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nsparent"> As used herein, the term �U.S. Shareholder� means a holder of shares who, for United States federal income
tax purposes:

(i) is a citizen or resident of the United States;

(ii) is a corporation or other entity classified as a corporation for United States federal income tax purposes, created or
organized in or under the laws of the United States or of any state thereof or in the District of Columbia;

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

(iv) is a trust whose administration is subject to the primary supervision of a United States court and which has one or
more United States persons who have the authority to control all substantial decisions of the trust. Notwithstanding the
preceding sentence, to the extent provided in Treasury Regulations, certain trusts in existence on August 20, 1996, and
treated as United States persons prior to this date that elect to continue to be treated as United States persons, shall
also be considered U.S. Shareholders.

If a partnership is a beneficial owner of our shares, the tax treatment of a partner in the partnership will generally
depend upon the status of the partner and the activities of the partnership. A beneficial owner that is a partnership and
partners in such a partnership are encouraged to consult their tax advisors about the U.S. federal income tax
consequences of the purchase, ownership and disposition of our shares.

Distributions Generally.  As long as we qualify as a REIT, distributions out of our current or accumulated earnings
and profits, other than capital gain dividends discussed below, generally will constitute dividends taxable to our
taxable U.S. Shareholders as ordinary income. For purposes of determining whether distributions to holders of shares
are out of current or accumulated earnings and profits, our earnings and profits will be allocated first to our
outstanding preferred shares and then to our common shares. These distributions will not be eligible for the
dividends-received deduction in the case of U.S. Shareholders that are corporations.

Because we generally are not subject to federal income tax on the portion of our REIT taxable income distributed to
our shareholders, our ordinary dividends generally are not eligible for the reduced 15% rate available to most
non-corporate taxpayers through 2010, and will continue to be taxed at the higher tax rates applicable to ordinary
income. However, the reduced 15% rate does apply to our distributions:

(i) designated as long-term capital gain dividends (except to the extent attributable to real estate depreciation, in which
case such distributions continue to be subject to tax at a 25% rate);

(ii) to the extent attributable to dividends received by us from non-REIT corporations or other taxable REIT
subsidiaries; and

(iii) to the extent attributable to income upon which we have paid corporate income tax (for example, if we distribute
taxable income that we retained and paid tax on in the prior year).

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

41

Edgar Filing: - Form

2



Stock Dividends.  The IRS recently issued a revenue procedure regarding the tax treatment of stock distributions paid
by a REIT. Under that guidance, which applies to distributions declared on or before December 31, 2012 with respect
to taxable years ending on or before December 31, 2011, a REIT may pay up to 90% of a distribution in common
stock. No determination has been made as to whether we will make future distributions in a combination of cash and
common shares that meet the IRS requirements. Paying all or a portion of our dividend in a combination of cash and
common shares would allow us to satisfy our REIT taxable income distribution requirement, while enhancing our
financial flexibility and balance sheet strength.

If we make a dividend distribution in a combination of cash and common shares that satisfies the revenue procedure, a
U.S. Shareholder generally would include the sum of the value of the common shares and the amount of cash received
in its gross income as dividend income to the extent that such U.S. Shareholder�s share of the distribution is made out
of its share of the portion of our current and accumulated earnings and profits allocable to such distribution. The value
of any common shares received as part of a distribution generally is equal to the amount of cash that could have been
received instead of the common shares. Depending on the circumstances of the U.S. Shareholder, the tax on the
distribution may exceed the amount of the distribution received in cash, in which case such U.S. Shareholder would
have to pay the tax using cash from other sources. If a U.S. Shareholder sells the common shares it receives as a
dividend in order to pay this tax and the sales proceeds are less than the amount required to be included in income
with respect to the dividend, such U.S. Shareholder could have a capital loss with respect to the common shares sale
that could not be used to offset such dividend income. A U.S. Shareholder that receives common shares pursuant to a
distribution generally has a tax basis in such common shares equal to the amount of cash that could have been
received instead of such common shares as described above, and a holding period in such common shares that begins
on the day following the payment date for the distribution.

Capital Gain Distributions.  Distributions that we properly designate as capital gain dividends (and undistributed
amounts for which we properly make a capital gains designation) will be taxable to U.S. Shareholders as gains (to the
extent that they do not exceed our actual net capital gain for the taxable year) from the sale or disposition of a capital
asset. Depending on the period of time we have held the assets which produced these gains, and on certain
designations, if any, which we may make, these gains may be taxable to non-corporate U.S. Shareholders at either a
15% or a 25% rate, depending on the nature of the asset giving rise to the gain. Corporate U.S. Shareholders may,
however, be required to treat up to 20% of certain capital gain dividends as ordinary income.

Passive Activity Losses and Investment Interest Limitations.  Distributions we make and gain arising from the sale or
exchange by a U.S. Shareholder of our shares will be treated as portfolio income. As a result, U.S. Shareholders
generally will not be able to apply any �passive losses� against this income or gain. A U.S. Shareholder may elect to
treat capital gain dividends, capital gains from the disposition of stock and qualified dividend income as investment
income for purposes of computing the investment interest limitation, but in such case, the shareholder will be taxed at
ordinary income rates on such amount. Other distributions we make (to the extent they do not constitute a return of
capital) generally will be treated as investment income for purposes of computing the investment interest limitation.
Gain arising from the sale or other disposition of our shares, however, will not be treated as investment income under
certain circumstances.

Retention of Net Long-Term Capital Gains.  We may elect to retain, rather than distribute as a capital gain dividend,
our net long-term capital gains. If we make this election, on a �Capital Gains Designation�, we would pay tax on our
retained net long-term capital gains. In addition, to the extent we make a Capital Gains Designation, a
U.S. Shareholder generally would:

(i) include its proportionate share of our undistributed long-term capital gains in computing its long-term capital gains
in its return for its taxable year in which the last day of our taxable year falls (subject to certain limitations as to the
amount that is includable);
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(ii) be deemed to have paid the capital gains tax imposed on us on the designated amounts included in the
U.S. Shareholder�s long-term capital gains;

(iii) receive a credit or refund for the amount of tax deemed paid by it;

42

Edgar Filing: - Form

4



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

(v) in the case of a U.S. Shareholder that is a corporation, appropriately adjust its earnings and profits for the retained
capital gains in accordance with Treasury Regulations to be promulgated.

Dispositions of Shares.  Generally, if you are a U.S. Shareholder and you sell or dispose of your shares, you will
recognize gain or loss for federal income tax purposes in an amount equal to the difference between the amount of
cash and the fair market value of any property you receive on the sale or other disposition and your adjusted basis in
the shares for tax purposes. This gain or loss will be capital if you have held the shares as a capital asset and will be
long-term capital gain or loss if you have held the shares for more than one year. However, if you are a
U.S. Shareholder and you recognize loss upon the sale or other disposition of shares that you have held for six months
or less (after applying certain holding period rules), the loss you recognize will be treated as a long-term capital loss,
to the extent you received distributions from us which were required to be treated as long-term capital gains. All or a
portion of any loss a U.S. Shareholder realizes upon a taxable disposition of our shares may be disallowed if the
U.S. Shareholder purchases substantially identical stock within the 61-day period beginning 30 days before and
ending 30 days after the disposition.

The maximum tax rate for individual taxpayers on net long-term capital gains (i.e., the excess of net long-term capital
gain over net short-term capital loss) is 15% for most assets. In the case of individuals whose ordinary income is taxed
at a 10% or 15% rate, the 15% rate is reduced to 5%. Absent future legislation, the maximum tax rate on long-term
capital gains will return to 20% for tax years beginning after December 31, 2010.

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

Recently Enacted Legislation.  Recently enacted legislation will impose a 3.8% Medicare tax on the net investment
income (which includes taxable dividends and gross proceeds of a disposition of our common shares) of certain
individuals, trusts, and estates for taxable years beginning after December 31, 2012. (See �� Taxation of
Non-U.S. Shareholders� below for a discussion of other recently enacted legislation which may be relevant to an
investment in our common shares for certain non-U.S. Shareholders.)

Taxation of Tax-Exempt Shareholders

The IRS has ruled that amounts distributed as dividends by a qualified REIT do not constitute unrelated business
taxable income, or UBTI, when received by a tax-exempt entity. Based on that ruling, dividend income from us will
not be UBTI to a tax-exempt shareholder so long as the tax-exempt shareholder (except certain tax-exempt
shareholders described below) has not held its shares as �debt financed property� within the meaning of the Code
(generally, shares, the acquisition of which was financed through a borrowing by the tax exempt shareholder) and the
shares are not otherwise used in a trade or business. Similarly, income from the sale of shares will not constitute UBTI
unless a tax-exempt shareholder has held its shares as �debt financed property� within the meaning of the Code or has
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used the shares in its trade or business.

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

Notwithstanding the above, however, a portion of the dividends paid by a �pension held REIT� may be treated as UBTI
as to certain types of trusts that hold more than 10% (by value) of the interests in the REIT.

A REIT will not be a �pension held REIT� if it is able to satisfy the �not closely held� requirement without relying upon
the �look-through� exception with respect to certain trusts. We do not expect to be classified as a �pension held REIT,� but
because our shares are publicly traded, we cannot guarantee this will always be the case.

Tax-exempt shareholders are encouraged to consult their own tax advisors concerning the U.S. federal, state, local and
foreign tax consequences of an investment in our shares.

Taxation of Non-U.S. Shareholders

The rules governing U.S. federal income taxation of non-U.S. Shareholders (defined below) are complex. This section
is only a summary of such rules. We urge non-U.S. Shareholders to consult their own tax advisors to determine the
impact of foreign, federal, state, and local income tax laws on ownership of shares, including any reporting
requirements. As used herein, the term �non-U.S. Shareholder� means any taxable beneficial owner of our shares (other
than a partnership or entity that is treated as a partnership for U.S. federal income tax purposes) that is not a taxable
U.S. Shareholder.

Ordinary Dividends.  A non-U.S. Shareholder that receives a distribution that is not attributable to gain from our sale
or exchange of U.S. real property interests (as defined below) and that we do not designate as a capital gain dividend
or retained capital gain will recognize ordinary income to the extent that we pay such distribution out of our current or
accumulated earnings and profits. A withholding tax equal to 30% of the gross amount of the distribution ordinarily
will apply to such distribution unless an applicable income tax treaty reduces or eliminates the tax. Under some
treaties, however, rates below 30% that are applicable to ordinary income dividends from U.S. corporations may not
apply to ordinary income dividends from a REIT or may apply only if the REIT meets certain additional conditions. If
a distribution is treated as effectively connected with the non-U.S. Shareholder�s conduct of a U.S. trade or business,
however, the non-U.S. Shareholder generally will be subject to the federal income tax and the federal alternative
minimum tax (subject to a special adjustment for non-resident alien individuals) on the distribution, in the same
manner as taxable U.S. Shareholders are taxed with respect to such distributions (and also may be subject to the 30%
branch profits tax in the case of a non-U.S. Shareholder that is a non-U.S. corporation unless the rate is reduced or
eliminated by an applicable income tax treaty).

Return of Capital.  Except possibly with respect to gains subject to FIRPTA (as described below), a
non-U.S. Shareholder will not incur tax on a distribution to the extent it exceeds our current and accumulated earnings
and profits if such distribution does not exceed the adjusted basis of its shares. Instead, such distribution in excess of
earnings and profits will reduce the adjusted basis of such shares. A non-U.S. Shareholder will be subject to tax to the
extent a distribution exceeds both our current and accumulated earnings and profits and the adjusted basis of its
shares, if the non-U.S. Shareholder otherwise would be subject to tax on gain from the sale or disposition of its shares,
as described below. Because we generally cannot determine at the time we make a distribution whether or not the
distribution will exceed our current and accumulated earnings and profits, we normally will withhold tax on the entire
amount of any distribution just as we would withhold on a dividend. However, a non-U.S. Shareholder may obtain a
refund of amounts that we withhold if we later determine that a distribution in fact exceeded our current and
accumulated earnings and profits.
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Capital Gain Dividends.  Provided that a particular class of our shares is �regularly traded� on an established securities
market in the United States, and the non-U.S. Shareholder does not own more than 5% of the shares of such class at
any time during the one-year period preceding the distribution, then amounts distributed with respect to those shares
that are designated as capital gains from our sale or exchange of
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U.S. real property interests are treated as ordinary dividends taxable as described above under �� Ordinary Dividends.�

If the foregoing exception does not apply, for example, because the non-U.S. Shareholder owns more than 5% of our
shares, the non-U.S. Shareholder will incur tax on distributions that are attributable to gain from our sale or exchange
of U.S. real property interests under the provisions of the Foreign Investment in Real Property Tax Act of 1980, or
FIRPTA, and would generally be required to file a U.S. federal income tax return. The term �U.S. real property
interests� includes certain interests in real property and shares in corporations at least 50% of whose assets consists of
interests in real property, but excludes mortgage loans and mortgage-backed securities. Under FIRPTA, a
non-U.S. Shareholder is taxed on distributions attributable to gain from sales of U.S. real property interests as if such
gain were effectively connected with a U.S. business of the non-U.S. Shareholder. A non-U.S. Shareholder thus would
be taxed on such a distribution at the normal capital gain rates applicable to taxable U.S. Shareholders (subject to
applicable alternative minimum tax and a special alternative minimum tax in the case of a nonresident alien
individual). A corporate non-U.S. Shareholder not entitled to treaty relief or exemption also may be subject to the 30%
branch profits tax on distributions subject to FIRPTA. We must withhold 35% of any distribution that we could
designate as a capital gain dividend. However, if we make a distribution and later designate it as a capital gain
dividend, then (although such distribution may be taxable to a non-U.S. Shareholder) it is not subject to withholding
under FIRPTA. Instead, we must make up the 35% FIRPTA withholding from distributions made after the
designation, until the amount of distributions withheld at 35% equals the amount of the distribution designated as a
capital gain dividend. A non-U.S. Shareholder may receive a credit against its FIRPTA tax liability for the amount we
withhold, provided that the required information is timely supplied to the IRS.

Distributions to a non-U.S. Shareholder that we designate at the time of distribution as capital gain dividends which
are not attributable to or treated as attributable to our disposition of a U.S. real property interest generally will not be
subject to U.S. federal income taxation, except as described below under �� Sale of Stock.�

Stock Dividends.  The IRS recently issued a revenue procedure regarding the tax treatment of stock distributions paid
by a REIT. Under that guidance, which applies to distributions declared on or before December 31, 2012 with respect
to taxable years ending on or before December 31, 2011, a REIT may pay up to 90% of a distribution in common
stock. No determination has been made as to whether we will make future distributions in a combination of cash and
common shares that meet the IRS requirements.

Such distributions would, however, be subject to withholding tax in the same manner as described herein under
�� Ordinary Dividends� and �� Capital Gain Dividends.�

Sale of Stock.  A non-U.S. Shareholder generally will not incur tax under FIRPTA on gain from the sale of its shares
as long as we are a �domestically controlled REIT.� A �domestically controlled REIT� is a REIT in which at all times
during a specified testing period non-U.S. persons hold, directly or indirectly, less than 50% in value of the shares. We
believe that we are currently a �domestically controlled REIT.� Because our common shares are publicly traded,
however, we cannot guarantee that we are or will continue to be a domestically controlled REIT. In addition, a
non-U.S. Shareholder that owns, actually or constructively, 5% (as determined under applicable Treasury Regulations)
or less of a class of our outstanding shares at all times during a specified testing period will not incur tax under
FIRPTA on a sale of such shares if the shares are �regularly traded� on an established securities market.

If neither of these exceptions were to apply, the gain on the sale of the shares would be taxed under FIRPTA, in which
case a non-U.S. Shareholder would be required to file a U.S. federal income tax return and would be taxed in the same
manner as taxable U.S. Shareholders with respect to such gain (that is, the non-U.S. Shareholder generally would be
subject to the federal income tax and the federal alternative minimum tax (subject to a special adjustment for
non-resident alien individuals) on the sale), and, if the sold shares were not regularly traded on an established
securities market or we were not a domestically-controlled REIT, the purchaser of the shares may be required to
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withhold and remit to the IRS 10% of the purchase price. Additionally, a corporate non-U.S. Shareholder may also be
subject to the 30% branch profits tax on gains from the sale of shares taxed under FIRPTA.
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A non-U.S. Shareholder will incur tax on gain not subject to FIRPTA if (1) the gain is effectively connected with the
non-U.S. Shareholder�s U.S. trade or business, in which case the non-U.S. Shareholder will be subject to the same
treatment as taxable U.S. Shareholders with respect to such gain, or (2) the non-U.S. Shareholder is a nonresident
alien individual who was present in the U.S. for 183 days or more during the taxable year and certain other conditions
are met, in which case the non-U.S. Shareholder will incur a 30% tax on his capital gains. Capital gains dividends not
subject to FIRPTA will be subject to similar rules. A non-U.S. Shareholder that is treated as a corporation for
U.S. federal income tax purposes and has effectively connected income (as described in the first point above) may
also, under certain circumstances, be subject to an additional branch profits tax, which is generally imposed on a
foreign corporation on the deemed repatriation from the United States of effectively connected earnings and profits, at
a 30% rate, unless the rate is reduced or eliminated by an applicable income tax treaty.

Information Reporting and Backup Withholding.  We must report annually to the IRS and to each
non-U.S. Shareholder the amount of distributions paid to such holder and the tax withheld with respect to such
distributions, regardless of whether withholding was required. Copies of the information returns reporting such
distributions and withholding may also be made available to the tax authorities in the country in which the
non-U.S. Shareholder resides under the provisions of an applicable income tax treaty.

Backup withholding and additional information reporting will generally not apply to distributions to a
non-U.S. Shareholder provided that the non-U.S. Shareholder certifies under penalty of perjury that the Shareholder is
a non-U.S. Shareholder, or otherwise establishes an exemption. Backup withholding is not an additional tax and may
be credited against a non-U.S. Shareholder�s U.S. federal income tax liability or refunded to the extent excess amounts
are withheld, provided that the required information is timely supplied to the IRS.

Recently Enacted Legislation.  Beginning after December 31, 2012, recently enacted legislation will generally impose
a 30% withholding tax on dividends and proceeds from a disposition of our common shares paid to (i) a foreign
financial institution (as such term is defined in Section 1471(d)(4) of the Code) unless such institution enters into an
agreement with the United States Treasury Department to collect and disclose information regarding United States
account holders of such institution (including certain account holders that are foreign entities with United States
owners) and satisfies certain other requirements, and (ii) certain other non-U.S. entities unless such entity provides the
payor with a certification identifying the direct and indirect United States owners of the entity and complies with
certain other requirements. Under certain circumstances, a non-U.S. Shareholder may be eligible for refunds or credits
of such taxes. Non-U.S. Shareholders are encouraged to consult with their own tax advisors regarding the possible
implications of this recently enacted legislation on an investment in the common shares.

State and Local Tax Consequences

We may be subject to state or local taxation or withholding in various state or local jurisdictions, including those in
which we transact business and our shareholders may be subject to state or local taxation or withholding in various
state or local jurisdictions, including those in which they reside. Our state and local tax treatment may not conform to
the federal income tax treatment discussed above. In addition, your state and local tax treatment may not conform to
the federal income tax treatment discussed above. You are encouraged to consult your own tax advisors regarding the
effect of state and local tax laws on an investment in our shares.

PLAN OF DISTRIBUTION

The Company may sell the Offered Securities to one or more underwriters for public offering and sale by them or may
sell the Offered Securities to investors directly or through agents. Any such underwriter or agent involved in the offer
and sale of the Offered Securities will be named in the applicable Prospectus Supplement.
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Underwriters may offer and sell the Offered Securities at a fixed price or prices, which may be changed, at prices
related to the prevailing market prices at the time of sale, or at negotiated prices. The Company also may, from time to
time, authorize underwriters acting as the Company�s agents to offer and sell the Offered Securities upon the terms and
conditions set forth in an applicable Prospectus Supplement. In connection with the sale of Offered Securities,
underwriters may be deemed to have received compensation from the Company in the form of underwriting discounts
or commissions and may also receive commissions from purchasers of Offered Securities for whom they may act as
agent. Underwriters may sell Offered Securities to or through dealers, and such dealers may receive compensation in
the form of discounts, concessions from the underwriters or commissions from the purchasers for whom they may act
as agent.

Any compensation paid by the Company to underwriters or agents in connection with the offering of Offered
Securities and any discounts, concessions or commissions allowed by underwriters to participating dealers will be set
forth in the applicable Prospectus Supplement. Underwriters, dealers and agents participating in the distribution of the
Offered Securities may be deemed to be underwriters, and any discounts and commissions received by them and any
profit realized by them on resale of the Offered Securities may be deemed to be underwriting discounts and
commissions under the Securities Act. Underwriters, dealers and agents may be entitled, under agreements entered
into with the Company, to indemnification against and contribution toward certain civil liabilities, including liabilities
under the Securities Act.

If so indicated in the applicable Prospectus Supplement, the Company will authorize dealers acting as the Company�s
agents to solicit offers by certain institutions to purchase Offered Securities from the Company at the public offering
price set forth in such Prospectus Supplement pursuant to Delayed Delivery Contracts (�Contracts�) providing for
payment and delivery on the date or dates stated in such Prospectus Supplement. Each Contract will be for an amount
not less than, and the aggregate principal amount of Securities sold pursuant to Contracts shall be not less or more
than, the respective amounts stated in the applicable Prospectus Supplement. Institutions with whom Contracts, when
authorized, may be made include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions, and other institutions, but will in all cases be subject to the
approval of the Company. Contracts will not be subject to any conditions except (i) the purchase by an institution of
the Offered Securities covered by its Contracts shall not at the time of delivery be prohibited under the laws of any
jurisdiction in the United States to which such institution is subject and (ii) if the Offered Securities are being sold to
underwriters, the Company shall have sold to such underwriters the total principal amount of the Offered Securities
less the principal amount thereof covered by Contracts.

Certain of the underwriters and their affiliates may be customers of, engage in transactions with and perform services
for the Company and its subsidiaries in the ordinary course of business.

The Prospectus Supplement will explain whether or not the Offered Securities will be listed on a national securities
exchange. The Company cannot assure you that there will be a market for any of the Offered Securities.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated in this
Prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2009, have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

LEGAL MATTERS
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The validity of the Offered Securities as well as certain legal matters described under �Federal Income Tax
Considerations� have been passed upon for the Company by Baker & Hostetler LLP, Cleveland, Ohio. Albert T.
Adams, a director of the Company, is a partner in Baker & Hostetler LLP. Certain legal matters with respect to the
Offered Securities may be passed upon by counsel for any underwriters, dealers or agents, each of whom will be
named in the related Prospectus Supplement.
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