our
bylaws are amended, more than 11. Because our bbditkbctors and our stockholders have the powantend this provision of our bylaws,
either our board of directors or our stockholdbysa vote of a majority of the votes entitled todast by holders of outstanding shares of our
common stock, could modify this provision of outdws to change that range. Our bylaws also prathide in an uncontested election, a
director is elected if he or she receives more™¥mtes than “against” or “withheld” votes to semmtil our next annual meeting of
stockholders and until his or her successor is dldgted and qualifies. Under our corporate govesaeguidelines, any director who fails to
be elected by a majority vote is required to teridgior her resignation to our board of directstsyject to acceptance. Our nominating and
corporate governance committee will make a reconuiaion to our board of directors on whether to ptoe reject the resignation, or
whether other action should be taken. Our boawirettors will then act on our nominating and cogte governance committee’s
recommendation and publicly disclose its decisiod the rationale behind it within 90 days from tae of the certification of election
results. If the resignation is not accepted, theatior will continue to serve until the next annoadeting and until the director’s successor is
duly elected and qualifies. The director who tesdes or her resignation will not participate irr tnoard’s decision.

Our charter provides that, subject to the rigtitani, of holders of any class or series of prefistock to elect or remove one or more
directors, a director may be removed only for caasedefined in our charter, and then only by ffienzative vote of at least a majority of the
votes entitled to be cast generally in the electibdirectors. This provision precludes stockhosdigom removing incumbent directors with
cause and filling the vacancies created by suclovahwith their own nominees.
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Our bylaws empower our stockholders to fill vacasadn our board of directors that are caused byetneval of a director. Our board
of directors may also fill vacancies that are cdusgan increase in the number of directors, trehdeesignation or removal of a director.
Any director appointed by our board of directordilica vacancy on the board will hold office untfile next annual meeting of our
stockholders and until his or her successor is dldgted and qualifies. However, our corporate gusece guidelines will require an
individual elected by our board of directors td dilvacancy created by the removal of a directooloystockholders to tender his or her
resignation if a special meeting to approve suehbtin is requested by our stockholders and heddaordance with the provisions of our
bylaws prior to the next annual meeting of stockiead and the director’s election is not approvedtnystockholders at the special meeting.

The articles supplementary with respect to theeSeki Preferred Stock provide that if dividends lom $eries A Preferred Stock are in
arrears for six or more quarterly periods, whetiremot consecutive, holders of shares of the Sérieseferred Stock (voting together as a
class with the holders of all other classes oreseanf preferred stock upon which like voting rightésre been conferred and are exercisable)
will be entitled to vote for the election of twoditlonal directors to serve on our board of direstdhe Series A Preferred Stock articles
supplementary separately provide for the electemm, removal and filling of any vacancy in theicdfof the preferred stock directors.

Action by Stockholders

Under the MGCL, stockholder action can be takery ahlan annual or special meeting of stockholdelsyainanimous written cons¢
in lieu of a meeting unless the charter providesaftesser percentage (which our charter curreftgs not). These provisions, combined with
the requirements of our bylaws regarding advan¢ieaof nominations and other business to be censilat a meeting of stockholders and
the calling of a stockholder-requested special mgetf stockholders discussed below, may have tieeteof delaying consideration of a
stockholder proposal.

Advance Notice Provisions for Stockholder Nominatins and Stockholder Proposals

Our bylaws provide that, with respect to an anmo@éting of stockholders, nominations of individualselection to the board of
directors and the proposal of business to be cermiby stockholders may be made only (i) pursteaour notice of the meeting, (ii) by or at
the direction of the board of directors or (jii) Aystockholder who was a stockholder of record bvthe time of giving of notice by such
stockholder as provided for in our bylaws and atttine of the annual meeting and who is entitledati® at the meeting in the election of €
individual so nominated or on any such other bussrend who has complied with the advance noticeegpitres and provided the information
required by our bylaws. With respect to special tinge of stockholders, only the business specifietthe notice of the meeting may be
brought before the meeting. Nominations of indieldufor election to the board of directors at acsgdaneeting may be made only (i) by or at
the direction of the board of directors (ii) by #teckholder that has requested that the specialingebe called for the purpose of electing
directors and has complied with the procedurespaadided the information required by our bylawsannection with such request or
(iii) provided that the special meeting has bedteddor the purpose of electing directors, by@kholder who was a stockholder of record
both at the time of giving of notice by such stookler as provided for in our bylaws and at the tohéhe special meeting, and who is enti
to vote at the meeting in the election of eachviiddial so nominated and who has complied with theaace notice provisions and provided
the information required by our bylaws.

The purpose of requiring stockholders to give usade notice of nominations and other business agford our board of directors a
meaningful opportunity to consider the qualificasoof the proposed nominees and the advisabiligngfother proposed business and, to the
extent deemed necessary or desirable by our béalideators, to inform stockholders and make reca@ndations about such qualifications
business, as well as to provide a more orderlygore for conducting meetings of stockholders. éith our bylaws do not give our board
of directors any power to disapprove stockholdenimations for the election of directors or propssal
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recommending certain action, they may have thecetfeprecluding a contest for the election of dioes or the consideration of stockholder
proposals if proper procedures are not followed @frdiscouraging or deterring a third party froomdacting a solicitation of proxies to elect
its own slate of directors or to approve its owapgmsal without regard to whether considerationuachsnominees or proposals might be
harmful or beneficial to us and our stockholders.

Calling of Special Meetings of Stockholders

Our bylaws provide that special meetings of stotdéis may be called by our board of directors amthin of our officers.
Additionally, our bylaws provide that, subject letsatisfaction of certain procedural and inforovai requirements by the stockholders
requesting the meeting, a special meeting of swidehns to act on any matter that may properly besictered at a meeting of stockholders
shall be called by the secretary of the corporatipon the written request of stockholders entit@edast a majority of all the votes entitled to
be cast on such matter at such meeting. The atclpplementary with respect to the Series A RealeBtock provide the holders of Series A
Preferred Stock certain rights to have a specigtimg called at their request in connection with ¢hection of preferred stock directors upon
our being in arrears on dividends on the SeriesefdPred Stock for six or more quarterly periodbgtiher or not consecutive. See
“Description of Capital Stock — Preferred Stock —#5% Series A Cumulative Redeemable Preferred Stetlkmited Voting Rights”
above.

Approval of Extraordinary Corporate Action; Amendme nt of Charter and Bylaws

Under Maryland law, a Maryland corporation gengrafinnot dissolve, amend its charter, merge, cafegel sell all or substantially
all of its assets or engage in a share exchandgssirecommended by our board of directors andoapdrby the affirmative vote of
stockholders entitled to cast at least two-thirtihe votes entitled to be cast on the matter. H@nea Maryland corporation may provide in
its charter for approval of these matters by aglepsrcentage, but not less than a majority adfalhe votes entitled to be cast on the matter.
As permitted by Maryland law, any of these actioresy be approved by the affirmative vote of the lshotders entitled to cast at least a
majority of the votes entitled to be cast on thdtera

So long as any shares of Series A Preferred Stonkin outstanding, we will not, without the consanthe affirmative vote of the
holders of at least two-thirds of the outstandingres of Series A Preferred Stock together witlh edlger class or series of preferred stock
ranking on parity with Series A Preferred Stockhwitspect to the payment of dividends and theibligton of assets upon our liquidation,
dissolution or winding up and upon which like vatinghts have been conferred (voting as a singlesj!

* authorize, create or issue, or increase the nupfteuthorized or issued shares of, any class @ssef stock ranking senior to such
Series A Preferred Stock with respect to paymewtivifiends, or the distribution of assets uponlmuwidation, dissolution or
winding up, or reclassify any of our authorizeditastock into any such shares, or create, authai issue any obligation or
security convertible into or evidencing the righfpurchase any such shares

* amend, alter or repeal the provisions of our chairteluding the terms of the Series A Preferreac®t whether by merger,
consolidation, transfer or conveyance of substhyél of the company’s assets or otherwise, stoanaterially and adversely
affect any right, preference, privilege or votimgyer of the Series A Preferred Sto

except that with respect to the occurrence of driieevents described in the second bullet poimédiately above, so long as the Series A
Preferred Stock remains outstanding with the tesfrie Series A Preferred Stock materially unchdng¢gking into account that, upon the
occurrence of an event described in the secondttpgint above, the company may not be the surgieimtity, the occurrence of such event
will not be deemed to materially and adverselydfthe rights, preferences, privileges or votingvpoof the Series A Preferred Stock, and in
such case such holders shall not have any votgsriwith respect to the events described in thersbullet point immediately above.
Furthermore, if holders of shares of the Serieg&d?red Stock receive
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the greater of the full trading price of the SedeBreferred Stock on the date of an event desttiilbéhe second bullet point immediately
above or the $25.00 per share liquidation prefergnrsuant to the occurrence of any of the evesgsribed in the second bullet point
immediately above, then such holders shall not leenevoting rights with respect to the events dbscdrin the second bullet point
immediately above.

Our bylaws may be amended by our board of diredpls/ a vote of a majority of the votes entitlecoe cast by holders of
outstanding shares of our common stock, excegh®provisions of our bylaws regarding advanceaeotif nominations and other business
to be considered at a meeting of stockholderseoc#tling of a stockholder-requested special mgeifrstockholders, which may be amended
only by our board of directors, and except theofelhg bylaw provisions, each of which may be amehaiely with the affirmative vote of a
majority of the votes cast on such an amendmeihiiiders of outstanding shares of common stock:

* provisions opting out of the control share acqigsistatute; an

e provisions prohibiting our board or directors wittiéhe approval of a majority of the votes entittede the cast by holders of
outstanding shares of our common stock, from renglkaltering or amending any resolution, or ad@pény resolution inconsistent
with any previously-adopted resolution of our boafdlirectors, that exempts any business combindt@ween us and any other
person or entity from the business combination igious of the MGCL

In addition, any amendment to the provisions govgramendments of our bylaws requires the approivalmajority of the votes
entitled to be cast by holders of outstanding shaf@ur common stock.

No Stockholder Rights Plan

We have no stockholder rights plan. In the futwe,do not intend to adopt a stockholder rights piaiess our stockholders approve
advance the adoption of a plan or, if adopted board of directors, we submit the stockholdehtsgplan to our stockholders for a
ratification vote within 12 months of adoption betplan will terminate.

No Appraisal Rights

As permitted by the MGCL, our charter provides tstatkholders will not be entitled to exercise agal rights unless a majority of
our entire board of directors determines that apataights will apply, with respect to all or ankasses and series of stock, to one or more
transactions occurring after the date of such detetion in connection with which holders of sutiases would otherwise be entitled to
exercise appraisal rights. This is in addition tarfjdand law provisions that generally eliminate ragal rights for exchange-listed securities.

Business Combinations

Under the MGCL, certain “business combinationstifiding a merger, consolidation, share exchangm @ertain circumstances, an
asset transfer or issuance or reclassificatioryoitg securities) between a Maryland corporatiod an interested stockholder (defined as any
person who beneficially owns 10% or more of théngpower of the corporation’s shares or an afiliaf the corporation who, at any time
within the two-year period prior to the date in gtien, was the beneficial owner of 10% or morehef voting power of the then-outstanding
voting stock of the corporation), or an affiliateam interested stockholder are prohibited for fpears after the most recent date on which the
interested stockholder becomes an interested sitntdeh A person is not an interested stockholdeieurthe statute if the board of directors
approved in advance the transaction by which thegmeotherwise would have become an interestedtstdaer. Our board of directors may
provide that its approval is subject to compliand any terms and conditions determined by it.

Any such business combination entered into afteffithe-year prohibition must be recommended byatbard of directors of such
corporation and approved by the affirmative votateast (a) 80% of the votes entitled to be bgstolders of outstanding shares of voting
stock of the corporation and (b) two-thirds of the
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votes entitled to be cast by holders of voting Istoicthe corporation other than shares held byinterested stockholder with whom (or with
whose affiliate) the business combination is tetiected, unless, among other conditions, the catjmmn’s common stockholders receive a
minimum price (as defined in the MGCL) for theiasks and the consideration is received in cash threi same form as previously paid by
the interested stockholder for its shares.

These provisions of the MGCL do not apply, howet@husiness combinations that are approved or ptezhby a board of directors
prior to the time that the interested stockholdsrdmes an interested stockholder. Our board oftdire has adopted a resolution exempting
any business combination between us and any o#tsoip or entity from the business combination wiovis of the MGCL. Our bylaws
provide that this resolution or any other resolutid our board of directors exempting any busireesabination from the business
combination provisions of the MGCL may only be rked, altered or amended, and our board of direcbans only adopt any resolution
inconsistent with any such resolution, with therafative vote of a majority of the votes cast oe thatter by holders of outstanding shares of
common stock.

Control Share Acquisitions

The MGCL provides that “control shares” of a Mandacorporation acquired in a “control share acdjoisi have no voting rights
except to the extent approved at a special mebiirige affirmative vote of two-thirds of the votesstitled to be cast on the matter, excluding
shares of stock of a corporation in respect of Wwiaiay of the following persons is entitled to exsswr direct the exercise of the voting po
of shares of stock of the corporation in the etatdf directors: (i) a person who makes or proptsesake a control share acquisition, (ii) an
officer of the corporation or (iii) an employeetbe corporation who is also a director of the caaion. “Control shares” are voting shares of
stock which, if aggregated with all other such skaof stock previously acquired by the acquiranaespect of which the acquiror is able to
exercise or direct the exercise of voting powecégx solely by virtue of a revocable proxy), woaltitle the acquiror to exercise voting
power in electing directors within one of the feliog ranges of voting power: (i) one-tenth or mbu less than one-third, (ii) one-third or
more but less than a majority, or (iii) a majowtymore of all voting power. Control shares doinctude shares the acquiring person is then
entitled to vote as a result of having previouddyained stockholder approval. A “control share &sitjon” means the acquisition of control
shares, subject to certain exceptions.

A person who has made or proposes to make a caftaoé acquisition, upon satisfaction of certainditions (including an
undertaking to pay expenses), may compel our bofddectors to call a special meeting of stockleotdto be held within 50 days of demand
to consider the voting rights of the shares. Ifeguest for a meeting is made, the corporation itsaif present the question at any
stockholders meeting.

If voting rights are not approved at the meetingf &ne acquiring person does not deliver an aéqgiperson statement as required by
the statute, then, subject to certain conditiortslamnitations, the corporation may redeem any bofihe control shares (except those for
which voting rights have previously been approvied)air value determined, without regard to theetdce of voting rights for the control
shares, as of the date of the last control shaeisiion by the acquiror or of any meeting of &fealders at which the voting rights of such
shares are considered and not approved. If voigigsrfor control shares are approved at a stocldrsimeeting and the acquiror becomes
entitled to vote a majority of the shares entitliedote, all other stockholders may exercise agptaights. The fair value of the shares as
determined for purposes of such appraisal rightg mad be less than the highest price per sharelpattie acquiror in the control share
acquisition.

The control share acquisition statute does notya@lto shares acquired in a merger, consolidaticshare exchange if the
corporation is a party to the transaction or (ba¢quisitions approved or exempted by the chartbylaws of the corporation.

Our bylaws exempt any and all acquisitions of shaifeour stock from the control share acquisititaiige, and this provision of our
bylaws may not be amended without the affirmatiote\of a majority of the votes cast on the matiehdlders of outstanding shares of our
common stock.
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Certain Elective Provisions of Maryland Law

Title 3, Subtitle 8 of the MGCL permits a Marylaodrporation with a class of equity securities reggisd under the Exchange Act and
at least three independent directors to elect tsubgect, by provision in its charter or bylawsaaresolution of its board of directors and
notwithstanding any contrary provision in the chadr bylaws, to any of (1) a classified board,g2)vothirds vote requirement for removi
a director, (3) a requirement that the number dadors be fixed only by vote of the directors, &é4equirement that a vacancy on the boai
filled only by the remaining directors and for tieenainder of the full term of the class of direstor which the vacancy occurred, or (5) a
majority requirement for the calling of a speciaeting of stockholders. We have not elected todveiged by these specific provisions.
However, we have four independent directors andss®f equity securities registered under the Brgb Act, so our board of directors cc
elect to provide for any of the foregoing provison

Indemnification and Limitation of Directors’ and Of ficers’ Liability

The MGCL permits a Maryland corporation to includéts charter a provision limiting the liabilityf @s directors and officers to the
corporation and its stockholders for money damagespt for liability resulting from actual receigitan improper benefit or profit in money,
property or services or active and deliberate diskty that is established by a final judgment andaterial to the cause of action. Our chz
contains a provision that eliminates such liabiliythe maximum extent permitted by Maryland law.

Our charter authorizes us, to the maximum extattMraryland law in effect from time to time permits indemnify any present or
former director or officer or any individual whohile a director or officer of our company and at oeguest, serves or has served another
corporation, real estate investment trust, parhpydimited liability company, joint venture, tryemployee benefit plan or other enterprise as
a director, officer, partner, member, managerustée, from and against any claim or liability tbieh that individual may become subject or
which that individual may incur by reason of hisher service in any such capacity and to pay onlsairse his or her reasonable expenses in
advance of final disposition of a proceeding. Oylatys obligate us, to the fullest extent permitbgdVaryland law in effect from time to
time, to indemnify and, without requiring a prelimary determination of the ultimate entitlementrtdamnification, pay or reimburse
reasonable expenses in advance of final disposifi@nproceeding to:

* any present or former director or officer who isdmar threatened to be made a party to the praogdgi reason of his or her
service in that capacity; (

» any individual who, while a director or officer ofir company and at our request, serves or hastsanather corporation, real
estate investment trust, partnership, limited ligbtompany, joint venture, trust, employee benglfan or any other enterprise as a
director, officer, partner, member, manager orte@®f such corporation, real estate investmest,tpartnership, limited liability
company, joint venture, trust, employee benefihglaother enterprise and who is made or threatembd made a party to the
proceeding by reason of his or her service in thpacity.

Our charter and bylaws also permit us to indemaifg advance expenses to any person who servedecpssor of ours in any of the
capacities described above and to any employegemt @f our company or a predecessor of our company

The MGCL requires a corporation (unless its chastevides otherwise, which our charter does noihdemnify a director or officer
who has been successful, on the merits or otherisgke defense of any proceeding to which heheris made or threatened to be made a
party by reason of his or her service in that capathe MGCL permits a corporation to indemnifg firesent and former directors and
officers, among others, against judgments, pemaliiees, settlements and reasonable expensedlnatearred by them in connection with
any proceeding to which they may be made or asathned to be made a party by reason of theircgeivithose or other capacities unless it
is established that:

* the act or omission of the director or officer waaterial to the matter giving rise to the procegdand
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. was committed in bad faith; «
. was the result of active and deliberate dishonest
» the director or officer actually received an impgopersonal benefit in money, property or servioe
* in the case of any criminal proceeding, the dineotoofficer had reasonable cause to believe tiaatt or omission was unlawfi

However, under the MGCL, a Maryland corporation mayindemnify for an adverse judgment in a suibbyn the right of the
corporation or for a judgment of liability on thadis that personal benefit was improperly receivedourt may order indemnification if it
determines that the director or officer is fairlydareasonably entitled to indemnification, everutjtothe director or officer did not meet the
prescribed standard of conduct, was adjudged ltabilee corporation or was adjudged liable on th&idthat personal benefit was improperly
received. However, indemnification for an adversggjment in a suit by or in the right of the corpimna, or for a judgment of liability on the
basis that personal benefit was improperly receiigelimited to expenses.

In addition, the MGCL permits a corporation to aglsgreasonable expenses to a director or officen tipe corporation’s receipt of:

» a written affirmation by the director or officer bis good faith belief that he has met the standambnduct necessary for
indemnification by the corporation; a

» a written undertaking by the director or officeranr the director’s or officer’s behalf to repay #mmount paid or reimbursed by the
corporation if it is ultimately determined that ttieector or officer did not meet the standard afiduct.

Insofar as the foregoing provisions permit indemcation of directors, officers or persons contrajlius for liability arising under the
Securities Act, we have been informed that in thi@ion of the SEC, this indemnification is agaipablic policy as expressed in the
Securities Act and is therefore unenforceable.

We have entered into an indemnification agreemathit @ach of our executive officers and directorevery we indemnify such
executive officers and directors to the fullestegtpermitted by Maryland law against all experess liabilities, subject to limited
exceptions. These indemnification agreements atsaige that upon an application for indemnity byeaecutive officer or director to a court
of appropriate jurisdiction, such court may ordetaindemnify such executive officer or director.

MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

General

The following is a summary of material United Statederal income tax considerations associatedavitimvestment in our capital
stock that may be relevant to you as a stockhof@eodwin Procter LLP has acted as our counselrdnaswed this summary, and is of the
opinion that the discussion contained herein isigte in all material respects. The statements rimatdhés section of the prospectus are based
upon current provisions of the Code and TreasuguRdions promulgated thereunder, published adtnittige positions of the Internal
Revenue Service, or the IRS, and judicial decisiali®f which are subject to change, either profipely or retroactively. We cannot assure
you that any changes will not modify the conclusiempressed in coun’s opinions described herein. This summary doesddtess all
possible tax considerations that may be materiahtmvestor and does not constitute legal or thuice. Moreover, this summary does not
deal with all tax aspects that might be relevantao, as a prospective holder of capital stockghtlof your personal circumstances, nor does
it deal with particular types of stockholders theg¢ subject to special treatment under federahigctax laws, such as insurance companies,
holders whose shares are acquired through theisgartstock options or
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otherwise as compensation, tax-exempt organizagmospt as provided below, financial institutiom$dmker-dealers, regulated investment
companies, traders in securities that elect taausark-to-market method of accounting for theiusitg holdings, persons liable for the
alternative minimum tax, persons that hold se@sitis part of a straddle or a hedging or convetsimsaction, a U.S. stockholder (as defi
below) whose functional currency is not the U.Sladtpforeign corporations or persons who are iitizens or residents of the United States
except as provided below, or others who are subjespecial treatment under the Code. The Codeagioms governing the federal income
treatment of REITs and their stockholders are lyigdthnical and complex, and this summary is qigaliin its entirety by the express
language of applicable Code provisions, TreasuguiReions promulgated thereunder and administrathajudicial interpretations thereof.

This discussion is not intended to be, and should not be construed as, tax advice. We urge you, as a prospective stockholder, to consult your
tax advisor regarding the specific tax consequences to you of a purchase of shares, ownership and sale of the shares and of our election to
betaxed asa REIT, including the federal, state, local, foreign and other tax consequences of such purchase, ownership, sale and election
and of potential changesin applicable tax laws.

REIT Qualification

We have elected to be taxed as a REIT under the €athmencing with our taxable year ended Decembe2(L0. A REIT generally
is not subject to United States federal incomeotathe income that it distributes to stockholdéismeets the applicable REIT distribution
requirements and other requirements for qualifozati

We believe that we have been organized and opeiratzhformity with the requirements for qualificat and taxation as a REIT
under the Code beginning with our taxable year émalecember 31, 2010, and that our intended marfragseyation will enable us to
continue to meet the requirements for qualificaton taxation as a REIT for federal income tax pses. In the opinion of Goodwin Procter
LLP, commencing with our taxable year ended DecerBhe2010, we have been organized and operateshiiormity with the requirements
for qualification and taxation as a REIT, and ounrent and proposed methods of operation will enaklto meet the requirements for
qualification and taxation as a REIT under the Cmdesubsequent taxable years. It must be emplhsiie this opinion is based on various
assumptions and representations as to factual mpatteluding representations made by us in a #atertificate provided by one of our
officers. Goodwin Procter LLP will have no obligatito update its opinion subsequent to its dateebler, our qualification and taxation as
a REIT depend upon our ability to meet the varigualification tests imposed under the Code disalbstow, including through actual
annual (or in some cases quarterly) operating teselquirements relating to income, asset owngyslistribution levels and diversity of sh
ownership and the various other REIT qualificatiequirements imposed under the Code, the resultdich will not be monitored by
Goodwin Procter LLP. Accordingly, no assurance lsargiven that our actual results of operation for particular taxable year will satisfy
those requirements. Given the complex nature oRIBE qualification requirements, the ongoing intpoce of factual determinations and
the possibility of future changes in our circumsts) we cannot provide any assurance that ourlagiaeating results will satisfy the
requirements for taxation as a REIT under the Godany particular taxable year.

Taxation as a REIT

Provided we qualify for taxation as a REIT, we gailg will not be subject to federal corporate ine®tax on our net income that is
distributed currently to our stockholders. Thisatreent substantially eliminates “double taxaticthia is, taxation at both the corporate and
stockholder levels) that generally results fromirarestment in a corporation. However, we will b&jsat to federal income tax as follows:

* We will be taxed at regular corporate rates onamistributed “REIT taxable income”. REIT taxabfeome is the taxable income
of the REIT, subject to specified adjustments,udalg a deduction for dividends pa
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¢ Under some circumstances, we may be subject t*alternative minimum t&” on our items of tax preferenc

* If we have net income from the sale or other digmosof “foreclosure property” that is held priniigrfor sale to customers in the
ordinary course of business, or other nonqualifyitcme from foreclosure property, we will be subj® tax at the highest
corporate rate on this incorr

* Our net income from “prohibited transactions” vii# subject to a 100% tax. In general, prohibitadgactions are sales or other
dispositions of property held primarily for saleciastomers in the ordinary course of businessy dltam foreclosure propert

 If we fail to satisfy either the 75% gross incorasttor the 95% gross income test discussed belswdnetheless maintain our
qualification as a REIT because other requiremargsnet, we will be subject to a tax equal to tteater of (1) the amount by
which 75% of our gross income exceeds the amouatioincome qualifying under the 75% test for theable year or (2) the
amount by which 95% of our gross income exceedsuth@unt of our income qualifying for the 95% incotast for the taxable
year, multiplied by a fraction intended to reflect profitability.

» If we fail to satisfy any of the asset tests (ottien a failure by a de minimis amount of the 5%A@¥ asset tests) and we qualify
and satisfy certain cure provisions, then we wald to pay an excise tax equal to the greater)d5Q@,000 and (2) an amount
determined by multiplying (x) the net income gemedaduring a specified period by the assets thadexhthe failure by (y) the
highest federal income tax rate applicable to cafions.

* If we fail to satisfy any REIT requirements othlean the income test or asset test requirementsvargialify for a reasonable cat
exception, then we may retain our REIT qualificatibut we will have to pay a penalty equal to $80,6r each such failur

* We will be subject to a 4% excise tax on the excéske required distribution over the sum of antsuactually distributed and
amounts retained for which federal income tax waid,[if we fail to distribute during each calengaar at least the sum ¢

(1) 85% of our REIT ordinary income for the year;
(2) 95% of our REIT capital gain net income for ttear; and
(3) any undistributed taxable income from prioraibe years.

* We will be subject to a 100% penalty tax on somgapnts we receive (or on certain expenses dedbgtedaxable REIT
subsidiary) if arrangements among us, our tenamdar taxable REIT subsidiaries are not comparabsémilar arrangements
among unrelated partie

 If we should acquire any asset from a “C” corpanaiin a carry-over basis transaction and we sulesgtyurecognize gain on the
disposition of such asset during the ten-year reitiog period beginning on the date on which weun@yl the asset, then, to the
extent of any built-in gain, such gain will be sedtjto tax at the highest regular corporate ratdét-B1 gain means the excess of
(a) the fair market value of the asset as of thggrivéng of the applicable recognition period ovey the adjusted basis in such asset
as of the beginning of such recognition per

* Income earned by our taxable REIT subsidiarieznyf, will be subject to tax at regular corporates:

* We may be required to pay penalties to the IRStain circumstances, including if we fail to mestordkeeping requirements
intended to monitor our compliance with rules rielgto the composition of our stockholde
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Requirements for Qualification as a REIT

We elected to be taxed as a REIT under the Codenemrting with our taxable year ended December 310 2@&id do not intend to
revoke such election for any subsequent taxablesy&aorder to qualify as a REIT, we must meetrérgiirements discussed below, relating
to our organization, sources of income, natureseéts and distributions of income to stockholders.

The Code defines a REIT as a corporation, trusssociation:
(1) thatis managed by one or more trustees or dirg(
(2) the beneficial ownership of which is evidenced tansferable shares, or by transferable certificatd®neficial interes!
(3) that would be taxable as a domestic corporatiohfdsuSections 856 through 859 of the Ca
(4) thatis neither a financial institution nor an iresace company subject to applicable provisionhiefGode
(5) the beneficial ownership of which is held by 100rare persons

(6) during the last half of each taxable year,mote than 50% in value of the outstanding shareghidh is owned directly or
indirectly by five or fewer individuals, as definedthe Code to include specified entiti

(7)  that makes an election to be taxable as a Rilfias made this election for a previous taxabke yhich has not been revoked
or terminated, and satisfies all relevant filinglasther administrative requirements establishethbyiRS that must be met to
elect and maintain REIT statt

(8) thatuses a calendar year for federal incom@taposes and complies with the recordkeepingireouents of the Code and
regulations promulgated thereunder;

(9) that meets other applicable tests, describbmhheegarding the nature of its income and assetsthe amount of its
distributions.

Conditions (1), (2), (3) and (4) above must be cweing the entire taxable year and condition (|)va@must be met during at least 335 days
of a taxable year of 12 months, or during a prapoéte part of a taxable year of less than 12 nsoritbr purposes of determining stock
ownership under condition (6) above, a supplemanmamployment compensation benefits plan, a prif@atedation and a portion of a trust
permanently set aside or used exclusively for tilale purposes generally are each considered anduadl. A trust that is a qualified trust
under Code Section 401(a) generally is not consdlan individual, and beneficiaries of a qualifiagst are treated as holding shares of a
REIT in proportion to their actuarial interestgfire trust for purposes of condition (6) above.

We believe that we have satisfied and will contitmeatisfy the above ownership requirements. Hitach, our charter restricts
ownership and transfers of our stock that wouldatethese requirements, although these restrtimany not be effective in all circumstan
to prevent a violation. To monitor its compliancighacondition (6) above, a REIT is required to sandual letters to its stockholders
requesting information regarding the actual ownigrshits shares. If we comply with the annualdestrequirement and we do not know or,
exercising reasonable diligence, would not haveakmnof our failure to meet condition (6) above, themwill be treated as having met
condition (6) above.

To qualify as a REIT, we cannot have at the enahgftaxable year any undistributed earnings anfitptbat are attributable to a non-
REIT taxable year. We believe that we have notdradnon-REIT earnings and profits at the end oftamgble year and we intend to
distribute any non-REIT earnings and profits thataecumulate before the end of any taxable yeahioh we accumulate such earnings and
profits.
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Qualified REIT Subsidiaries and Disregarded EngitM/e hold our assets through a limited liability canpg, which is a disregarded
entity because we own 100% of the interests ihirigctly or through other disregarded entitieavéf own a corporate subsidiary that is a
“qualified REIT subsidiary”, or if we own 100% di¢ membership interests in a limited liability caanp or other unincorporated entity that
does not elect to be treated as a corporatiorefterll income tax purposes, the separate existdribat subsidiary, limited liability company
or other unincorporated entity generally will berdigarded for federal income tax purposes. Gegeetiualified REIT subsidiary is a
corporation, other than a taxable REIT subsididigdussed below), all of the stock of which is od/ibg the REIT. A limited liability
company or other unincorporated entity 100% owned bingle member that does not elect to be tresedcorporation for federal income
tax purposes generally is disregarded as an esgjigrate from its owner for federal income tax pags. All assets, liabilities and items of
income, deduction and credit of the qualified REUBsidiary or disregarded entity will be treate@ssets, liabilities and items of income,
deduction and credit of its owner. Thus, in apglyihe requirements in this section, our qualifidel Rsubsidiaries and disregarded entities
will be ignored and all assets, liabilities andriteof income, deduction and credit of these suases will be treated as ours. Neither a
qualified REIT subsidiary nor a disregarded entitlf be subject to federal corporate income taxati@mithough such entities may be subje«
state and local taxation in some states.

Ownership of Partnership Interests by a REA REIT that is a partner in a partnership (orenmber in a limited liability company or
other entity that is treated as a partnershipddefal income tax purposes) will be deemed to dsvprbportionate share of the assets of the
partnership and will be deemed to earn its propoaie share of the partnership’s income. The aasetgross income of the partnership
retain the same character in the hands of the RiElpurposes of the gross income and asset tegliealple to REITs as described below.
Thus, our proportionate share of the assets antsitd income of any entity taxable as a partnerfdripederal income tax purposes in which
we hold an interest will be treated as our assaddiabilities and our items of income for purposéspplying the requirements described in
this prospectus. The assets, liabilities and itefiscome of any partnership in which we own amigst include such entity’s share of the
assets and liabilities and items of income witlpees to any partnership in which it holds an indere

Taxable REIT Subsidiariel the future we may own subsidiaries that havetetkto be treated as “taxable REIT subsidiaries” f
federal income tax purposes, although we do natatly own any taxable REIT subsidiaries. A taxaBET subsidiary of a REIT is a
corporation in which the REIT directly or indirectbwns stock and that elects, together with theTREl be treated as a taxable REIT
subsidiary under Section 856(l) of the Code. Tleetédn can be revoked at any time as long as tH& Bifd the taxable REIT subsidiary
revoke such election jointly. In addition, if a édote REIT subsidiary owns, directly or indirectygcurities representing more than 35% of the
vote or value of a subsidiary corporation (otha@mtla REIT), that subsidiary will also be treatec daxable REIT subsidiary. A taxable REIT
subsidiary is a corporation subject to federal medax, and state and local income tax where agiglb¢ as a regular “C” corporation.

Generally, a taxable REIT subsidiary can performedmpermissible tenant services without causingpusceive impermissible tenant
services income under the REIT income tests. Qttaar certain activities related to operating or aging a lodging or health care facility, a
taxable REIT subsidiary also can recognize incdméwould be subject to the 100% prohibited tratisadax, or income that would be
nonqualifying income under the gross income tésearned by a REIT. However, several provisiorgarding the arrangements between a
REIT and its taxable REIT subsidiaries ensure @haixable REIT subsidiary will be subject to anrappate level of federal income taxation.
For example, a taxable REIT subsidiary is limitedt$ ability to deduct interest payments madestnuexcess of a certain amount. In
addition, we will be obligated to pay a 100% pen#dix on some payments that we receive or on cegtgienses deducted by the taxable
REIT subsidiary if the economic arrangements ameng@ur tenants and the taxable REIT subsidiaryareomparable to similar
arrangements among unrelated parties.

Income Tests Applicable to REIT® qualify as a REIT, we must satisfy two grosome tests. First, at least 75% of our gross income,
excluding gross income from prohibited transactiang certain other income and gains described hdtoveach taxable year must be deri
directly or indirectly from investments relating reeal
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property or mortgages on real property, includirents from real property’ashich includes certain of our expenses that aré pareimburse
by tenants), gains on the disposition of real estasets, dividends paid by another REIT and isttere obligations secured by mortgages on
real property or on interests in real propertyfrom temporary investments of new capital in stocklebt securities during the one-year
period following our receipt of new capital that vaése through equity offerings or issuance of dddbigations with at least a five-year term.
Second, at least 95% of our gross income, exclugiings income from prohibited transactions andagedther income and gains described
below, for each taxable year must be derived fragna@mbination of income qualifying under the 758%ttand dividends, interest, and gain
from the sale or disposition of stock or securities

Rents received by us will qualify as rents froml ggaperty in satisfying the gross income requiratador a REIT described above only if
several conditions are met. First, the amount of neust not be based in whole or in part on thenme or profits of any person. However, an
amount received or accrued generally will not beluded from the term “rents from real property”edglby reason of being based on a fixed
percentage or percentages of receipts or salesn8g@nts received from a “related party tenanll’not qualify as rents from real property

in satisfying the gross income tests unless tharteis a taxable REIT subsidiary and at least 90%eproperty is leased to unrelated tenants
and the rent paid by the taxable REIT subsidiasutsstantially comparable to the rent paid by thelated tenants for comparable space. A
tenant is a related party tenant if the REIT, ornatual or constructive owner of 10% or more of R8T, actually or constructively owns

10% or more of the tenant. Third, if rent attridaleato personal property, leased in connection wilbase of real property, is greater than

of the total rent received under the lease, themtrtion of rent attributable to the personal propwill not qualify as rents from real

property.

Generally, for rents to qualify as rents from neaperty for the purpose of satisfying the grog®ine tests, we may provide directly only ¢
minimis amount of services, unless those servioeSaustomarily furnished or rendereid’ connection with the rental of real property amud
otherwise considered “rendered to the occupanttofaingly, we may not provide “impermissible sepst to tenants (except through an
independent contractor from whom we derive no raeesnd that meets other requirements or througkabte REIT subsidiary) without
giving rise to “impermissible tenant service incdmmpermissible tenant service income is deemelgktat least 150% of our direct cost of
providing the service. If the impermissible tens@tvice income exceeds 1% of our total income fagomnoperty, then all of the income from
that property will fail to qualify as rents fromaleproperty. If the total amount of impermissibd@ant service income from a property does
exceed 1% of our total income from the propertg, ghrvices will not “taint” the other income frohetproperty (that is, it will not cause the
rent paid by tenants of that property to fail t@lify as rents from real property), but the impessitdle tenant service income will not qualify
as rents from real property.

Any gain we realize on the sale of any propertyllzs inventory or other property held primarily $ale to customers in the ordinary course
of business will be treated as income from a pritdaibiransaction that is subject to a 100% pertaklyunless such property has been held by
us for at least two years and certain other requérds are satisfied or the gain is realized irxalile REIT subsidiary. Under existing law,
whether property is held as inventory or primafidy sale to customers in the ordinary course oldé or business is a question of fact that
depends on all the facts and circumstances oftacplar transaction. We generally intend to hold properties for investment with a view to
long-term appreciation, to engage in the businéssquiring, developing, owning and operating prtips, and to make occasional sales of
properties, consistent with our investment objeiwVe cannot provide any assurance, howeverth®dRS might not contend that one or
more of these sales are subject to the 100% petiaalty

For purposes of the gross income tests, temponagstment income generally constitutes qualifyimgpime if such income is earned as a
result of investing new capital raised throughitiseiance of our common stock or certain long-teeiut dbligations in stock and debt
obligations, but only during the one-year periodibaing on the date we receive the new capitalidfare unable to invest sufficient amount
of the net proceeds of any offering of our stocklelt securities in real estate assets, as detaglewv, within such one-year period, we could
fail the 75% gross income test.
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If we fail to satisfy one or both of the 75% or 9%8¥6ss income tests for any taxable year, we magntteeless qualify as a REIT for that year
if we are entitled to relief under the Code. Thedief provisions generally will be available if ofailure to meet the tests is due to reasonable
cause and not due to willful neglect and, followmg identification of such failure for any taxalykear, we file a schedule describing each
item of our gross income described in the grossrimetests in accordance with the applicable TrgaRegulations. It is not possible,
however, to state whether in all circumstances welévbe entitled to the benefit of these reliefyistns. For example, if we fail to satisfy

the gross income tests because nonqualifying indbatene intentionally incur exceeds the limitsramqualifying income, the IRS could
conclude that the failure to satisfy the tests m@tsdue to reasonable cause. If these relief piangsare inapplicable to a particular set of
circumstances involving us, we will fail to qualifs a REIT. As discussed under “— Taxation as a'REVen if these relief provisions

apply, a tax would be imposed based on the amdurmdr@ualifying income.

Asset Tests Applicable to REITAt the close of each quarter of our taxable ye@rmust satisfy four tests relating to the natifreur
assets:

(1) atleast 75% of the value of our total assaistrbe represented by real estate assets, cahblitazas and government securities.
Real estate assets include, for this purpose, stodkbt instruments held for less than one yeeshased with the proceeds of
an offering of our shares or publicly offered I-term debt

(2)  not more than 25% of our total assets may be repted by securities other than those in the 75%t atsss

(3) except for investments in qualified REIT subsidiaritaxable REIT subsidiaries, equity interesRHiTs or other securities tt
qualify as “real estate assets” for purposes otebedescribed in clause (1), the value of anyissger’s securities owned by us
may not exceed 5% of the value of our total assetsnay not own more than 10% of the total votiogver of any one issuer’'s
outstanding securities; and we may not own more @6 of the total value of the outstanding semgibf any one issuer; al

(4) not more than 25% of our total assets may be repted by securities of one or more taxable REIGislidries.

Securities for purposes of the asset tests maydealiebt securitiesHowever, the 10% value test does not apply to eftaraight debt” and
other excluded securities, as described in the Gudieding, but not limited to, any loan to an imidiual or estate, any obligation to pay rents
from real property and any security issued by alREl addition, (a) a REIT's interest as a partinea partnership is not considered a security
for purposes of applying the 10% value test to sges issued by the partnership; (b) any debtrimséent issued by a partnership (other than
straight debt or another excluded security) will be considered a security issued by the partreitht least 75% of the partnership’s gross
income is derived from sources that would qualifiythe 75% gross income test; and (c) any debtumsint issued by a partnership (other
than straight debt or another excluded securityf)net be considered a security issued by the pastnp to the extent of the REHinterest ¢

a partner in the partnership. In general, strailghit is defined as a written, unconditional prontispay on demand or at a specific date a
fixed principal amount, and the interest rate aaghpent dates on the debt must not be contingeptatits or the discretion of the debtor. In
addition, straight debt may not contain a convdéitytfeature.

As provided above, stock or debt securities attable to the temporary investment of new capitat the raise through the issuance of our
stock or debt securities constitute good assetgumoses of the 75% asset test, but only duriagtte-year period beginning on the date we
receive the new capital. We intend to invest thiepneceeds of this offering in interest-bearingrstierm U.S. government and government
agency securities. If we are unable to invest ficsaifit amount of the net proceeds of any offeldfigur stock or debt securities in real estate
assets, we could be limited to investing all oodipn of any remaining funds in cash or cash egjeits.
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After initially meeting the asset tests at the elo§ any quarter, we will not lose our status &E4T if we fail to satisfy any of the asset tests
(other than the 10% voting limitation) at the eriddater quarter solely by reason of changeséréfative values of our assets. If the failure
to satisfy any such asset tests results from auisitign of securities or other property duringuager, the failure can be cured by disposition
of sufficient non-qualifying assets within 30 dafter the close of that quarter.

Moreover, if we fail to satisfy any of the assedt$eat the end of a calendar quarter during a teaxear and such failure is not cured within 30
days as described above, we will not lose our REEius if one of the following additional excepsaapplies: (A) the failure is due to a
violation of the 5% or 10% asset tests and is “d@mis” (for this purpose, a “de minimis” failure bne that arises from our ownership of
assets the total value of which does not exceetbiser of 1% of the total value of our assethaend of the quarter in which the failure
occurred and $10 million) and we either disposthefassets that caused the failure or otherwisshs#lie asset tests within six months after
the last day of the quarter in which our identifica of the failure occurred; or (B) the failuredse to a violation of any of the asset tests
(other than a “de minimis” violations of the 5% 1% asset tests) and all of the following requirstaare satisfied: (i) the failure is due to
reasonable cause and not willful neglect, (ii) Wed schedule in accordance with Treasury Regnatproviding a description of each asset
that caused the failure, (iii) we either disposé¢hefassets that caused the failure or otherwissfysthe asset tests within six months after the
last day of the quarter in which our identificatioithe failure occurred, and (iv) we pay an ext#seequal to the greater of (x) $50,000 and
(y) an amount determined by multiplying the nebime generated during a specified period by thesfsat caused the failure by the highest
federal income tax applicable to corporations.

Foreclosure Property Foreclosure property is real property (includinigrests in real property) and any personal ptygpecident to
such real property (1) that is acquired by a REBaesult of the REIT having bid on the propettioeeclosure, or having otherwise reduced
the property to ownership or possession by agreeargirocess of law, after there was a defaultdéfault was imminent) on a lease of the
property or a mortgage loan held by the REIT amdised by the property, (2) for which the relateanmr lease was made, entered into or
acquired by the REIT at a time when default wasimatinent or anticipated and (3) for which such REiakes an election to treat the
property as foreclosure property. REITs generakysabject to tax at the maximum corporate rateréotly 35%) on any net income from
foreclosure property, including any gain from thgpdsition of the foreclosure property, other tirssome that would otherwise be qualifying
income for purposes of the 75% gross income tawy. gain from the sale of property for which a fdostre property election has been made
will not be subject to the 100% tax on gains framhpbited transactions described above, even iptheerty is held primarily for sale to
customers in the ordinary course of a trade ommssi.

Hedging TransactionsWe may enter into hedging transactions with resfmeone or more of our assets or liabilities. giad
transactions could take a variety of forms, inahgdinterest rate swaps or cap agreements, opfistases contracts, forward rate agreements
or similar financial instruments. Except to theasttas may be provided by future Treasury Reguiatiany income from a hedging
transaction which is clearly identified as suchdpefthe close of the day on which it was acquicedjinated or entered into, including gain
from the disposition or termination of such a taatn, will not constitute gross income for purg®®f the 95% and 75% income tests if ¢
hedging transaction is entered into (i) in the ralroourse of our business primarily to manage afskiterest rate or price changes or curre
fluctuations with respect to indebtedness incumetb be incurred by us to acquire or carry retdtesassets or (ii) primarily to manage the
risk of currency fluctuations with respect to atgm of income or gain that would be qualifying inunder the 75% or 95% income tests
(or any property which generates such income ar)gdb the extent we enter into other types of lmegl¢ransactions, the income from those
transactions is likely to be treated as nonqualdyincome for purposes of both of the 75% and 98588gjincome tests. We intend to structure
any hedging transactions in a manner that doegapéardize our ability to qualify as a REIT.

Annual Distribution Requirements Applicable to R&Mo qualify as a REIT, we are required to distribditédends, other than capital
gain dividends, to our stockholders each year iaranunt at least equal to (1) the sum of (a) 90%uUofREIT taxable income, computed
without regard to the dividends paid deduction and
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net capital gain, and (b) 90% of the net incomeeraéx, from foreclosure property, minus (2) thensof certain specified items of honcash
income. In addition, if we recognize any built-iaig, we will be required, under Treasury Regulaido distribute at least 90% of the busit-
gain, after tax, recognized on the dispositiorhefapplicable asset. See “— Taxation as a REiTa discussion of the possible recognitio
built-in gain. These distributions must be paidheitin the taxable year to which they relate, ahimfollowing taxable year if declared before
we timely file our tax return for the prior yeardaifi paid with or before the first regular dividepdyment date after the declaration is made.

We believe that we have made and we intend tomoatio make timely distributions sufficient to sétithe annual distribution requirements.

It is possible that we, from time to time, may cbedo retain cash to fund capital projects or Riywerations or may not have sufficient cash
or other liquid assets to meet this distributioguieement or to distribute such greater amount ag @ necessary to avoid income and excise
taxation, in part due to timing differences betwéanthe actual receipt of income and the actugh@ant of deductible expenses and (b) the
inclusion of such income and the deduction of saghenses in arriving at our taxable income, or @salt of nondeductible expenses such as
principal amortization or capital expenditures xtess of noncash deductions. In such event, wefiméyjt necessary to arrange for
borrowings or pay taxable stock dividends in otdemeet the distribution requirement.

Under some circumstances, we may be able to rexfif§lure to meet the distribution requirementdoyear by paying dividends to
stockholders in a later year, which may be incluihedur deduction for dividends paid for the earliear. We will refer to such dividends as
“deficiency dividends”. Thus, we may be able toidvmeing taxed on amounts distributed as deficiatigidends. We will, however, be
required to pay interest based upon the amountytladuction taken for deficiency dividends.

To the extent that we do not distribute (and atedeemed to have distributed, as described belbwj aur net capital gain or distribute at
least 90%, but less than 100%, of our REIT taxaideme, as adjusted, we will be subject to taximsé retained amounts at regular
corporate tax rates.

In addition, we will be subject to a 4% excise texthe excess of the required distribution overstima of amounts actually distributed and
amounts retained for which federal income tax waid,[if we fail to distribute during each calengaar at least the sum of:

(1) 85% of our REIT ordinary income for the ye

(2) 95% of our REIT capital gain net income for theryead

(3) any undistributed taxable income from prior taxatgars.
A REIT may elect to retain rather than distributeoaa portion of its net capital gains and pag thx on the gains. In that case, a REIT may
elect to have its stockholders include their prtipoate share of the undistributed net capital ga@nncome as long-term capital gains and

receive a credit for their share of the tax paidi®yREIT. For purposes of the 4% excise tax desdrabove, any such retained amounts
would be treated as having been distributed.

Record-Keeping Requirementd/e are required to comply with applicable reckedping requirements. Failure to comply could e
in monetary fines.

Failure to Qualify as a REITIf we fail to satisfy any REIT requirements (attiean the income test or asset test requiremesitts,
respect to which specific cure provisions apply@,generally will be eligible for relief from REITigtjualification if the failure is due to
reasonable cause and not willful neglect and wegpagnalty of $50,000 with respect to such faillires not possible to state whether in all
circumstances we would be entitled to such stagutgref. If we fail to qualify for taxation as aBRT in any taxable year and a relief
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provision does not apply, we will be subject to taxour taxable income at regular corporate raetyding any applicable alternative
minimum tax. Distributions to stockholders in argay in which we fail to qualify as a REIT will nbé deductible by us nor will they be
required to be made. In such event, to the extectiroent or accumulated earnings and profitsdiatiributions to stockholders will be taxable
as dividend income. Subject to limitations of thed€, corporate stockholders may be eligible fordiwvaends received deduction and non-
corporate stockholders may be eligible to treatdik@lends received from us as qualified dividemcbime taxable as net capital gains under
the provisions of Section 1(h)(11) of the Code,téotable years beginning before January 1, 20184d3mwe are entitled to relief under
specific statutory provisions, we also will be diatified from electing to be taxed as a REIT far fbur taxable years following the year
during which qualification was lost.

Taxation of U.S. Stockholders

When we refer to a U.S. stockholder, we mean aftmtsleowner of a share of our capital stock ttgtfor United States federal incol
tax purposes:

(1) acitizen or resident, as defined in Code Sectit®il(h), of the United State

(2) acorporation, or other entity treated as gaomtion for federal income tax purposes, createatganized under the laws of the
United States, any state or the District of Coluam

(3) an estate the income of which is subject to fedaca@ime taxation regardless of its source

(4) atrustthat is subject to the primary supéovi®f a United States court and the control of onmore United States persons or
that has a valid election in effect under the aggtlie Treasury Regulations to be treated as a d)Sitates person under the
Code.

Generally, in the case of a partnership (or otiityetreated as such for federal income tax pueppghat holds our capital stock, any
partner that would be a U.S. stockholder if it hibld capital stock directly is also a U.S. stockleol A “non-U.S. stockholder” is a holder,
including any partner in a partnership that holdsaapital stock, that is not a U.S. stockholder.

Distributions by UsSo long as we qualify as a REIT, distributions t& lstockholders out of our current or accumulai@shings and
profits that are not designated as capital gairddivds will be taxable as dividend income and wdlt be eligible for the dividends received
deduction generally available for corporations gaderally will not be eligible for treatment as tified dividend income by non-corporate
stockholders except with respect to the portioaryf distribution (a) that represents income fromd#inds we receive from a TRS or a
corporation in which we own shares (but only iflsdividends would be eligible for the lower ratedinidends if paid by the corporation to
its individual stockholders), or (b) that is eqtmthe sum of our real estate investment trustiimxismcome (taking into account the dividends
paid deduction available to us) for our previougtde year and certain net buift-gain with respect to property acquired from ad@poratior
in certain transactions in which we must adoptithsis of the asset in the hands of the C corpardtiosuch previous taxable year and less
any taxes imposed on us for such previous taxadde. Pistributions in excess of our current anduendated earnings and profits will not be
taxable to a U.S. stockholder to the extent thatdistributions do not exceed the adjusted taxshafsthe stockholder’s shares. Rather, such
distributions will reduce the adjusted basis oftssicares, but not below zero. Distributions in esoaf current and accumulated earnings and
profits that exceed the U.S. stockholder’s adjussls in its shares will be treated as gain frioensiale or exchange of such shares taxable a¢
capital gains in the amount of such excess if lizeess are held as a capital asset. If we decldigdend in October, November or December
of any year with a record date in one of these tmahd pay the dividend on or before January 3heofollowing year, we will be treated as
having paid the dividend, and the stockholder balltreated as having received the dividend, on iDbee 31 of the year in which the
dividend was declared. This discussion applies lggteadistributions payable in cash and taxabtektdistributions.
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We may elect to designate distributions of ouraagiital gain as “capital gain dividends”. Capitalrgdividends are taxed to stockholders as
gain from the sale or exchange of a capital assgétfor more than one year, to the extent that theemot exceed our actual net capital gair
the taxable year, without regard to how long th8.dtockholder has held its shares. If we desigmageportion of a dividend as a capital gain
dividend, a U.S. stockholder will receive an IRSmd.099-DIV indicating the amount that will be thiato the stockholder as capital gain.
Corporate stockholders, however, may be requirdcetd up to 20% of capital gain dividends as aadirincome.

Instead of paying capital gain dividends, we mayose to retain all or part of our net capital gama designate such amount aadistributec
capital gain”. We will be subject to tax at regutarporate rates on any undistributed capital g&#ind.S. stockholder:

(1) willinclude in its income as lol-term capital gains its proportionate share of suwdtistributed capital gains; a

(2)  will be deemed to have paid its proportiondtare of the tax paid by us on such undistributgutabgains and receive a credit
or a refund to the extent that the tax paid byxegeds the U.S. stockholrs tax liability on the undistributed capital gai

A U.S. stockholder will increase the basis in apital stock by the difference between the amo@inapital gain included in its income with
respect to such stock and the amount of tax ie&sywkd to have paid. Our earnings and profits wilabjusted appropriately.

We will classify portions of any designated cap@ain dividend or undistributed capital gains dkesi

(1) along-term capital gain rate gain distributiamich would be taxable to non-corporate U.S. khotders at the tax rate
applicable to lon-term capital gain; ¢

(2) an “unrecaptured Section 1250 gain” distriboitivhich would be taxable to non- corporate U.8clgholders at a maximum
rate of 25%

We must determine the maximum amounts that we reaigdate as long-term and 25% rate capital gaideinvs by performing the
computation required by the Code as if the REITengar individual whose ordinary income were sulijee marginal tax rate in excess of
25%.

Distributions made by us and gain arising fromgdhke or exchange by a U.S. stockholder of sharesrfapital stock will not be treated as
passive activity income, and as a result, U.S kétolclers generally will not be able to apply anp$pive losses” against this income or gain.
In addition, taxable distributions from our compaygnerally will be treated as investment incomepimposes of the investment interest
limitations. A U.S. stockholder may elect to treapital gain dividends and capital gains from ttepdsition of shares of our capital stock as
investment income for purposes of the investmeatrést limitation, in which case the applicableitdmains will be taxed at ordinary inco
rates. We will notify stockholders regarding thetjmms of distributions for each year that consétardinary income, return of capital and
capital gain. U.S. stockholders may not includéhigir own income tax returns any net operatingdesy capital losses of our company. Our
operating or capital losses would be carried owepbtential offset against our future income, sabto applicable limitations.

We may make distributions to U.S. stockholders #natpaid in common stock or preferred stock amdrdended to be treated as dividends
for U.S. federal income tax purposes. In that evemt U.S. stockholders would generally have tax@ttome with respect to such
distributions of our common stock or preferred ktand may have tax liability on account of suchribstions in excess of cash (if any) that
is received.
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Sales of Share&lpon any taxable sale or other disposition of shaadJ.S. stockholder will recognize gain or lassféderal income
tax purposes in an amount equal to the differerteden:

(1) the amount of cash and the fair market value offanperty received on the sale or other dispositionl
(2) the holde's adjusted basis in the shares for tax purpt

This gain or loss will be a capital gain or losthié shares have been held by the U.S. stockhatdarcapital asset. The applicable tax rate
depend on the stockholder’s holding period in theras (generally, if an asset has been held foe tih@n one year it will produce long-term
capital gain) and the stockholder’s tax bracket.tBrable years beginning after December 31, 2812S. person that is an individual will
generally be subject to tax on long term capitéh gahich generally includes any capital gain damdis he or she receives, his or her
proportionate share of our undistributed capitah gand capital gain realized from the dispositidrour capital stock, in each case, if the
applicable holding periods are satisfied) at a maxn rate of (i) 15% if the individual’modified adjusted gross income is below $400f00
single individuals, $450,000 for married individsidling jointly or surviving spouses, $425,000 fazads of households, or $225,000 for
married individuals filing separately; or (ii) 2084r all other individuals. The IRS has the authotit prescribe, but has not yet prescribed,
regulations that would apply a capital gain tae @t 25% (which is generally higher than the loagzt capital gain tax rates for ngofporate
stockholders) to a portion of capital gain realibgda non-corporate stockholder on the sale of Ribidres that would correspond to the
REIT’s “unrecaptured Section 1250 gain”. Stockhodd®re urged to consult with their own tax adviseith respect to their capital gain tax
liability. A corporate U.S. stockholder will be gabt to tax at a maximum rate of 35% on capitahdeom the sale of our capital stock. In
general, any loss recognized by a U.S. stockhaiden the sale or other disposition of shares thaéibeen held for six months or less, after
applying the holding period rules, will be treatesla longeerm capital loss, to the extent of distributioaseived by the U.S. stockholder fri
us that were required to be treated as long-tepitadagains. All or a portion of any loss realiaggon a taxable disposition of shares may be
disallowed if other shares are purchased withid@gs before or after the date of disposition.

Medicare Tax For taxable years beginning after December 31228 U.S. person that is an individual or est@ate, trust that does
not fall into a special class of trusts that isragefrom such tax, is subject to a 3.8% tax onléisser of (1) the U.S. person’s “net investment
income” for the relevant taxable year and (2) theess of the U.S. persamodified gross income for the taxable year ovegréain thresho
(which in the case of individuals will be betweet?$,000 and $250,000, depending on the individuditaimstances). Net investment
income generally would include dividends on oucktand gain from the sale of our stock. If youald.S. person that is an individual, estate
or trust, you are urged to consult your tax adwsegarding the applicability of this tax to yoncome and gains in respect of your investr
in our common or preferred stock.

Taxation of Tax-Exempt Stockholders

Except as provided below, if a tax-exempt stockéolths not held its capital stock as “debt finanmegberty” within the meaning of
the Code, dividend income from our company will hetunrelated business taxable income, referrad tdBTI. Similarly, gain from the sale
of shares will not constitute UBTI unless the taempt stockholder has held its shares as debtdathproperty within the meaning of the
Code or is a dealer with respect to our shares.

For tax-exempt stockholders that are social clubkintary employee benefit associations, suppleatememployment benefit trusts
or qualified group legal services plans exempt ffederal income taxation under Section 501(c)@)90, (c)(17) or (c)(20) of the Code,
respectively, income from an investment in our ebawill constitute UBTI; however, an organizatioempt under Section 501(c)(9), (c)(17)
or (c)(20) of the Code may reduce UBTI if it prolgesets aside or reserves such amounts for castajoses specified in the Code. These tax:
exempt stockholders should consult their own tasisaals concerning these “set aside” and reservaéinements.
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In addition, a portion of the dividends paid bypefnsion-held REIT” are treated as UBTI if receibgdany trust which is described in
Section 401(a) of the Code, is tax-exempt undeti®eb01(a) of the Code and holds more than 10%dbye, of the interests in the pension-
held REIT. Tax-exempt pension funds that are deedrin Section 401(a) of the Code are referrecetovb as “pension trusts”.

A REIT is a pension-held REIT if the following cdtidns apply:

(1) it qualified as a REIT only by reason of Sext856(h)(3) of the Code, which provides that stoaked by a pension trust will
be treated, for purposes of determining if the RiSI€losely held, as owned by the beneficiarietheftrust rather than by the
trust itself; anc

(2) either (a) at least one pension trust holdsentlean 25% of the value of the REIT’s stock, orglgroup of pension trusts each
individually holding more than 10% of the valuetbé REIT’s stock, collectively owns more than 508the value of the
REIT's stock.

The percentage of any pension-held REIT divideadted as UBTI is equal to the ratio of the UBTInearby the REIT, treating the
REIT as if it were a pension trust and therefolgjestt to tax on UBTI, to the total gross incomehaf REIT. An exception applies where such
percentage is less than 5% for any taxable year.

The rules described above under the heading “—ftiaaxaf U.S. Stockholders — Distributions by Usdncerning the inclusion of o
designated undistributed capital gain in the incafeur stockholders will apply to tax-exempt stbolders. Thus, tax-exempt stockholders
will be allowed a credit or refund of the tax deehpaid by them in respect of the includible gain.

U.S. Taxation of Non-U.S. Stockholders

Distributions by Us Distributions by us to a non-U.S. stockholdet #r@ neither attributable to gain from sales ahexges by us of
“U.S. real property interests” nor designated byasigapital gains dividends will be treated asddimds of ordinary income to the extent that
they are made out of our current or accumulatediegs and profits. These distributions ordinarilyl e subject to withholding of federal
income tax on a gross basis at a rate of 30%]Jaw~er rate as permitted under an applicable inctardreaty, unless the dividends are treated
as effectively connected with the conduct by the-toS. stockholder of a U.S. trade or businesg®attributable to a permanent
establishment that the non-U.S. stockholder maintai the United States if that is required by ppliaable income tax treaty as a condition
for subjecting the not).S. stockholder to U.S. taxation on a net incom&s Under some treaties, however, lower withimgldates general
applicable to dividends do not apply to dividendsrf REITs. Dividends that are effectively conneatéthh a U.S. trade or business or are
attributable to a permanent establishment thahtimeU.S. stockholder maintains in the United Sttt is required by an applicable
income tax treaty, will be subject to tax on almasis, that is, after allowance for deductiongratiuated rates, in the same manner as such
dividends are taxable to U.S. stockholders, andjanerally not subject to withholding. Applicablertification and disclosure requirements
must be satisfied to obtain a reduced rate of witlihg under an applicable income tax treaty dvdaexempt from withholding under the
effectively connected income exemption. Any dividemeceived by a corporate non-U.S. stockholddrishengaged in a U.S. trade or
business also may be subject to an additional brprafits tax at a 30% rate, or lower applicabéaty rate.

Distributions in excess of our current and accumedlaarnings and profits that exceed the non-UWoBkkolder’s basis in its capital stock will
be taxable to a non-U.S. stockholder as gain ftoerstle of our stock, which is discussed belowtridistions in excess of our current or
accumulated earnings and profits that do not extieeddjusted basis of the non-U.S. stockholdésioapital stock will reduce the non-U.S.
stockholder’s adjusted basis in its capital stdek,not below zero, and will not be subject to fadlencome tax, but will be subject to U.S.
withholding tax as described below.
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We expect to withhold U.S. income tax at the rdt8086 on any dividend distributions (including dilsutions that later may be determinec
have been in excess of current and accumulatethgarand profits) made to a non-U.S. stockholdéeam

(1) alower treaty rate applies and the non-U &ldtolder files with us an IRS Form W-8BEN eviderceligibility for that
reduced treaty rate;

(2) the non-U.S. stockholder files with us an IR8ri W-8ECI claiming that the distribution is incoraiectively connected with
such no-U.S. stockholde¢'s trade or business within the U

We may be required to withhold at least 10% of disyribution in excess of our current and accunagagarnings and profits, even if a lower
treaty rate applies and the non-U.S. stockholdroidiable for tax on the receipt of that disttion. However, a non-U.S. stockholder may
seek a refund of these amounts from the IRS ihthreU.S. stockholder’'s U.S. tax liability with resy to the distribution is less than the
amount withheld.

Distributions to a non-U.S. stockholder that arsigigated by us at the time of the distribution asital gain dividends, other than those
arising from the disposition of a U.S. real propeénterest, generally should not be subject to feldacome taxation unless:

(1) the investment in our capital stock is effeeljvconnected with the non-U.S. stock- holder’s.Ur&le or business or is
attributable to a permanent establishment thahtimeU.S. stockholder maintains in the United Sté#tdsat is required by an
applicable income tax treaty, in which case the-dd®. stockholder will be subject to the same tremit as U.S. stockholders
with respect to any gain, except that a stockhdldatris a foreign corporation also may be sulfiethe 30% branch profits ta
or

(2) the nond.S. stockholder is a nonresident alien individuhb is present in the U.S. for 183 days or morénduthe taxable yei
and has a “tax home” in the U.S., in which casenibreresident alien individual will be subject t8@6 tax on the individual's
capital gains

Under the Foreign Investment in Real Property Tak #hich is referred to as “FIRPTA”, subject t@thxception discussed below for 5% or
smaller holders of regularly traded classes oflstdistributions to a non-U.S. stockholder thatatteibutable to gain from sales or exchanges
by us of U.S. real property interests, whetherairdesignated as a capital gain dividend, will eale non-U.S. stockholder to be treated as
recognizing gain that is income effectively coneectvith a U.S. trade or business. Non-U.S. stoaldrsiwill be taxed on this gain at the
same rates applicable to U.S. stockholders, sutjexspecial alternative minimum tax in the calseomresident alien individuals. Also, this
gain may be subject to the 30% branch profitsahé hands of a non-U.S. stockholder that is paration.

We will be required to withhold and remit to theSR5% of any distributions to non-U.S. stockholdbet are designated as capital gain
dividends, including any distributions that coulvb been designated as capital gain dividendsrilisbns can be designated as capital
gains to the extent of our net capital gain fortdeable year of the distribution. The amount witlehis creditable against the non-U.S.
stockholder’s federal income tax liability. A nonSJ stockholder who receives distributions attidile to gain from a sale or exchange by us
of U.S. real property interests will be requiredile a federal income tax return for the taxabdawy

Any distribution by a REIT to a nob-S. stockholder with respect to a class of stbelk is regularly traded on an established secsritiarke
in the United States will not be subject to FIRP{BAthe 35% FIRPTA withholding tax) if such non-Us$ockholder did not own more than
5% of such class at any time during the one yeaogending on the date of the distribution. Howeweich a distribution will be subject to
the general withholding rules discussed above wheaterally impose a withholding tax equal to 30%hef gross amount of each dividend
distribution (unless reduced by treaty). Our comrsiartk is regularly traded on an established seesimnarket in the United States. Any
preferred stock we issue may or may not be reguteatied on an established securities market itJthited States.
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Although the law is not clear on the matter, it @@ that amounts designated by us as undistriloatgithl gains generally should be treated
with respect to non-U.S. stockholders in the saraamar as actual distributions by us of capital giaidends. Under that approach, non-U.S.
stockholders would be able to offset as a creditregy their federal income tax liability resultititgerefrom an amount equal to their
proportionate share of the tax paid by us on thistiibuted capital gains, and to receive fromIfR8 a refund to the extent their
proportionate share of this tax paid by us excdleeis actual federal income tax liability.

As described above, we may make distributionsahapaid in common stock or preferred stock andreaemded to be treated as dividends
U.S. Federal income tax purposes. Such distribstiaocordingly, would be treated in a manner comsisvith the discussion under this
heading “U.S. Taxation of Non-U.S. Stockholders -stibutions by Us.” If we are required to withhad amount in excess of any cash
distributed along with the common or preferred ebkawe may retain and sell some of the commonefeped shares that would otherwise
distributed in order to satisfy our withholding mjaltions.

Sale of StockGain recognized by a non-U.S. stockholder uperstile or exchange of our capital stock generadiyldvnot be subject
to U.S. taxation unless:

(1) theinvestment in our capital stock is effeeljvconnected with the non-U.S. stock- holder’s.Ur&le or business, in which
case the nc-U.S. stockholder will be subject to the same treaiinas U.S. stockholders with respect to any ¢

(2) the nond.S. stockholder is a nonresident alien individuhb is present in the U.S. for 183 days or morénguthe taxable ye:
and has a tax home in the U.S., in which case dheasident alien individual will be subject to @8@ax on the individua$ net
capital gains for the taxable year;

(3) our capital stock constitutes a U.S. real propetgrest within the meaning of FIRPTA, as describeltbw.

Our capital stock will not constitute a U.S. reedgerty interest if we are a domestically contmbltpialified investment entity. We will be a
domestically controlled qualified investment entftyat all times during a specified testing petiae are a REIT and less than 50% in valt
our stock is held directly or indirectly by non-Usockholders. We cannot guarantee that we will demestically controlled qualified
investment entity.

Even if we are a domestically controlled qualifisdestment entity, upon disposition of our stockoa-U.S. stockholder may be treated as
having gain from the sale or exchange of a U.S.pesperty interest if the non-U.S. stockholder digposes of an interest in our stock during
the 30-day period preceding the ex-dividend date ditribution, any portion of which, but for thesposition, would have been treated as
gain from sale or exchange of a U.S. real propatgrest and (2) directly or indirectly acquirestegs into a contract or option to acquire,
deemed to acquire, other shares of our stock walidays before or after such ex-dividend dates Tillie does not apply if the exception for
distributions to 5% or smaller holders of regulargded classes of stock is satisfied.

Even if we do not qualify as a domestically coregdlqualified investment entity at the time a norslstockholder sells its capital stock, our
stock sold by such stockholder would not be comsii@ U.S. real property interest if:

(1) the class or series of stock sold is considezgdlarly traded under applicable Treasury Regriaton an established securities
market; anc

(2) the selling non-U.S. stockholder owned, acjuati constructively, 5% or less in value of thestaihding class or series of stock
being sold throughout the shorter of the five-ygatiod ending on the date of the sale or exchangfgeataxpayer’s holding
period with respect to such stor

Our common stock is regularly traded on an estadtissecurities market in the United States. Anyepred stock we issue may or may no'
regularly traded on an established securities nhankibe United States.
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If gain on the sale or exchange of our common steete subject to taxation under FIRPTA, a non-Wt8ckholder would be subject to
regular U.S. income tax with respect to any gaithensame manner as a taxable U.S. stockholdgecsub any applicable alternative
minimum tax and special alternative minimum taxhia case of nonresident alien individuals.

Information Reporting and Backup Withholding Tax Ap plicable to Stockholders

U.S. Stockholdersn general, information reporting requirements wplply to distributions on our capital stock angimants of the
proceeds of the sale of our capital stock to saimekbolders, unless an exception applies. Furtherpayee will be subject to backup
withholding on any payments if:

(1) the payee fails to furnish a taxpayer idendificn number, or TIN, to the payor or to estabishexemption from backup
withholding;

(2) the IRS notifies the payor that the TIN furnishectlise payee is incorrec

(3) there has been a notified payee under-repowtittgrespect to interest, dividends, or origirssue discount described in
Section 3406(c) of the Code;

(4) the payee fails to certify under the penalty ofymgrthat the payee is not subject to backup wittlimg under the Code

Some stockholders, including corporations and gt organizations, will be exempt from backuphiialding. Any amounts withheld
under the backup withholding rules from a paymera stockholder will be allowed as a credit agaihststockholder’s federal income tax
and may entitle the stockholder to a refund, predithat the required information is furnished t® tRS.

Non-U.S. StockholdersGenerally, information reporting will apply toyraents of distributions on our capital stock, aadkup
withholding may apply, unless the payee certifiest it is not a U.S. person or otherwise establisitreexemption.

The payment of the proceeds from the dispositioounfcapital stock to or through the U.S. officeadd.S. or foreign broker will be subject
information reporting and, possibly, backup withding unless the non-U.S. stockholder certifiesagstnon-U.S. status or otherwise
establishes an exemption, provided that the brd&es not have actual knowledge that the stockhaddeiJ.S. person or that the conditions
of any other exemption are not, in fact, satisfiBlde proceeds of the disposition by a non-U.S kétolcler of our capital stock to or through a
foreign office of a broker generally will not betgect to information reporting or backup withholgirHowever, if the broker is a U.S. person,
a controlled foreign corporation for U.S. tax pusps or a foreign person 50% or more of whose gnassne from all sources for specified
periods is from activities that are effectively ocented with a U.S. trade or business, informateporting generally will apply unless the
broker has documentary evidence as to the nondtb8kholder’s foreign status and has no actual kedge to the contrary. Any amount
withheld under the backup withholding rules fromayment to a stockholder will be allowed as a d¢ragainst such stockholder’'s U.S.
federal income tax liability (which might entitlech stockholder to a refund), provided that theuiregl information is furnished to the IRS.

Applicable Treasury Regulations provide presumpimgarding the status of stockholders when paysrterthe stockholders cannot be
reliably associated with appropriate documentapimvided to the payer. Because the applicatiomefhese Treasury Regulations varies
depending on the stockholder’s particular circumsta, you are urged to consult your tax advisoandigg the information reporting
requirements applicable to you.

Legislative or Other Actions Affecting REITs

The rules dealing with federal income taxation@restantly under review by persons involved inléggslative process and by the |
and the U.S. Treasury Department. No assurancbegiven as to whether,
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when, or in what form, the federal income tax lapplicable to us and our stockholders may be eda€ieanges to the federal tax laws and
interpretations of federal tax laws could adversdfgct an investment in our capital stock.

Additional U.S. Federal Income Tax Withholding Rules

The Foreign Account Tax Compliance Act (“FATCA")gwisions of the Code, enacted in 2010, impose wittihg taxes (“FATCA
withholding”) on certain types of payments to fgrefinancial institutions and certain other non-Lk8tities. FATCA withholding at a 30%
rate would apply to dividends and the gross pros@éa disposition of our capital stock paid totaier foreign entities unless various
information reporting requirements are satisfieat. fhese purposes, a foreign financial instituienerally is defined as any non-U.S. entity
that (i) accepts deposits in the ordinary course laéinking or similar business, (ii) is engagethibusiness of holding financial assets for
account of others, or (jii) is engaged or holdsliteut as being engaged primarily in the busireésavesting, reinvesting, or trading in
securities, partnership interests, commoditiegngrinterest in such assets. FATCA withholding willy apply to payments of certain U.S.
source income (including dividends paid in resméaiur capital stock) if such payments are maderaafter January 1, 2014, and will only
apply to other “withholdable payments” (includingpgs proceeds from a disposition of our capitatigtd such other payments are made on
or after January 1, 2017. Prospective investorgaceuraged to consult their tax advisors regarttiegmplications of this legislation on th
investment in our capital stock, as well as theustaf any related federal regulations and anyrddggslative proposals that may pertain to
ownership and disposition of our capital stock.

Taxation of Holders of Our Debt Securities

The tax consequences of owning any debt secutiitegdsve may issue, including any fixed interesusiies, zero coupon debt
securities, original issue discount debt securifieating rate debt securities, convertible orlexmgeable debt securities, or indexed debt
securities that we offer will be discussed in thplecable prospectus supplement.

Other Tax Consequences

Our company and its stockholders may be subjestate and local taxation in various state or Ip@asgdictions, including those in
which it or they transact business or reside. Tae@and local tax treatment of our company anst@skholders may not conform to the
federal income tax consequences discussed abomse@aently, prospective investors should consalt twn tax advisors regarding the
effect of state and local tax laws on an investnireour securities. To the extent that we and dmyuo subsidiaries are required to pay
federal, state or local taxes, we will have lesshaavailable for distribution to stockholders.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prosgpeétom time to time in one or more transactions|uding without limitation:
 through underwriters or deale
* directly to investors

* in “at the market” offerings, within the meaningRfile 415(a)(4) of the Securities Act to or throagimarket maker or into an
existing trading market on an exchange or othery

* to investors through agen
* in block trades

48



Table of Contents

* through a combination of any of these method:
* through any other method permitted by applicabledad described in a prospectus supplen

In addition, we may issue the securities as a dividor distribution to our existing stockholdersthrer securityholders.

The prospectus supplement with respect to anyinffef securities will include the following inforaion:
¢ the terms of the offering

* the names of any underwriters or age

¢ the name or names of any managing underwriter demwriters;

* the purchase price or initial public offering prickthe securities

* the net proceeds from the sale of the secur

¢ any delayed delivery arrangemer

¢ any underwriting discounts, commissions and otteen$ constituting underwrit¢ compensation
e any discounts or concessions allowed or reallowgzha@ to dealers

* any commissions paid to agents; i

¢ any securities exchange on which the securitiesmedisted

Sale through Underwriters or Dealers

If underwriters are used in the sale, the undeensimay resell the securities from time to timere or more transactions, including
negotiated transactions, at a fixed public offefnige or at varying prices determined at the tohsale. Underwriters may offer securities to
the public either through underwriting syndicategresented by one or more managing underwriteglg@ctly by one or more firms acting as
underwriters. Unless we inform you otherwise indéipplicable prospectus supplement, the obligatidrise underwriters to purchase the
securities will be subject to certain conditionsg dhe underwriters will be obligated to purchaefahe offered securities if they purchase
any of them. The underwriters may change from tionéme any initial public offering price and aniscounts or concessions allowed or
reallowed or paid to dealers.

We will describe the name or names of any undegwgjtdealers or agents and the purchase price gktturities in a prospectus
supplement relating to the securities.

In connection with the sale of the securities, umdligers may receive compensation from us or framchasers of the securities, for
whom they may act as agents, in the form of distsyuwoncessions or commissions. Underwriters méyhgesecurities to or through dealers,
and these dealers may receive compensation imthedf discounts, concessions or commissions flwgrunderwriters and/or commissions
from the purchasers for whom they may act as age#hish is not expected to exceed that customathértypes of transactions involved.
Underwriters, dealers and agents that participathe distribution of the securities may be deetodak underwriters, and any discounts or
commissions they receive from us, and any profithenresale of the securities they realize maydm#rabd to be underwriting discounts and
commissions, under the Securities Act. The prosisestipplement will identify any underwriter or agand will describe any compensation
they receive from us.

Underwriters could make sales in privately negetidtansactions and/or any other method permityddwp, including sales deemed
be an “at-the-market” offering, sales made direoththe NYSE, the existing
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trading market for our shares of common stockatessmade to or through a market maker other thaaneexchange. The name of any such
underwriter or agent involved in the offer and safleur shares of common stock, the amounts undewy and the nature of its obligation:
take our shares of common stock will be describetié applicable prospectus supplement.

Unless otherwise specified in the prospectus soppht, each series of the securities will be a reswe with no established trading
market, other than our shares of common stock anié<SA Preferred Stock, which are currently lisbedhe NYSE. We currently intend to
list any shares of common stock sold pursuantisopfospectus on the NYSE. We may elect to listsarnjes of shares of preferred stock on
an exchange, but are not obligated to do so.pbssible that one or more underwriters may makarket in a series of the securities, but
underwriters will not be obligated to do so and rmd&scontinue any market making at any time withwatice. Therefore, we can give no
assurance about the liquidity of the trading maf&ietiny of the securities.

Under agreements we may enter into, we may indgnumiflerwriters, dealers, and agents who particijpatiee distribution of the
securities against certain liabilities, includimapilities under the Securities Act, or contributiéh respect to payments that the underwriters,
dealers or agents may be required to make.

In compliance with the guidelines of the Finantialustry Regulatory Authority, Inc. (“FINRA”), theaximum aggregate discounts,
commissions, agency fees or other items constgutimderwriting compensation to be received by alNRA member or independent broker-
dealer will not exceed 8% of the aggregate offedrige of the securities offered pursuant to thisspectus and any applicable prospectus
supplement.

To facilitate the offering of securities, certai@rpons participating in the offering may engageansactions that stabilize, maintain,
otherwise affect the price of the securities. Thay include over-allotments or short sales of #rusties, which involve the sale by persons
participating in the offering of more securitiesthwe sold to them. In these circumstances, thess®ps would cover such over-allotments or
short positions by making purchases in the operketar by exercising their over-allotment optidnamy. In addition, these persons may
stabilize or maintain the price of the securitigblding for or purchasing securities in the opmarket or by imposing penalty bids, whereby
selling concessions allowed to dealers particiggaitinthe offering may be reclaimed if securitiekldny them are repurchased in connection
with stabilization transactions. The effect of thésmnsactions may be to stabilize or maintaimtiaeket price of the securities at a level ab
that which might otherwise prevail in the open netr hese transactions may be discontinued atiar@y From time to time, we may engage
in transactions with these underwriters, dealard,agents in the ordinary course of business.

If indicated in the prospectus supplement, we maki@ize underwriters or other persons acting asagents to solicit offers by
institutions to purchase securities from us purst@oontracts providing for payment and delivenyaofuture date. Institutions with which we
may make these delayed delivery contracts includencercial and savings banks, insurance compargasjgn funds, investment compan
educational and charitable institutions and othEng obligations of any purchaser under any suthydd delivery contract will be subject to
the condition that the purchase of the securitied! ®10t at the time of delivery be prohibited untlee laws of the jurisdiction to which the
purchaser is subject. The underwriters and othentagwill not have any responsibility with regaodhe validity or performance of these
delayed delivery contracts.

Direct Sales and Sales through Agents

We may sell the securities directly. In this caseunderwriters or agents would be involved. We miap sell the securities through
agents designated by us from time to time. In ghieable prospectus supplement, we will name aygnainvolved in the offer or sale of the
offered securities, and we will describe any consiniss payable to the agent. Unless we inform yberetise in the applicable prospectus
supplement, any agent will agree to use its redderirest efforts to solicit purchases for the pbits appointment.
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We may sell the securities directly to institutibimvestors or others who may be deemed to be wriders within the meaning of the
Securities Act with respect to any sale of thosrigges. We will describe the terms of any salethese securities in the applicable
prospectus supplement.

Remarketing Arrangements

Securities may also be offered and sold, if socatgid in the applicable prospectus supplemengrmection with a remarketing upon
their purchase, in accordance with a redemptiaejpayment pursuant to their terms, or otherwisegriy or more remarketing firms, acting
principals for their own accounts or as agentafrAny remarketing firm will be identified and tterms of its agreements, if any, with us
and its compensation will be described in the applie prospectus supplement.

General Information

We may have agreements with the underwriters, dealgents and remarketing firms to indemnify thegainst certain civil liabilities
including liabilities under the Securities Act,torcontribute with respect to payments that theeowdters, dealers, agents or remarketing
firms may be required to make. Underwriters, dealagents and remarketing firms may be customeengige in transactions with or
perform services for us in the ordinary coursehefrtbusinesses.

LEGAL MATTERS

The validity of the securities offered by meanshi$ prospectus and certain U.S. federal incomeratters have been passed upon for
us by Goodwin Procter LLP.

EXPERTS

The consolidated financial statements of TerrenaltiR€orporation incorporated by reference in Teor®ealty Corporation’s Annual
Report (Form 10-K) for the year ended Decembe2812 (including the schedule appearing therein],the effectiveness of Terreno Realty
Corporation’s internal control over financial refiog as of December 31, 2012 have been auditedst & Young LLP, independent
registered public accounting firm, as set fortlthieir reports thereon, included therein, and inooated herein by reference. The statemen
revenues and certain expenses of Amesi€ateway and Route 100 for the year ended Dece®dh@012, and the statements of revenue:
certain expenses of Manhattan Beach"26 Streeth3tain, Caribbean and Garfield for the year enBedember 31, 2011, incorporated by
reference in this Prospectus and Registration i&&ehave been audited by Ernst & Young LLP, indejat registered public accounting
firm, as set forth in their reports thereon, inawgied herein by reference. Such financial statésreme incorporated herein by reference in
reliance upon such reports given on the authofiguch firm as experts in accounting and auditing.

The consolidated financial statements, as of Deeerdb, 2011 and for the year ended December 31, 20d the period from
February 16, 2010 (commencement of operations)teber 31, 2010, and the related financial stateeehedule for the year ended
December 31, 2011 incorporated in this prospeggueterence from our Annual Report on FormKL@sr the year ended December 31, 2(
have been audited by Deloitte & Touche LLP, an jpeaelent registered public accounting firm, as dtateheir report, which is incorporated
herein by reference. Such consolidated financé#éstents and financial statement schedule havedeecorporated in reliance upon the
report of such firm given upon their authority aperts in accounting and auditing.

The statements of revenues and certain expenggs@fica’s Gateway for the year ended December 312 2the statements of
revenues and certain expenses of Route 100 foreilieended December 31, 2012, the statements @fiues and certain expenses of
Manhattan Beach for the year ended December 31, 204

51



Table of Contents

statements of revenues and certain expensestoft2éet Br the year ended December 31, 2011, thensents of revenues and certain
expenses of South Main for the year ended DeceBhe2011, the statements of revenues and certpenses of Caribbean for the year
ended December 31, 2011 and the statements ofues@md certain expenses of Garfield for the yede@ December 31, 2011, incorporg

by reference in this prospectus, have been aubitdgefnst & Young LLP, an independent registeredlipudrcounting firm, as stated in their
reports, which are incorporated by reference is phospectus. Such statements of revenues anthaexteenses have been so incorporated in
reliance upon the reports of such firm given onahthority of such firm as experts in accounting anditing.

The statements of revenues and certain expend&Odhterstate and Middlebrook for the year endeddmnber 31, 2009, and the
statement of revenues and certain expenses ofviBlellfor the year ended December 31, 2010, incaenl in this prospectus by reference,
have been audited by Deloitte & Touche LLP, an peatelent registered public accounting firm, as dtateheir reports, which are
incorporated herein by reference (which reportgesgpan unqualified opinion and include an explanygbaragraph referring to the purpose
of the statements) in this prospectus. Such statenod revenues and certain expenses have beec@porated in reliance upon the reports
of such firm given upon their authority as expémtaccounting and auditing.
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