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(212) 318-3000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

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, as amended (the �Securities Act�), 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. (Check one):

Large accelerated filer ¨ Accelerated filer x

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

CALCULATION OF REGISTRATION FEE

Title of each class of Amount Amount of
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securities to be registered(1) to be
registered

Proposed
maximum

offering price
per unit

Proposed
maximum
aggregate

offering price(2)

registration fee(3)

Common shares of beneficial interest, $.01 par
value
Preferred shares of beneficial interest, $.01 par
value (4) (4) $100,000,000 $7,724.09
Debt securities

(1) An indeterminate amount of each identified class of securities is being registered as may be issued by Universal
Health Realty Income Trust from time to time at indeterminate prices.

(2) Estimated solely for purposes of calculating the registration fee. The aggregate maximum offering price of all
securities issued pursuant to this registration statement will not exceed $100,000,000.

(3) Calculated pursuant to Rule 457(o) under the Securities Act. Pursuant to Rule 415(a)(6) under the Securities Act,
the securities registered pursuant to the registration statement include $23,296,027 of unsold securities previously
registered on the registrant�s registration statement on Form S-3 filed on November 21, 2012 and declared
effective on November 30, 2012 (File No. 333-185092) (the �Prior Registration Statement�). The Prior Registration
Statement registered securities for a proposed maximum aggregate offering price of $50,000,000, of which
$23,296,027 remain unsold. In connection with the Prior Registration Statement, the registrant previously paid a
registration fee of $3,642.42 in respect of such unsold securities. Pursuant to Rule 415(a)(6) of the Securities Act,
the $3,642.42 registration fee previously paid by the registrant relating to the unsold securities included on this
registration statement will continue to be applied to such unsold securities. Accordingly, the �Amount of
registration fee� above reflects only the registration fee attributable to the $76,703,973 of new securities registered
on this registration statement.

(4) Omitted pursuant to General Instruction II.D. of Form S-3.
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
Section 8(a), may determine.

Edgar Filing: UNIVERSAL HEALTH REALTY INCOME TRUST - Form S-3

Table of Contents 4



Table of Contents

EXPLANATORY NOTE

This registration statement contains two prospectuses:

� a base prospectus which covers the offering, issuance and sale by us of up to $100,000,000 of our common
shares of beneficial interest, preferred shares of beneficial interest and/or debt securities; and

� a prospectus covering the offering, issuance and sale by us of up to $23,296,027 of our common shares of
beneficial interest that may be issued and sold under our Amended and Restated ATM Equity OfferingSM
Sales Agreement with Merrill Lynch, Pierce, Fenner & Smith Incorporated.

The base prospectus immediately follows this explanatory note. The prospectus immediately follows the base
prospectus. The $23,296,027 of common shares of beneficial interest that may be offered, issued and sold by us under
the prospectus is included in the $100,000,000 of common shares of beneficial interest, preferred shares of beneficial
interest and/or debt securities that may be offered, issued and sold by us under the base prospectus.
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The information in this prospectus is not complete and may be changed. We 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 these securities in any jurisdiction where
an offer or sale is not permitted.

Subject to completion, dated November 30, 2015

PROSPECTUS

$100,000,000

Common Shares of Beneficial Interest

Preferred Shares of Beneficial Interest

Debt Securities

Universal Health Realty Income Trust from time to time may offer to sell the securities listed above. The preferred
shares of beneficial interest, or preferred shares, and debt securities may be convertible into or exercisable or
exchangeable for common shares of beneficial interest, or common shares, or preferred shares or other securities of
Universal Health Realty Income Trust. Our common shares are quoted on the New York Stock Exchange, or the
NYSE, under the symbol �UHT.�

Universal Health Realty Income Trust may offer and sell these securities directly or to or through one or more
underwriters, dealers and/or agents, or directly to purchasers on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and the specific manner in which they
may be offered, will be described in a supplement to this prospectus. This prospectus may not be used to sell securities
unless accompanied by the applicable prospectus supplement.

Investing in our securities involves a high degree of risk. Before buying any of our securities, you should read
the discussion of material risks of investing in our securities set forth under the caption �Risk Factors� on page 3
of this prospectus and beginning on page 9 of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2014, risks we disclose in the applicable prospectus supplement and future filings with the
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Securities and Exchange Commission, as well as the other information included in this prospectus or the
applicable prospectus supplement and the documents incorporated by reference herein and therein.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities commission has
approved or disapproved of these securities or determined that this prospectus is accurate and complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2015
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All references in this prospectus to �we,� �us,� �our� and the �Trust� refer to Universal Health Realty Income
Trust. In this prospectus, the term �revenues� does not include the revenues of the unconsolidated limited liability
companies (�LLCs�) in which we have various non-controlling equity interests ranging from 33% to 95%. We
currently account for our share of the income/loss from these investments by the equity method. As of September 30,
2015, we had investments in five jointly-owned LLCs which own medical office buildings, all of which are accounted
for by the equity method. These LLCs are included in our financial statements for all periods presented on an
unconsolidated basis since they are not variable interest entities for which we are the primary beneficiary, nor do we
hold a controlling voting interest.

When acquiring any securities discussed in this prospectus, you should rely only on the information contained
or incorporated by reference in this prospectus and the applicable prospectus supplement. We have not
authorized anyone else to provide you with different or additional information. If anyone provides you with
different or additional information, you should not rely on it. An offer to sell these securities will not be made
in any jurisdiction where the offer and sale is not permitted. You should not assume that the information
appearing in this prospectus, as well as information we previously filed with the SEC and incorporated by
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reference, is accurate as of any date other than the date mentioned on the front cover of those documents. Our
business, financial condition, results of operations and prospects may have changed since that date.

- i -
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement on Form S-3 that we filed with the SEC. As allowed by the
SEC rules, this prospectus does not contain all of the information included in the registration statement. For further
information, we refer you to the registration statement, including its exhibits. Statements contained in this prospectus
about the provisions or contents of any agreement or other document are not necessarily complete. If the SEC�s rules
and regulations require that an agreement or document be filed as an exhibit to the registration statement, please see
that agreement or document for a complete description of these matters.

You should read this prospectus and any prospectus supplement together with any additional information you may
need to make your investment decision. You should also read and carefully consider the information in the documents
we have referred you to in �Incorporation of Documents by Reference� below. Information incorporated by reference
after the date of this prospectus is considered a part of this prospectus and may add, update or change information
contained in this prospectus. Any information in such subsequent filings that is inconsistent with this prospectus will
supersede the information in this prospectus or any earlier prospectus supplement.

INCORPORATION OF DOCUMENTS BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any materials we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549.
You may also obtain copies of this information by mail from the public reference room of the SEC, 100 F Street, N.E.,
Washington, D.C. 20549, at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the public reference facilities. Our SEC filings are also available to the public from commercial document
retrieval services and at the web site maintained by the SEC at http://www.sec.gov. You may inspect information that
we file with the NYSE, as well as our SEC filings, at the offices of the NYSE at 20 Broad Street, New York, New
York 10005.

The SEC allows us to �incorporate by reference� certain information we file with the SEC, which means that we can
disclose important information to you by referring to the other information we have filed with the SEC. We
incorporate by reference the following documents we filed with the SEC pursuant to the Securities Exchange Act of
1934, as amended, which we refer to as the �Exchange Act�:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2014;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and
September 30, 2015;

� our Current Reports on Form 8-K filed on March 31, 2015 and June 5, 2015; and

� the description of the Trust�s common shares contained in the Trust�s Current Report on Form 8-K, filed on
August 13, 2009, including any amendments or reports filed for the purpose of updating such description.

We are also incorporating by reference additional documents that we may file with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act (i) after the date of the initial registration statement of which this prospectus is
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a part and prior to the effectiveness of the registration statement and (ii) after the date of this prospectus and prior to
the termination of the offering of securities described in this prospectus (other than any portions of any such
documents that are not deemed �filed� under the Exchange Act in accordance with the Exchange Act and applicable
SEC rules). These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q and Current Reports on Form 8-K, as well as Proxy Statements. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.

- 1 -
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Documents incorporated by reference are available from us without charge, excluding all exhibits unless we have
specifically incorporated by reference the exhibit in this prospectus. You may obtain documents incorporated by
reference in this prospectus by requesting them in writing or by telephone from:

Universal Health Realty Income Trust

Universal Corporate Center

367 South Gulph Road

P.O. Box 61558

King of Prussia, Pennsylvania 19406-0958

Attention: Chief Financial Officer

(610) 265-0688

- 2 -
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RISK FACTORS

Investing in our securities involves significant risks. Please see the risk factors under the heading �Risk Factors� in our
most recent Annual Report on Form 10-K for the year ended December 31, 2014, which is on file with the SEC and
incorporated by reference in this prospectus, and in the documents and reports that we file with the SEC after the date
of this prospectus that are incorporated by reference into this prospectus, as well as any risks described in any
applicable prospectus supplement. Before making an investment decision, you should carefully consider these risks as
well as other information we include or incorporate by reference in this prospectus and any prospectus supplement.
The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our business operations.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Statements in this prospectus and the information incorporated by reference in this prospectus or any prospectus
supplement that are not historical factual statements are �forward-looking statements� that reflect our current estimates,
expectations and projections about our future results, performance, prospects and opportunities. Forward-looking
statements include, among other things, the information concerning our possible future results of operations, business
and growth strategies, financing plans, expectations that regulatory developments or other matters will not have a
material adverse effect on our business or financial condition, our competitive position and the effects of competition,
the projected growth of the industry in which we operate, and the benefits and synergies to be obtained from our
completed and any future acquisitions, and statements of our goals and objectives, and other similar expressions
concerning matters that are not historical facts. Words such as �may,� �will,� �should,� �could,� �would,� �predicts,� �potential,�
�continue,� �expects,� �anticipates,� �future,� �intends,� �plans,� �believes,� �estimates,� �appears,� �projects� and similar expressions, as
well as statements in future tense, identify forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times at, or by which, such performance or results will be achieved.
Forward-looking information is based on information available at the time and/or our good faith belief with respect to
future events, and is subject to risks and uncertainties that could cause actual performance or results to differ
materially from those expressed in the statements. Such factors include, among other things, the following:

� a substantial portion of our revenues are dependent upon one operator, Universal Health Services, Inc.
(�UHS�). We cannot assure you that subsidiaries of UHS will renew the leases on our three acute care
hospitals and two free-standing emergency departments at existing lease rates or fair market value lease
rates. In addition, if subsidiaries of UHS exercise their options to purchase the respective leased hospital
facilities upon expiration of the lease terms, our future revenues and results of operations could decrease if
we were unable to earn a favorable rate of return on the sale proceeds received, as compared to the rental
revenue currently earned pursuant to these leases;

� in certain of our markets, the general real estate market has been unfavorably impacted by increased
competition/capacity and decreases in occupancy and rental rates which may adversely impact our operating
results and the underlying value of our properties;

�
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a number of legislative initiatives have recently been passed into law that may result in major changes in the
health care delivery system on a national or state level to the operators of our facilities, including UHS. No
assurances can be given that the implementation of these new laws will not have a material adverse effect on
the business, financial condition or results of operations of our operators;

� a subsidiary of UHS is our Advisor, and our officers are all employees of a wholly-owned subsidiary of
UHS, which may create the potential for conflicts of interest;

� lost revenues resulting from the exercise of purchase options, lease expirations and renewals, loan
repayments and other restructuring;

- 3 -
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� our ability to continue to obtain capital on acceptable terms, including borrowed funds, to fund future growth
of our business;

� the outcome of known and unknown litigation, government investigations, and liabilities and other claims
asserted against us or the operators of our facilities;

� failure of the operators of our hospital facilities to comply with governmental regulations related to the
Medicare and Medicaid licensing and certification requirements could have a material adverse impact on our
future revenues and the underlying value of the property;

� the potential unfavorable impact on our business of deterioration in national, regional and local economic
and business conditions, including a worsening of credit and/or capital market conditions, which may
adversely affect our ability to obtain capital that may be required to fund the future growth of our business
and refinance existing debt with near term maturities;

� a deterioration in general economic conditions which could result in increases in the number of
people unemployed and/or insured and likely increase the number of individuals without health
insurance; as a result, the operators of our facilities may experience decreases in patient volumes
which could result in decreased occupancy rates at our medical office buildings;

� a worsening of the economic and employment conditions in the United States could materially
affect the business of our operators, including UHS, which may unfavorably impact our future
bonus rentals (on the UHS hospital facilities) and may potentially have a negative impact on the
future lease renewal terms and the underlying value of the hospital properties;

� real estate market factors, including, without limitation, the supply and demand of office space and market
rental rates, changes in interest rates as well as an increase in the development of medical office
condominiums in certain markets;

� government regulations, including changes in the reimbursement levels under the Medicare and Medicaid
program resulting from, among other things, the various health care reform initiatives being implemented;

� there have been several attempts in Congress to repeal or modify various provisions of the Patient Protection
and Affordable Care Act (the �PPACA�). We cannot predict whether or not any of these proposed changes to
the PPACA will become law and therefore can provide no assurance that changes to the PPACA, as
currently implemented, will not have a material adverse effect on the future operating results of the
tenants/operators of our properties and, thus, our business;

�
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the issues facing the health care industry that affect the operators of our facilities, including UHS, such as:
changes in, or the ability to comply with, existing laws and government regulations; unfavorable changes in
the levels and terms of reimbursement by third party payors or government programs, including Medicare
(including, but not limited to, the potential unfavorable impact of future reductions to Medicare
reimbursements resulting from the Budget Control Act of 2011 and Medicaid (most states have reported
significant budget deficits that have, in the past, resulted in the reduction of Medicaid funding to the
operators of our facilities, including UHS); demographic changes; the ability to enter into managed care
provider agreements on acceptable terms; an increase in uninsured and self-pay patients which unfavorably
impacts the collectability of patient accounts; decreasing in-patient admission trends; technological and
pharmaceutical improvements that may increase the cost of providing, or reduce the demand for, health care;
and the ability to attract and retain qualified medical personnel, including physicians;

� in August 2011, the Budget Control Act of 2011 (the �2011 Act�) was enacted into law. The 2011
Act imposed annual spending limits for most federal agencies and programs aimed at reducing
budget deficits by $917 billion between 2012 and 2021, according to a report released by the
Congressional

- 4 -
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Budget Office. The 2011 Act provides for new spending on program integrity initiatives intended
to reduce fraud and abuse under the Medicare program. Among its other provisions, the law
established a bipartisan Congressional committee, known as the Joint Select Committee on Deficit
Reduction (the �Joint Committee�), which was tasked with making recommendations aimed at
reducing future federal budget deficits by an additional $1.5 trillion over 10 years. The Joint
Committee was unable to reach an agreement by the November 23, 2011 deadline and, as a result,
across-the-board cuts to discretionary, national defense and Medicare spending were implemented
on March 1, 2013 resulting in Medicare payment reductions of up to 2% per fiscal year with a
uniform percentage reduction across all Medicare programs. The Bipartisan Budget Act of 2015,
enacted on November 2, 2015, continued the 2% reductions to Medicare reimbursement imposed
under the 2011 Act. We cannot predict whether Congress will restructure the implemented
Medicare payment reductions or what other federal deficit reduction initiatives may be proposed by
Congress going forward. We also cannot predict the effect these enactments will have on operators
(including UHS), and, thus, our business;

� in March 2010, the Health Care and Education Reconciliation Act of 2010 and the Patient Protection and
Affordable Care Act were enacted into law and created significant changes to health insurance coverage for
U.S. citizens as well as material revisions to the federal Medicare and state Medicaid programs. The two
combined primary goals of these acts are to provide for increased access to coverage for healthcare and to
reduce healthcare-related expenses. Medicare, Medicaid and other health care industry changes are
scheduled to be implemented at various times during this decade. We cannot predict the effect, if any, these
enactments will have on operators (including UHS) and, thus, our business;

� competition for our operators from other real estate investment trusts, or REITs;

� the operators of our facilities face competition from other health care providers, including physician owned
facilities and other competing facilities, including certain facilities operated by UHS, the real property of
which is not owned by us. Such competition is experienced in markets including, but not limited to,
McAllen, Texas, the site of our McAllen Medical Center, a 430-bed acute care hospital, and Riverside
County, California, the site of our Southwest Healthcare System-Inland Valley Campus, a 132-bed acute
care hospital;

� changes in, or inadvertent violations of, tax laws and regulations and other factors that can affect REITs and
our status as a REIT;

� should we be unable to comply with the strict income distribution requirements applicable to REITs,
utilizing only cash generated by operating activities, we would be required to generate cash from other
sources which could adversely affect our financial condition;

� our majority ownership interests in five LLCs in which we hold non-controlling equity interests.
In addition, pursuant to the operating and/or partnership agreements of most of the five LLCs in
which we continue to hold non-controlling majority ownership interests, the third-party member
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and the Trust, at any time, have the right to make an offer (�Offering Member�) to the other
member(s) (�Non-Offering Member�) in which it either agrees to: (i) sell the entire ownership
interest of the Offering Member to the Non-Offering Member (�Offer to Sell�) at a price as
determined by the Offering Member (�Transfer Price�); or (ii) purchase the entire ownership
interest of the Non-Offering Member (�Offer to Purchase�) at the equivalent proportionate
Transfer Price. The Non-Offering Member has 60 to 90 days to either: (i) purchase the entire
ownership interest of the Offering Member at the Transfer Price; or (ii) sell its entire ownership
interest to the Offering Member at the equivalent proportionate Transfer Price. The closing of
the transfer must occur within 60 to 90 days of the acceptance by the Non-Offering Member;

� fluctuations in the value of our common shares; and

� other factors referenced in this prospectus or in our other filings with the SEC.

- 5 -
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Given these uncertainties, risks and assumptions, you are cautioned not to place undue reliance on such
forward-looking statements. Our actual results and financial condition, including the operating results of our lessees
and the facilities leased to subsidiaries of UHS, could differ materially from those expressed in, or implied by, the
forward-looking statements.

Forward-looking statements speak only as of the date the statements are made. We assume no obligation to publicly
update any forward-looking statements to reflect actual results, changes in assumptions or changes in other factors
affecting forward-looking information, except as may be required by law. All forward-looking statements attributable
to us or persons acting on our behalf are expressly qualified in their entirety by this cautionary statement.

- 6 -
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THE TRUST

We are a REIT that commenced operations in 1986. We invest in healthcare and human service related facilities
currently including acute care hospitals, rehabilitation hospitals, sub-acute facilities, surgery centers, free-standing
emergency departments, childcare centers and medical office buildings. As of September 30, 2015, we had 62 real
estate investments located in 18 states consisting of:

� six hospital facilities consisting of three acute care, one rehabilitation and two sub-acute;

� three free-standing emergency departments;

� 49 medical office buildings, including five owned by unconsolidated LLCs; and

� four pre-school and childcare centers.
Our executive offices are located at Universal Corporate Center, 367 South Gulph Road, P.O. Box 61558, King of
Prussia, Pennsylvania 19406-0958, and our telephone number is (610) 265-0688.

THE TRUST�S RELATIONSHIP TO UHS

We lease a substantial amount of our property to, and a substantial portion of our revenues are dependent upon, UHS.
UHS� principal business is owning and operating, through its subsidiaries, acute care hospitals, behavioral health
centers, surgical hospitals, ambulatory surgery centers and radiation oncology centers. As of September 30, 2015,
UHS owned and operated 24 acute care hospitals and 217 behavioral health centers located in 37 states, Washington,
D.C., the United Kingdom, Puerto Rico and the U.S. Virgin Islands. In addition, UHS is building a newly-constructed
acute care hospital located in Henderson, Nevada. As part of its ambulatory treatment centers division, UHS manages
and/or owns outright or in partnerships with physicians, five surgical hospitals and surgery and radiation oncology
centers located in four states.

Services provided by UHS� hospitals include general and specialty surgery, internal medicine, obstetrics, emergency
room care, radiology, oncology, diagnostic care, coronary care, pediatric services, pharmacy services and/or
behavioral health services. UHS provides capital resources as well as a variety of management services to its facilities,
including central purchasing, information services, finance and control systems, facilities planning, physician
recruitment services, administrative personnel management, marketing and public relations.

The foregoing information about us is a general summary and is not intended to be comprehensive. For additional
information about us and our relationship to UHS, you should refer to the information under the caption �Incorporation
of Documents by Reference.�

- 7 -
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RATIO OF EARNINGS TO FIXED CHARGES

The following tables set forth our ratio of earnings to fixed charges for the periods indicated on: (i) a basis which
includes only the fixed charges reflected on our financial statements, on a consolidated basis, and (ii) a basis which
includes the impact of our pro-rata share of the fixed charges incurred by various limited liability companies in which
we hold non-controlling equity interests (�Unconsolidated LLCs�). You should read these ratios of earnings to fixed
charges in connection with our consolidated financial statements, including the notes to those financial statements,
incorporated by reference in this prospectus.

Nine

months

ended

September 30, Twelve months ended December 31,
2015 2014 2013 2012 2011 2010

Ratio of Earnings to Fixed Charges, as reflected on our
financial statements, on a consolidated basis (A.)(C.) 2.7 2.6 3.0 2.7 6.5 10.5
Ratio of Earnings to Fixed Charges, including the impact of
our pro-rata share of the fixed charges incurred by the
Unconsolidated LLCs (B.)(C.) 2.4 2.2 2.3 2.1 1.7 2.0

(A.) For purposes of computing these ratios, �earnings� is the sum of net income before equity in income of the
Unconsolidated LLCs, gain on divestiture of real property, gain on property exchange, gain on divestiture of
properties owned by Unconsolidated LLCs, net, gain on fair value recognition resulting from the purchase of
minority interests in majority-owned LLCs, net, plus distributed income from the Unconsolidated LLCs, fixed
charges (other than interest that has been capitalized) and amortization of previously capitalized interest.

�Fixed charges� consists of interest expense recorded on our consolidated financial statements (including amortization
of loan costs) and interest that has been capitalized.

(B.) For purposes of computing these ratios, �earnings� is the sum of net income before equity in income of the
Unconsolidated LLC�s gain on divestiture of real property, gain on property exchange, gain on divestiture
of properties owned by Unconsolidated LLCs, net, gain on fair value recognition resulting from the
purchase of minority interests in majority-owned LLCs, net, plus distributed income from the
Unconsolidated LLCs, fixed charges (other than interest that has been capitalized) and amortization of
previously capitalized interest recorded on our consolidated financial statements and our pro-rata share of
the amortization of previously capitalized interest by the Unconsolidated LLCs.

�Fixed charges� consists of interest expense recorded on our consolidated financial statements (including amortization
of loan costs) plus our pro-rata share of the interest expense incurred by the Unconsolidated LLCs (including
amortization of loan costs), interest that has been capitalized by the Unconsolidated LLCs and the pro-rata share of an
estimate of the interest element of lease rental expense (one-third of lease rental expense) incurred by the
Unconsolidated LLCs.
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(C.) The following amounts were included in our consolidated results of operations for the periods/years indicated and
also included in the �earnings� used in computing the ratios for both the consolidated basis and the unconsolidated
basis, as reflected above:

Nine
months

ended

September 30, Twelve months ended December 31,
(amounts in thousands) 2015 2014 2013 2012 2011 2010
Depreciation and amortization expense resulting
from gain recorded in 2014 from fair-value
recognition of assets and liabilities in connection
with purchase of eight minority interests in
majority-owned LLCs in January and August,
2014, net $ (1,042) $ (928) $ �  $ �  $ �  $ �  
Depreciation and amortization expense resulting
from gain recorded in 2011 from fair-value
recognition of assets and liabilities in connection
with purchase of two minority interests in
majority-owned LLCs, net (2,373) (3,898) (4,719) (6,944) (368) �  
Provision for asset impairment �  �  �  �  (5,354) �  

Amounts included in the �earnings� used in
computing the ratios for both the consolidated
basis and the unconsolidated basis, as reflected
on the table above $ (3,415) $ (4,827) $ (4,719) $ (6,944) $ (5,722) �  
The following amounts were included in our consolidated results of operations for the periods/years indicated and
excluded in the �earnings� used in computing the ratios for both the consolidated basis and the unconsolidated basis, as
reflected above:

Nine
months

ended

September 30, Twelve months ended December 31,
(amounts in thousands) 2015 2014 2013 2012 2011 2010
Gain on divestiture of real property $ �  $ 13,043 $ �  $ �  $ �  $ �  
Gain on property exchange 8,742 �  �  �  �  �  
Gain on divestiture of properties owned by
Unconsolidated LLCs, net �  �  �  8,520 35,835 �  
Gain on fair-value recognition of assets and
liabilities resulting from the purchase of minority

�  25,409 �  �  28,576 �  
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interests in majority-owned LLCs, net

Amounts excluded in the �earnings� used in computing
the ratios for both the consolidated basis and the
unconsolidated basis, as reflected on the table above $ 8,742 $ 38,452 $ �  $ 8,520 $ 64,411 $ �  

For the periods indicated above, we did not have any outstanding preferred shares. Therefore, the ratios of earnings to
combined fixed charges and preferred share dividends are identical to the ratios presented in the above table.
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement for any offering of securities, the net proceeds,
after estimated expenses, received by the Trust from the sale of these securities will be added to the Trust�s general
funds. The Trust expects to use the proceeds of any offering of securities for general operating purposes, including
working capital, capital expenditures and the repayment of borrowings, or any other purpose that the Trust may
specify in the applicable prospectus supplement. Pending such use, the Trust may temporarily invest net proceeds in
interest-bearing time deposits or short-term marketable securities.
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DESCRIPTION OF THE TRUST�S COMMON SHARES OF BENEFICIAL INTEREST

AND PREFERRED SHARES OF BENEFICIAL INTEREST

Please note that in this section entitled �Description of the Trust�s Common Shares of Beneficial Interest and Preferred
Shares of Beneficial Interest,� references to �holders� mean those who own common shares or preferred shares registered
in their own names, on the books that the registrar or we maintain for this purpose, and not those who own beneficial
interests in shares registered in street name or in shares issued in book-entry form through one or more depositaries.

The following description summarizes the material provisions of the common shares and preferred shares that we may
offer. This description is not complete and is subject to, and is qualified in its entirety by reference to our declaration
of trust, as amended and/or restated from time to time, and our amended and restated bylaws, as amended and/or
restated from time to time, each of which is incorporated herein by reference, and applicable provisions of Title 8 of
the Maryland General Corporation Law. The specific terms of any series of preferred shares will be described in the
applicable prospectus supplement. Any series of preferred shares we issue will be governed by our declaration of trust
as then in effect, and by articles supplementary related to that series. We will file the articles supplementary with the
SEC and incorporate them by reference as an exhibit to our registration statement at or before the time we issue any
preferred shares of that series of authorized shares of beneficial interest.

The Trust�s authorized capital stock consists of 100,000,000 shares of beneficial interest, 95,000,000 of which are
designated as common shares, par value $0.01 per share, and 5,000,000 of which are designated as preferred shares,
par value $0.01 per share.

Common Shares of Beneficial Interest

Except as otherwise determined by our Board of Trustees with respect to any class of or series of preferred shares, all
common shares will participate equally in distributions payable to shareholders when and as declared by our Board of
Trustees and in net assets available for distribution to shareholders, on liquidation or dissolution, will have one vote
per share on all matters submitted to a vote of the Trust�s shareholders and will not have cumulative voting rights in the
election of our trustees. The common shares offered hereby will be validly issued, fully paid and, except as set forth
below, nonassessable by the Trust upon issuance, and will have no preference, conversion, exchange or preemptive
rights.

Preferred Shares of Beneficial Interest

No preferred shares are presently outstanding. Up to 5,000,000 preferred shares may be issued from time to time by
our Board of Trustees, without shareholder approval, in such series and with such preferences, conversion or other
rights, voting powers, restrictions, limitations as to dividends, qualifications or other provisions, as may be fixed by
our Board of Trustees in the resolution authorizing their issuance.

The following description of the terms of the preferred shares sets forth certain general terms and provisions of the
preferred shares to which any prospectus supplement may relate. The preferred shares shall have the dividend,
liquidation, redemption and voting rights set forth below unless otherwise provided in a prospectus supplement
relating to a particular series of preferred shares. The terms of any particular series of preferred shares will be
described in the prospectus supplement relating to that particular series of preferred shares, including:
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� the number of shares constituting the series and the distinctive designation thereof;

� the voting rights, if any, of the series;

� the rate of dividends payable on the series, the time or times when dividends will be payable, the preference
to, or any relation to, the payment of dividends to any other class or series of shares and whether the
dividends will be cumulative or non-cumulative;

- 11 -

Edgar Filing: UNIVERSAL HEALTH REALTY INCOME TRUST - Form S-3

Table of Contents 27



Table of Contents

� whether there shall be a sinking or similar fund for the purchase of shares of the series and, if so, the terms
and provisions that shall govern the fund;

� the rights of the holders of shares of the series upon our liquidation, dissolution or winding up;

� the rights, if any, of holders of shares of the series to convert their shares into or to exchange the shares for,
shares of any other class or classes or any other series of the same or of any other class or classes of shares of
beneficial interest of the Trust or any other securities, the price or prices or rate or rates of exchange, with
such adjustments as shall be provided, at which the shares shall be convertible or exchangeable, whether
such rights of conversion or exchange shall be exercisable at the option of the holder of the shares or upon
the happening of a specified event and any other terms or conditions of such conversion or exchange; and

� any other preferences, powers and relative participating, optional or other special rights and qualifications,
limitations or restrictions of shares of the series.

The preferred shares offered hereby will be validly issued, fully paid and, except as set forth below, nonassessable by
the Trust upon issuance, and will have no preemptive rights. Unless otherwise stated in a prospectus supplement
relating to a particular series of preferred shares, each series of preferred shares will rank on a parity as to dividends
and distributions of assets with each other series of preferred shares. The rights of the holders of each series of
preferred shares will be subordinate to those of our general creditors.

Dividend Rights

Holders of preferred shares of each series will be entitled to receive, when, as and if declared by our Board of
Trustees, out of funds legally available therefor, cash dividends on the dates and at rates as will be set forth in, or as
are determined by the method described in, the prospectus supplement relating to the series of preferred shares. The
rate may be fixed or variable or both. Each dividend will be payable to the holders of record as they appear on our
books on the record dates fixed by our Board of Trustees, as specified in the prospectus supplement relating to the
series of preferred shares.

Dividends may be cumulative or noncumulative, as provided in the prospectus supplement relating to the series of
preferred shares. If our Board of Trustees fails to declare a dividend payable on a dividend payment date on any series
of preferred shares for which dividends are noncumulative, then the holders of the series of preferred shares will have
no right to receive a dividend in respect of the dividend period ending on the dividend payment date, and we will have
no obligation to pay the dividend accrued for such period, whether or not dividends on the series are declared payable
on any future dividend payment dates. Dividends on the shares of each series of preferred shares for which dividends
are cumulative will accrue from the date on which we initially issue shares of the series.

So long as the shares of any series of preferred shares are outstanding, except as otherwise provided in the prospectus
supplement relating to such series, we may not declare any dividends on our common shares or any other stock
ranking as to dividends or distributions of assets junior to the series of preferred shares or make any payment on
account of, or set apart money for, the purchase, redemption or other retirement of, or for a sinking or other analogous
fund for, any junior shares or make any distribution in respect thereof, whether in cash or property or in obligations or
stock, other than junior shares which are neither convertible into, nor exchangeable or exercisable for, any securities
other than junior shares:
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� unless, if the preferred shares are cumulative, full dividends for prior dividend periods shall have been paid
or declared and set apart for payment on all outstanding preferred shares of the series and all other series of
our preferred shares (other than junior shares); and

� unless we are not in default or in arrears with respect to the mandatory or optional redemption or mandatory
repurchase or other mandatory retirement of, or with respect to any sinking or other analogous fund for, any
preferred shares of the series or of any other series of our preferred shares (other than junior shares).

- 12 -

Edgar Filing: UNIVERSAL HEALTH REALTY INCOME TRUST - Form S-3

Table of Contents 29



Table of Contents

Liquidation Preference

In the event of any liquidation, dissolution or winding up of us, voluntary or involuntary, the holders of each series of
preferred shares will be entitled to receive out of our assets legally available for distribution to shareholders, before
any distribution of assets or payment is made to the holders of common shares or any other shares of our beneficial
interest ranking junior as to such distribution or payment to such series of preferred shares, the amount set forth in the
prospectus supplement relating to such series of preferred shares. If, upon any voluntary or involuntary liquidation,
dissolution or winding up of us, the amounts payable with respect to the preferred shares of any series and any other
preferred shares (including any other series of the preferred shares) ranking as to any such distribution on a parity with
such series of preferred shares are not paid in full, the holders of the preferred shares of such series and of such other
preferred shares will share ratably in any such distribution of our assets in proportion to the full respective preferential
amounts to which they are entitled. After payment to the holders of the preferred shares of each series of the full
preferential amounts of the liquidating distribution to which they are entitled, the holders of each such series of
preferred shares will be entitled to no further participation in any distribution of our assets.

If such payment shall have been made in full to all holders of preferred shares, our remaining assets will be distributed
among the holders of any other classes of shares of beneficial interest ranking junior to the preferred shares upon
liquidation, dissolution or winding up, according to their respective rights and preferences and in each case according
to their respective number of shares. For such purposes, our consolidation or merger with or into any other entity, or
the sale, lease or conveyance of all or substantially all of our property or business, shall not be deemed to constitute a
liquidation, dissolution or winding up of us.

Redemption

A series of preferred shares may be redeemable, in whole or from time to time in part, at our option, and may be
subject to mandatory redemption pursuant to a sinking fund or otherwise, in each case upon terms, at the times and at
the redemption prices set forth in the prospectus supplement relating to such series. Preferred shares redeemed by us
will be restored to the status of authorized but unissued preferred shares.

In the event that fewer than all of the outstanding shares of a series of the preferred shares are to be redeemed, whether
by mandatory or optional redemption, the number of shares to be redeemed will be determined by lot or pro rata
(subject to rounding to avoid fractional shares) as may be determined by us or by any other method as may be
determined by us in our sole discretion to be equitable. From and after the redemption date (unless default shall be
made by us in providing for the payment of the redemption price plus accumulated and unpaid dividends, if any),
dividends shall cease to accumulate on the preferred shares called for redemption and all rights of the holders thereof
(except the right to receive the redemption price plus accumulated and unpaid dividends, if any) shall cease.

So long as any dividends on shares of any series of preferred shares or any other series of preferred shares ranking on
a parity as to dividends and distributions of assets with such series of preferred shares are in arrears, no shares of any
such series of the preferred shares or such other series of preferred shares will be redeemed (whether by mandatory or
optional redemption) unless all such shares are simultaneously redeemed, and we will not purchase or otherwise
acquire any such shares. However, the foregoing will not prevent the purchase or acquisition of such preferred shares
of such series or of shares of such other series of preferred shares in order to ensure that we continue to meet the
requirements for qualification as a REIT for federal income tax purposes or pursuant to a purchase or exchange offer
made on the same terms to holders of all outstanding preferred shares of such series and, unless the full cumulative
dividends on all outstanding shares of any cumulative preferred shares of such series and any other shares of
beneficial interest ranking on a parity with such series as to dividends and upon liquidation shall have been paid or
contemporaneously are declared and paid for all past dividend periods, we will not purchase or otherwise acquire
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directly or indirectly any preferred shares of such series (except by conversion into or exchange for our shares of
beneficial interest) ranking junior to the preferred shares of such series as to dividends and upon liquidation.

Notice of redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each
holder of record of preferred shares to be redeemed at the address shown on our share transfer books. After the
redemption date, dividends will cease to accrue on the preferred shares called for redemption and all rights of the
holders of such shares will terminate, except the right to receive the redemption price without interest plus
accumulated and unpaid dividends, if any.
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Conversion Rights

The terms, if any, on which preferred shares of any series may be exchanged for or converted (mandatorily or
otherwise) into common shares or another series of preferred shares will be set forth in the prospectus supplement
relating thereto.

Voting Rights

Except as indicated below or in a prospectus supplement relating to a particular series of preferred shares, the holders
of the preferred shares will not be entitled to vote for any purpose.

So long as any preferred shares remain outstanding, we will not, without the consent or the affirmative vote of such
percentage of the holders of each series of preferred shares outstanding at the time as may be specified in the
applicable articles supplementary for the preferred shares, given in person or by proxy, either in writing or at a
meeting (such series voting separately as a class):

� authorize, create or issue, or increase the authorized or issued amount of, any series of shares of beneficial
interest ranking prior to such series of preferred shares with respect to payment of dividends, or the
distribution of assets on liquidation, dissolution or winding up or reclassifying any of our authorized shares
of beneficial interest into any such shares, or create, authorize or issue any obligation or security convertible
into or evidencing the right to purchase any such shares; or

� repeal, amend or otherwise change any of the provisions of our declaration of trust applicable to the
preferred shares of such series in any manner which materially and adversely affects the powers, preferences,
voting power or other rights or privileges of such series of preferred shares or the holders thereof; provided,
however, that any increase in the amount of the authorized preferred shares or the creation or issuance of
other series of preferred shares, or any increase in the amount of authorized shares of such series or of any
other series of preferred shares, in each case ranking on a parity with or junior to the preferred shares of such
series, shall not be deemed to materially and adversely affect such rights, preferences, privileges or voting
powers.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote
would otherwise be required shall be effected, all outstanding shares of the preferred shares shall have been redeemed
or called for redemption and sufficient funds shall have been deposited in trust to effect such redemption.

Redemption and Business Combination Provisions

If our Board of Trustees shall, at any time and in good faith, be of the opinion that direct or indirect ownership of at
least 9.8% in value of the outstanding shares of beneficial interest (taking into account the constructive ownership
rules contained in Sections 318 and 544 of the Internal Revenue Code of 1986, as amended, or the Internal Revenue
Code), has or may become concentrated in the hands of one beneficial owner, our Board of Trustees shall have the
power:

�
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by lot or other means deemed equitable by them to call for the purchase from any such shareholder that
number of the Trust�s shares of beneficial interest sufficient, in the opinion of our Board of Trustees, to
maintain or bring the direct or indirect ownership of the Trust�s shares of beneficial interest of such owner to
a level equal to 9.8% in value of the outstanding shares; and

� to refuse to transfer or issue the Trust�s shares of beneficial interest to any person whose acquisition of such
shares would cause a person to hold in excess of 9.8% in value of the outstanding shares of beneficial
interest.

Any transfer of the Trust�s shares of beneficial interest that would create a direct or indirect owner of more than 9.8%
in value of the outstanding shares of beneficial interest shall be deemed void and the intended transferee shall be
deemed never to have had an interest therein. The purchase price for any of the shares of beneficial interest so
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redeemed shall be equal to the fair market value of the shares reflected in the closing sales price for the shares, if then
listed on a national securities exchange, or the average of the closing sales prices for the shares if then listed on more
than one national securities exchange, or if the shares are not then listed on a national securities exchange, the latest
bid quotation for the shares if then traded over-the-counter, on the last business day immediately preceding the day on
which notices of such acquisition are sent by the Trust or, if no such closing sale prices or quotations are available,
then the purchase price shall be equal to the net asset value of such shares as determined by our Board of Trustees in
accordance with the provisions of applicable law. From and after the date fixed for purchase by our Board of Trustees,
the holder of any shares of beneficial interest so called for purchase shall cease to be entitled to distributions, voting
rights and other benefits with respect to such shares, except the right to payment of the purchase price for the shares.

If any person knowingly holds in excess of 9.8% in value of the outstanding shares of beneficial interest and the Trust
loses its qualification as a REIT under the Internal Revenue Code or becomes a personal holding company, that person
would be required to indemnify the Trust for the full amount of any damages and expenses resulting from the loss of
its qualification as a REIT or its becoming a personal holding company. These damages and expenses might include
increased corporate taxes, attorneys� fees and administrative costs.

Our declaration of trust permits our Board of Trustees to effect any merger or consolidation in accordance with
applicable law, except any merger or consolidation with, or any sale, lease, transfer or other disposition of all or any
substantial part of the assets of the Trust to, or from, a holder of shares of beneficial interest of the Trust representing,
in the aggregate, 5% or more of the total number of votes authorized to be cast by holders of the Trust�s shares of
beneficial interest. Business combinations with these related persons must be approved by the affirmative vote of the
holders of shares representing at least 95% of the total number of votes authorized to be cast by holders of the Trust�s
shares of beneficial interest unless:

� our Board of Trustees by a vote or written consent of all but one of the trustees have expressly approved in
advance the acquisition of the outstanding shares of the Trust that caused that person to become a related
person or shall have approved the business combination prior to that person having become a related person;
or

� the business combination is solely between the Trust and another trust or the Trust of which 100%
of that entity�s voting securities are owned directly or indirectly by the Trust.

Shareholder Liability

Title 8 of the Maryland General Corporation Law provides that a shareholder of a Maryland real estate investment
trust shall have immunity from personal liability for the obligations of the real estate investment trust. This Title also
provides that the declaration of trust of a real estate investment trust may include any provision expanding or limiting
the liability of its shareholders for money damages except for limiting the liability of its shareholders to the extent:

� actual receipt of an improper benefit or profit in money, property or services is proved; or

� active and deliberate dishonesty is established by a final judgment as being material to the cause of action.
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In addition, our declaration of trust provides that the Trust�s shareholders shall not be subject to any liability for the
acts or obligations of the Trust and that, as far as practicable, each of the Trust�s written agreements creating an
obligation of the Trust shall contain a provision to that effect. With respect to all types of claims in some jurisdictions,
tort claims only in other jurisdictions, contract claims where shareholder liability is not disavowed as described above,
and claims for taxes and certain statutory liabilities, a shareholder may be held personally liable to the extent that
claims are not satisfied by the Trust. Our declaration of trust provides that, upon payment of any such liability, the
shareholder will be entitled to reimbursement from the Trust�s general assets. There can be no assurance that, at the
time any such liability arises, the Trust will have assets sufficient to satisfy this reimbursement obligation. Our Board
of Trustees intends to conduct the Trust�s operations, with the advice of counsel, in such a way as to avoid, as far as
practicable, the ultimate liability of the Trust�s shareholders. Our Board of Trustees does not intend to provide
insurance covering such risks to the Trust�s shareholders.
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Transfer Agent and Registrar

Computershare Investor Services acts as transfer agent, registrar and dividend reinvestment agent of the Trust�s
common shares.

Trading Market

The Trust�s common shares currently trade on the NYSE under the symbol �UHT.�

- 16 -
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DESCRIPTION OF DEBT SECURITIES

Please note that in this section entitled �Description of Debt Securities,� references to �holders� mean those who own debt
securities registered in their own names on the books that we or the trustee maintain for this purpose, and not those
who own beneficial interests in debt securities registered in street name or in debt securities issued in book-entry form
through one or more depositaries. Owners of beneficial interests in the debt securities should also read the section
entitled �Legal Ownership and Book-Entry Issuance.�

The following description summarizes the material provisions of our debt securities. The debt securities are to be
issued under an indenture to be entered into between us and a trustee that we will select (the �indenture�). The form of
indenture has been filed with the SEC as an exhibit to the registration statement of which this prospectus is a part.
This description is not complete and is subject to, and is qualified in its entirety by reference to, the indenture and the
Trust Indenture Act of 1939, as amended, which we refer to as the �Trust Indenture Act�.

The particular terms of each series of debt securities that we may offer from time to time will be established in or
under a resolution of our Board of Trustees and set forth in an officers� certificate or a supplemental indenture, and in a
form of debt security with respect to that series. We will file the executed indenture, such officers� certificate or
supplemental indenture and the form of debt security with the SEC. The prospectus supplement with respect to the
series of debt securities we are offering will describe these particular terms and will indicate the extent to which the
general terms described below may not apply to that series of debt securities. Whenever particular defined terms of the
indenture, as supplemented or amended from time to time, are referred to in this prospectus or a prospectus
supplement, those defined terms are incorporated in this prospectus or such prospectus supplement by reference.

General

Our debt securities will be unsecured obligations of ours. The indenture does not limit the amount of debt securities
that we may issue under the indenture. We may issue our debt securities at various times in different series, each of
which may have different terms.

We expect that the prospectus supplement relating to the particular series of debt securities we are offering will
include the following information concerning those debt securities:

� the title of the debt securities;

� any limit on the amount of debt securities that we may offer;

� the price at which we are offering our debt securities. We will usually express the price as a percentage of
the principal amount;

� the maturity date of our debt securities;

�
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the interest rate per annum on our debt securities. We may specify a fixed rate or a variable rate, or we may
offer debt securities that do not bear interest but are sold at a substantial discount from the amount payable at
maturity;

� the date from which interest on our debt securities will accrue;

� the dates on which we will pay interest and the regular record dates for determining who is entitled to receive
the interest;

� if applicable, the dates on which or after which, and the prices at which, we are required to redeem our debt
securities or have the option to redeem our debt securities;

� if applicable, any limitations on our right to defease our obligations under our debt securities by depositing
cash or securities;
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� the amount that we would be required to pay if the maturity of our debt securities is accelerated, if that
amount is other than the principal amount;

� any additional restrictive covenants or other material terms relating to our debt securities;

� any additional events of default that will apply to our debt securities; and

� if we will make payments on our debt securities in any currency other than United States dollars, the
currency or composite currency in which we will make those payments. If the currency will be determined
under an index, the details concerning such index.

Conversion Rights

The terms, if any, on which debt securities of a series may be exchanged for or converted into common or preferred
shares, debt securities of another series or other securities will be set forth in the prospectus supplement relating to the
series. To protect our status as a REIT, a holder may not convert any debt security, and the debt security is not
convertible by any holder, if as a result of the conversion any person would then be deemed to beneficially own,
directly or indirectly, 9.9% or more of our common shares.

Global Debt Securities

Unless we specify otherwise in the applicable prospectus supplement, the registered debt securities of a series will be
issued only in the form of one or more fully registered global securities that will be deposited with a depositary or
with a nominee for a depositary identified in the prospectus supplement relating to the series and registered in the
name of the depositary or a nominee of the depositary. Ownership of beneficial interests in a registered global security
will be limited to persons, or participants, that have accounts with the depositary for the registered global security or
persons that may hold interests through participants.

Those who own beneficial interests in a global debt security will do so through participants in the depositary�s
securities clearance system, and the rights of those indirect owners will be governed solely by the applicable
procedures of the depositary and its participants. We describe book-entry securities under �Legal Ownership and
Book-Entry Issuance.�

Payments on Debt Securities

We will make payments on our debt securities at the office or agency we will maintain for that purpose, which will be
the corporate trust office of the trustee in New York, New York unless we indicate otherwise in the prospectus
supplement, or at such other places and at the respective times and in the manner as we designate in the prospectus
supplement.

Covenants

Unless we otherwise specify in the prospectus supplement, there are not any covenants in the indenture or our debt
securities that would protect you against a highly leveraged or other transaction involving us that may adversely affect
you as a holder of our debt securities. If there are provisions that offer such protection, they will be described in the
prospectus supplement.
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We may not consolidate or merge or sell or convey all or substantially all of our assets unless the surviving person, if
it is not us, is a domestic person and assumes our obligations under our debt securities and the indenture and unless,
under the indenture, there is no event of default (defined below) immediately after the transaction.

Any additional covenants that we agree to with respect to a series of the debt securities will be set forth in the
applicable prospectus supplement.
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Events of Default, Notice and Waiver

An event of default in respect of any series of our debt securities means:

(1) our failure to pay any interest on that series within 30 days of when that interest is due;

(2) our failure to pay any principal, sinking fund installment or analogous obligation on that series when due;

(3) our failure to perform any other agreement in our debt securities of that series or the indenture, other than an
agreement relating solely to another series of our debt securities, for 90 days after written notice of the
breach or default;

(4) acceleration of our indebtedness aggregating more than $5,000,000;

(5) our failure to discharge any judgment of $5,000,000 or more within 60 days after the judgment becomes
final and nonappealable; and

(6) certain events of our bankruptcy, insolvency and reorganization.
If an event of default described in (1), (2) or (3) above (if the event of default under (3) above is with respect to less
than all series of debt securities then outstanding) occurs and is continuing, either the trustee or the holders of 25% in
principal amount of the outstanding debt securities of a series may declare the principal and accrued interest, if any, of
all securities of that series to be due and payable. If an event default described in (3) (if the event of default under
(3) above is with respect to all series of securities then outstanding), (4) or (5) above occurs and is continuing, either
the trustee or the holders of 25% in principal amount of the outstanding debt securities of all series may declare the
principal and accrued interest, if any, of all the outstanding debt securities to be due and payable.

Within 90 days after a default in respect of any series of our debt securities, the trustee must give to the holders of
such series notice of all uncured and unwaived defaults by us known to it. However, except in the case of default in
payment, the trustee may withhold such notice if it in good faith determines that withholding is in the interest of such
holders. The term �default� means, for this purpose, the happening of any event of default, disregarding any grace period
or notice requirement.

Before the trustee is required to exercise rights under the indenture at the request, order or direction of holders, it is
entitled to be indemnified by such holders, subject to its duty, during an event of default, to act with the required
standard of care.

If any event of default has occurred, the holders of a majority in principal amount of the outstanding debt securities of
any series (with each series voting as a separate class) may direct the time, method and place of conducting
proceedings for remedies available to the trustee, or exercising any trust or power conferred on the trustee, in respect
of that series.
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We must file an annual certificate with the trustee that we are in compliance with the conditions and covenants under
the indenture.

The holders of a majority in principal amount of the outstanding debt securities of a series, on behalf of the holders of
all debt securities of that series, or the holders of a majority of all outstanding debt securities voting as a single class,
on behalf of the holders of all outstanding debt securities, may waive certain past defaults or events of default, or
compliance with certain provisions of the indenture, but may not waive among other things an uncured default in
payment of interest or principal.

Modification or Amendment of the Indenture

If we receive the consent of the holders of a majority in principal amount of the outstanding debt securities affected,
we may enter into supplemental indentures with the trustee that would:

� add, change or eliminate provisions in the indenture; or

- 19 -
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� change the rights of the holders of our debt securities.
However, unless we receive the consent of all of the affected holders, we may not enter into supplemental indentures
that would, with respect to the debt securities of those holders:

� change the final maturity;

� reduce the principal amount or any premium;

� reduce the interest rate or extend the time of payment of interest;

� reduce any amount payable on redemption or provable in bankruptcy;

� reduce the amount of the principal of an original issue discount security that would be payable on
acceleration;

� impair or affect the right of any holder to institute suit for payment;

� change any right of the holder to require repayment; or

� reduce the requirement for majority approval of supplemental indentures.
Satisfaction and Discharge of Indenture

The indenture, with respect to any and all series of debt securities (except for certain specified surviving obligations
including, among other things, our obligation to pay the principal of or interest, if any, on any debt securities), will be
discharged and cancelled upon the satisfaction of certain conditions, including the payment in full of the principal of,
and interest, if any, on all of the debt securities of that series or the deposit with the trustee of an amount of cash
sufficient for the payment or redemption, in accordance with the indenture.

Defeasance

The indenture includes provisions allowing defeasance that we may choose to apply to our debt securities of any
series. If we do so, we must deposit with the trustee or another trustee money or U.S. government obligations (or
combination thereof) sufficient to make all payments on those debt securities. If we make such a deposit with respect
to your debt securities, we may elect:

� to be discharged from all our obligations on our debt securities, except for our obligations to register
transfers and exchanges, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to
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maintain an office or agency in respect of the debt securities and to hold moneys for payment in trust
(�defeasance�); or

� to be released from covenants with respect to our debt securities that we may specify in accordance with the
indenture (�covenant defeasance�).

In order to exercise defeasance, we must deliver to the trustee an opinion of our counsel stating that we have received,
or that there has been a publication of, an Internal Revenue Service ruling, or that there has been a change in
applicable U.S. federal income tax law, and that as a result of such ruling or change in law, the holders of our debt
securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such defeasance
and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same time as
would have been the case if such defeasance had not occurred. In order to exercise covenant defeasance, we must
deliver to the trustee an opinion of our counsel stating that the holders of our debt securities will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of such covenant defeasance and will be subject
to U.S. federal income tax in the same amounts, in the same manner and at the same time as would have been the case
if such covenant defeasance had not occurred. There are additional conditions to defeasance or covenant defeasance
which are described in the indenture.

- 20 -
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Governing Law and Consent to Jurisdiction

The indenture is and the debt securities issued thereunder will be governed by and construed in accordance with the
laws of the State of New York.

Concerning the Trustee

The indenture contains certain limitations on the rights of the trustee should it become a creditor of us, to obtain
payment of claims in certain cases, or to realize on certain property received in respect of any such claim as security or
otherwise. The trustee will be permitted to engage in other transactions with us. However, if the trustee acquires any
conflicting interest it must eliminate such conflict or resign or otherwise comply with the Trust Indenture Act.

The indenture provides that, in case an event of default should occur and be continuing, the trustee will be required to
use the degree of care and skill of a prudent person in the conduct of his or her own affairs in the exercise of its
powers.

LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

In this section, we describe special considerations that will apply to registered securities issued in global�i.e.,
book-entry�form. First, we describe the difference between legal ownership and indirect ownership of registered
securities. Then, we describe special provisions that apply to global securities.

Who is the Legal Owner of a Registered Security?

Each security in registered form will be represented either by a certificate issued in definitive form to a particular
investor or by one or more global securities representing the entire issuance of securities. We refer to those who have
securities registered in their own names, on the books that we or the trustee or other agent maintain for this purpose, as
the �holders� of those securities. These persons are the legal holders of the securities. We refer to those who, indirectly
through others, own beneficial interests in securities that are not registered in their own names as indirect owners of
those securities. As we discuss below, indirect owners are not legal holders, and investors (i.e., persons or institutions
purchasing securities in the offering to which a prospectus supplement relates) in securities issued in book-entry form
or in street name will be indirect owners.

Book-Entry Owners

We will issue each security in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement. This means securities will be represented by one or more global securities registered in the name of a
financial institution that holds them as depositary on behalf of other financial institutions that participate in the
depositary�s book-entry system. These participating institutions, in turn, hold beneficial interests in the securities on
behalf of themselves or their customers.

Under the indenture with respect to our debt securities, only the person in whose name a security is registered is
recognized as the holder of that security. Consequently, for securities issued in global form, we will recognize only the
depositary as the holder of the securities and we will make all payments on the securities, including deliveries of any
property other than cash, to the depositary. The depositary passes along the payments it receives to its participants,
which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its
participants do so under agreements they have made with one another or with their customers; they are not obligated
to do so under the terms of the securities.
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As a result, investors will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary�s book-entry system or holds an
interest through a participant. As long as the securities are issued in global form, investors will be indirect owners, and
not holders, of the securities.
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Street Name Owners

In the future we may terminate a global security or issue securities initially in non-global form. In these cases,
investors may choose to hold their securities in their own names or in street name. Securities held by an investor in
street name would be registered in the name of a bank, broker or other financial institution that the investor chooses,
and the investor would hold only a beneficial interest in those securities through an account he or she maintains at that
institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities and we will make all
payments on those securities, including deliveries of any property other than cash, to them. These institutions pass
along the payments they receive to their customers who are the beneficial owners, but only because they agree to do
so in their customer agreements or because they are legally required to do so. Investors who hold securities in street
name will be indirect owners, not holders, of those securities.

Legal Holders

Our obligations as well as the obligations of any trustee under any indenture and the obligations, if any, of any other
third parties employed by us, the trustee or any of those agents, run only to the holders of the securities. We do not
have obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect
means. This will be the case whether an investor chooses to be an indirect holder of a security or has no choice
because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for that
payment or notice even if that holder is required, under agreements with depositary participants or customers or by
law, to pass it along to the indirect owners but does not do so. Similarly, if we want to obtain the approval of the
holders for any purpose�e.g., to amend an indenture for a series of debt securities or to relieve us of the consequences
of a default or of our obligation to comply with a particular provision of an indenture�we would seek the approval only
from the holders, and not the indirect owners, of the relevant securities. Whether and how the holders contact the
indirect owners is up to the holders.

When we refer to �you� in this prospectus, we mean those who invest in the securities being offered by this prospectus,
whether they are the holders or only indirect owners of those securities. When we refer to �your securities� in this
prospectus, we mean the securities in which you will hold a direct or indirect interest.

Special Considerations for Indirect Owners

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name,
you should check with your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;
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� whether and how you can instruct it to exercise any rights to purchase or sell or to exchange or convert a
security for or into other property;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a
holder, if that is permitted in the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
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What is a Global Security?

We will issue each security in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement. Each security issued in book-entry form will be represented by a global security that we deposit with and
register in the name of one or more financial institutions or their nominees, which we select. A financial institution
that we select for any security for this purpose is called the �depositary� for that security. A security will usually have
only one depositary but it may have more.

Each series of securities will have one or more of the following as the depositaries:

� The Depository Trust Company, New York, New York, which is known as DTC;

� a financial institution holding the securities on behalf of Euroclear; and

� a financial institution holding the securities on behalf of Clearstream.
The depositaries named above may also be participants in one another�s systems. Thus, for example, if DTC is the
depositary for a global security, investors may hold beneficial interests in that security through Euroclear or
Clearstream, as DTC participants. The depositary or depositaries for your securities will be named in the applicable
prospectus supplement; if none is named, the depositary will be DTC.

A global security may represent one or any other number of individual securities. Generally, all securities represented
by the same global security will have the same terms. We may, however, issue a global security that represents
multiple securities of the same kind, such as debt securities, that have different terms and are issued at different times.
We call this kind of global security a master global security. Your prospectus supplement will not indicate whether
your securities are represented by a master global security.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its
nominee, unless special termination situations arise. We describe those situations below under ��Holder�s Option to
Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated.� As a result of these
arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all securities represented
by a global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial
interests must be held by means of an account with a broker, bank or other financial institution that in turn has an
account with the depositary or with another institution that does. Thus, an investor whose security is represented by a
global security will not be a holder of the security, but only an indirect owner of a beneficial interest in the global
security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only,
then the security will be represented by a global security at all times unless and until the global security is terminated.
We describe the situations in which this can occur below under ��Holder�s Option to Obtain a Non-Global Security;
Special Situations When a Global Security Will Be Terminated.� If termination occurs, we may issue the securities
through another book-entry clearing system or decide that the securities may no longer be held through any
book-entry clearing system.
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Special Considerations for Global Securities

As an indirect owner, an investor�s rights relating to a global security will be governed by the account rules of the
depositary, those of the investor�s financial institution (e.g., Euroclear and Clearstream, if DTC is the depositary), as
well as general laws relating to securities transfers. We do not recognize this type of investor or any intermediary as a
holder of securities and instead deal only with the depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:

� an investor cannot cause the securities to be registered in his or her own name, and cannot obtain non-global
certificates for his or her interest in the securities, except in the special situations we describe below;

� an investor will be an indirect holder and must look to his or her own bank or broker for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe under ��Who is the
Legal Owner of a Registered Security�Legal Holders� above;

� an investor may not be able to sell interests in the securities to some insurance companies and other
institutions that are required by law to own their securities in non-book-entry form;

� an investor may not be able to pledge his or her interest in a global security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;

� the depositary�s policies and those of any participant in the depositary�s system or other intermediary (e.g.,
Euroclear or Clearstream, if DTC is the depositary) through which that institution holds security interests,
which may change from time to time, will govern payments, transfers, exchanges and other matters relating
to an investor�s interest in a global security. We and the trustee will have no responsibility for any aspect of
the depositary�s policies or actions or records of ownership interests in a global security. We and the trustee
also do not supervise the depositary in any way;

� the depositary will require that those who purchase and sell interests in a global security within its
book-entry system use immediately available funds and your broker or bank may require you to do so as
well; and

� financial institutions that participate in the depositary�s book-entry system and through which an investor
holds its interest in the global securities (including Euroclear and Clearstream, if you hold through them
when the depositary is DTC) may also have their own policies affecting payments, notices and other matters
relating to the securities. For example, if you hold an interest in a global security through Euroclear or
Clearstream, when DTC is the depositary, Euroclear or Clearstream, as applicable, will require those who
purchase and sell interests in that security through them to use immediately available funds and comply with
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other policies and procedures, including deadlines for giving instructions as to transactions that are to be
effected on a particular day. There may be more than one financial intermediary in the chain of ownership
for an investor. We do not monitor and are not responsible for the policies or actions of any of those
intermediaries.

Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated

If we issue any series of securities in book-entry form but we choose to give the beneficial owners of that series the
right to obtain non-global securities, any beneficial owner entitled to obtain non-global securities may do so by
following the applicable procedures of the depositary, any transfer agent or registrar for that series and that owner�s
bank, broker or other financial institution through which that owner holds its beneficial interest in the securities.

In addition, in a few special situations described below, a global security will be terminated and interests in it will be
exchanged for certificates in non-global form representing the securities it represented. After that exchange, the choice
of whether to hold the securities directly or in street name will be up to the investor. Investors must consult their own
banks or brokers to find out how to have their interests in a global security transferred on termination to their own
names, so that they will be holders. We have described the rights of holders and street name investors above under
��Who is the Legal Owner of a Registered Security.�
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The special situations for termination of a global security are as follows:

� DTC notifies us that it is unwilling or unable to continue acting as the depositary for that global security, or
DTC has ceased to be a clearing agency registered under the Exchange Act, and in either case we fail to
appoint a successor depositary within 60 days;

� we order in our sole discretion that such global security will be transferable, registrable and exchangeable; or

� in the case of a global security representing debt securities issued under an indenture, an event of default has
occurred with regard to that global security and is continuing.

If a global security is terminated, only the depositary, and neither we nor the trustee for any debt security, is
responsible for deciding the names of the institutions in whose names the securities represented by the global security
will be registered and, therefore, who will be the holders of those securities.

Considerations Relating to Euroclear and Clearstream

Euroclear and Clearstream are securities clearance systems in Europe. Both systems clear and settle securities
transactions between their participants through electronic, book-entry delivery of securities against payment.

As long as any global security is held by Euroclear or Clearstream, you may hold an interest in the global security
only through an organization that participates, directly or indirectly, in Euroclear or Clearstream. If you are a
participant in either of those systems, you may hold your interest directly in that system. If you are not a participant,
you may hold your interest indirectly through organizations that are participants in that system.

If Euroclear or Clearstream is the depositary for a global security and there is no depositary in the United States, you
will not be able to hold interests in that global security through any securities clearance system in the United States.

If Euroclear or Clearstream is the depositary for a global security, or if DTC is the depositary for a global security and
Euroclear and Clearstream hold interests in the global security as participants in DTC, then Euroclear and Clearstream
will hold interests in the global security on behalf of the participants in their systems.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear
or Clearstream must comply with the rules and procedures of those systems. Those systems could change their rules
and procedures at any time. We have no control over those systems or their participants and we take no responsibility
for their activities. Transactions between participants in Euroclear or Clearstream, on one hand, and participants in
DTC, on the other hand, when DTC is the depositary, would also be subject to DTC�s rules and procedures.

Special Timing Considerations for Transactions in Euroclear and Clearstream

Investors will be able to make and receive through Euroclear and Clearstream payments, notices and other
communications and deliveries involving any securities held through those systems only on days when those systems
are open for business. Those systems may not be open for business on days when banks, brokers and other institutions
are open for business in the United States.
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In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these
systems, and wish to transfer their interests, or to receive or make a payment or delivery with respect to their interests,
on a particular day may find that the transaction will not be effected until the next business day in Luxembourg or
Brussels, as applicable. Investors who hold their interests through both DTC and Euroclear or Clearstream may need
to make special arrangements to finance any purchases or sales of their interests between the U.S. and European
clearing systems, and those transactions may settle later than would be the case for transactions within one clearing
system.
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UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of the material United States federal income tax considerations regarding our
election to be taxed as a REIT and the ownership and disposition of certain of the securities offered by this prospectus.
This summary is based on current law, is for general information only and is not tax advice. The anticipated income
tax treatment described in this prospectus may be changed, perhaps retroactively, by legislative, administrative or
judicial action at any time.

This summary assumes that the securities offered by this prospectus are held as �capital assets� (generally, property held
for investment within the meaning of Section 1221 of the Internal Revenue Code). Your tax treatment will vary
depending on the terms of the specific securities that you acquire, as well as your particular situation. The material
United States federal income tax considerations relevant to your ownership of the particular securities offered by this
prospectus may be provided in the prospectus supplement that relates to those securities. This discussion does not
purport to deal with all aspects of taxation that may be relevant to holders in light of their personal investment or tax
circumstances, or to holders who receive special treatment under the United States federal income tax laws except to
the extent discussed specifically herein. Holders of securities offered by this prospectus receiving special treatment
include, without limitation:

� banks, insurance companies or other financial institutions;

� broker or dealers in securities or commodities;

� traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

� expatriates and certain former citizens or long-term residents of the United States;

� except to the extent specifically discussed below, tax-exempt organizations;

� retirement plans and tax-deferred accounts;

� persons who are subject to the alternative minimum tax;

� persons who hold their securities offered by this prospectus as part of a �straddle,� �hedge,� �conversion
transaction,� �synthetic security� or other integrated investment;

� persons deemed to sell their securities offered by this prospectus under the constructive sale provisions of the
Internal Revenue Code;
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� persons that are S-corporations, REITs, regulated investment companies, partnerships, trusts or other
pass-through entities;

� persons who have a functional currency other than the United States dollar;

� persons who hold our securities on behalf of other persons as nominees;

� persons who receive our securities as compensation;

� persons who hold 10% or more (by vote or value) of our outstanding shares of beneficial interest;

� persons who indirectly own our securities through a controlled foreign corporation or a passive foreign
investment company;

� foreign governments and international organizations; or

� except to the extent specifically discussed below, non-U.S. holders (as defined below).
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In addition, this discussion does not address any United States federal tax considerations other than income tax
considerations (such as gift or estate tax) or any state, local or foreign tax consequences of ownership of the securities
offered by this prospectus or our election to be taxed as a REIT.

The information in this summary is based on:

� the Internal Revenue Code;

� current, temporary and proposed Treasury Regulations promulgated under the Internal Revenue Code;

� the legislative history of the Internal Revenue Code;

� current administrative interpretations and practices of the Internal Revenue Service; and

� court decisions;
in each case, as of the date of this prospectus. In addition, the administrative interpretations and practices of the
Internal Revenue Service include its practices and policies as expressed in private letter rulings that are not binding on
the Internal Revenue Service except with respect to the particular taxpayers who requested and received those rulings.
Future legislation, Treasury Regulations, administrative interpretations and practices and/or court decisions may
adversely affect the tax considerations described in this prospectus. Any such change could apply retroactively to
transactions preceding the date of the change. We have not requested and do not intend to request a ruling from the
Internal Revenue Service that we qualify as a REIT, and the statements in this prospectus are not binding on the
Internal Revenue Service or any court. Thus, we can provide no assurance that the tax considerations contained in this
summary will not be challenged by the Internal Revenue Service or will be sustained by a court if so challenged.

The summary below is for general information only and is not tax advice. You are urged to consult your tax
advisor regarding the specific tax consequences to you of:

� the acquisition, ownership and sale or other disposition of the securities offered by this prospectus,
including the United States federal, state, local, foreign income and other tax consequences;

� our election to be taxed as a REIT for United States federal income tax purposes; and

� potential changes in applicable tax laws.
Taxation of the Trust

General

Edgar Filing: UNIVERSAL HEALTH REALTY INCOME TRUST - Form S-3

Table of Contents 57



We elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code, commencing with
our taxable year ended December 31, 1986. We believe we have been organized and have operated in a manner which
allows us to qualify for taxation as a REIT under the Internal Revenue Code commencing with our taxable year ended
December 31, 1986. We currently intend to continue to be organized and operate in this manner. However,
qualification and taxation as a REIT depend upon our ability to meet the various qualification tests imposed under the
Internal Revenue Code, including through actual annual operating results, asset composition, distribution levels and
diversity of ownership of beneficial interest in the Trust. Accordingly, no assurance can be given that we have been
organized and have operated or will continue to be organized and operate in a manner so as to qualify or remain
qualified as a REIT. See ��Failure to Qualify.�

The sections of the Internal Revenue Code and the corresponding Treasury Regulations that relate to the qualification
and taxation of a REIT are highly technical and complex. The following sets forth only the material aspects of the
sections of the Internal Revenue Code that govern the United States federal income tax treatment of a REIT and its
shareholders. This summary is qualified in its entirety by the applicable Internal Revenue Code provisions, Treasury
Regulations, and related administrative and judicial interpretations thereof.
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Norton Rose Fulbright US LLP has acted as our tax counsel in connection with the registration statement of which this
prospectus is a part. Norton Rose Fulbright US LLP has rendered an opinion to us to the effect that, commencing with
our taxable year ended December 31, 1986, we have been organized and have operated in conformity with the
requirements for qualification and taxation as a REIT, and that our proposed method of operation will enable us to
continue to meet the requirements for qualification and taxation as a REIT under the Internal Revenue Code. It must
be emphasized that this opinion was based on various assumptions and representations as to factual matters, including
representations made by us in a factual certificate provided by one of our officers. In addition, this opinion was based
upon our factual representations set forth in this prospectus. Moreover, our qualification and taxation as a REIT
depend upon our ability to meet the various qualification requirements imposed under the Internal Revenue Code
which are discussed below, including through actual annual operating results and the percentage of our gross income
that we earn from specified sources, asset composition, distribution levels and diversity of ownership of beneficial
interest in the Trust, the results of which have not been and will not be reviewed by Norton Rose Fulbright US LLP.
Accordingly, no assurance can be given that our actual results of operation for any particular taxable year have
satisfied or will satisfy those requirements.� Further, the opinion will be expressed as of the date issued and the
anticipated income tax treatment described in this prospectus may be changed, perhaps retroactively, by legislative,
administrative or judicial action at any time. Norton Rose Fulbright US LLP has no obligation to update its opinion
subsequent to its date, and the opinion does not foreclose that we may have to use one or more of the REIT savings
provisions described below, which may require us to pay a material excise or penalty tax in order to maintain our
REIT qualifications. For a discussion of the tax consequences of our failure to maintain our qualification as a REIT,
see ��Failure to Qualify.�

Provided we qualify for taxation as a REIT, generally we will be entitled to a deduction for dividends that we pay and
therefore will not be subject to United States federal corporate income tax on our REIT taxable income that is
currently distributed to our shareholders. This treatment substantially eliminates the �double taxation� that ordinarily
results from investment in a C corporation. A C corporation generally is required to pay tax at the corporate level.
Double taxation generally means taxation that occurs once at the corporate level when income is earned and once
again at the shareholder level when the income is distributed. In general, the income that we generate is taxed only at
the shareholder level upon a distribution of dividends to our shareholders.

Even if we qualify to be taxed as a REIT, we will nonetheless be subject to United States federal tax in the following
circumstances:

� We will be required to pay tax at regular corporate tax rates on any undistributed REIT taxable income,
including undistributed net capital gains.

� We may be required to pay the �alternative minimum tax� on our items of tax preference under some
circumstances.

� If we have: (a) net income from the sale or other disposition of �foreclosure property� which is held primarily
for sale to customers in the ordinary course of business; or (b) other nonqualifying income from foreclosure
property, we will be required to pay tax at the highest corporate rate on this income. Foreclosure property
generally is defined as property we acquired through foreclosure or after a default on a loan secured by the
property or a lease of the property and for which an election to treat the property as foreclosure property is in
effect.
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� We will be required to pay a 100% tax on any net income from prohibited transactions. Prohibited
transactions are, in general, sales or other taxable dispositions of property, other than foreclosure property,
held as inventory or primarily for sale to customers in the ordinary course of business.

� If we fail to satisfy the 75% gross income test or the 95% gross income test, as discussed below, but
nonetheless maintain our qualification to be taxed as a REIT because we satisfy other requirements, we will
be subject to a 100% tax on an amount based on the magnitude of the failure, as adjusted to reflect the profit
margin associated with our gross income.
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� If we violate the asset tests (other than a de minimis failure of the 5% or 10% asset tests) or certain other
requirements applicable to REITs, as described below, and yet maintain our qualification to be taxed as a
REIT because there is reasonable cause for the failure and other applicable requirements are met, we may be
subject to a penalty tax. In that case, the amount of the penalty tax will be at least $50,000 per failure, and, in
the case of certain asset test failures, will be determined as the amount of net income generated by the
non-qualifying assets in question multiplied by the highest corporate tax rate if that amount exceeds $50,000
per failure.

� If we fail to distribute during each calendar year at least the sum of (a) 85% of our ordinary income for such
year, (b) 95% of our capital gain net income for such year and (c) any undistributed net taxable income from
prior periods, we will be subject to a nondeductible 4% excise tax on the excess of the required distribution
over the sum of (i) the amounts that we actually distributed and (ii) the amounts we retained and upon which
we paid income tax at the corporate level.

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

� A 100% tax may be imposed on transactions between us and a taxable REIT subsidiary that do not reflect
arm�s-length terms.

� If we acquire appreciated assets from a corporation that is not a REIT (i.e., a corporation taxable under
subchapter C of the Internal Revenue Code) in a transaction in which the adjusted tax basis of the assets in
our hands is determined by reference to the adjusted tax basis of the assets in the hands of the subchapter C
corporation, we may be subject to tax on such appreciation at the highest corporate income tax rate then
applicable if we subsequently recognize gain on a disposition of any such assets during the ten-year period
following their acquisition from the subchapter C corporation.

� Certain of our properties are owned partially through a �taxable REIT subsidiary.� To treat a subsidiary as a
taxable REIT subsidiary, we and the subsidiary must make a joint election by filing a Form 8875 with the
Internal Revenue Service. The earnings of our taxable REIT subsidiary will generally be subject to United
States federal corporate income tax, but such earnings may include types of income that might otherwise
jeopardize our REIT status if earned by us directly. To prevent the shifting of income and expenses between
us and a taxable REIT subsidiary, we will be required to pay a 100% tax on any �redetermined rents,�
�redetermined deductions� or �excess interest.� In general, redetermined rents are rents from real property that
are overstated as a result of services furnished to any of our tenants by a taxable REIT subsidiary of ours.
Redetermined deductions and excess interest generally represent amounts that are deducted by a taxable
REIT subsidiary of ours for amounts paid to us that are in excess of the amounts that would have been
deducted based on arm�s-length negotiations.

In addition, we and our subsidiaries may be subject to a variety of taxes, including payroll taxes and state, local, and
foreign income, property, gross receipts and other taxes on our assets and operations. We could also be subject to tax
in situations and on transactions not presently contemplated.
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Requirements for Qualification as a REIT

The Internal Revenue Code defines a REIT as a corporation, trust or association:

(1) that is managed by one or more trustees or directors;

(2) that issues transferable shares or transferable certificates to evidence its beneficial ownership;

(3) that would be taxable as a domestic corporation but for special Internal Revenue Code provisions
applicable to REITs;

- 29 -

Edgar Filing: UNIVERSAL HEALTH REALTY INCOME TRUST - Form S-3

Table of Contents 62



Table of Contents

(4) that is not a financial institution or an insurance company within the meaning of certain provisions of
the Internal Revenue Code;

(5) that is beneficially owned by 100 or more persons;

(6) not more than 50% in value of the outstanding shares of which is owned, actually or constructively, by
five or fewer individuals, including certain specified tax-exempt entities (described below), during the
last half of each taxable year; and

(7) that meets other tests, described below, regarding the nature of its income and assets.
The Internal Revenue Code provides that conditions (1) to (4), inclusive, must be met during the entire taxable year
and that condition (5) must be met during at least 335 days of a taxable year of twelve months, or during a
proportionate part of a taxable year of less than twelve months. Conditions (5) and (6) do not apply until after the first
taxable year for which an election is made to be taxed as a REIT. For purposes of condition (6) the term �individual�
includes a supplemental unemployment compensation benefit plan, a private foundation or a portion of a trust
permanently set aside or used exclusively for charitable purposes, but generally does not include a qualified pension
plan or profit sharing trust.

We believe that we have been organized, have operated and have issued sufficient shares of beneficial interest with
sufficient diversity of ownership to allow us to satisfy conditions (1) through (7) inclusive, during the relevant time
periods. In addition, our declaration of trust provides for restrictions regarding ownership and transfer of our shares
which are intended to assist us in continuing to satisfy the ownership requirements described in conditions (5) and
(6) above. These restrictions, however, may not ensure that we will, in all cases, be able to satisfy the share ownership
requirements described in conditions (5) and (6) above. If we fail to satisfy these share ownership requirements,
except as provided in the next two sentences, our status as a REIT will terminate. See ��Failure to Qualify.� If, however,
we comply with the rules contained in applicable Treasury Regulations that require us to ascertain the actual
ownership of our shares and we do not know, or would not have known through the exercise of reasonable diligence,
that we failed to meet the requirement described in condition (6) above, we will be treated as having met this
requirement.

To monitor compliance with the share ownership requirements, we generally are required to maintain records
regarding the actual ownership of our shares. To do so, we must demand written statements each year from the record
holders of significant percentages of our shares pursuant to which the record holders must disclose the actual owners
of the shares (i.e., the persons required to include our dividends in their gross income). We must maintain a list of
those persons failing or refusing to comply with this demand as part of our records. We could be subject to monetary
penalties if we fail to comply with these record-keeping requirements. If such record holder fails or refuses to comply
with the demands, such record holder will be required by Treasury regulations to submit a statement with such record
holder�s tax return disclosing such record holder�s actual ownership of our shares and other information.

In addition, we may not maintain our status as a REIT unless our taxable year is the calendar year. We have and will
continue to have a calendar taxable year.

Effect of Subsidiary Entities

Ownership of Interests in Partnerships and Limited Liability Companies
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We own and operate one or more properties through partnerships and limited liability companies that are classified as
partnerships for United States federal income tax purposes. Treasury Regulations provide that if we are a partner in a
partnership, we will be deemed to own our proportionate share of the assets of the partnership based on our interest in
partnership capital, subject to special rules relating to the 10% REIT asset test described below. Also, we will be
deemed to be entitled to our proportionate share of the income of the partnership. The assets and gross income of the
partnership retains the same character in our hands, including for purposes of satisfying the gross income tests and the
asset tests. In addition, for these purposes, the assets and items of income of any partnership in which we own a direct
or indirect interest include such partnership�s share of assets and items of income of any partnership in which
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it owns an interest. A brief summary of the rules governing the United States federal income taxation of partnerships
and their partners is included below in ��Tax Aspects of the Partnerships.� The treatment described above also applies
with respect to the ownership of interests in limited liability companies or other entities that are treated as partnerships
for tax purposes.

We have direct or indirect control of certain partnerships and limited liability companies that are classified as
partnerships for United States federal income tax purposes and intend to continue to operate them in a manner
consistent with the requirements for our qualification as a REIT. We are a limited partner or non-managing member in
certain partnerships and limited liability companies. If any such a partnership or limited liability company were to take
actions that could jeopardize our status as a REIT or require us to pay tax, we may be forced to dispose of our interest
in such entity. In addition, it is possible that a partnership or limited liability company could take an action which
could cause us to fail a REIT income or asset test, and that we would not become aware of such action in a time frame
which would allow us to dispose of our interest in the applicable entity or take other corrective action on a timely
basis. In that case, unless we were entitled to relief, as described below, we would fail to qualify as a REIT.

Disregarded Subsidiaries

If we own a corporate subsidiary that is a �qualified REIT subsidiary,� that subsidiary is generally disregarded for
federal income tax purposes, and all of the subsidiary�s assets, liabilities and items of income, deduction and credit are
treated as our assets, liabilities and items of income, deduction and credit, including for purposes of the gross income
and asset tests applicable to REITs. A qualified REIT subsidiary is any corporation, other than a taxable REIT
subsidiary (as described below) that is directly or indirectly wholly owned by a REIT. Other entities that are wholly
owned by us, including any single member limited liability companies that have not elected to be taxed as
corporations for federal income tax purposes, are also generally disregarded as separate entities for federal income tax
purposes, including for purposes of the REIT income and asset tests. Disregarded subsidiaries, along with any
partnerships in which we hold an equity interest, are sometimes referred to herein as �pass-through subsidiaries.�

In the event that a disregarded subsidiary of ours ceases to be wholly owned�for example, if any equity interest in the
subsidiary is acquired by a person other than us or another disregarded subsidiary of ours�the subsidiary�s separate
existence would no longer be disregarded for federal income tax purposes. Instead, the subsidiary would have multiple
owners and would be treated as either a partnership or a taxable corporation. Such an event could, depending on the
circumstances, adversely affect our ability to satisfy the various asset and gross income requirements applicable to
REITs, including the requirement that REITs generally may not own, directly or indirectly, more than 10% of the
securities of another corporation. See ��Asset Tests� and ��Income Tests.�

Taxable Subsidiaries
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