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

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

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 L.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, a
smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards, provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount Proposed Proposed Amount of
Registration Fee(2)
Securities to be Registered to be Maximum Maximum
Aggregate
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Registered Offering Price Offering Price(1)

Per Unit(1)
Common Shares of Beneficial Interest,
$0.01 par value 913,482 $131.50 $120,112,883 $13,923

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c), based upon the
average of the high and low prices of the common shares as reported on the New York Stock Exchange on
April 28, 2017.

(2) The common shares of beneficial interest being registered pursuant to this registration statement consist, in part,
of unsold common shares of beneficial interest that were previously registered on an automatic shelf registration
statement on Form S-3 (File No. 333-204103), filed with the Securities and Exchange Commission on May 12,
2015 (the Prior Registration Statement ). Pursuant to Rule 415(a)(6) under the Securities Act of 1933, as amended,
the aggregate filing fee of $14,402 paid by the registrant in connection with the Prior Registration Statement (or
credited with respect thereto) shall be applied to the 738,940 common shares of beneficial interest that were
previously registered and unsold under the Prior Registration Statement. Accordingly, an incremental registration
fee of $2,661 shall be paid by the registrant in connection with this registration statement.
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PROSPECTUS

913,482 Common Shares of Beneficial Interest

(par value $0.01 per share)

This prospectus relates to the offer and sale from time to time by the selling shareholders named in this prospectus or
their pledgees of up to 913,482 of our common shares of beneficial interest, par value $0.01 per share, which we refer
to as our common shares, comprised of (i) common shares issuable upon conversion of our 5.417% Series 1
Cumulative Convertible Preferred Shares of Beneficial Interest, par value $0.01 per share and liquidation preference
$25.00 per share, which we refer to as our preferred shares, if and to the extent that selling shareholders tender
preferred shares for conversion and offer or sell any of the common shares issued in respect thereof and (ii) common
shares issuable upon redemption of units of (A) NVI-Avenue, LLC, a Maryland limited liability company, (B) Route
35 Shrewsbury Limited Partnership, a New Jersey limited partnership, (C) Shrewsbury Commons L.P., a Washington
limited partnership, (D) Sea Girt Limited Partnership, a Washington limited partnership, (E) 35 West, LLC, a
Washington limited liability company, and (F) Federal Realty Partners L.P., a Delaware limited partnership, if and to
the extent that redeeming unitholders tender such units for redemption, receive common shares for such redemption
and offer or sell any of the common shares issued in respect thereof. We refer to the entities named in items

(A) through (F) above as the downREIT entities and the units therein as downREIT units.

We will not receive any proceeds from the sale of common shares by the selling shareholders or their pledgees.

The holders of preferred shares may convert their outstanding preferred shares into a number of common shares
determined by dividing (i) the product obtained by multiplying (A) the number of preferred shares being converted by
(B) the liquidation price of $25.00 per preferred share; by (ii) the optional conversion price (which conversion price is
calculated as provided for in the Articles Supplementary Establishing and Fixing the Rights and Preferences of the
preferred shares, which we refer to as the Articles Supplementary) as in effect immediately prior to the close of
business on the date of conversion. Conversions are subject to (a) limitations on real estate investment trust share
ownership, (b) a minimum conversion amount, (c) conversion frequency limits and (d) black-out periods after public
offerings of the registrant. At any time at which the trailing 200 consecutive trading day average closing price of the
common shares as reported on the New York Stock Exchange is greater than the mandatory conversion trigger price
(which price is calculated as provided for in the Articles Supplementary), the registrant may convert all or any
outstanding preferred shares into a number of fully paid and nonassessable common shares determined by dividing

(1) the product obtained by multiplying (A) the number of preferred shares being converted by (B) the liquidation
price of $25.00 per preferred share; by (ii) the optional conversion price (which conversion price is calculated as
provided for in the Articles Supplementary) as in effect immediately prior to the close of business on the conversion
date set by the registrant in accordance with the Articles Supplementary.
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Each holder of downREIT units has the right to require the applicable downREIT entity to redeem his, her or its
downREIT units for cash. At the registrant s election, the downREIT units tendered for redemption may be redeemed
for common shares instead of cash.

In some cases, we are registering the common shares being offered under this prospectus pursuant to contractual
obligations under registration rights agreements in order to permit the selling shareholders or their permissible
transferees to offer or sell such shares without restriction, in the open market or otherwise. However, the registration
of such common shares does not necessarily mean that any of the preferred shares will be tendered for conversion, that
any of the downREIT units will be tendered for redemption, that any common shares will be issued upon redemption
of downREIT units, or that the selling shareholders or their permissible transferees will offer or sell any common
shares.

We will pay all expenses incident to the registration of the common shares offered herein (other than brokerage fees
and sales commissions, fees and disbursements of the selling shareholders counsel, accountants and other advisors and
transfer taxes, if any, relating to the sale or disposition of the offered shares).

Our common shares are listed on the New York Stock Exchange under the symbol FRT. On May 1, 2017, the last
reported sales price of our common shares, as reported on the New York Stock Exchange, was $133.16 per share.

Please read this prospectus and any supplement hereto carefully before you invest. Investing in our common
shares involves risks. See _Risk Factors beginning on page 2 of our Annual Report on Form 10-K for the fiscal
year ended December 31, 2016, and on page 2 of this prospectus, for risks relating to an investment in our
common shares.

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

The date of this prospectus is May 3, 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a shelf registration process. Under this shelf process, selling shareholders or their pledgees may sell the
securities described in this prospectus either separately or in units, in one or more offerings. Our prospectus provides
you with a general description of these securities. 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 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
Where to Find Additional Information below. Information incorporated by reference after the date of this prospectus

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.

Referencesto we, us or our refer to Federal Realty Investment Trust and its directly or indirectly owned subsidiaries,

unless the context otherwise requires. References to the Trust refer to Federal Realty Investment Trust. The term  you
refers to a prospective investor.
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FORWARD-LOOKING INFORMATION

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended, or the Securities Act, Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, and the Private Securities Litigation Reform Act of 1995. Also, documents that we incorporate by reference into
this prospectus, including documents that we subsequently file with the SEC, will contain forward-looking statements.
When we refer to forward-looking statements or information, sometimes we use words such as may, will, could,

should, plans, intends, expects, believes, estimates, anticipates and continues. The risk factors incorpor
reference in this prospectus describe risks that may affect these statements but are not all-inclusive, particularly with
respect to possible future events. Many things can happen that can cause actual results to be different from those we
describe. Given these uncertainties, readers are cautioned not to place undue reliance on these forward-looking
statements. We also make no promise to update any of the forward-looking statements or information, or to publicly
release the results if we revise any of them.

RISK FACTORS

Investing in our securities involves risks. Before making an investment decision, please consider the risks described
under the caption Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, on
file with the SEC, which is incorporated herein by reference, in addition to any risks and additional information
included in this prospectus, in an applicable prospectus supplement and in any subsequent filing with the SEC that is
incorporated herein by reference. The risks and uncertainties we have described are those we believe to be the
principal risks that could affect us, our business or our industry, and which could result in a material adverse impact

on our financial condition, results of operation or the market price of our securities. However, additional risks and
uncertainties not currently known to us or that we currently deem immaterial may affect our business operations and
the market price of our securities.

THE TRUST

We are an equity real estate investment trust, or REIT, specializing in the ownership, management, and redevelopment
of high quality retail and mixed-use properties located primarily in densely populated and affluent communities in
strategically selected metropolitan markets in the Northeast and Mid-Atlantic regions of the United States, as well as
in California and South Florida. As of December 31, 2016, we owned or had a majority interest in community and
neighborhood shopping centers and mixed-use properties which are operated as 96 predominantly retail real estate
projects comprising approximately 22.6 million square feet. In total, the real estate projects were 94.4% leased and
93.3% occupied at December 31, 2016. We have paid quarterly dividends to our shareholders continuously since our
founding in 1962 and have increased our dividends per common share for 49 consecutive years.

We were founded in 1962 as a REIT under the laws of the District of Columbia and re-formed as a REIT in the state
of Maryland in 1999. We operate in a manner intended to qualify as a REIT for tax purposes pursuant to provisions of
the Internal Revenue Code of 1986, as amended, or the Code. Our principal executive offices are located at 1626 East
Jefferson Street, Rockville, Maryland 20852. Our telephone number is (301) 998-8100. Our website address is
www.federalrealty.com. The information contained on our website is not a part of this prospectus and is not
incorporated herein by reference.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the common shares by the selling shareholders or their
pledgees. We will pay all costs and expenses incident to the registration of the offered shares, other than brokerage
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fees and sales commissions, fees and disbursements of the selling shareholders counsel, accountants and other
advisors, and share transfer and other taxes attributable the sale of the offered shares, which will be paid by the selling
shareholders. See Selling Shareholders.
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SELLING SHAREHOLDERS

The selling shareholders hold an aggregate of 399,896 preferred shares and 817,992 downREIT units, which they
acquired in exchange for their interests in certain entities owning real properties. We may issue the common shares to
the selling shareholders or their pledgees in exchange for (i) the preferred shares if and to the extent that the selling
shareholders or their pledgees tender their preferred shares for conversion or (ii) the downREIT units if and to the
extent that the selling shareholders or their pledgees tender their downREIT units for redemption and the registrant
elects to issue common shares in exchange for such downREIT units. The common shares offered by this prospectus
may be offered from time to time by the selling shareholders named below and by any additional selling shareholders
who may be named in a supplement to this prospectus. The following table sets forth the name of each selling
shareholder and the number of our common shares that may be offered by each selling shareholder. The selling
shareholders may pledge common shares, preferred shares or downREIT units to secure financing or for other
purposes. As a result, pledgees or other permitted transferees of the selling shareholders may use this registration
statement to sell common shares issued to them in connection with such pledges in the event the selling shareholder
defaults.

None of the selling shareholders has had any position, office or other material relationship with us, or any of our
predecessors or affiliates, during the past three years. Since the selling shareholders may sell all, some or none of the
common shares covered by this prospectus, no estimate can be made of the number of common shares that will be
sold by the selling shareholders pursuant to this prospectus or that will be owned by the selling shareholders upon
completion of the offering. Assuming the conversion (upon the election of the preferred shareholders) of all
outstanding preferred shares and the redemption (upon the election of the holders of downREIT units to tender their
downREIT units for redemption and the election of the registrant to issue common shares in exchange for all such
tendered downREIT units) of all outstanding downREIT units owned by all of the selling shareholders as of the date
hereof, no selling shareholder would hold 1% or more of the total number of our common shares outstanding as of
May 1, 2017.

Number of
Common
Shares Number of
Beneficially Number of Common Shares
Owned Common Shares Beneficially Owned
Name of Selling Shareholder Prior to Offering (1Being Offered(2) After the Offering (3)
A. Thomas Campbell 0 5,306 “4) 0
Bruce S. Campbell, IIT 0 16,780 5) 0
Bruce S. Campbell, IV 0 1,025 (6) 0
Carol C. Haislip 0 5,306 @) 0
Caroline Campbell Hill 0 656 (8) 0
Carolyn C. Beall 1,672 7,332 9) 1,672
Charlton G. Campbell Hughes 0 33,585 (10) 0
Douglas Franklin Campbell 1,101 6,020 (1D 1,101
Gregg T. Campbell 3,008 36,515 (12) 3,008
Judith F. Campbell 0 232 (13) 0
Kathleen Campbell Ackerman 0 656 (14) 0
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Madeline C. Modica

Marcie C. McHale

Robert Bruce Campbell

Russell Tyler Campbell

S. James Campbell, Jr.

Sarah T. Campbell

Taber C. Hook

Thomas M. Campbell

Trustee of the Richard L. Campbell, Jr. Residuary Trust
Trustees of the Generation Skipping Transfer Tax Exempt Trust
u/w of S. James Campbell

Trustees of the Laurence Thomsen Trust u/a 10/16/67

Paul D. Dollenberg, Jr.

Jamie N. Campbell

Virginia T. Campbell

Kathleen B. Dollenberg

Brett Campbell Alcarese

Kristin D. Chottiner

Douglas F. Campbell, Custodian for Connor M. Campbell under
OR-UGMA

Douglas F. Campbell, Custodian for Mitchell W. Campbell
under OR-UGMA

Douglas F. Campbell, Custodian for Sarah A. Campbell under
OR-UGMA

E. Mills Dancy

George Beall

James C. Alban, IV

Jesse R. Modica

Jessica C. Hughes

Marcie C. McHale, Custodian for Claire J. McHale under
WA-UGMA

Marcie C. McHale, Custodian for Madeline C. McHale under
WA-UGMA

Marcie C. McHale, Custodian for Samuel H. McHale under
WA-UGMA
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Meredith McLean Alcarese

Mitchell W. Hook

Natal Modica

Richard E. Hook, IV

Russell T. Campbell, Custodian for Jessica J. Campbell under
OR-UGMA

Russell T. Campbell, Custodian for Kelsey N. Campbell under

OR-UGMA

Russell T. Campbell, Custodian for Lindsey M. Campbell
under OR-UGMA

Russell T. Campbell, Custodian for Tyler W. Campbell under
OR-UGMA

Trustees u/a dated 4/23/85 (Richard E. Hook, IV, Grantor)
Taber A. Frederick

P. Douglas Dollenberg, Sr.

Terranomics

Merritt & Pamela Sher Living Trust (Merritt & Pamela Sher,
Trustees)

Ronald Sher

Richard B. Kabat

VT Trust (J. Victor Fandel, Trustee)

James C. Castillo

Ralph and Eliana Kuhn Family Trust (Ralph Kuhn, Trustee)
Cori Linn

David Beckerman

Kenneth A. Bloch

Joseph D. Blum

Thomas Bomar

Cohen Family Trust (George Cohen, Trustee)

B.L. Culbertson Revocable Trust (B.L. Culbertson, Trustee)
The Fazekas Living Trust (Thomas Fazekas, Trustee)

A.N. & S.M. Javaras Trust (A.N. Javaras, Trustee)

L.H. & M.R. Miller Trust (Lindley H. Miller, Trustee)
Peter Morse

David Naggar

Bruce C. Spikell Trust, UDT 9/13/10 (Bruce C. Spikell,
Trustee)
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W & P Steuart Trust dated 9/13/11 (William & Pamela Steuart,

Co-Trustees) 0 1,836 (74) 0
Sandra Williamson 0 3,749 (75) 0
The Offel Trust Agreement (Mignon Offel, Trustee) 0 648 (76) 0
Lynne Bremer 0 216 (77) 0
Sher GP, Inc. 0 2,442 (78) 0
Lacey Sher 0 8,060 (79) 0
Justin Sher 0 8,060 (80) 0
Mark L. Seiler 0 718 (81) 0
Rachel Sher 0 6,048 (82) 0
Rebecca Wellington 0 6,048 (83) 0
Nigel Sher 0 5,286 (84) 0
Seiler Family Revocable Trust 0 718 (85) 0
Circe Sher 0 8,060 (86) 0
Stephen V. Palevich and Kathleen J. Palevich Trust 0 1,473 (87) 0
San Antonio Center, LL.C 0 52,598 (88) 0
Alexander R. Buck 0 3,601 (89) 0
Jeremy Buck 0 3,052 (90) 0
Lindsay Buck 0 11,255 (1)) 0
Dorothy Beer Lodato as Trustee of The Frank J. Lodato Bypass

Trust created under the terms of The Frank J. Lodato Trust dated

March 30, 1976, as amended 0 16,769 (92) 0
Jane Bush Miller, Trustee of the Jane Buch Miiler Trust dated

August 7, 1990 as amended on December 23, 1996 0 16,769 (93) 0
Janet M. Gunn and Karl Isacson, Co-Trustees of the Charles H.

Gunn Revocable Trust 0 21,769 (94) 0
Elizabeth M. McCarthy, a married women, as her separate

property 0 11,238 (95) 0
Lindley H. Miller, III, as Trustee under Declaration of Trust

dated May 10, 1996 0 11,238 (96) 0
Ernest M. Carter 0 2,000 97 0
Benjamin Weiner 0 30,508 (98) 0
Elaine Price 0 2,026 (99) 0

(1) The information set forth in this column is partially based on information in the records of the transfer agent and
registrar for the common shares on or about May 1, 2017 with respect to the common shares held of record by
certain of the selling shareholders. The amount of common shares beneficially owned by each selling
shareholder is unknown and not reasonably available, and obtaining such information would require
unreasonable effort.

(2) Includes the common shares issuable upon (i) conversion (upon the election of the preferred shareholders) as of
the date hereof of all outstanding preferred shares and (ii) redemption (upon the election of the downREIT
holders and the election of the registrant to acquire all tendered downREIT units in exchange for common
shares) as of the date hereof of all outstanding downREIT units, at the conversion price and redemption price in
effect as of the date hereof.
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Assuming the sale of all of the common shares being offered under this registration statement.

Represents common shares that are issuable to the selling shareholder upon redemption of 5,306 downREIT
units of NVI-Avenue, LLC.

Represents 9,757 common shares that are issuable to the selling shareholder upon conversion of 40,860
preferred shares, and 7,023 common shares that are issuable to the selling shareholder upon redemption of 7,023
downREIT units of NVI-Avenue, LLC.

Represents 369 common shares that are issuable to the selling shareholder upon conversion of 1,547 preferred
shares, and 656 common shares that are issuable to the selling shareholder upon redemption of 656 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 5,306 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 656 downREIT units
of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 7,332 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon conversion of 140,644 preferred
shares.

Represents common shares that are issuable to the selling shareholder upon redemption of 6,020 downREIT
units of NVI-Avenue, LLC.

Represents 26,868 common shares that are issuable to the selling shareholder upon conversion of 112,515
preferred shares, and 9,647 common shares that are issuable to the selling shareholder upon redemption of 9,647
downREIT units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 232 downREIT units
of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 656 downREIT units
of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 7,679 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 6,020 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 7,177 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 6,020 downREIT
units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 5,306 downREIT
units of NVI-Avenue, LLC.

Represents 369 common shares that are issuable to the selling shareholder upon conversion of 1,547 preferred
shares, and 656 common shares that are issuable to the selling shareholder upon redemption of 656 downREIT
units of NVI-Avenue, LLC.

Represents 1,675 common shares that are issuable to the selling shareholder upon conversion of 7,018 preferred
shares, and 7,332 common shares that are issuable to the selling shareholder upon redemption of 7,332
downREIT units of NVI-Avenue, LLC.

Represents 11,175 common shares that are issuable to the selling shareholder upon conversion of 46,800
preferred shares, and 9,647 common shares that are issuable to the selling shareholder upon redemption of 9,647
downREIT units of NVI-Avenue, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 2,566 downREIT
units of NVI-Avenue, LLC.
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Represents common shares that are issuable to the selling shareholder upon redemption of 9,550 downREIT
units of NVI-Avenue, LLC.

(25) Represents common shares that are issuable to the selling shareholder upon redemption of 25,467 downREIT
units of NVI-Avenue, LLC.

(26) Represents common shares that are issuable to the selling shareholder upon redemption of 1,500 downREIT
units of NVI-Avenue, LLC.

(27) Represents 11,692 common shares that are issuable to the selling shareholder upon conversion of 48,965
preferred shares, and 9,647 common shares that are issuable to the selling shareholder upon redemption of 9,647
downREIT units of NVI-Avenue, LLC.
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(28) Represents common shares that are issuable to the selling shareholder upon redemption of 6,136 downREIT
units of NVI-Avenue, LLC.

(29) Represents common shares that are issuable to the selling shareholder upon redemption of 1,201 downREIT
units of NVI-Avenue, LLC.

(30) Represents common shares that are issuable to the selling shareholder upon redemption of 1,756 downREIT
units of NVI-Avenue, LLC.

(31) Represents common shares that are issuable to the selling shareholder upon redemption of 3,548 downREIT
units of NVI-Avenue, LLC.

(32) Represents common shares that are issuable to the selling shareholder upon redemption of 386 downREIT units
of NVI-Avenue, LLC.

(33) Represents common shares that are issuable to the selling shareholder upon redemption of 386 downREIT units
of NVI-Avenue, LLC.

(34) Represents common shares that are issuable to the selling shareholder upon redemption of 386 downREIT units
of NVI-Avenue, LLC.

(35) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC.

(36) Represents common shares that are issuable to the selling shareholder upon redemption of 174 downREIT units
of NVI-Avenue, LLC.

(37) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC.

(38) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC.

(39) Represents common shares that are issuable to the selling shareholder upon redemption of 9,647 downREIT
units of NVI-Avenue, LLC.

(40) Represents common shares that are issuable to the selling shareholder upon redemption of 386 downREIT units
of NVI-Avenue, LLC.

(41) Represents common shares that are issuable to the selling shareholder upon redemption of 386 downREIT units
of NVI-Avenue, LLC.

(42) Represents common shares that are issuable to the selling shareholder upon redemption of 386 downREIT units
of NVI-Avenue, LLC.

(43) Represents common shares that are issuable to the selling shareholder upon redemption of 1,756 downREIT
units of NVI-Avenue, LLC.

(44) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC.

(45) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC.

(46) Represents common shares that are issuable to the selling shareholder upon redemption of 174 downREIT units
of NVI-Avenue, LLC.

(47) Represents common shares that are issuable to the selling shareholder upon redemption of 290 downREIT units
of NVI-Avenue, LLC.

(48) Represents common shares that are issuable to the selling shareholder upon redemption of 290 downREIT units
of NVI-Avenue, LLC.

(49) Represents common shares that are issuable to the selling shareholder upon redemption of 290 downREIT units
of NVI-Avenue, LLC.

(50) Represents common shares that are issuable to the selling shareholder upon redemption of 290 downREIT units
of NVI-Avenue, LLC.

(581) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC.
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(52) Represents common shares that are issuable to the selling shareholder upon redemption of 348 downREIT units
of NVI-Avenue, LLC

(53) Represents common shares that are issuable to the selling shareholder upon redemption of 1,200 downREIT
units of NVI-Avenue, LLC.

(54) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 5,653 downREIT
units of Route 35 Shrewsbury Limited Partnership, (ii) 239 downREIT units of Shrewsbury Commons L.P., (iii)
1,964 downREIT units of Sea Girt Limited Partnership and (iv) 994 downREIT units of 35 West, LLC.
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(55) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 92,173 downREIT
units of Route 35 Shrewsbury Limited Partnership, (ii) 16,238 downREIT units of Shrewsbury Commons L.P.,
(ii1) 68,238 downREIT units of Sea Girt Limited Partnership and (iv) 2,236 downREIT units of 35 West, LLC.

(56) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 65,433 downREIT
units of Route 35 Shrewsbury Limited Partnership, (ii) 11,663 downREIT units of Shrewsbury Commons L.P.
and (iii) 64,309 downREIT units of Sea Girt Limited Partnership.

(57) Represents common shares that are issuable to the selling shareholder upon redemption of 36,148 downREIT
units of Route 35 Shrewsbury Limited Partnership.

(58) Represents common shares that are issuable to the selling shareholder upon redemption of 13,711 downREIT
units of Route 35 Shrewsbury Limited Partnership.

(59) Represents common shares that are issuable to the selling shareholder upon redemption of 2,569 downREIT
units of Route 35 Shrewsbury Limited Partnership.

(60) Represents common shares that are issuable to the selling shareholder upon redemption of 10,000 downREIT
units of Route 35 Shrewsbury Limited Partnership

(61) Represents common shares that are issuable to the selling shareholder upon redemption of 2,377 downREIT
units of Route 35 Shrewsbury Limited Partnership.

(62) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 269 downREIT
units of Shrewsbury Commons L.P. and (ii) 260 downREIT units of Sea Girt Limited Partnership.

(63) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 432 downREIT
units of Route 35 Shrewsbury Limited Partnership and (ii) 3,928 downREIT units of Sea Girt Limited
Partnership.

(64) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(65) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(66) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(67) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(68) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(69) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(70) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(71) Represents common shares that are issuable to the selling shareholder upon redemption of 1,728 downREIT
units of Route 35 Shrewsbury Limited Partnership and (ii) 564 downREIT units of Sea Girt Limited Partnership.

(72) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(73) Represents common shares that are issuable to the selling shareholder upon redemption of 864 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(74) Represents common shares that are issuable to the selling shareholder upon redemption of 1,836 downREIT
units of Route 35 Shrewsbury Limited Partnership.

(75) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 432 downREIT
units of Route 35 Shrewsbury Limited Partnership, (ii) 359 downREIT units of Shrewsbury Commons L.P., (iii)
1,964 downREIT units of Sea Girt Limited Partnership and (iv) 994 downREIT units of 35 West, LLC.

(76) Represents common shares that are issuable to the selling shareholder upon redemption of 648 downREIT units
of Route 35 Shrewsbury Limited Partnership.
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(77) Represents common shares that are issuable to the selling shareholder upon redemption of 216 downREIT units
of Route 35 Shrewsbury Limited Partnership.

(78) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 478 downREIT
units of Shrewsbury Commons L.P. and (ii) 1,964 downREIT units of Sea Girt Limited Partnership.

(79) Represents common shares that are issuable to the selling shareholder upon redemption of (i) 897 downREIT
units of Shrewsbury Commons L.P., (ii) 3,437 downREIT units of Sea Girt Limited Partnership and (iii) 3,726
downREIT units of 35 West, LLC.
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Represents common shares that are issuable to the selling shareholder upon redemption of (i) 897 downREIT
units of Shrewsbury Commons L.P., (ii) 3,437 downREIT units of Sea Girt Limited Partnership, and (iii) 3,726
downREIT units of 35 West, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 718 downREIT units
of Shrewsbury Commons L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of (i) 359 downREIT
units of Shrewsbury Commons L.P., (ii) 4,199 downREIT units of Sea Girt Limited Partnership and (iii) 1,490
downREIT units of 35 West, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of (i) 359 downREIT
units of Shrewsbury Commons L.P., (ii) 4,199 downREIT units of Sea Girt Limited Partnership and (iii) 1,490
downREIT units of 35 West, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of (i) 359 downREIT
units of Shrewsbury Commons L.P., (ii) 3,437 downREIT units of Sea Girt Limited Partnership and (iii) 1,490
downREIT units of 35 West, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 718 downREIT units
of Shrewsbury Commons L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of (i) 897 downREIT
units of Shrewsbury Commons L.P., (ii) 3,437 downREIT units of Sea Girt Limited Partnership and (iii) 3,726
downREIT units of 35 West, LLC.

Represents common shares that are issuable to the selling shareholder upon redemption of 1,473 downREIT
units of Sea Girt Limited Partnership.

Represents common shares that are issuable to the selling shareholder upon redemption of 52,598 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 3,601 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 3,052 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 11,255 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 16,769 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 16,769 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 21,769 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 11,238 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 11,238 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 2,000 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 30,508 downREIT
units of Federal Realty Partners L.P.

Represents common shares that are issuable to the selling shareholder upon redemption of 2,026 downREIT
units of Federal Realty Partners L.P.
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MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

The following section summarizes the material federal income tax issues that you may consider relevant relating to

our taxation as a REIT under the Code, and the acquisition, ownership, and disposition of our common shares.

Because this section is a summary, it does not address all of the tax issues that may be important to you. For example,

the discussion of the tax treatment of our shareholders addresses only common shares held as capital assets (generally
property held for investment) within the meaning of Section 1221 of the Code. This discussion is based on current law
and does not purport to deal with all aspects of U.S. federal income taxation that may be relevant to a prospective
shareholder in light of its particular circumstances. In addition, this section does not address the tax issues that may be
important to certain types of shareholders that are subject to special treatment under the federal income tax laws, such

as financial institutions, brokers, dealers in securities and commodities, insurance companies, former U.S. citizens or
long-term residents, regulated investment companies, real estate investment trusts, tax-exempt organizations (except

to the extent discussed in ~ Taxation of Tax-Exempt U.S. Shareholders below), controlled foreign corporations, passive
foreign investment companies, persons that acquire shares in connection with employment or other performance of
personal services, persons subject to the alternative minimum tax, persons that are, or that hold their shares through,
partnerships or other pass-through entities, persons whose functional currency is not the U.S. dollar, persons that hold
shares as part of a straddle, hedge, conversion, synthetic security or constructive sale transaction for U.S. federal

income tax purposes, persons that purchase or sell shares as part of a wash sale for tax purposes, or non-U.S.

individuals and foreign corporations (except to the extent discussed in ~ Taxation of Non-U.S. Shareholders below). In
addition, this discussion is general in nature and is not exhaustive of all possible tax considerations, nor does it address
any aspect of state, local or foreign taxation or any U.S. federal tax other than the income tax and, only to the extent
specifically provided herein, certain excise taxes potentially applicable to REITs.

This summary is based upon the Code, the regulations of the U.S. Department of Treasury ( Treasury ) promulgated
thereunder and judicial and administrative rulings now in effect, all of which are subject to change or differing
interpretations, possibly with retroactive effect.

If a partnership, including an entity or arrangement that is treated as a partnership for U.S. federal income tax
purposes, is a beneficial owner of our shares, the treatment of the partnership, and partners in the partnership, will
generally depend on the status of the partner and the activities of the partnership. Partnerships holding shares, and
partners in such partnerships, should consult their tax advisors with regard to the U.S. federal income tax treatment of
an investment in our shares.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE SPECIFIC
FEDERAL, STATE, LOCAL, FOREIGN AND OTHER TAX CONSEQUENCES TO THEM OF THE
ACQUISITION, OWNERSHIP AND DISPOSITION OF OUR COMMON SHARES, OUR ELECTION TO BE
TAXED AS A REIT AND THE EFFECT OF POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Taxation of the Company

The statements in this section are based on the current federal income tax laws governing our qualification as a REIT.
We cannot assure you that new laws, interpretations of laws or court decisions, any of which may take effect
retroactively, will not cause any statement in this section to be inaccurate.

We elected to be taxed as a REIT under the federal income tax laws when we filed our 1962 federal income tax return.
We have been organized and have operated in a manner intended to qualify as a REIT and we intend to continue to
operate in that manner. This section discusses the laws governing the federal income tax treatment of a REIT and its
shareholders. These laws are highly technical and complex.
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In the opinion of our tax counsel, Pillsbury Winthrop Shaw Pittman LLP, (i) we qualified as a REIT under Sections
856 through 860 of the Code with respect to each of our taxable years ended through December 31, 2016; and (ii) we
are organized in conformity with the requirements for qualification as a REIT under the Code and our current method
of operation and ownership will enable us to meet the requirements for qualification and taxation as a REIT for the
current taxable year and for future taxable years, provided that we have operated and continue to operate in
accordance with various assumptions and factual representations made by us concerning our diversity of share

11
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ownership, business, properties and operations. We may not, however, have met or continue to meet such
requirements. You should be aware that opinions of counsel are not binding on the Internal Revenue Service ( IRS ) or
any court. Our qualification as a REIT depends on our ability to meet, on a continuing basis, certain qualification tests
set forth in the federal tax laws. Those qualification tests involve the percentage of income that we earn from specified
sources, the percentage of our assets that fall within certain categories, the diversity of the ownership of our shares,
and the percentage of our earnings that we distribute. We describe the REIT qualification tests in more detail below.
Pillsbury Winthrop Shaw Pittman LLP will not monitor our compliance with the requirements for REIT qualification
on an ongoing basis. Accordingly, our actual operating results may not satisfy the qualification tests. Pillsbury
Winthrop Shaw Pittman LLP s opinion does not foreclose the possibility that we may have to use one or more of the
REIT savings provisions described below, which would require us to pay an excise or penalty tax (which could be
material) in order for us to maintain our REIT qualification. For a discussion of the tax treatment of us and our
shareholders if we fail to qualify as a REIT, see ~ Requirements for REIT Qualification Failure to Qualify.

As a REIT, we generally will not be subject to federal income tax on the taxable income that we distribute to our
shareholders as a result of a deduction we receive for such distributions (the dividends paid deduction ). The benefit of
that tax treatment is that it avoids the double taxation (i.e., at both the corporate and shareholder levels) that generally
results from owning shares in a subchapter C corporation. However, we will be subject to federal tax in the following
circumstances:

we will pay federal income tax on taxable income (including net capital gain) that we do not distribute to our
shareholders during, or within a specified time period after, the calendar year in which the income is earned;

we may be subject to the alternative minimum tax on any items of tax preference that we do not distribute or
allocate to our shareholders;

we will pay income tax at the highest corporate rate on (i) net income from the sale or other disposition of
property acquired through foreclosure or after a default on a loan secured by the property or a lease of the
property ( foreclosure property ) that we hold primarily for sale to customers in the ordinary course of
business and (ii) other non-qualifying income from foreclosure property;

we will pay a 100% tax on net income from certain sales or other dispositions of property (other than
foreclosure property) that we hold primarily for sale to customers in the ordinary course of business
( prohibited transactions );

our subsidiaries that are C corporations, including our taxable REIT subsidiaries, generally will be required
to pay federal corporate income tax on their earnings;

we will pay a 100% excise tax on transactions with a taxable REIT subsidiary that are not conducted on an
arm s-length basis;
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if we fail to satisfy the 75% gross income test or the 95% gross income test (as described below under
Requirements for REIT Qualification Income Tests ), but nonetheless continue to qualify as a REIT because
we meet certain other requirements, we will pay a 100% tax on (i) the gross income attributable to the

greater of the amount by which we fail, respectively, the 75% or 95% gross income test, multiplied, in either
case, by (ii) a fraction intended to reflect our profitability;

if we fail, in more than a de minimis fashion, to satisfy one or more of the asset tests for any quarter of a
taxable year, but nonetheless continue to qualify as a REIT because we qualify under certain relief
provisions, we may be required to pay a tax of the greater of $50,000 or a tax computed at the highest
corporate rate on the amount of net income generated by the assets causing the failure from the date of
failure until the assets are disposed of or we otherwise return to compliance with the asset test;

if we fail to satisfy one or more of the requirements for REIT qualification (other than the income tests or the
asset tests), we nevertheless may avoid termination of our REIT election in such year if the failure is due to
reasonable cause and not due to willful neglect, but we would also be required to pay a penalty of $50,000
for each failure to satisfy the REIT qualification requirements;

12
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if we fail to distribute during a calendar year at least the sum of (i) 85% of our REIT ordinary income for
such year, (i1) 95% of our REIT capital gain net income for such year, and (iii) any undistributed taxable
income from prior periods, we will pay a nondeductible 4% excise tax on the excess of such required
distribution over (A) the amount we actually distributed, plus (B) retained amounts on which corporate-level
tax was paid by us;

we may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to
meet record-keeping requirements intended to monitor our compliance with the rules relating to the
composition of a REIT s shareholders;

we may elect to retain and pay income tax on our net long-term capital gain; or

if we acquire any asset from a C corporation (i.e., a corporation generally subject to full corporate-level tax)
in a merger or other transaction in which we acquire a carryover basis in the asset (i.e., basis determined by
reference to the C corporation s basis in the asset (or another asset)) and no election is made for the
transaction to be taxable on a current basis, then if we recognize gain on the sale or disposition of such asset
during the 5-year period after we acquire such asset, we will pay tax at the highest regular corporate rate
applicable on the lesser of (i) the amount of gain that we recognize at the time of the sale or disposition and
(i1) the amount of gain that we would have recognized if we had sold the asset at the time we acquired the
asset.

Requirements for REIT Qualification

To qualify as a REIT, we must meet the following requirements:

1. we are managed by one or more trustees or directors;

2. our beneficial ownership is evidenced by transferable shares, or by transferable certificates of beneficial
interest;

3. we would be taxable as a domestic corporation, but for Sections 856 through 860 of the Code;

4. we are neither a financial institution nor an insurance company subject to certain provisions of the Code;

5. atleast 100 persons are beneficial owners of our shares or ownership certificates;

6. not more than 50% in value of our outstanding shares or ownership certificates is owned, directly or
indirectly, by five or fewer individuals (as defined in the Code to include certain entities) during the last half
of any taxable year (the 5/50 Rule );
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7. we elect to be a REIT (or have made such election for a previous taxable year) and satisfy all relevant filing
and other administrative requirements established by the IRS that must be met to elect and maintain REIT
status;

8. we use a calendar year for federal income tax purposes and comply with the record keeping requirements of
the Code and the related regulations of the Treasury; and

9. we meet certain other qualification tests, described below, regarding the nature of our income and assets and
the amount of our distributions to shareholders.

We must meet requirements 1 through 4 during our entire taxable year and must meet requirement 5 during at least
335 days of a taxable year of 12 months, or during a proportionate part of a taxable year of less than 12 months. If we
comply with all the requirements for ascertaining the ownership of our outstanding shares in a taxable year and have
no reason to know that we violated the 5/50 Rule, we will be deemed to have satisfied the 5/50 Rule for such taxable
year. For purposes of determining share ownership under the 5/50 Rule, an individual generally includes a
supplemental unemployment compensation benefits plan, a private foundation, or a portion of a trust permanently set
aside or used exclusively for charitable purposes. An individual, however, generally does not include a trust that is a
qualified employee pension or profit sharing trust under Code Section 401(a), and beneficiaries of such a trust will be
treated as holding our shares in proportion to their actuarial interests in the trust for purposes of the 5/50 Rule.

13
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We believe we have issued sufficient shares with sufficient diversity of ownership to satisfy requirements 5 and 6 set
forth above. In addition, our declaration of trust restricts the ownership and transfer of our shares so that we should
continue to satisfy requirements 5 and 6. The provisions of our declaration of trust restricting the ownership and
transfer of our shares are described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016
under the caption Risk Factors To maintain our status as a REIT, we limit the amount of shares any one shareholder
can own.

We currently have several direct corporate subsidiaries and may have additional corporate subsidiaries in the future. A
corporation that is a qualified REIT subsidiary is not treated as a corporation separate from its parent REIT. All assets,
liabilities, and items of income, deduction, and credit of a qualified REIT subsidiary are treated as assets, liabilities,
and items of income, deduction, and credit of the REIT. A qualified REIT subsidiary is a corporation, all of the capital
stock of which is owned by the parent REIT, unless we and the subsidiary have jointly elected to have it treated as a
taxable REIT subsidiary, in which case it is treated separately from us and will be subject to federal corporate income
taxation. Thus, in applying the requirements described herein, any qualified REIT subsidiary of ours will be ignored,
and all assets, liabilities, and items of income, deduction, and credit of such subsidiary will be treated as our assets,
liabilities, and items of income, deduction, and credit. We believe all of our direct corporate subsidiaries are qualified
REIT subsidiaries, except for those that would qualify as taxable REIT subsidiaries or subsidiary REITs. Accordingly,
our qualified REIT subsidiaries are not subject to federal corporate income taxation, though they may be subject to
state and local taxation.

An unincorporated domestic entity, such as a partnership or limited liability company, that has a single beneficial
owner generally is not treated as an entity separate from its owner for federal income tax purposes. Similar to a
qualified REIT subsidiary, all assets, liabilities, and items of income, deduction, and credit of such a disregarded
entity are treated as assets, liabilities, and items of income, deduction, and credit of the owner. An unincorporated
domestic entity, such as a partnership or a limited liability company, with two or more beneficial owners is generally
treated as a partnership for federal income tax purposes. A REIT is treated as owning its proportionate share of the
assets of any partnership (which includes any limited liability company treated as a partnership) in which it is a
partner and as earning its allocable share of the gross income of the partnership for purposes of the applicable REIT
qualification tests. Thus, our proportionate share of the assets and items of income of any partnership (or limited
liability company treated as a partnership) in which we have acquired or will acquire an interest, directly or indirectly,
are treated as our assets and gross income for purposes of applying the various REIT qualification requirements. Our
proportionate share is generally determined, for these purposes, based on our percentage interest in partnership equity
capital, subject to special rules relating to the 10% asset test described below.

Income Tests. We must satisfy two gross income tests annually to maintain our qualification as a REIT:

At least 75% of our gross income (excluding gross income from prohibited transactions, cancellation of
indebtedness, certain real estate liability hedges, and certain foreign currency hedges entered into, and

certain recognized real estate foreign exchange gains) for each taxable year must consist of defined types of
income that we derive, directly or indirectly, from investments relating to real property or mortgages on real
property or qualified temporary investment income (the 75% gross income test ). Qualifying income for
purposes of the 75% gross income test includes rents from real property, interest on debt secured by
mortgages on real property or on interests in real property, gain from the sale of real estate assets other than
debt instruments of publicly offered REITs (REITs that are required to file annual and periodic reports with
the Securities and Exchange Commission under the Securities Exchange Act of 1934) that qualify as real
estate assets solely for that reason, and dividends or other distributions on and gain from the sale of shares in

Table of Contents 29



Edgar Filing: FEDERAL REALTY INVESTMENT TRUST - Form S-3ASR

other REITSs; and

At least 95% of our gross income (excluding gross income from prohibited transactions, cancellation of
indebtedness, certain real estate liability hedges, and certain foreign currency hedges entered into, and
certain recognized passive foreign exchange gains) for each taxable year must consist of income that is
qualifying income for purposes of the 75% gross income test, dividends, other types of interest, gain from
the sale or disposition of stock or securities, or any combination of the foregoing (the 95% gross income
test ).
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The following paragraphs discuss the specific application of these tests to us.

Rental Income. Our primary source of income derives from leasing properties. There are various limitations on
whether rent that we receive from real property that we own and lease to tenants will qualify as rents from real
property (which is qualifying income for purposes of the 75% and 95% gross income tests) under the REIT tax rules:

If the rent is based, in whole or in part, on the income or profits of any person although, generally, rent may
be based on a fixed percentage or percentages of receipts or sales, the rent will not qualify as rents from real
property. Our leases provide for either fixed rent, sometimes with scheduled escalations, or a fixed minimum
rent and a percentage of gross receipts in excess of some threshold. We have not entered into any lease based
in whole or part on the net income of any person and on an ongoing basis will use our best efforts to avoid
entering into such arrangements unless, in either instance, we have determined or we determine in our
discretion that such arrangements will not jeopardize our status as a REIT;

Except in certain limited circumstances involving taxable REIT subsidiaries, if we or someone who owns

10% or more of our shares owns 10% or more of a tenant from whom we receive rent, the tenant is deemed a
related party tenant, and the rent paid by the related party tenant will not qualify as rents from real property.

Our ownership and the ownership of a tenant is determined based on direct, indirect and constructive

ownership. The constructive ownership rules generally provide that if 10% or more in value of our shares are

owned, directly or indirectly, by or for any person, we are considered as owning the shares owned, directly

or indirectly, by or for such person. The applicable attribution rules, however, are highly complex and

difficult to apply, and we may inadvertently enter into leases with tenants who, through application of such

rules, will constitute related party tenants. In such event, rent paid by the related party tenant will not qualify

as rents from real property, which may jeopardize our status as a REIT. We believe that we have not leased

property to any related party tenant, except where we may rent to certain taxable REIT subsidiaries as

described below, or where we have determined in our discretion that the rent received from such related

party tenant is not material and will not jeopardize our status as a REIT. On an ongoing basis, we will use

our best efforts not to rent any property to a related party tenant (taking into account the applicable

constructive ownership rules), unless we determine in our discretion that the rent received from such related

party tenant will not jeopardize our status as a REIT;

In the case of certain rent from a taxable REIT subsidiary which would, but for this exception, be considered
rent from a related party tenant, the space leased to the taxable REIT subsidiary must be part of a property at
least 90% of which is rented to persons other than taxable REIT subsidiaries and related party tenants, and
the amounts of rent paid to us by the taxable REIT subsidiary must be substantially comparable to the rents
paid by such other persons for comparable space. On an ongoing basis we use and will use our best efforts to
ensure that all space leased to our taxable REIT subsidiaries meets these conditions, unless we determine in
our discretion that the related party rent received from a taxable REIT subsidiary will not jeopardize our
status as a REIT;

If the rent attributable to any personal property leased in connection with a lease of property is more than
15% of the total rent received under the lease, all of the rent attributable to the personal property will fail to
qualify as rents from real property. In general, we have not leased a significant amount of personal property
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under our current leases. If any incidental personal property has been leased, we believe that rent under each
lease from the personal property has been no more than 15% of total rent from that lease, and on an ongoing
basis we will use our best efforts to avoid leasing personal property in connection with a future lease except
where rent from the personal property is no more than 15% of total rent from that lease, unless, in either
instance, we have determined or we determine in our discretion that the amount of disqualified rent
attributable to the personal property will not jeopardize our status as a REIT; and

In general, if we furnish or render services to our tenants, other than through a taxable REIT subsidiary or an

independent contractor who is adequately compensated and from whom we do not derive revenue, the
income received from the tenants may not be deemed rents from real property. We may provide services
directly, if the services are usually or customarily rendered in connection with the rental of space for
occupancy only and are not otherwise considered to be provided for the tenant s convenience. In addition, we
may render directly a de minimis amount of non-customary services to the tenants of a property without
disqualifying the income as rents from real property, as long as our income from the services does not
exceed 1% of our income from the related property. We believe that we have not provided services to leased
properties that have caused rents to be disqualified as rents from real property, and on an

15
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ongoing basis in the future, we will use our best efforts to determine in our discretion that any services
provided will not cause rents to be disqualified as rents from real property, unless, in either instance, we
have determined or we determine in our discretion that the amount of disqualified rent resulting from such
services will not jeopardize our status as a REIT.
Based on, and subject to, the foregoing, we believe that rent from our leases should generally qualify as rents from
real property for purposes of the 75% and 95% gross income tests, except in amounts that should not jeopardize our
status as a REIT. As described above, however, the IRS may assert successfully a contrary position and, therefore,
prevent us from qualifying as a REIT.

Interest. For purposes of the gross income tests, the term interest generally does not include any amount received or
accrued, directly or indirectly, if the determination of all or some of the amount depends in any way on the income or
profits of any person. However, an amount received or accrued generally will not be excluded from the term interest
solely by reason of being based on a fixed percentage or percentages of receipts or sales. If a loan contains a provision
that entitles us to a percentage of the borrower s gain upon the sale of the real property securing the loan or a
percentage of the appreciation in the property s value as of a specific date, income attributable to that loan provision
will be treated as gain from the sale of the property securing the loan, which generally is qualifying income for
purposes of both gross income tests.

We may from time to time hold mortgage debt. Interest on debt secured by a mortgage on real property or on interests
in real property, including, for this purpose, discount points, prepayment penalties, loan assumption fees, and late
payment charges that are not compensation for services, generally is qualifying income for purposes of the 75% gross
income test. Interest on debt secured by a mortgage on both real and personal property is qualifying income for
purposes of both the 95% and 75% gross income tests if the fair market value of the personal property securing the
debt does not exceed 15% of the total fair market value of all property securing the debt. However, in the case of
acquisition of an existing loan secured by both real property and other property that does not meet the requirements of
the previous sentence, if the highest principal amount of the loan outstanding during a taxable year exceeds the fair
market value of the real property securing the loan as of the date we agreed to acquire the loan, then a portion of the
interest income from such loan will not be qualifying income for purposes of the 75% gross income test, but will be
qualifying income for purposes of the 95% gross income test. The portion of the interest income that will not be
qualifying income for purposes of the 75% gross income test will be equal to the portion of the principal amount of
the loan that is not secured by real property that is, the amount by which the loan principal exceeds the value of the real
estate that is security for the loan as of the date we agreed to acquire the loan.

Dividends. Our share of any dividends received from any corporation (including any taxable REIT subsidiary, but
excluding any REIT) in which we own an equity interest will qualify for purposes of the 95% gross income test but
not for purposes of the 75% gross income test. Our share of any dividends received from any other REIT in which we
own an equity interest will be qualifying income for purposes of both gross income tests.

Tax on Income From Property Acquired in Foreclosure