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Facsimile: (804) 788-8218

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Proposed

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 3



Title of each class of
securities to be registered

Amount
to be

Registered

Maximum
Aggregate

Offering Price(1)

Amount of
Registration Fee

Common Stock, $0.01 par value per share 877,153 shares $ 9,736,398.30 $ 980.46

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457 of the Securities Act of
1933, as amended, based on a price of $11.10, the average of the high and low prices of the registrant�s common
stock on the New York Stock Exchange on April 22, 2016.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and is not soliciting an offer to buy securities in any state
where an offer or sale is not permitted.

Subject to Completion, Dated April 25, 2016

PROSPECTUS

877,153 Shares

City Office REIT, Inc.

Common Stock

This prospectus relates to the possible resale, from time to time, by certain of the selling stockholders named in this
prospectus of up to 877,153 shares of our common stock. These shares include 297,321 shares of our common stock
initially issued in a private placement in connection with the internalization of our management team on February 1,
2016, which we refer to as our �internalization,� and 236,956 shares of our common stock issued in two separate private
placements as earn-out payments made to certain of the selling stockholders on August 6, 2015 and March 3, 2016,
which we collectively refer to as the �earn-out payments.� It also relates to the possible resale of up to 342,876 shares of
our common stock that may be issued upon redemption of 342,876 common units of partnership interest, or common
units, in City Office REIT Operating Partnership, L.P., our operating partnership, issued in connection with the
earn-out payments. We are registering the applicable shares of our common stock to provide the selling stockholders
with freely tradable securities. The registration of the shares of our common stock covered by this prospectus does not
necessarily mean that any of the shares of common stock issued upon closing of the internalization will be sold by the
selling stockholders or that the holders of common units will request that our operating partnership redeem their
common units, that upon any such redemption we will elect to issue shares of common stock in exchange for some or
all of the common units tendered for redemption for common stock, or that any shares of our common stock issued to
the selling stockholders in exchange for common units will be sold by the selling stockholders.

We are not offering for sale any shares of our common stock pursuant to this prospectus. We will receive no proceeds
from any sale of the shares by the selling stockholders, but we have agreed to pay certain registration expenses.

Our common stock is listed on The New York Stock Exchange (�NYSE�) under the symbol �CIO.� The last reported sale
price of our common stock on the NYSE on April 22, 2016 was $11.13 per share.

Investing in our common stock involves risks. Before making a decision to invest in our securities, you should
carefully consider the risks described under the section entitled �Risk Factors� included in our most recent
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Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents filed by us
with the Securities and Exchange Commission, including any risks described in any accompanying prospectus
supplement.

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

The date of this prospectus is                     , 2016
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Unless the context otherwise requires, references in this prospectus to �City Office,� �company,� �we,� �us� and �our� are to
City Office REIT, Inc., a Maryland corporation, together with its consolidated subsidiaries, including our operating
partnership, City Office REIT Operating Partnership, L.P., a Maryland limited partnership of which we are the sole
general partner and through which we conduct substantially all of our business. �Our Advisor� refers to our former
external advisor, City Office Real Estate Management Inc. which, as a result of our internalization, was amalgamated
with its certain of its direct and indirect stockholders to form City Office Management ULC, an unlimited liability
company under the Business Corporations Act (British Columbia). �Second City� refers to Second City Capital Partners
II, Limited Partnership. �Second City GP� refers to Second City General Partner II, Limited Partnership. �Gibralt� refers
to Gibralt US, Inc. �GCC Amberglen� refers to GCC Amberglen Investments Limited Partnership. �CIO OP� refers to
CIO OP Limited Partnership. �CIO REIT� refers to CIO REIT Stock Limited Partnership. �Central 135� refers to Central
Fairwinds 135, LLC. The �Second City Group� refers to Second City, any future real estate funds created by the
principals of Second City, Second City GP, Gibralt, GCC Amberglen, CIO OP, CIO REIT and Daniel Rapaport.

You should rely only on the information contained in or incorporated by reference into this prospectus or any
accompanying prospectus supplement. We have not authorized anyone to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the
information contained in this prospectus and any accompanying prospectus supplement, as well as information that we
have previously filed with the U.S. Securities and Exchange Commission, or the SEC, and incorporated by reference,
is accurate only as of the date of the applicable document. Our business, financial condition, results of operations and
prospects may have changed since those dates.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a �shelf� registration statement that we have filed with the SEC to register the resale of up to
877,153 shares of our common stock by the selling stockholders from time to time. Such shares were either issued to
certain of the selling stockholders upon closing of the internalization or upon distribution of the earn-out payments, or
may be issued upon redemption of common units issued to certain of the selling stockholders pursuant to the earn-out
payments. The exhibits to our registration statement and documents incorporated by reference herein and therein
contain the full text of certain contracts and other important documents that we have summarized in this prospectus or
that we may summarize in a prospectus supplement. Since these summaries may not contain all the information that
you may find important in deciding whether to purchase the securities offered by our selling stockholders, you should
review the full text of these documents. The registration statement, the exhibits and other documents can be obtained
from the SEC as indicated under the sections entitled �Where You Can Find More Information� and �Incorporation by
Reference of Information Filed with the SEC.�

The selling stockholders may from time to time offer and sell, transfer or otherwise dispose of any or all of the shares
of our common stock covered by this prospectus through underwriters or dealers, directly to purchasers or through
broker-dealers or agents. A prospectus supplement may describe the terms of the plan of distribution and set forth the
names of any underwriters involved in the sale of the shares. See �Plan of Distribution� for more information.

If there is any inconsistency between the information in this prospectus and any prospectus supplement, you should
rely on the information in the prospectus supplement. You should read carefully both this prospectus and any
prospectus supplement together with the additional information described under the sections entitled �Where You Can
Find More Information� and �Incorporation by Reference of Information Filed with the SEC.�

ii

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 8



Table of Contents

INCORPORATION BY REFERENCE OF INFORMATION FILED WITH THE SEC

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can
disclose important information to you by referring to those documents. The information incorporated by reference is
an important part of this prospectus and any accompanying prospectus supplement. Any statement contained in a
document which is incorporated by reference into this prospectus and any accompanying prospectus supplement is
automatically updated and superseded if information contained in this prospectus or any accompanying prospectus
supplement, or information that we later file with the SEC, modifies or replaces this information. We incorporate by
reference the following documents we filed with the SEC:

� our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 4,
2016;

� our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 22, 2016;

� our Current Reports on Form 8-K filed with the SEC on February 5, 2016, March 9, 2016 and April 5, 2016;
and

� the description of our common stock contained in our Registration Statement on Form 8-A filed with the
SEC on April 8, 2014.

We are also incorporating by reference additional documents that we file with the SEC pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act: (i) after the date of the
initial registration statement of which this prospectus is a part and prior to effectiveness of the registration statement
and (ii) after the date of this prospectus and prior to the termination of the offering of the securities described in this
prospectus. We are not, however, incorporating by reference any documents or portions thereof, whether specifically
listed above or filed in the future, that are not deemed �filed� with the SEC, including any information furnished
pursuant to Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.

To receive a free copy of any of the documents incorporated by reference into this prospectus, including exhibits, if
they are specifically incorporated by reference into the documents, call us at 1-604-806-3366 or submit a written
request to City Office REIT, Inc., 1075 West Georgia Street, Suite 2010, Vancouver, British Columbia, V6E 3C9,
Attention: Investor Relations.

iii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document we file with the SEC at the SEC�s public reference room at 100 F Street, N.E. Room 1580,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference
room. The SEC also maintains a website that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC at http://www.sec.gov. You may inspect reports
and other information we file with the NYSE at the offices of the NYSE at 20 Broad Street, New York, New York
10005. In addition, we maintain a website that contains information about us at http://www.cityofficereit.com. The
information found on, or otherwise accessible through, our website is not incorporated by reference into, and does not
form a part of, this prospectus or any accompanying prospectus supplement or any other report or document we file
with or furnish to the SEC.

We have filed with the SEC a registration statement on Form S-3, of which this prospectus is a part, including
exhibits, schedules and amendments filed with, or incorporated by reference into, the registration statement, under the
Securities Act of 1933, as amended, or the Securities Act, with respect to the shares of common stock registered
hereby. This prospectus and any accompanying prospectus supplement do not contain all of the information set forth
in the registration statement and exhibits and schedules to the registration statement. For further information with
respect to our company and the securities registered hereby, reference is made to the registration statement, including
the exhibits to the registration statement. Statements contained in this prospectus and any accompanying prospectus
supplement as to the contents of any contract or other document referred to in, or incorporated by reference into, this
prospectus and any accompanying prospectus supplement are not necessarily complete and, where such contract or
other document is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit to
which the reference relates. Copies of the registration statement, including the exhibits and schedules to the
registration statement, may be examined at the SEC�s public reference room. Copies of all or a portion of the
registration statement can be obtained from the public reference room of the SEC upon payment of prescribed fees.
The registration statement of which this prospectus is a part is also available to you on the SEC�s website.

iv
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

When used in this prospectus and any accompanying prospectus supplement, including the documents that we have
incorporated by reference, in future filings with the SEC or in press releases or other written or oral communications,
statements which are not historical in nature, including those containing words such as �believe,� �expect,� �anticipate,�
�estimate,� �plan,� �continue,� �intend,� �should,� �may� or similar expressions, are intended to identify �forward-looking
statements� within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act and, as
such, may involve known and unknown risks, uncertainties and assumptions. These forward-looking statements
include information about possible or assumed future results of our business, financial condition, liquidity, results of
operations, plans and objectives. Statements regarding the following subjects are forward-looking by their nature:

� adverse economic or real estate developments in the office sector or the markets in which we operate;

� changes in local, regional and national economic conditions;

� our inability to compete effectively;

� our inability to collect rent from tenants or renew tenants� leases;

� demand for and market acceptance of our properties for rental purposes;

� our expectations regarding our ability to achieve higher profitability and lower expenses as a result of the
internalization of our management;

� defaults on or non-renewal of leases by tenants;

� increased interest rates and operating costs;

� decreased rental rates or increased vacancy rates;

� our failure to obtain necessary financing or access the capital markets on favorable terms or at all;

� changes in the availability of additional acquisition opportunities;

� availability of qualified personnel;
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� our inability to successfully complete real estate acquisitions or dispositions;

� our failure to successfully operate acquired properties and operations;

� changes in our business strategy;

� our failure to generate sufficient cash flows to service our outstanding indebtedness;

� environmental uncertainties and risks related to natural disasters;

� our failure to maintain our status as a REIT;

� government approvals, actions and initiatives, including the need for compliance with environmental
requirements;

� outcome of claims and litigation involving or affecting us;

� financial market fluctuations; and

� changes in real estate, taxation and zoning laws and increases in real property tax rates.

v
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The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information available to us at the time the forward-looking statements are made. These beliefs,
assumptions and expectations can change as a result of many possible events or factors, not all of which are known to
us. If a change occurs, our business, prospects, financial condition, liquidity and results of operations may vary
materially from those expressed in our forward-looking statements. You should carefully consider this risk when you
make an investment decision concerning our common stock. Additionally, the following factors could cause actual
results to vary from our forward-looking statements:

� the factors discussed in this prospectus and any prospectus supplement, including those set forth under the
section titled �Risk Factors,� and the sections captioned �Risk Factors� in our most recent Annual Report on
Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents that we file with the SEC;

� general volatility of the capital markets and the market prices of our listed securities;

� performance of our industry in general;

� changes in our business or investment strategy;

� availability, terms and deployment of capital;

� availability of and our ability to attract and retain qualified personnel;

� our leverage levels;

� our capital expenditures;

� changes in our industry and the markets in which we operate, interest rates or the general U.S. or
international economy;

� our ability to maintain our status as a REIT; and

� the degree and nature of our competition.
All forward-looking statements speak only as of the date on which they are made. New risks and uncertainties arise
over time and it is not possible to predict those events or how they may affect us. Except as required by law, we are
not obligated to publicly update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise.
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CITY OFFICE REIT, INC.

Overview

We are a Maryland corporation focused on acquiring, owning and operating high-quality (Class A and B) office
properties located primarily within our specified target markets in the United States. We have elected, and intend to
continue to qualify, to be taxed as a REIT for federal income tax purposes. We currently have 12 primary target
markets, which are located in metropolitan areas in the Southern and Western United States.

At December 31, 2015, we owned 14 office complexes comprised of 28 office buildings with a total of approximately
3.3 million square feet of net rentable area (�NRA�) in the metropolitan areas of Boise (ID), Denver (CO), Portland
(OR), Tampa (FL), Allentown (PA), Dallas (TX) and Orlando (FL).

Central Fairwinds Earn-out

As part of our formation transactions and pursuant to the contribution agreement with respect to the Central Fairwinds
property, we are obligated to make additional payments to CIO REIT and CIO OP (each, an �earn-out payment�) for up
to a five year period following the date of the completion of our initial public offering, April 21, 2014. Earn-out
payments are contingent on the property reaching certain specified occupancy levels through new leases to qualified
tenants and exceeding a net operating income threshold, which grows annually. CIO REIT and CIO OP are entitled to
receive an earn-out payment (net of the associated leasing costs and inclusive of leasing commissions and tenant
improvements/allowances and free rent) as and when the occupancy of Central Fairwinds reaches each of 70%, 80%
and 90% (each, an �earn-out threshold�) based on the incremental cash flow generated by new leases and a 7.75%
stabilized capitalization rate. We are required to make any additional earn-out payment within 30 days following the
end of the earn-out term based on new qualified leases entered into since the achievement of the last earn-out
threshold. Earn-out payments are subject to a claw-back if a qualified tenant defaults in the payment of rent and is not
replaced with another qualified tenant.

During the year ended December 31, 2015, the 70% and 80% earn-out occupancy and net operating income thresholds
were met. This triggered an earn-out payment of approximately $3.2 million which was made on August 6, 2015 and a
second earn-out payment of approximately $3.8 million which was made on March 3, 2016. CIO REIT and CIO OP
instructed us to make a portion of their second earn-out payment to Central 135. Both of these earn-out payments were
made in the form of shares of our common stock and common units in accordance with a conversion formula specified
in the Central Fairwinds contribution agreement. We refer to these payments collectively as the �earn-out payments.�

Internalization of Management

On November 2, 2015, we and one of our newly-formed subsidiaries (�Buyer Sub�) entered into a Stock Purchase
Agreement (�Stock Purchase Agreement�) with certain stockholders of the Advisor, and two personal holding
companies that owned stock of the Advisor, pursuant to which Buyer Sub acquired all of the outstanding stock of the
Advisor. The internalization and all related transactions closed on February 1, 2016. Pursuant to the Stock Purchase
Agreement, on February 1, 2016, we issued 297,321 shares of our common stock to the sellers, which include three of
our executive officers and Samuel Belzberg, one of our directors. In addition, the Stock Purchase Agreement required
us to make cash payments to the sellers of up to $3.5 million pursuant to the Stock Purchase Agreement upon our fully
diluted market capitalization reaching the following thresholds prior to December 31, 2016: $1 million upon achieving
a $200 million fully diluted market capitalization, an additional $1 million upon achieving a $225 million fully diluted
market capitalization and an additional $1.5 million upon achieving a $250 million fully diluted market capitalization
(in each case, including in the calculation of fully diluted market capitalization the value of common units held by
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parties other than us at a value per unit equal to the market price of our common stock). Pursuant to the terms of the
Stock Purchase

1
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Agreement, the first $1 million payment was triggered by the Company achieving a $200 million fully diluted market
capitalization based on its closing stock price on March 1, 2016. In addition, pursuant to the terms of the Stock
Purchase Agreement, the second $1.0 million payment was triggered by the Company achieving a $225 million fully
diluted market capitalization based on its closing stock price on April 5, 2016. The Company made both of these cash
payments to the sellers in April 2016. We refer to this transaction collectively as the �internalization.�

2
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RISK FACTORS

Before purchasing any shares of common stock offered by this prospectus, you should carefully consider the risk
factors incorporated by reference into this prospectus from our most recent Annual Report on Form 10-K, the risks,
uncertainties and additional information set forth in our SEC reports on Forms 10-K, 10-Q and 8-K and in the other
documents incorporated by reference into this prospectus, and any risks described in any accompanying prospectus
supplement. For a description of these reports and documents, and information about where you can find them, see
�Where You Can Find More Information� and �Incorporation by Reference of Information Filed with the SEC.�
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.

3
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USE OF PROCEEDS

We are filing the registration statement of which this prospectus is a part pursuant to our contractual obligations to the
holders of our common stock and common units named in the section entitled �Selling Stockholders.� We will not
receive any of the proceeds from the resale of shares of our common stock from time to time by such holders.
However, we will pay registration expenses, which we estimate to be approximately $109,480.46.

4

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 19



Table of Contents

SELLING STOCKHOLDERS

The �selling stockholders� are the people or entities who may sell shares of our common stock registered pursuant to the
registration statement of which this prospectus forms a part. Such shares were either issued to certain of the selling
stockholders upon closing of the internalization or upon distribution of the earn-out payments, or may be issued in
exchange for common units issued to certain of the selling stockholders pursuant to the earn-out payments upon
redemption of the common units. The table below provides the names of the selling stockholders, the number of
shares of our common stock currently held by such selling stockholders prior to any shares issued to them upon
exchange of common units, the maximum number of shares of our common stock currently issuable to such selling
stockholders in such exchange and the aggregate number of shares of our common stock that may owned by such
selling stockholders after such exchange. Since the selling stockholders may sell all, some or none of their shares, we
cannot estimate the aggregate number of shares that the selling stockholders will offer pursuant to this prospectus or
that the selling stockholders will own upon completion of the offering to which this prospectus relates. The following
table does not take into effect any restrictions on ownership or transfer on such shares as described in �Description of
Stock � Restrictions on Ownership and Transfer.�

We have filed the registration statement, of which this prospectus forms a part, registering such shares of our common
stock in accordance with the registration rights granted to each of the selling stockholders pursuant to our contractual
obligations found in the Stock Purchase Agreement, which has been filed with the SEC as an exhibit to our Current
Report on Form 8-K filed on February 5, 2016.

Samuel Belzberg, one of our directors, together with certain of his immediate family members and associated holding
companies, has ownership interests in and indirectly controls Gibralt Capital Corporation, CIO REIT and CIO OP.
James Farrar is our Chief Executive Officer, Gregory Tylee is our President and Chief Operating Officer and Anthony
Maretic is our Chief Financial Officer, Secretary and Treasurer. Please refer to our Annual Report on Form 10-K for
the year ended December 31, 2015 for more information.

The selling stockholders named below and their permitted transferees, pledgees, orderees or other successors may
from time to time offer the shares of our common stock offered by this prospectus:

Name of Selling Stockholder

Shares
Beneficially

Owned
Prior to

the
Exchange

Common
Units

Beneficially
Owned
Prior to

Exchange

Maximum
Number

of
Shares

Issuable
upon

Exchange
Registered

Hereby

Shares
Beneficially

Owned
Following the
Exchange(2)

Number
of

Shares
Offered
Under

this
Prospectus

Shares
Beneficially

Owned
After Resale(2)

Number %(3) Number %(3)

CIO REIT Stock Limited
Partnership 1,618,378(1) �  �  1,618,378 7.6% 184,082 1,434,296 6.7% 
CIO OP Limited Partnership �  3,014,437(1) 342,876 342,876 1.6% 342,876 �  N/A
Central Fairwinds 135, LLC 52,874 �  �  52,874 * 52,874 �  N/A
Gibralt Capital Corporation 170,960 �  �  170,960 * 170,960 �  N/A
Anthony Maretic 28,046(1) �  �  28,046 * 14,865 13,181 *
James Farrar 190,178(1) �  �  190,178 * 55,748 134,430 *
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Gregory Tylee 146,605(1) �  �  146,605 * 55,748 90,857 *

* Less than 1%.
(1) Shares and common units include shares and common units previously registered for resale in May 2015 under a

separately filed Registration Statement on Form S-3 (File No. 333-203881).
(2) The percentage ownership is determined for each selling stockholder by taking into account the issuance and sale

of shares of our common stock of only such selling stockholder and also assumes that no transactions with
respect to our common stock or common units occur other than the exchange. Based on a total of 21,400,166
shares of our common stock outstanding as of April 18, 2016.

(3) Represents the percentage of our outstanding common stock as of April 18, 2016.

5
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DESCRIPTION OF STOCK

The following summary describes certain provisions of Maryland law and the material terms of our charter and our
bylaws. Because the following is only a summary, it does not contain all of the information that may be important to
you. This description is not complete and is subject to, and is qualified in its entirety by reference to, our charter and
our bylaws, copies of which are filed as exhibits to this registration statement, and applicable law.

Please note that, with respect to any of our shares held in book-entry form through The Depository Trust Company or
any other share depository, the depository or its nominee will be the sole registered and legal owner of those shares,
and references in this prospectus to any �stockholder� or �holder� of those shares means only the depository or its
nominee. Persons who hold beneficial interests in our shares through a depository will not be registered or legal
owners of those shares and will not be recognized as such for any purpose. For example, only the depository or its
nominee will be entitled to vote the shares held through it, and any dividends or other distributions to be paid, and
any notices to be given, in respect of those shares will be paid or given only to the depository or its nominee. Owners
of beneficial interests in those shares will have to look solely to the depository with respect to any benefits of share
ownership, and any rights that they may have with respect to those shares will be governed by the rules of the
depository, which are subject to change from time to time. We have no responsibility for those rules or their
application to any interests held through the depository.

General

Our charter provides that we may issue up to 100,000,000 shares of common stock, $0.01 par value per share, and up
to 100,000,000 shares of preferred stock, $0.01 par value per share. Our charter authorizes our board of directors, with
the approval of a majority of the entire board of directors and without any action by our stockholders, to amend our
charter to increase or decrease the aggregate number of authorized shares of stock or the number of authorized shares
of any class or series of our stock. As of April 5, 2016, 21,550,553 shares of our common stock were issued and
outstanding, not including the restricted stock units granted to our directors and executive officers under the Equity
Incentive Plan, and no shares of preferred stock were issued and outstanding. Our Equity Incentive Plan provides for
grants of equity-based awards up to an aggregate of 1,263,580 shares of common stock. As of March 31, 2016, we had
issued 413,052 restricted stock units under our Equity Incentive Plan. Under the Maryland General Corporation Law
(the �MGCL�), stockholders generally are not personally liable for our debts or obligations solely as a result of their
status as stockholders.

Common Stock

Subject to the preferential rights of any other class or series of our stock and to the provisions of our charter regarding
the restrictions on ownership and transfer of our stock, holders of shares of our common stock are entitled to receive
dividends and other distributions on such shares if, as, and when authorized by our board of directors, out of assets
legally available therefor and declared by us and to share ratably in the assets of our company legally available for
distribution to our stockholders in the event of our liquidation, dissolution or winding up after payment or
establishment of reserves for all known debts and liabilities of our company.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock and except as
may otherwise be specified in the terms of any class or series of our common stock, each outstanding share of our
common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election
of directors, and, except as provided with respect to any other class or series of stock, the holders of shares of common
stock will possess the exclusive voting power. There is no cumulative voting in the election of our directors. Directors
are elected by a plurality of all of the votes cast in the election of directors.
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Holders of shares of our common stock have no preference, conversion, exchange, sinking fund or redemption rights,
and have no preemptive rights to subscribe for any securities of our company. Our common

6

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 23



Table of Contents

stock, when issued in exchange for the consideration therefor, will be duly authorized, fully paid and nonassessable.
Our charter provides that holders of our common stock generally have no appraisal rights unless our board of directors
determines prospectively that appraisal rights will apply to one or more transactions in which holders of our common
stock would otherwise be entitled to exercise appraisal rights. Subject to the provisions of our charter regarding the
restrictions on ownership and transfer of our stock, holders of our common stock will have equal dividend, liquidation
and other rights.

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, consolidate, convert,
sell all or substantially all of its assets or engage in a statutory share exchange unless declared advisable by its board
of directors and approved by the affirmative vote of stockholders entitled to cast at least two-thirds of all of the votes
entitled to be cast on the matter unless a lesser percentage (but not less than a majority of all of the votes entitled to be
cast on the matter) is set forth in the corporation�s charter. Our charter provides for approval of any of these matters by
the affirmative vote of stockholders entitled to cast a majority of the votes entitled to be cast on such matters, except
that the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast generally in
the election of directors is required to remove a director (and such removal must be for cause) and the affirmative vote
of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on such matter is required to amend
the provisions of our charter relating to the removal of directors, the restrictions on ownership and transfer of our
stock and the vote required to amend such provisions. Maryland law also permits a Maryland corporation to transfer
all or substantially all of its assets without the approval of the stockholders of the corporation to an entity if all of the
equity interests of the entity are owned, directly or indirectly, by the corporation. Because our operating assets may be
held by our operating partnership or its subsidiaries, these subsidiaries may be able to merge or transfer all or
substantially all of their assets to the operating partnership or other subsidiary without the approval of our
stockholders.

Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes
or series of stock, to establish the designation and number of shares of each class or series and to set, subject to the
provisions of our charter relating to the restrictions on ownership and transfer of our stock, the preferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends and other distributions, qualifications and
terms and conditions of redemption of each such class or series.

Preferred Stock

As of the date hereof, no shares of preferred stock are outstanding and we have no present plans to issue any preferred
stock. Our board of directors may authorize the issuance of preferred stock in one or more classes or series and may
classify any unissued shares of preferred stock and reclassify any previously classified but unissued shares of
preferred stock into one or more classes or series and determine, with respect to any such class or series, the rights,
preferences, privileges and restrictions of the preferred stock of that class or series, including:

� distribution rights;

� conversion rights;

� voting rights;
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� redemption rights and terms of redemptions; and

� liquidation preferences.
Our preferred stock, when issued in exchange for the consideration therefor, will be duly authorized, fully paid and
nonassessable, and holders of preferred stock will not have any preemptive rights.
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The issuance of preferred stock could have the effect of delaying, deferring or preventing a change in control or other
transaction that might involve a premium price for our common stock or otherwise be in the best interests of our
stockholders. In addition, any preferred stock that we issue could rank senior to our common stock with respect to the
rights upon liquidation and the payment of distributions, in which case we could not pay any distributions on our
common stock until full distributions have been paid with respect to such preferred stock.

The preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends, qualifications or
terms or conditions of redemption of each class or series of preferred stock will be set forth in articles supplementary
to our Charter relating to the class or series. We will describe the specific terms of the particular series of preferred
stock in the prospectus supplement relating to that series, which terms may include:

� the designation and par value of the preferred stock;

� the voting rights, if any, of the preferred stock;

� the number of shares of preferred stock offered, the liquidation preference per share of preferred stock and
the offering price of the preferred stock;

� the distribution rate(s), period(s) and payment date(s) or method(s) of calculation applicable to the preferred
stock;

� whether distributions will be cumulative or non-cumulative and, if cumulative, the date(s) from which
distributions on the preferred stock will cumulate;

� the procedures for any auction and remarketing for the preferred stock, if applicable;

� the provision for a sinking fund, if any, for the preferred stock;

� the provision for, and any restriction on, redemption, if applicable, of the preferred stock;

� the provision for, and any restriction on, repurchase, if applicable, of the preferred stock;

� the terms and provisions, if any, upon which the preferred stock will be convertible into common
stock, including the conversion price (or manner or calculation) and conversion period;

� the terms under which the rights of the preferred stock may be modified, if applicable;
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� the relative ranking and preferences of the preferred stock as to distribution rights and rights upon the
liquidation, dissolution or winding up of our affairs;

� any limitation on issuance of any other series of preferred stock, including any series of preferred stock
ranking senior to or on parity with the series of preferred stock as to distribution rights and rights upon the
liquidation, dissolution or winding up of our affairs;

� any listing of the preferred stock on any securities exchange;

� if appropriate, a discussion of any additional material federal income tax considerations applicable to the
preferred stock;

� information with respect to book-entry procedures, if applicable;

� in addition to those restrictions described below, any other restrictions on the ownership and transfer of the
preferred stock; and

� any additional rights, preferences, privileges or restrictions of the preferred stock.

8

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 27



Table of Contents

Power to Increase or Decrease Authorized Shares of Common Stock and Issue Additional Shares of Common
and Preferred Stock

We believe that the power of our board of directors to amend our charter to increase or decrease the aggregate number
of authorized shares of stock, to authorize us to issue additional authorized but unissued shares of our common stock
or preferred stock and to classify or reclassify unissued shares of our common stock or preferred stock and thereafter
to authorize us to issue such classified or reclassified shares of stock will provide us with increased flexibility in
structuring possible future financings and acquisitions and in meeting other needs that might arise. The additional
classes or series, as well as the additional authorized shares of common stock, will be available for issuance without
further action by our stockholders, unless such action is required by applicable law, the terms of any class or series of
preferred stock we may issue in the future or the rules of any stock exchange or automated quotation system on which
our securities may be listed or traded. Although our board of directors does not currently intend to do so, it could
authorize us to issue a class or series of stock that could, depending upon the terms of the particular class or series,
delay, defer or prevent a transaction or a change of control of our company that might involve a premium price for
holders of our common stock or that our common stockholders otherwise believe to be in their best interests. See
�Certain Provisions of Maryland Law and of Our Charter and Bylaws�Anti-Takeover Effect of Certain Provisions of
Maryland Law and Our Charter and Bylaws.�

Restrictions on Ownership and Transfer

In order for us to qualify as a REIT under the Internal Revenue Code of 1986, as amended, or the Code, our stock
must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months (other than
the first year for which an election to be a REIT has been made) or during a proportionate part of a shorter
taxable year. Also, not more than 50% of the value of the outstanding shares of stock (after taking into account
options to acquire shares of stock) may be owned, directly, indirectly or through attribution, by five or fewer
individuals (for this purpose, the term �individual� includes certain entities such as a supplemental unemployment
compensation benefit trust and a private foundation or a portion of a trust permanently set aside or used exclusively
for charitable purposes, among others) at any time during the last half of a taxable year (other than the first year for
which an election to be a REIT has been made). Finally, in certain circumstances we could be treated as being related
to one or more of our tenants if we own, directly or indirectly, an interest in a tenant that exceeds the limits provided
in Section 856(d)(2)(B) of the Code. If such a relationship were deemed to exist, any rents we receive from the related
tenant would not be treated as rents from real property and could adversely affect our ability to qualify as a REIT.

Our charter contains restrictions on the ownership and transfer of our stock that are intended to assist us in complying
with these requirements and qualifying as a REIT, among other purposes. The relevant sections of our charter provide
that, subject to the exceptions described below, no person or entity may beneficially own, or be deemed to own by
virtue of the applicable constructive ownership provisions of the Code, more than 9.8% (in value or in number
of shares, whichever is more restrictive) of the outstanding shares of our common stock, or 9.8% (in value) of the
aggregate of the outstanding shares of all classes and series of our stock. We refer to each of these restrictions as an
�ownership limit� and collectively as the �ownership limits.� A person or entity that would have acquired actual,
beneficial or constructive ownership of our stock but for the application of the ownership limits or any of the other
restrictions on ownership and transfer of our stock discussed below is referred to as a �prohibited owner.�

The constructive ownership rules under the Code are complex and may cause stock owned actually, beneficially or
constructively by a group of related individuals and/or entities to be owned beneficially or constructively by
one individual or entity. As a result, the acquisition of less than 9.8% in value or in number of shares (whichever is
more restrictive) of the outstanding shares of our common stock, or less than 9.8% in value of the outstanding shares
of all classes and series of our stock (or the acquisition by an individual or entity of an interest in an entity that owns,

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 28



actually, beneficially or constructively, shares of our stock) could,

9

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 29



Table of Contents

nevertheless, cause that individual or entity, or another individual or entity, to own beneficially or constructively in
excess of 9.8% in value or in number of shares (whichever is more restrictive) of our stock and in violation of the
applicable ownership limit.

Our board of directors may, in its sole and absolute discretion, prospectively or retroactively, waive either or both of
the ownership limits with respect to a particular stockholder or establish a different limit on ownership (the �excepted
holder limit�) if it determines that:

� no person�s beneficial or constructive ownership of our stock would result in our being �closely held� within
the meaning of Section 856(h) of the Code (without regard to whether the ownership interest is held during
the last half of a taxable year) or otherwise cause us to fail to qualify as a REIT; and

� such stockholder does not and will not own, actually or constructively, an interest in a tenant of ours (or a
tenant of any entity controlled or owned in whole or in part by us) that would cause us to own, actually or
constructively, more than a 9.8% interest (as set forth in Section 856(d)(2)(B) of the Code) in such tenant (or
our board of directors determines that revenue derived from such tenant will not affect our ability to qualify
as a REIT).

As a condition of our waiver, our board of directors may require an opinion of counsel or an Internal Revenue Service,
or IRS, ruling satisfactory to our board of directors in its sole and absolute discretion in order to determine or ensure
our status as a REIT or such representations and/or undertakings from the person requesting the waiver as our board of
directors may require in its sole and absolute discretion to make the determinations above. Notwithstanding the receipt
of any ruling or opinion, our board of directors may impose such conditions or restrictions as it deems appropriate in
connection with granting such an exception. Our board of directors granted one or more waivers of the ownership
limits to Second City and certain other parties to our initial public offering and the related formation transactions, or
their affiliates.

In connection with a waiver of an ownership limit or at any other time, our board of directors may increase or decrease
one or both of the ownership limits, except that a decreased ownership limit will not be effective for any person whose
actual, beneficial or constructive ownership of our stock exceeds the decreased ownership limit at the time of the
decrease until the person�s actual, beneficial or constructive ownership of our stock equals or falls below the decreased
ownership limit, although any further acquisition of our stock will violate the decreased ownership limit. Our board of
directors may not increase or decrease any ownership limit if the new ownership limit would allow five or fewer
persons to beneficially own more than 49% in value of our outstanding stock or otherwise cause us to fail to qualify as
a REIT.

Our charter provisions further prohibit any transfer (as defined therein) that would result in:

� any person beneficially or constructively owning shares of our stock if such ownership would result in our
being �closely held� under Section 856(h) of the Code (without regard to whether the ownership interest is
held during the last half of a taxable year) or otherwise cause us to fail to qualify as a REIT (including, but
not limited to, beneficial or constructive ownership that would result in us, actually or constructively,
owning an interest in a tenant that exceeds the limits provided in Section 856(d)(2)(B) of the Code); and
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� shares of our stock being beneficially owned by fewer than 100 persons (determined without reference to
any rules of attribution), subject to the exception described below.

Any person who acquires or attempts or intends to acquire beneficial or constructive ownership of shares of our stock
that will or may violate the ownership limits or any of the other restrictions on ownership and transfer of our stock
described above must give written notice immediately to us or, in the case of a proposed or attempted transaction,
provide us at least 15 days prior notice, and provide us with such other information as we may request in order to
determine the effect of such transfer on our status as a REIT.
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The ownership limits and other restrictions on ownership and transfer of our stock described above will not apply if
our board of directors determines that it is no longer in our best interest to attempt to qualify, or to continue to qualify,
as a REIT or that compliance is no longer required in order for us to qualify as a REIT.

Pursuant to our charter, if any purported transfer of our stock or any other event would otherwise result in any person
violating the ownership limits or such other limit established by our board of directors, or would result in us being
�closely held� within the meaning of Section 856(h) of the Code (without regard to whether the ownership interest is
held during the last half of a taxable year) or otherwise failing to qualify as a REIT, then the number of shares causing
the violation (rounded up to the nearest whole share) will be automatically transferred to, and held by, a trust for the
exclusive benefit of one or more charitable organizations selected by us. Our charter provides that the prohibited
owner will not benefit economically from ownership of any shares of our stock held in trust and will have no rights to
distributions and no rights to vote or other rights attributable to the shares of our stock held by the trustee. The
automatic transfer will be effective as of the close of business on the business day prior to the date of the violative
transfer or other event that results in the transfer to the trust. Any dividend or other distribution paid to the prohibited
owner, prior to our discovery that the shares had been automatically transferred to a trust as described above, must be
repaid to the trustee upon demand. Our charter provides that if the transfer to the trust as described above is not
automatically effective, for any reason, to prevent violation of the applicable ownership limit or our being �closely held�
(without regard to whether the ownership interest is held during the last half of a taxable year) or otherwise failing to
qualify as a REIT, then the transfer of the number of shares that otherwise would cause any person to violate the
above restrictions will be void and of no force or effect and the intended transferee will acquire no rights in the shares.
In addition, our charter provides that if any transfer of our stock would result in shares of our stock being beneficially
owned by fewer than 100 persons (determined without reference to any rules of attribution), then any such purported
transfer will be void and of no force or effect and the intended transferee will acquire no rights in the shares, provided
that our board of directors may waive this provision if, in its opinion, such a transfer would not adversely affect our
ability to qualify as a REIT.

Our charter provides that shares of our stock transferred to the trustee are deemed offered for sale to us, or our
designee, at a price per share equal to the lesser of (1) the price paid by the prohibited owner for the shares (or, if the
prohibited owner did not give value in connection with the transfer or other event that resulted in the transfer to the
trust (e.g., a gift, devise or other such transaction), the last sales price reported on the NYSE on the day of the transfer
or other event that resulted in the transfer of such shares to the trust) and (2) the market price on the date we, or our
designee, accepts such offer. We will reduce the amount payable to the trust by the amount of dividends and
distributions paid to the prohibited owner and owed by the prohibited owner to the trustee. We will pay the amount of
such reduction to the trustee for the benefit of the charitable beneficiary. We have the right to accept such offer until
the trustee has sold the shares of our stock held in the trust. Upon a sale to us, the interest of the charitable beneficiary
in the shares sold terminates and the trustee must distribute the net proceeds of the sale to the prohibited owner. Any
dividends or other distributions held by the trustee with respect to such stock will be paid to the charitable beneficiary.

If we do not buy the shares, the trustee must, within 20 days of receiving notice from us of the transfer of shares to the
trust, sell the shares to a person or persons, designated by the trustee, who could own the shares without violating the
ownership limits or other restrictions on ownership and transfer of our stock. Upon such sale, the trustee must
distribute to the prohibited owner an amount equal to the lesser of (1) the price paid by the prohibited owner for
the shares (or, if the prohibited owner did not give value in connection with the transfer or other event that resulted in
the transfer to the trust (e.g., a gift, devise or other such transaction), the last sales price reported on the NYSE on
the day of the event that resulted in the transfer of such shares to the trust) and (2) the sales proceeds (net of
commissions and other expenses of sale) received by the trustee for the shares. The trustee will reduce the amount
payable to the prohibited owner by the amount of dividends and other distributions paid to the prohibited owner and
owed by the prohibited owner to the trustee. Any net sales proceeds in excess of the amount payable to the prohibited
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thereon. In addition, if, prior to discovery by us that shares of our stock have been transferred to the trustee,
such shares of stock are sold by a prohibited owner, then our charter provides that such shares shall be deemed to have
been sold on behalf of the trust and, to the
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extent that the prohibited owner received an amount for or in respect of such shares that exceeds the amount that such
prohibited owner was entitled to receive, such excess amount shall be paid to the trustee upon demand.

The trustee will be designated by us and will be unaffiliated with us and with any prohibited owner. Prior to the sale of
any shares by the trust, the trustee will receive, in trust for the beneficiary, all dividends and other distributions paid
by us with respect to such shares, and may exercise all voting rights with respect to such shares for the exclusive
benefit of the charitable beneficiary.

Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, our charter provides
that the trustee shall have the authority, at the trustee�s sole discretion:

� to rescind as void any vote cast by a prohibited owner prior to our discovery that the shares have been
transferred to the trust; and

� to recast the vote in accordance with the desires of the trustee acting for the benefit of the beneficiary of the
trust.

However, if we have already taken irreversible corporate action, then the trustee may not rescind and recast the vote.

If our board of directors or a committee thereof determines in good faith that a proposed transfer or other event has
taken place that violates the restrictions on ownership and transfer of our stock set forth in our charter, our board of
directors or such committee may take such action as it deems advisable in its sole discretion to refuse to give effect to
or to prevent such transfer, including, but not limited to, causing the company to redeem shares of stock, refusing to
give effect to the transfer on our books or instituting proceedings to enjoin the transfer.

Every owner of 5% or more (or such lower percentage as required by the Code or the Treasury Regulations
promulgated thereunder) of the outstanding shares of our stock, within 30 days after the end of each taxable year, must
give written notice to us stating the name and address of such owner, the number of shares of each class and series of
our stock that the owner beneficially owns and a description of the manner in which the shares are held. Each such
owner also must provide us with any additional information that we request in order to determine the effect, if any, of
the person�s beneficial ownership on our status as a REIT and to ensure compliance with the ownership limits. In
addition, any person that is a beneficial owner or constructive owner of shares of our stock and any person (including
the stockholder of record) who is holding shares of our stock for a beneficial owner or constructive owner must, on
request, disclose to us in writing such information as we may request in good faith in order to determine our status as a
REIT and comply with the requirements of any taxing authority or governmental authority or determine such
compliance and to ensure compliance with the ownership limits.

Our charter provides that each purchaser of our capital stock that purchases such stock from us or any underwriter,
placement agent or initial purchaser that participates in a public offering, a private placement or other private offering
of such stock will be deemed to have represented, warranted and agreed that its purchase and holding of such stock
will not constitute or result in (i) a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of
the Code or (ii) a violation of any applicable other federal, state, local, non-U.S. or other laws or regulations that
contain one or more provisions that are substantially similar to the provisions of Title I of ERISA or Section 4975 of
the Code.
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Any certificates representing shares of our stock will bear a legend referring to the restrictions on ownership and
transfer of our stock described above.

These restrictions on ownership and transfer could delay, defer or prevent a transaction or a change of control of our
company that might involve a premium price for our common stock that our stockholders otherwise believe to be in
their best interest.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer and Trust Company, LLC.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS

The following summary describes certain provisions of Maryland law and the material terms of our charter and our
bylaws. Because the following is only a summary, it does not contain all of the information that may be important to
you. This description is not complete and is subject to, and is qualified in its entirety by reference to, our charter and
our bylaws, copies of which are filed as exhibits to this registration statement, and applicable law.

Our Board of Directors

Our charter and bylaws provide that the number of directors of our company may be established, increased or
decreased by our board of directors, but may not be less than the minimum number required under the MGCL (which
is one), nor, unless our bylaws are amended, more than 15. Our charter provides that, at such time as we have a class
of securities registered under the Exchange Act and at least three independent directors, which we currently have, we
are subject to a provision of Maryland law requiring that, subject to the rights of holders of one or more classes or
series of preferred stock, any vacancy may be filled only by a majority of the remaining directors, even if the
remaining directors do not constitute a quorum, and any director elected to fill a vacancy will serve for the full term of
the directorship in which such vacancy occurred and until his or her successor is duly elected and qualifies. Our
bylaws require that nominees for election as a director (including directors appointed by our board to fill vacancies),
whether by the stockholders or by our board of directors, shall include among them, as applicable, those persons
designated for nomination for election to, or those persons approved to fill a vacancy on, our board of directors in
accordance with or as provided pursuant to the partnership agreement of our operating partnership (the �partnership
agreement�). Our bylaws provide that it will be a qualification of each of the directors serving from time to time on our
board of directors that he or she will be, or will have been at any time since most recently joining (or rejoining) the
board of directors, elected to or appointed to fill a vacancy on our board of directors in compliance in all material
respects with the provisions of the partnership agreement affording director designation or approval rights, so long as
applicable, provided that our failure to so comply, or the failure of the directors to be so qualified, will not affect the
validity of any actions of our board of directors. Our bylaws further provide that each committee of our board of
directors will be composed as required by the partnership agreement. See �Description of the Partnership Agreement of
City Office REIT Operating Partnership, L.P.�Purpose, Business and Management.�

Each member of our board of directors is elected by our stockholders to serve until the next annual meeting of
stockholders and until his or her successor is duly elected and qualifies. Holders of shares of our common stock will
have no right to cumulative voting in the election of directors, and directors will be elected by a plurality of the votes
cast in the election of directors. Consequently, at each annual meeting of stockholders, the holders of a majority of the
outstanding shares of our common stock will be able to elect all of our directors.

Removal of Directors

Our charter provides that, subject to the rights of holders of one or more classes or series of preferred stock to elect or
remove one or more directors, a director may be removed only for cause (as defined in our charter) and only by the
affirmative vote of holders of shares entitled to cast at least two-thirds of the votes entitled to be cast generally in the
election of directors. This provision, when coupled with the exclusive power of our board of directors to fill vacant
directorships, may preclude stockholders from removing incumbent directors, except for cause and by a substantial
affirmative vote and from filling the vacancies created by such removal with their own nominees.

Business Combinations
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between a Maryland corporation and an interested stockholder (i.e., any person (other than the corporation or any
subsidiary) who beneficially owns 10% or more of the voting power of the corporation�s outstanding voting stock after
the date on which the corporation had 100 or more beneficial owners of its stock, or an affiliate or associate of the
corporation who, at any time within the two-year period immediately prior to the date in question, was the beneficial
owner of 10% or more of the voting power of the then outstanding stock of the corporation after the date on which the
corporation had 100 or more beneficial owners of its stock) or an affiliate of an interested stockholder are prohibited
for five years after the most recent date on which the interested stockholder becomes an interested stockholder.
Thereafter, any such business combination between the Maryland corporation and an interested stockholder generally
must be recommended by our board of directors of such corporation and approved by the affirmative vote of at least
(1) 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation and
(2) two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by
the interested stockholder with whom (or with whose affiliate) the business combination is to be effected, or held by
an affiliate or associate of the interested stockholder, unless, among other conditions, the corporation�s common
stockholders receive a minimum price (as defined in the MGCL) for their shares and the consideration is received in
cash or in the same form as previously paid by the interested stockholder for its shares. A person is not an interested
stockholder under the statute if the board of directors approved in advance the transaction by which the person
otherwise would have become an interested stockholder. Our board of directors may provide that its approval is
subject to compliance, at or after the time of approval, with any terms and conditions determined by it.

The statute permits various exemptions from its provisions, including business combinations that are exempted by the
board of directors prior to the time that the interested stockholder became an interested stockholder. As permitted by
the MGCL, our board of directors has adopted a resolution exempting any business combination between us and any
other person from the provisions of this statute, provided that the business combination is first approved by our board
of directors (including a majority of directors who are not affiliates or associates of such persons). However, our board
of directors may repeal or modify this resolution at any time in the future, in which case the relevant provisions of this
statute will become applicable to business combinations between us and interested stockholders.

Control Share Acquisitions

The MGCL provides that holders of �control shares� (as defined below) of a Maryland corporation acquired in a �control
share acquisition� (as defined below) have no voting rights with respect to those shares, except to the extent approved
by the affirmative vote of at least two-thirds of the votes entitled to be cast by stockholders entitled to vote generally
in the election of directors, excluding votes cast by (1) the person who makes or proposes to make a control share
acquisition, (2) any officer of the corporation or (3) any employee of the corporation who is also a director of the
corporation. �Control shares� are voting shares of stock which, if aggregated with all other such shares of stock
previously acquired by the acquirer or in respect of which the acquirer is able to exercise or direct the exercise of
voting power (except solely by virtue of a revocable proxy), would entitle the acquirer to exercise voting power in
electing directors within one of the following ranges of voting power: (1) one-tenth or more but less than one-third,
(2) one-third or more but less than a majority or (3) a majority or more of all voting power. Control shares do not
include shares the acquiring person is then entitled to vote as a result of having previously obtained stockholder
approval. A �control share acquisition� means the acquisition of issued and outstanding control shares, subject to certain
exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions
(including an undertaking to pay expenses), may compel the board of directors to call a special meeting of
stockholders to be held within 50 days of demand to consider the voting rights of the shares. If no request for a
meeting is made, the corporation may itself present the question at any stockholders meeting.
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may redeem any or all of the control shares (except those for which voting rights have previously been approved) for
fair value determined, without regard to the absence of voting rights for the control shares, as of the date of the last
control share acquisition by the acquirer or of any meeting of stockholders at which the voting rights of such shares
are considered and not approved. If voting rights for control shares are approved at a stockholders� meeting and the
acquirer becomes entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise
appraisal rights. The fair value of the shares as determined for purposes of such appraisal rights may not be less than
the highest price per share paid by the acquirer in the control share acquisition.

The control share acquisition statute does not apply to, among other things, (1) shares acquired in a merger,
consolidation or share exchange if the corporation is a party to the transaction or (2) acquisitions approved or
exempted by the charter or bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any acquisition by any person
of shares of our stock. We may opt in to the control share acquisition statute in the future by amending our bylaws, but
only if such amendment is first approved by the affirmative vote of at least a majority of the votes cast on the matter
by our stockholders entitled to vote generally in the election of directors.

Subtitle 8

Subtitle 8 of Title 3 of the MGCL, which is commonly referred to as the Maryland Unsolicited Takeover Act, permits
a Maryland corporation with a class of equity securities registered under the Exchange Act and at least
three independent directors to elect to be subject, by provision in its charter or bylaws or a resolution of its board of
directors, without stockholder approval, and notwithstanding any contrary provision in the charter or bylaws, to any or
all of five provisions of the MGCL which provide, respectively, that:

� the corporation�s board of directors will be divided into three classes;

� the affirmative vote of two-thirds of the votes entitled to be cast in the election of directors generally is
required to remove a director;

� the number of directors may be fixed only by vote of the directors;

� a vacancy on its board of directors must be filled only by the remaining directors and that directors elected to
fill a vacancy will serve for the remainder of the full term of the class of directors in which the vacancy
occurred; and

� the request of stockholders entitled to cast at least a majority of all the votes entitled to be cast at the meeting
is required for stockholders to require the calling of a special meeting of stockholders.

We have elected by a provision in our charter to be subject to the provisions of the Maryland Unsolicited Takeover
Act relating to the filling of vacancies on our board of directors. In addition, without our having elected to be subject
to the Maryland Unsolicited Takeover Act, our charter and bylaws already (1) require the affirmative vote of holders
of shares entitled to cast at least two-thirds of all the votes entitled to be cast generally in the election of directors to
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of directors and (3) require, unless called by our chairman, our president, chief executive officer or our board of
directors, the request of stockholders entitled to cast not less than a majority of all the votes entitled to be cast at the
meeting to call a special meeting. We do not have a classified board, and our board of directors has adopted a
resolution prohibiting us from electing to be subject to the classified board provisions of the Maryland Unsolicited
Takeover Act unless such election is first approved by the affirmative vote of at least a majority of the votes cast on
the matter by our stockholders entitled to vote generally in the election of directors.
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Meetings of Stockholders

Pursuant to our bylaws, an annual meeting of our stockholders for the purpose of the election of directors and the
transaction of any business will be held on a date and at the time and place set by our board of directors. Each of our
directors is elected by our stockholders to serve until the next annual meeting and until his or her successor is duly
elected and qualifies under Maryland law. In addition, our chairman, our president, chief executive officer or our
board of directors may call a special meeting of our stockholders. Subject to the provisions of our bylaws, a special
meeting of our stockholders to act on any matter that may properly be considered by our stockholders will also be
called by our secretary upon the written request of stockholders entitled to cast a majority of all the votes entitled to be
cast at the meeting on such matter, accompanied by the information required by our bylaws. Our secretary will inform
the requesting stockholders of the reasonably estimated cost of preparing and mailing the notice of meeting (including
our proxy materials), and the requesting stockholder must pay such estimated cost before our secretary may prepare
and mail the notice of the special meeting.

Amendments to Our Charter and Bylaws

Under the MGCL, a Maryland corporation generally cannot amend its charter unless approved by the affirmative vote
of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter unless a lesser
percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is set forth in the
corporation�s charter. Except for certain amendments related to the removal of directors, the restrictions on ownership
and transfer of our stock and the vote required to amend those provisions (which must be declared advisable by our
board of directors and approved by the affirmative vote of stockholders entitled to cast not less than two-thirds of all
the votes entitled to be cast on the matter), our charter generally may be amended only if the amendment is declared
advisable by our board of directors and approved by the affirmative vote of stockholders entitled to cast a majority of
all of the votes entitled to be cast on the matter. Our board of directors, with the approval of a majority of the entire
board, and without any action by our stockholders, may also amend our charter to increase or decrease the aggregate
number of shares of stock or the number of shares of stock of any class or series we are authorized to issue.

Our board of directors, except as described in the next sentence, has the exclusive power to adopt, alter or repeal any
provision of our bylaws and to make new bylaws, provided that, for so long as the Second City Group has the right or
prospective right to exercise the designation rights set forth in the partnership agreement, any amendment to, or
alteration or repeal of, the provisions of our bylaws relating to (a) the Second City Group�s director designation and
approval rights pursuant to the partnership agreement, (b) the composition of committees of our board of directors as
required by the partnership agreement or (c) the amendment of our bylaws (other than in a manner that further limits
the power of our board of directors to adopt, alter or repeal any provision of our bylaws), must be approved by the
Second City Group. The provision in our bylaws opting out of the control share acquisition statute can only be
amended if such amendment is first approved by the requisite vote of our stockholders.

Extraordinary Transactions

Under the MGCL, a Maryland corporation generally cannot dissolve, merge, consolidate, convert, sell all or
substantially all of its assets, engage in a statutory share exchange or engage in similar transactions outside the
ordinary course of business unless approved by the affirmative vote of stockholders entitled to cast at least two-thirds
of the votes entitled to be cast on the matter unless a lesser percentage (but not less than a majority of all of the votes
entitled to be cast on the matter) is set forth in the corporation�s charter. As permitted by the MGCL, our charter
provides that any of these actions may be approved by the affirmative vote of stockholders entitled to cast a majority
of all of the votes entitled to be cast on the matter. Many of our operating assets will be held by our subsidiaries, and
these subsidiaries may be able to merge or sell all or substantially all of their assets without the approval of our
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Appraisal Rights

Our charter provides that our stockholders generally will not be entitled to exercise statutory appraisal rights.

Dissolution

Our dissolution must be declared advisable by a majority of our entire board of directors and approved by the
affirmative vote of stockholders entitled to cast a majority of all of the votes entitled to be cast on the matter.

Advance Notice of Director Nominations and New Business

Our bylaws provide that, with respect to an annual meeting of stockholders, nominations of individuals for election to
our board of directors and the proposal of other business to be considered by our stockholders at an annual meeting of
stockholders may be made only (1) pursuant to our notice of the meeting, (2) by or at the direction of our board of
directors or (3) by a stockholder who was a stockholder of record both at the time of giving of notice and at the time
of the meeting, who is entitled to vote at the meeting on the election of the individual so nominated or such other
business and who has complied with the advance notice procedures set forth in our bylaws, including a requirement to
provide certain information about the stockholder and its affiliates and the nominee or business proposal, as
applicable.

With respect to special meetings of stockholders, only the business specified in our notice of meeting may be brought
before the meeting. Nominations of individuals for election to our board of directors may be made at a special meeting
of stockholders at which directors are to be elected only (1) by or at the direction of our board of directors or
(2) provided that the special meeting has been properly called in accordance with our bylaws for the purpose of
electing directors, by a stockholder who is a stockholder of record both at the time of giving of notice and at the time
of the meeting, who is entitled to vote at the meeting on the election of each individual so nominated and who has
complied with the advance notice provisions set forth in our bylaws, including a requirement to provide certain
information about the stockholder and its affiliates and the nominee.

Anti-Takeover Effect of Certain Provisions of Maryland Law and Our Charter and Bylaws

Our charter and bylaws and Maryland law contain provisions that may delay, defer or prevent a change in control or
other transaction that might involve a premium price for our common stock or otherwise be in the best interests of our
stockholders, including:

� supermajority vote and cause requirements for removal of directors;

� requirement that stockholders holding at least a majority of our outstanding common stock must act together
to make a written request before our stockholders can require us to call a special meeting of stockholders;

� provisions that vacancies on our board of directors may be filled only by the remaining directors for the full
term of the directorship in which the vacancy occurred;
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� the power of our board of directors, without stockholder approval, to increase or decrease the aggregate
number of authorized shares of stock or the number of shares of any class or series of stock or to reclassify
our stock;

� the power of our board of directors to cause us to issue additional shares of stock of any class or series and to
fix the terms of one or more classes or series of stock without stockholder approval;

� the restrictions on ownership and transfer of our stock; and

� advance notice requirements for director nominations and stockholder proposals.
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Likewise, if the resolution opting out of the business combination provisions of the MGCL was repealed, or if the
business combination is not approved by our board of directors, or if we opted in to any of the other provisions of the
Maryland Unsolicited Takeover Act, these provisions of the MGCL could have similar anti-takeover effects.

Limitation of Liability and Indemnification of Directors and Officers

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors
and officers to the corporation and its stockholders for money damages, except for liability resulting from (1) actual
receipt of an improper benefit or profit in money, property or services or (2) active and deliberate dishonesty that is
established by a final judgment and is material to the cause of action. Our charter contains a provision that eliminates
such liability to the maximum extent permitted by Maryland law.

Our charter and bylaws provide for indemnification of our officers and directors against liabilities to the maximum
extent permitted by the MGCL, as amended from time to time.

The MGCL requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a
director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding, or any claim,
issue or matter in any proceeding, to which he or she is made, or threatened to be made, a party by reason of his or her
service in that capacity. The MGCL permits a corporation to indemnify its present and former directors and officers,
among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in
connection with any proceeding to which they may be made, or threatened to be made, a party by reason of their
service in those or other capacities unless it is established that:

� the act or omission of the director or officer was material to the matter giving rise to the proceeding and
(1) was committed in bad faith or (2) was the result of active and deliberate dishonesty;

� the director or officer actually received an improper personal benefit in money, property or services; or

� in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or
omission was unlawful.

However, under the MGCL, a Maryland corporation may not indemnify a director or officer who has been adjudged to
be liable to the corporation in a suit by or in the right of the corporation or on the basis that personal benefit was
improperly received, unless in either case a court orders indemnification if it determines that the director or officer is
fairly and reasonably entitled to indemnification, and then only for expenses. In addition, the MGCL permits a
Maryland corporation to advance reasonable expenses to a director or officer upon its receipt of:

� a written affirmation by the director or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification by the corporation; and

� a written undertaking by the director or officer or on the director�s or officer�s behalf to repay the amount paid
or reimbursed by the corporation if it is ultimately determined that the director or officer did not meet the
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Our charter authorizes us, and our bylaws obligate us, to the maximum extent permitted by Maryland law in effect
from time to time, to indemnify and, without requiring a preliminary determination of the ultimate entitlement to
indemnification, pay or reimburse reasonable expenses in advance of final disposition of a proceeding to:

� any present or former director or officer of our company who is made, or threatened to be made, a party to or
witness in the proceeding by reason of his or her service in that capacity; or

� any individual who, while a director or officer of our company and at our request, serves or has served as a
director, officer, partner, trustee, member or manager of another corporation, real estate investment
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trust, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise
and who is made, or threatened to be made, a party to or witness in the proceeding by reason of his or her
service in that capacity.

Our charter and bylaws also permit us to indemnify and advance expenses to any individual who served our
predecessor in any of the capacities described above and to any employee or agent of our company or our predecessor.

Restrictions on Ownership and Transfer

Subject to certain exceptions, our charter provides that no person or entity may actually or beneficially own, or be
deemed to own by virtue of the applicable constructive ownership provisions of the Code, more than 9.8% (in value or
number of shares, whichever is more restrictive) of the outstanding shares of our common stock or more than 9.8% in
value of the aggregate outstanding shares of all classes and series of our stock. For a fuller description of this and
other restrictions on ownership and transfer of our stock, see �Description of Stock�Restrictions on Ownership and
Transfer.�

REIT Qualification

Our charter provides that our board of directors may revoke or otherwise terminate our REIT election, without
approval of our stockholders, if it determines that it is no longer in our best interests to continue to qualify as a REIT.
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DESCRIPTION OF THE PARTNERSHIP AGREEMENT OF CITY OFFICE REIT OPERATING
PARTNERSHIP, L.P.

A summary of the material terms and provisions of the Amended and Restated Agreement of Limited Partnership of
City Office REIT Operating Partnership, L.P. is set forth below. This summary is not complete and is subject to and
qualified in its entirety by reference to the applicable provisions of Maryland law and the partnership agreement. For
more detail, please refer to the partnership agreement itself, a copy of which is filed with the Securities and Exchange
Commission. See �Where You Can Find More Information.�

General

Substantially all of our assets are held by, and substantially all of our operations are conducted through, our operating
partnership, either directly or through its subsidiaries. We are the sole general partner of our operating partnership. As
of March 31, 2016, we owned approximately 80.1% of the outstanding common units. In connection with our initial
public offering, we entered into the partnership agreement and the Second City Group and other transferors that
contributed directly or indirectly their interest in properties to our operating partnership were issued common units as
partial consideration for their contribution and admitted as limited partners of our operating partnership. Our operating
partnership is also authorized to issue a class of units of partnership interest under our Equity Incentive Plan
designated as LTIP Units having the terms described below and is authorized to issue additional partnership interests
in one or more additional classes, or one or more series of any of such classes, with such designations, preferences,
conversion and other rights, voting powers, restrictions, limitations as to distributions, qualifications and terms and
conditions of redemption (including, without limitation, terms that may be senior or otherwise entitled to preference
over existing units) as we may determine, in our sole and absolute discretion, without the approval of any limited
partner or any other person. The common units are not listed on any exchange nor quoted on any national market
system.

Provisions in the partnership agreement may delay or make more difficult unsolicited acquisitions of us or changes in
our control. These provisions could discourage third parties from making proposals involving an unsolicited
acquisition of us or change of our control, although some stockholders might consider such proposals, if made,
desirable. These provisions also make it more difficult for third parties to alter the management structure of our
operating partnership without the concurrence of our board of directors. These provisions include, among others:

� redemption rights of limited partners and assignees of common units;

� transfer restrictions on common units and other partnership interests;

� a requirement that we may not be removed as the general partner of our operating partnership without our
consent;

� our ability in some cases to amend the partnership agreement and to cause our operating partnership to issue
preferred partnership interests in our operating partnership with terms that we may determine, in either case,
without the approval or consent of any limited partner; and
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� the right of the limited partners to consent to certain transfers of our general partnership interest (whether by
sale, disposition, statutory merger or consolidation, liquidation or otherwise).

Purpose, Business and Management

Our operating partnership was formed for the purpose of conducting any business, enterprise or activity permitted by
or under the Maryland Revised Uniform Limited Partnership Act (the �Act�). Our operating partnership may (i) conduct
the business of ownership, construction, reconstruction, development, redevelopment, alteration, improvement,
maintenance, operation, sale, leasing, transfer, encumbrance, conveyance and exchange of any assets or properties of
our operating partnership, (ii) acquire and invest in any
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securities or loans relating to any assets or properties of the operating partnership, (iii) enter into any partnership, joint
venture, business trust arrangement, limited liability company or other similar arrangement to engage in any business
permitted by or under the Act, and may own interests in any other entity engaged in any business permitted by or
under the Act, subject to any consent rights set forth in our partnership agreement, (iv) conduct the business of
providing property and asset management and brokerage services, whether directly or through one or more
partnerships, joint ventures, subsidiaries, business trusts, limited liability companies or similar arrangements, and
(v) do anything necessary or incidental to the foregoing.

In general, our board of directors manages the business and affairs of our operating partnership by directing its
business and affairs, in our capacity as the sole general partner of our operating partnership. Except as otherwise
expressly provided in the partnership agreement and subject to the rights of holders of any class or series of
partnership interest, all management powers over the business and affairs of our operating partnership are exclusively
vested in us, in our capacity as the sole general partner of our operating partnership. No limited partner, in its capacity
as a limited partner, has any right to participate in or exercise management power over our operating partnership�s
business, transact any business in our operating partnership�s name or sign documents for or otherwise bind our
operating partnership. We may not be removed as the general partner of our operating partnership, with or without
cause, without our consent, which we may give or withhold in our sole and absolute discretion. In addition to the
powers granted to us under applicable law or any provision of the partnership agreement, but subject to certain rights
of holders of common units or any other class or series of partnership interest, we, in our capacity as the general
partner of our operating partnership, have the full and exclusive power and authority to do or authorize all things to
conduct the business and affairs of our operating partnership, to exercise or direct the exercise of all of the powers of
our operating partnership and the general partner of our operating partnership under Maryland law and the partnership
agreement and to effectuate the purposes of our operating partnership, without the approval or consent of any limited
partner. We may authorize our operating partnership to incur debt and enter into credit, guarantee, financing or
refinancing arrangements for any purpose, including, without limitation, in connection with any acquisition of
properties, on such terms as we determine to be appropriate, and to acquire or dispose of any, all or substantially all of
its assets (including goodwill), dissolve, merge, consolidate, convert, reorganize or otherwise combine with another
entity, without the approval or consent of any limited partner. With limited exceptions, we may execute, deliver and
perform agreements and transactions on behalf of our operating partnership without the approval or consent of any
limited partner.

Our bylaws require that nominees for election as a director (including directors appointed by our board to fill
vacancies), whether by the stockholders or by our board of directors, shall include among them, as applicable, those
persons designated for nomination for election to, or those persons approved to fill vacancies on, our board of
directors in accordance with or pursuant to the partnership agreement. The partnership agreement provides that so
long as the Second City Group and entities controlled by the Second City Group own 30% or more of the
outstanding shares of our common stock (assuming all outstanding common units of our operating partnership not
held by us or any of our wholly-owned subsidiaries that own common units of our operating partnership are tendered
for redemption and exchanged for shares of our common stock, regardless of whether such common units are then
eligible for redemption), the Second City Group will have the right from time to time to designate individuals for
nomination for election by the stockholders to our board of directors, such that the number of directors serving (or
who would serve upon election), and who are or had been designated for nomination or nominated to serve by the
Second City Group, shall equal (i) if the number of directors comprising the entire board of directors is six or more,
two; or (ii) if the number of directors comprising the entire board of directors is five or fewer, one. With our board of
directors having six members, this would enable the Second City Group to designate two nominees for election as
directors, although the election of each such nominee will be subject to the vote of our stockholders. Such rights to
designate nominees for election as directors would also decrease as follows:
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10% of our fully diluted outstanding common stock (assuming all outstanding common units of our
operating partnership not owned by us or any of our wholly-owned subsidiaries that own common units

21

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 52



Table of Contents

of our operating partnership are tendered for redemption and exchanged for shares of our common stock,
regardless of whether such common units are then eligible for redemption), then the Second City Group will
have the right from time to time to designate individuals for nomination for election by the stockholders to
our board of directors, such that the number of directors serving (or who would serve upon election), and
who are or had been designated for nomination or nominated to serve by the Second City Group, shall equal
one; and

� if the Second City Group and entities controlled by the Second City Group own less than 10% of our fully
diluted outstanding common stock (assuming all outstanding common units of our operating partnership not
held by us or any of our wholly-owned subsidiaries that own common units of our operating partnership are
tendered for redemption and exchanged for shares of our common stock, regardless of whether such
common units are then eligible for redemption), then the Second City Group shall have no right under the
partnership agreement to designate for nomination any individual to serve on our board of directors. If,
subsequent to such period, the Second City Group and entities controlled by the Second City Group own
10% or more of our fully diluted outstanding common stock as determined in the same manner as described
above, then the Second City Group shall again be entitled to exercise any designation or other applicable
rights of the Second City Group set forth in the partnership agreement. The partnership agreement also
provides that during any period in which the Second City Group and entities controlled by the Second City
Group own at least 5% of our fully diluted outstanding common stock as determined in the same manner as
described above, the Second City Group shall be entitled to identify an individual to attend and observe
meetings of our board of directors. Notwithstanding the foregoing, if the Second City Group and entities
controlled by the Second City Group own none of our common stock for a period of one year or more, the
Second City Group�s designation or other applicable rights under the partnership agreement shall terminate.

The partnership agreement provides that we, acting through our board of directors, will recommend and use all
commercially reasonable good faith efforts to cause the election of each nominee of the Second City Group designated
as described above. Our bylaws require that each committee of the board of directors shall be composed as required by
the partnership agreement. The partnership agreement provides that, for so long as the Second City Group shall retain
designation rights under the partnership agreement to provide for at least one Second City Group nominee serving as a
director, then at least one of the Second City Group nominees shall be appointed to each committee of our board of
directors (provided that such nominee is qualified as independent under the rules, regulations and listing qualifications
of the NYSE for service on any applicable committee) other than any committee whose purpose is to evaluate or
negotiate any transaction with the Second City Group.

In addition, the partnership agreement provides that if a vacancy on the board of directors arises as a result of the
death, disability, retirement, resignation or removal (with or without cause) of a Second City Group nominee, or as a
result of an increase in the size of the entire board of directors, and such vacancy results in the number of the Second
City Group nominees then on the board being less than the number that the Second City Group would then be entitled
to designate for nomination under the partnership agreement if there were an election of directors at a time which no
Second City Group nominees are incumbent members of our board of directors, then any individual(s) appointed by
our board of directors to fill such vacancy or vacancies must be approved to do so by a majority of the Second City
Group nominees then serving on our board of directors, and any director so elected or appointed shall be deemed a
Second City Group nominee.

Our board of directors currently consists of six directors. Our charter and bylaws provide that the number of directors
constituting our board of directors may be increased or decreased by a majority vote of our board of directors,
provided that the number of directors may not be decreased to fewer than the minimum number required under the
MGCL, which is currently one.

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 53



22

Edgar Filing: City Office REIT, Inc. - Form S-3

Table of Contents 54



Table of Contents

Restrictions on General Partner�s Authority

The partnership agreement prohibits us, in our capacity as general partner, from taking any action that would make it
impossible to carry out the ordinary business of our operating partnership or performing any act that would subject a
limited partner to liability as a general partner in any jurisdiction or any other liability, except as provided under the
partnership agreement or under the Act. We may not, without the prior consent of the partners of our operating
partnership (including us), amend, modify or terminate the partnership agreement, except for certain amendments that
we may approve without the approval or consent of any limited partner, described in ��Amendment of the Partnership
Agreement,� and certain amendments described below that require the approval of each affected partner. Certain
amendments to the partnership agreement also require the consent of limited partners holding LTIP Units, as
described in ��LTIP Units�Voting Rights.� We may not, in our capacity as the general partner of our operating
partnership, without the consent of a majority in interest of the limited partners (excluding us and any limited partner
50% or more of whose equity is owned, directly or indirectly, by us):

� take any action in contravention of an express provision or limitation of the partnership agreement;

� transfer all or any portion of our general partner interest in our operating partnership or admit any person as a
successor general partner, subject to the exceptions described in ��Transfers and Withdrawals�Restrictions on
Transfers by the General Partner;� or

� voluntarily withdraw as the general partner.
Without the consent of each affected limited partner or in connection with a transfer of all of our interests in our
partnership in connection with a merger, consolidation or other combination of our assets with another entity, a sale of
all or substantially all of our assets or a reclassification, recapitalization or change in our outstanding stock permitted
without the consent of the limited partners as described in ��Transfers and Withdrawals�Restrictions on Transfers by the
General Partner,� or a Permitted Termination Transaction (as defined below in �Transfers and Withdrawals�Restrictions
on Transfers by the General Partner�), we may not enter into any contract, mortgage, loan or other agreement that
expressly prohibits or restricts us or our operating partnership from performing our or its specific obligations in
connection with a redemption of units or expressly prohibits or restricts a limited partner from exercising its
redemption rights in full. In addition to any approval or consent required by any other provision of the partnership
agreement, we may not, without the consent of each affected partner, amend the partnership agreement or take any
other action that would:

� convert a limited partner interest into a general partner interest (other than as a result of our acquisition of
that interest);

� adversely modify in any material respect the limited liability of a limited partner;

� alter the rights of any partner to receive the distributions to which such partner is entitled, or alter the
allocations specified in the partnership agreement, except to the extent permitted by the partnership
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agreement, including in connection with the creation or issuance of any new class or series of partnership
interest or to effect or facilitate a Permitted Termination Transaction;

� alter or modify the redemption rights of holders of common units or the related definitions specified in the
partnership agreement (except as permitted under the partnership agreement to effect or facilitate a Permitted
Termination Transaction);

� alter or modify the provisions governing the transfer of our general partner interest in our operating
partnership (except as permitted under the partnership agreement to effect or facilitate a Permitted
Termination Transaction);

� remove certain provisions of the partnership agreement relating to the requirements for us to
qualify as a REIT or permitting us to avoid paying tax under Sections 857 or 4981 of the Code; or

� amend the provisions of the partnership agreement requiring the consent of each affected partner before
taking any of the actions described above (except as permitted under the partnership agreement to effect or
facilitate a Permitted Termination Transaction).
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Additional Limited Partners

We may cause our operating partnership to issue additional units in one or more classes or series or other partnership
interests and to admit additional limited partners to our operating partnership from time to time, on such terms and
conditions and for such capital contributions as we may establish in our sole and absolute discretion, without the
approval or consent of any limited partner, including:

� upon the conversion, redemption or exchange of any debt, units or other partnership interests or securities
issued by our operating partnership;

� for less than fair market value;

� for no consideration;

� in connection with any merger of any other entity into our operating partnership; or

� upon the contribution of property or assets to our operating partnership.
The net capital contribution need not be equal for all limited partners. Each person admitted as an additional limited
partner must make certain representations to each other partner relating to, among other matters, such person�s
ownership of any tenant of us or our operating partnership. No person may be admitted as an additional limited
partner without our consent, which we may give or withhold in our sole and absolute discretion, and no approval or
consent of any limited partner is required in connection with the admission of any additional limited partner.

The partnership agreement authorizes our operating partnership to issue common units and LTIP Units and such other
units as we may determine in our sole and absolute discretion. Without limiting the generality of the foregoing, we
may specify, as to any such class or series of partnership interest, the allocations of items of partnership income, gain,
loss, deduction and credit to each such class or series of partnership interest.

Ability to Engage in Other Businesses; Conflicts of Interest

The partnership agreement provides that we may not conduct any business other than in connection with the
ownership, acquisition and disposition of partnership interests, the management of the business and affairs of our
operating partnership, our operation as a reporting company with a class (or classes) of securities registered under the
Exchange Act, our operations as a REIT, the offering, sale, syndication, private placement or public offering of stock,
bonds, securities or other interests, financing or refinancing of any type related to our operating partnership or its
assets or activities and such activities as are incidental to those activities discussed above. In general, we must
contribute any assets or funds that we acquire to our operating partnership in exchange for additional partnership
interests. We may, however, in our sole and absolute discretion, from time to time hold or acquire assets in our own
name or otherwise other than through our operating partnership so long as we take commercially reasonable measures
to ensure that the economic benefits and burdens of such property are otherwise vested in our operating partnership.
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The limited partners of our operating partnership expressly agree that we are acting for the benefit of the operating
partnership, the limited partners of our operating partnership and our stockholders collectively. We are under no
obligation to give priority to the separate interests of the limited partners in deciding whether to cause our operating
partnership to take or decline to take any actions. If there is a conflict between the interests of us or our stockholders,
on the one hand, and the limited partners of our operating partnership, on the other, the partnership agreement
provides that any action or failure to act by us that gives priority to the separate interests of our stockholders or us that
does not result in a violation of the contractual rights of the limited partners of our operating partnership under the
partnership agreement will not violate the duty of loyalty that we owe to our operating partnership and its partners.
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Distributions

Our operating partnership will distribute such amounts, at such times, as we may in our sole and absolute discretion
determine:

� first, with respect to any partnership interests that are entitled to any preference in distribution, in accordance
with the rights of the holders of such class(es) of partnership interest, and, within each such class, among the
holders of such class pro rata in proportion to their respective percentage interests of such class; and

� second, with respect to any partnership interests that are not entitled to any preference in distribution,
including the common units and, except as described below under ��Special Allocations and Liquidating
Distributions on LTIP Units� with respect to liquidating distributions and as may be provided in any incentive
award plan or any applicable award agreement, the LTIP Units, in accordance with the rights of the holders
of such class(es) of partnership interest, and, within each such class, among the holders of each such class,
pro rata in proportion to their respective percentage interests of such class.

Distributions payable with respect to any units that were not outstanding during the entire quarterly period in respect
of which a distribution is made, other than units issued to us in connection with the issuance of shares of our common
stock, will be prorated based on the portion of the period that such units were outstanding.

Allocations

Except for the special allocations to holders of LTIP Units described below under ��Special Allocations and Liquidating
Distributions on LTIP Units,� and subject to the rights of the holders of any other class or series of partnership interest,
net income or net loss of our operating partnership will generally be allocated to us, as the general partner, and to the
limited partners in accordance with the partners� respective percentage ownership of the aggregate outstanding
common units and LTIP Units. Allocations to holders of a class or series of partnership interest will generally be made
proportionately to all such holders in respect of such class or series. However, in some cases gain or loss may be
disproportionately allocated to partners who have contributed appreciated property or guaranteed debt of our operating
partnership. The allocations described above are subject to special rules relating to depreciation deductions and to
compliance with the provisions of Sections 704(b) and 704(c) of the Code and the associated Treasury Regulations.

Special Allocations and Liquidating Distributions on LTIP Units

A partner�s initial capital account balance is equal to the amount the partner paid (or contributed to our operating
partnership) for its units and is subject to subsequent adjustments, including as the result of allocations of the partner�s
share of income or loss of our operating partnership. Because a holder of LTIP Units generally will not pay for the
LTIP Units, the initial capital account balance attributable to such LTIP Units will be zero. However, the partnership
agreement provides that holders of LTIP Units will receive special allocations of income in the event of a sale or
�hypothetical sale� of the assets of our operating partnership, prior to the allocation of income to us or other holders of
common units with respect to our or their common units. Such income will be allocated to holders of LTIP Units to
the extent necessary to cause the capital account of a holder of LTIP Units to be economically equivalent to our
company�s capital account with respect to an equal number of common units. The term �hypothetical sale� does not refer
to an actual sale of our operating partnership�s assets, but refers to certain adjustments to the value of our operating
partnership�s assets and the partners� capital account balances, determined as if there had been a sale of such assets at
their fair market value, as required by applicable Treasury Regulations. A hypothetical sale generally will occur upon
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(i) the acquisition of an interest or an additional interest in the operating partnership by any new or existing partner in
exchange for more than a de minimis capital contribution; (ii) the distribution by the operating partnership to a partner
of more than a de minimis amount of property or money as consideration for an interest in the operating partnership;
and (iii) the
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grant of an interest in the operating partnership (including an LTIP Unit) as consideration for the provision of services
to or for the benefit of the operating partnership. Further, we may delay or accelerate allocations to holders of LTIP
Units, or adjust the allocation of income or loss among the holders of LTIP Units, so that, for the year during which
each LTIP Unit�s distribution participation date falls, the ratio of the income and loss allocated to the LTIP Unit to the
total amounts distributed with respect to each such LTIP Unit is more nearly equal to the ratio of the income and loss
allocated to our company�s common units to the amounts distributed to our company with respect to its common units.
Because distributions upon liquidation of our operating partnership will be made in accordance with the partners�
respective capital account balances, not numbers of units, LTIP Units will not have full parity with common units with
respect to liquidating distributions until the special allocations of income to the holders of LTIP Units in the event of a
sale or �hypothetical sale� of our operating partnership�s assets causes the capital account of a holder of LTIP Units to be
economically equivalent to our capital account with respect to an equal number of common units. To the extent that
there is not sufficient income to allocate to an LTIP unitholder�s capital account to cause such capital account to
become economically equivalent to our capital account with respect to an equal number of common units, or if such a
sale or �hypothetical sale� does not occur, the holder�s LTIP Units will not achieve parity with common units with
respect to liquidating distributions.

Borrowing by Our Operating Partnership

We may cause our operating partnership to borrow money and to issue and guarantee debt as we deem necessary for
the conduct of the activities of our operating partnership. Such debt may be secured, among other things, by
mortgages, deeds of trust, liens or encumbrances on the properties of our operating partnership.

Reimbursements of Expenses; Transactions with General Partner and its Affiliates

We will not receive any compensation for our services as the general partner of our operating partnership. We have
the same right to distributions as other holders of common units. In addition, our operating partnership must reimburse
us for all amounts expended by us in connection with our operating partnership�s business, including expenses relating
to the management and operation of, or for the benefit of, our operating partnership, compensation of officers and
employees, including payments under future compensation plans that may provide for stock units, or phantom stock,
pursuant to which our employees or employees of our operating partnership will receive payments based upon
dividends on or the value of our common stock, director fees and expenses, any expenses (other than the purchase
price) incurred by us in connection with the redemption or repurchase of shares of our stock, all of our costs and
expenses of or in connection with our operation as a reporting company (including, without limitation, costs of filings
with the SEC) and reports and other distributions to our stockholders and any government agencies, all of our costs
and expenses in connection with our operation as a REIT, and all of our costs and expenses in connection with the
offering, sale, syndication, private placement or public offering of stock, bonds, securities or other interests and
financing or refinancing of any type related to our operating partnership or its assets or activities. Any reimbursement
will be reduced by the amount of any interest we earn on funds we hold on behalf of our operating partnership.

We and our affiliates may sell, transfer or convey any properties to, or purchase any property from, our operating
partnership on such terms as we may determine in our sole and absolute discretion.

Exculpation and Indemnification of General Partner

The partnership agreement provides that we will not be liable to our operating partnership or any partner for any
action or omission taken in our capacity as general partner, for the debts or liabilities of our operating partnership or
for the obligations of our operating partnership under the partnership agreement, except for liability for our fraud,
willful misconduct or gross negligence, pursuant to any express indemnity we may give to our operating partnership
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or in connection with a redemption as described in ��Redemption Rights of Limited Partners.� The partnership agreement
also provides that any obligation or liability in our capacity as the general
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partner of our operating partnership that may arise at any time under the partnership agreement or any other
instrument, transaction or undertaking contemplated by the partnership agreement will be satisfied, if at all, out of our
assets or the assets of our operating partnership only, and no such obligation or liability will be personally binding
upon any of our directors, stockholders, officers, employees or agents, regardless of whether such obligation or
liability is in the nature of contract, tort or otherwise, and none of our directors or officers will be directly liable or
accountable in damages or otherwise to the partnership, any partner or any assignee of a partner for losses sustained,
liabilities incurred or benefits not derived as a result of errors in judgment or mistakes of fact or law or of any act or
omission or by reason of their service as such. We, as the general partner of our operating partnership, are not
responsible for any misconduct or negligence on the part of our employees or agents, provided that we appoint such
employees or agents in good faith. We, as the general partner of our operating partnership, may consult with legal
counsel, accountants and other consultants and advisors, and any action that we take or omit to take in reliance upon
the opinion of such persons, as to matters which we reasonably believe to be within their professional or expert
competence, will be conclusively presumed to have been done or omitted in good faith and in accordance with such
opinion.

In addition, the partnership agreement requires our operating partnership to indemnify us, our directors and officers,
officers of our operating partnership and any other person designated by us against any and all losses, claims,
damages, liabilities (whether joint or several), expenses (including, without limitation, attorneys� fees and other legal
fees and expenses), judgments, fines, settlements and other amounts arising from any and all claims, demands,
actions, suits or proceedings, whether civil, criminal, administrative or investigative, that relate to the operations of
our operating partnership, unless (i) an act or omission of the person was material to the matter giving rise to the
action and either was committed in bad faith or was the result of active and deliberate dishonesty, (ii) in the case of a
criminal proceeding, the person had reasonable cause to believe the act or omission was unlawful or (iii) such person
actually received an improper personal benefit in violation or breach of any provision of the partnership agreement.
Our operating partnership must also pay or reimburse the reasonable expenses of any such person in advance of a final
disposition of the proceeding upon its receipt of a written affirmation of the person�s good faith belief that the standard
of conduct necessary for indemnification has been met and a written undertaking by or on behalf of the person to
repay any amounts paid or advanced if it is ultimately determined that the person did not meet the standard of conduct
for indemnification. Our operating partnership is not required to indemnify or advance funds to any person with
respect to any action initiated by the person seeking indemnification without our approval (except for any proceeding
brought to enforce such person�s right to indemnification under the partnership agreement) or if the person is found to
be liable to our operating partnership on any portion of any claim in the action.

Business Combinations of Our Operating Partnership

Subject to the limitations on the transfer of our interest in our operating partnership described in ��Transfers and
Withdrawals�Restrictions on Transfers by the General Partner,� we generally have the exclusive power to cause our
operating partnership to merge, reorganize, consolidate, sell all or substantially all of its assets or otherwise combine
its assets with another entity. However, in connection with the acquisition of properties from persons to whom our
operating partnership issues units or other partnership interests as part of the purchase price, in order to preserve such
persons� tax deferral, our operating partnership may contractually agree, in general, not to sell or otherwise transfer the
properties for a specified period of time, or in some instances, not to sell or otherwise transfer the properties without
compensating the sellers of the properties for their loss of the tax deferral.

Redemption Rights of Limited Partners

Each limited partner and assignee of a limited partner has the right, subject to the terms and conditions set forth in the
partnership agreement, to require our operating partnership to redeem all or a portion of the common units held by
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common stock, determined in accordance with and subject to adjustment under the
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partnership agreement. Our operating partnership�s obligation to redeem common units does not arise and is not
binding against our operating partnership until the sixth business day after we receive the holder�s notice of redemption
or, if earlier, the day we notify the holder seeking redemption that we have declined to acquire some or all of the
common units tendered for redemption. If we do not elect to acquire the common units tendered for redemption in
exchange for shares of our common stock (as described below), our operating partnership must deliver the cash
redemption amount, subject to certain exceptions, on or before the first business day of the month that is at least 60
calendar days after we receive the holder�s notice of redemption. Among other limitations, a limited partner or assignee
may not require our operating partnership to redeem its common units if the exchange of such units for shares of our
common stock would cause any person to violate the restrictions on ownership and transfer of our stock.

On or before the close of business on the fifth business day after a holder of common units gives notice of redemption
to us, we may, in our sole and absolute discretion but subject to the restrictions on the ownership and transfer of our
stock set forth in our charter and described in �Description of Stock�Restrictions on Ownership and Transfer,� elect to
acquire some or all of the common units tendered for redemption from the tendering party in exchange for shares of
our common stock, based on an exchange ratio of one share of common stock for each common unit, subject to
adjustment as provided in the partnership agreement. The general partner may elect to delay the redemption date for
up to an additional 60 business days to the extent required for the general partner to cause the issuance of
additional shares of our common stock. The holder of the common units tendered for redemption must provide certain
information, certifications or affidavits, representations, investment letters, opinions and other instruments to ensure
compliance with the restrictions on ownership and transfer of our stock set forth in our charter and the Securities Act.
The partnership agreement does not require us to register, qualify or list any shares of common stock issued in
exchange for common units with the SEC, with any state securities commissioner, department or agency, under the
Securities Act or the Exchange Act or with any stock exchange. Shares of our common stock issued in exchange for
common units pursuant to the partnership agreement may contain legends regarding restrictions under the Securities
Act and applicable state securities laws.

Transfers and Withdrawals

Restrictions on Transfers by Limited Partners

Until the expiration of 12 months after the date on which a limited partner first acquires a partnership interest, a
limited partner generally may not, directly or indirectly, transfer all or any portion of its partnership interest without
our consent, which we may give or withhold in our sole and absolute discretion, except for certain permitted transfers
to certain affiliates, family members and charities, and certain pledges of partnership interests to lending institutions in
connection with bona fide loans.

After the expiration of 12 months after the date on which a limited partner first acquires a partnership interest, the
limited partner will have the right to transfer all or any portion of its partnership interest without our consent to any
person that is an �accredited investor,� within the meaning set forth in Rule 501 promulgated under the Securities Act,
upon ten business days prior notice to us, subject to the satisfaction of conditions specified in the partnership
agreement, including minimum transfer requirements and our right of first refusal. Unless waived by us, in our sole
and absolute discretion, a transferring limited partner must also deliver an opinion of counsel reasonably satisfactory
to us that the proposed transfer may be effected without registration under the Securities Act, and will not otherwise
violate any state securities laws or regulations applicable to our operating partnership or the partnership interest
proposed to be transferred. We may exercise our right of first refusal in connection with a proposed transfer by a
limited partner within ten business days of our receipt of notice of the proposed transfer, which must include the
identity and address of the proposed transferee and the amount and type of consideration proposed to be paid for the
partnership interest. We may deliver all or any portion of any cash consideration proposed to be paid for a partnership
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partner not more than 180 days after our purchase of such partnership interest.
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Any transferee of a limited partner�s partnership interest must assume by operation of law or express agreement all of
the obligations of the transferring limited partner under the partnership agreement with respect to the transferred
interest, and no transfer (other than a transfer pursuant to a statutory merger or consolidation in which the obligations
and liabilities of the transferring limited partner are assumed by a successor corporation by operation of law) will
relieve the transferring limited partner of its obligations under the partnership agreement without our consent, which
we may give or withhold in our sole and absolute discretion.

We may take any action we determine in our sole and absolute discretion to prevent our operating partnership from
being taxable as a corporation for federal income tax purposes. No transfer by a limited partner of its partnership
interest, including any redemption or any acquisition of partnership interests by us or by our operating partnership or
conversion of LTIP Units into common units, may be made to or by any person without our consent, which we may
give or withhold in our sole and absolute discretion, if the transfer could:

� result in our operating partnership being treated as an association taxable as a corporation for federal income
tax purposes;

� result in a termination of our operating partnership under Section 708 of the Code;

� be treated as effectuated through an �established securities market� or a �secondary market� (or the substantial
equivalent thereof) within the meaning of Section 7704 of the Code and the Treasury Regulations
promulgated thereunder;

� result in our operating partnership being unable to qualify for at least one of the �safe harbors� set forth in
Section 7704 of the Code and the Treasury Regulations thereunder; or

� based on the advice of counsel to us or our operating partnership, adversely affect our ability to continue to
qualify as a REIT or subject us to any additional taxes under Sections 857 or 4981 of the Code.

Admission of Substituted Limited Partners

No limited partner has the right to substitute a transferee as a limited partner in its place. A transferee of a partnership
interest of a limited partner may be admitted as a substituted limited partner only with our consent, which we may
give or withhold in our sole and absolute discretion, and only if the transferee accepts all of the obligations of a
limited partner under the partnership and executes such instruments as we may require to evidence such acceptance
and to effect the assignee�s admission as a limited partner. Any assignee of a partnership interest that is not admitted as
a limited partner will be entitled to only the rights of an assignee of a limited partnership interest under the partnership
agreement and the Act, including the right to receive distributions from our operating partnership and the share of net
income, net losses and other items of income, gain, loss, deduction and credit of our operating partnership attributable
to the partnership interest held by the assignee and the rights to transfer and redemption of the partnership interest
provided in the partnership agreement, but will not be deemed to be a limited partner or holder of a partnership
interest for any other purpose under the partnership agreement or the Act, and will not be entitled to consent to or vote
on any matter presented to the limited partners for approval. The right to consent or vote, to the extent provided in the
partnership agreement or under the Act, will remain with the transferring limited partner.
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Restrictions on Transfers by the General Partner

Pursuant to the partnership agreement of our operating partnership, except as described below, we may not transfer all
or any portion of our partnership interest without the consent of a majority in interest of the limited partners
(excluding any limited partner 50% or more of whose equity is owned, directly or indirectly, by us). We generally
may, without such consent of the limited partners, transfer all of our partnership interest in connection with a
Termination Transaction, as defined herein, if the requirements discussed below are satisfied. A �Termination
Transaction� means:

� a merger, consolidation or other combination of our or our operating partnership�s assets with another entity;
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� a sale of all or substantially all of our or our operating partnership�s assets not in the ordinary course of its
business; or

� a reclassification, recapitalization or change of our outstanding shares of common stock or other outstanding
equity interests.

The consent of the limited partners to a Termination Transaction is not required (such Termination Transactions,
�Permitted Termination Transactions�) if either:

(i) in connection with the Termination Transaction, each common unit is entitled to receive the �transaction
consideration,� defined as the fair market value, at the time of the Termination Transaction, of an amount of cash,
securities or other property equal to the product of:

� the adjustment factor, as defined in the partnership agreement; and

� the greatest amount of cash, securities or other property paid to the holder of one share of our common stock
(subject to adjustment in accordance with the partnership agreement) in consideration of such share in
connection with the Termination Transaction;

provided that, if, in connection with the Termination Transaction, a purchase, tender or exchange offer is made to and
accepted by the holders of a majority of the outstanding shares of our common stock, the transaction consideration
will refer to the fair market value of the greatest amount of cash, securities or other property which such holder would
have received had it exercised its redemption right and received shares of our common stock in exchange for its
common units immediately prior to the expiration of such purchase, tender or exchange offer and had accepted such
purchase, tender or exchange offer; or

(ii) all of the following conditions are met: (a) substantially all of the assets directly or indirectly owned by the
surviving entity prior to the announcement of the Termination Transaction are, immediately after the Termination
Transaction, owned directly or indirectly by our operating partnership or another limited partnership or limited
liability company which is the survivor of a merger, consolidation or combination of assets with our operating
partnership, which we refer to as the �surviving partnership,� (b) the surviving partnership is classified as a partnership
for federal income tax purposes; (c) the limited partners that held common units immediately prior to the
consummation of such Termination Transaction own a percentage interest of the surviving partnership based on the
relative fair market value of the net assets of our operating partnership and the other net assets of the surviving
partnership immediately prior to the consummation of such transaction; (d) the rights of such limited partners with
respect to the surviving partnership are at least as favorable as those of limited partners prior to the consummation of
such transaction and as those applicable to any other limited partners or non-managing members of the surviving
partnership; and (e) such rights include:

(i) the right to redeem their interests in the surviving partnership for the transaction consideration referred
to above; or

(ii)
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the right to redeem their interests in the surviving partnership for cash on terms substantially
equivalent to those in effect with respect to the common units immediately prior to the consummation
of such transaction or, if the ultimate controlling person of the surviving partnership has publicly
traded common equity securities, such common equity securities.

We may also transfer all (but not less than all) of our interest in our operating partnership to an affiliate of ours
without the consent of any limited partner, subject to the rights of holders of any class or series of partnership interest.

In addition, any transferee of our interest in our operating partnershi
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