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Dallas, Texas 75201
(214) 740-8000

________________

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
Registration Statement as determined by market conditions.

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.   ý

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) 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 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.  ý

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.   ¨
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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   ý Accelerated filer    

Non-accelerated filer     Smaller reporting
company    

(Do not check if a smaller
reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be
Registered

Amount to be
Registered

Proposed Maximum
Aggregate Price Per
Share (1)

Proposed Maximum
Aggregate
Offering Price

Amount of
Registration Fee (2)

Common Shares of
Beneficial Interest, $0.03
par value per share

455,904 $22.97 $10,472,115 $747

__________

(1)Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) based on the high and
low sales prices of the common shares on the new York Stock Exchange on May 5, 2010.

(2)Registration Fee previously paid with Form S-3 (File No. 333-166592, the “Previous S-3”) filed with the Securities
and Exchange Commission on May 6, 2010.  The Previous S-3 has since been withdrawn and replaced with this
Form S-3.

      Pursuant to Rule 429, this registration statement contains a combined prospectus that covers 871,704 Common
Shares of Beneficial Interest registered on the Registrant’s Registration Statement Nos. 333-122448 and 333-104559,
in addition to the 455,904 Common Shares of Beneficial Interest being registered hereunder as set forth above.
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PROSPECTUS

Weingarten Realty Investors
1,327,608 Common Shares

__________

This prospectus relates to the possible redemption by us of your Class A Partnership Units (the "Units") of
WRI/Raleigh LP for up to an aggregate of 1,327,608 common shares of beneficial interest, par value $.03 per share.
You will receive 1 common share for each Unit you redeem, adjusted as necessary to account for any split of our
common shares of beneficial interest effective after issuance of the Units to you. We will not receive any proceeds
from the issuance to you of the common shares of beneficial interest.

We are registering the common shares of beneficial interest being offered by this prospectus in order to permit the
recipient thereof to sell such shares without restriction, in the open market or otherwise; however, the registration of
such common shares of beneficial interest does not necessarily mean that any of the Units will be submitted for
redemption or that any of the common shares of beneficial interest to be issued upon such redemption will be offered
or sold by the recipient thereof.

Our common shares of beneficial interest trade on the New York Stock Exchange under the symbol "WRI." On May
5, 2010, the closing sale price on the New York Stock Exchange for our common shares of beneficial interest was
$22.82 per share.

The securities offered hereby involve a high degree of risk.  See "Risk Factors" on page 3, as well as the risk factors
relating to our business that are incorporated by reference in this prospectus from our annual report on Form 10-K for
the year ended December 31, 2009.

____________

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

The date of this prospectus is May 6, 2010.
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You should rely only on the information contained or incorporated by reference in this prospectus and any applicable
prospectus supplement. We have not authorized anyone else to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We will not make an offer to sell
these securities in any state where the offer or sale is not permitted. You should assume that the information appearing
in this prospectus, as well as the information we previously filed with the Securities and Exchange Commission and
incorporated by reference, is accurate only as of the date of the documents containing the information.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated by reference herein may contain
statements, estimates or projections that constitute "forward-looking statements," as defined under U.S. federal
securities laws.  Generally, the words "believe," "experts," "intend," "estimate," "anticipate," "project," "may" and
similar expressions identify forward-looking statements.  These may include statements regarding the effect of
acquisitions and redevelopments, our future financial performance, including our ability to maintain current or meet
projected occupancy, rent levels and same store results, and the effect of government regulations.  Actual results may
differ materially from  those described in the forward-looking statements and, in addition, will be affected by a variety
of risks and factors that are beyond our control including, without limitation: natural disasters such as hurricanes;
national and local economic conditions; the general level of interest rates; energy costs; the terms of government
regulations that affect us and interpretations of those regulations; the competitive environment in which we operate;
financing risks, including the risk that our cash flows from operations may be insufficient to meet required payments
of principal and interest; real estate risks, including fluctuation in real estate values and  the general economic climate
in local markets and competition for tenants in such markets; insurance risks; acquisition and development risks,
including failure of such acquisitions to perform in accordance with projections; the timing of acquisitions and
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dispositions; litigation, including costs associated with prosecuting or defending claims and any adverse outcomes;
and possible environmental liabilities, including costs, fines or penalties that may be incurred due to necessary
remediation of contamination of properties presently owned or previously owned by us.  In addition, our current and
continuing qualification as a real estate investment trust involves the application of highly technical and complex
provisions of the Internal Revenue Code and depends on our ability to meet the various requirements imposed by the
Internal Revenue Code, through actual operating results, distribution levels and diversity of shares
ownership.  Readers should carefully review our financial statements and the notes hereto, as well as the section
entitled "Risk Factors" in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, and the
other documents we file from time to time with the SEC, including Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K.

For these statements, we claim the protection of the safe harbor forward-looking statements contained in the Private
Securities Litigation Reform Act of 1995.  You are cautioned not to place undue reliance on our forward-

1

Edgar Filing: WEINGARTEN REALTY INVESTORS /TX/ - Form S-3ASR

7



looking statements, which speak only as of the date of this prospectus and the applicable prospectus summary or the
date of any document incorporated by reference.  All subsequent written and oral forward-looking statements
attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section.   We do not undertake any obligation to release publicly any
revisions to our forward-looking statements to reflect events or circumstances after the date of this prospectus and the
applicable prospectus summary.

2
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SUMMARY

This prospectus is part of a registration statement that we filed with the SEC. This prospectus only provides you with a
general description of the securities being issued. You should read this prospectus together with the additional
information described under the heading "Where You Can Find More Information."

All references to "we," "our" and "us" in this prospectus mean Weingarten Realty Investors and all entities owned or
controlled by us, except where it is made clear that the term means only the parent company. All references to the
"Operating Partnership" in this prospectus mean our controlled subsidiary, WRI/Raleigh LP.

THE COMPANY

We are a real estate investment trust ("REIT") organized under the Texas Real Estate Investment Trust Law
provisions of the Texas Business Organizations Code.  We and our predecessor entity, began the ownership and
development of shopping centers and other commercial real estate in 1948.  Our primary business is leasing space to
tenants in neighborhood and community shopping centers and industrial properties that we own or lease.  We also
manage properties for joint ventures in which we hold interests and for third-party owners for which we charge fees.

At March 31, 2010, we owned or operated under long-term leases, either directly or through our interest in real estate
joint ventures or partnerships, a total of 376 developed income-producing properties and 10 properties under various
stages of construction and development.  The total number of centers includes 307 neighborhood and community
shopping centers, 76 industrial projects and three other operating properties located in 23 states spanning the country
from coast to coast.  At March 31, 2010, our portfolio of properties was approximately 70.1 million square feet.

At March 31, 2010, we also owned interests in 42 parcels of land held for development that totaled approximately
36.0 million square feet.

Our principal executive offices are located at 2600 Citadel Plaza Drive, Houston, Texas 77008, and our phone number
is (713) 866-6000.  We also have nine regional offices located in various parts of the United States.  Our website
address is www.weingarten.com.  The information contained on our website is not part of this prospectus.

RISK FACTORS

An investment in our common shares involves a number of risks. You should carefully consider each of the risks
described below, together with all of the other information contained in or incorporated by reference into this
prospectus before deciding to invest in our common shares. Risks pertaining to us and our business are described in
the accompanying prospectus under the heading “Risk Factors” and in our Annual Report on Form 10-K for the year
ended December 31, 2009, which is incorporated by reference into this prospectus, under the heading “Risk Factors.”
See “Incorporation of Documents Filed with the SEC” on page 19 of this prospectus. Additional risks pertaining to an
investment in our common shares are set forth below. If any of the risks contained in or incorporated by reference into
this prospectus develop into actual events, our business, financial condition or results of operations could be
negatively affected, the market price of our common shares could decline and you may lose all or part of your
investment.

USE OF PROCEEDS
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We will not receive any proceeds from the issuance of common shares offered by this prospectus.  We will pay all
expenses incident to the registration of the common shares.

3
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PLAN OF DISTRIBUTION

This prospectus relates to the issuance of our common shares when you elect to have us redeem your Class A
Partnership Units in the Operating Partnership. Pursuant to the Amended and Restated Agreement of Limited
Partnership of the Operating Partnership, as amended, you have the right to require us to redeem Units you hold. At
our option, each Unit may be redeemed for one of our common shares, adjusted as necessary to account for any split
of our common shares effective after issuance of the Units to you. You may not redeem Units unless you redeem at
least (1) 500 Units, or (2) if you hold less than 500 Units, the total number of Units you hold. For a more detailed
description of how to redeem your Units, see "Redemption of Units."

           We are registering the common shares covered by this prospectus in order to permit the recipient thereof to 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 Units will be submitted for redemption or that any of such common shares to
be issued upon such redemption will be offered or sold by the recipient thereof. We are registering the common shares
pursuant to the provisions of the registration rights agreement among us, the Operating Partnership, the Unit holders
and certain other parties.

We will not receive any cash proceeds from the redemption of the Units and the issuance of the common shares. We
will pay all expenses incident to the registration of the common shares.

REDEMPTION OF UNITS

Each Unit holder may, subject to certain limitations, require that the Operating Partnership redeem its Units, by
delivering a notice to Weingarten Nostat, Inc., the general partner of the Operating Partnership. We have guaranteed
the Operating Partnership's obligation to redeem Units covered by any such notice. Upon redemption, such Unit
holder will receive 1 common share for each Unit elected to be redeemed by such Unit holder, adjusted as necessary
to account for any split of our common shares effective after issuance of the Units to you.

We anticipate that we may elect to satisfy any redemption right exercised by a Unit holder through our issuance of
common shares, whereupon we will acquire, and become the owner of, the Units being redeemed. Such an acquisition
of Units by us will be treated as a sale of the Units by the redeeming Unit holders to us for federal income tax
purposes. See "Federal Income Tax Consequences – Tax Consequences of Redemption." Upon redemption, such Unit
holder's right to receive distributions from the Operating Partnership with respect to the Units redeemed will cease.
The Unit holder will have rights as our shareholder, including the receipt of dividends, from the time of its acquisition
of common shares issued in connection with the redemption of its Units. If you receive common shares on a record
date for certain distributions as a holder of Units, such distributions shall be reduced by any dividend to which you are
entitled on such date as a holder of common shares.

You must notify Weingarten Nostat, Inc. of your desire to require the Operating Partnership to redeem Units by
sending a notice in the form attached as an exhibit to the Partnership Agreement, a copy of which is available from us.
You may not redeem Units unless you redeem at least (1) 500 Units, or (2) if you hold less than 500 Units, the total
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number of Units you hold. No redemption can occur if the delivery of common shares would be prohibited under the
provisions of our declaration of trust or under applicable federal or state securities laws or regulations. In addition, we
will not redeem any Units to the extent they are subject to any liens or other encumbrances, if you cannot give us
adequate assurances that the Units will be free of such or if you refuse to fully indemnify us in the event they are not.

FEDERAL INCOME TAX CONSEQUENCES

General

The following summary of material federal income tax consequences that may be relevant to a Unit holder is based on
current law, is for general information only and is not intended as tax advice. The following discussion, which is not
exhaustive of all possible tax consequences, does not include a detailed discussion of any state, local or foreign tax
consequences, nor does it discuss all of the aspects of federal income taxation that may be relevant to a Unit holder in
light of the Unit holder’s particular circumstances or to certain types of Unit holders (including

4
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insurance companies, tax-exempt entities, financial institutions or broker-dealers, foreign corporations and persons
who are not citizens or residents of the United States, persons holding securities as part of a conversion transaction, a
hedging transaction or as a position in a straddle for tax purposes, traders in securities that elect to use mark-to-market
method of accounting for their securities holdings, person liable for the alternative minimum tax, and U.S.
shareholders whose functional currency is not the U.S. dollar) who are subject to special treatment under the federal
income tax laws.

The statements in this discussion are based on current provisions of the Internal Revenue Code, existing, temporary
and currently proposed Treasury Regulations under the Internal Revenue Code, the legislative history of the Internal
Revenue Code, existing administrative rulings and practices of the IRS and judicial decisions. No assurance can be
given that legislative, judicial or administrative changes will not affect the accuracy of any statements in this
discussion with respect to transactions entered into or contemplated prior to the effective date of such changes. Any
such change could apply retroactively to transactions preceding the date of the change. We do not plan to request any
rulings from the IRS concerning our tax treatment and the statements in this discussion are not binding on the IRS or
any court. Thus, we can provide no assurance that these statements will not be challenged by the IRS or that such
challenge will not be sustained by a court.

THIS DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING. WE URGE
EACH UNIT HOLDER TO CONSULT WITH THE UNIT HOLDER’S OWN TAX ADVISOR REGARDING THE
SPECIFIC TAX CONSEQUENCES TO THE UNIT HOLDER OF THE REDEMPTION OF THE UNIT HOLDER’S
UNITS AND THE PURCHASE, OWNERSHIP AND DISPOSITION OF SECURITIES IN AN ENTITY
ELECTING TO BE TAXED AS A REIT, INCLUDING THE FEDERAL, STATE, LOCAL, FOREIGN AND
OTHER TAX CONSEQUENCES OF SUCH REDEMPTION, PURCHASE, OWNERSHIP, DISPOSITION AND
ELECTION, AND OF POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

We have elected to be treated as a REIT under Sections 856 through 860 of the Internal Revenue Code for federal
income tax purposes commencing with our taxable year ended December 31, 1985. We believe that we have been
organized and have operated in a manner that qualifies for taxation as a REIT under the Internal Revenue Code. We
also believe that we will continue to operate in a manner that will preserve our status as a REIT. We cannot however,
assure you that such requirements will be met in the future.

We have received an opinion from Locke Lord Bissell & Liddell LLP, our legal counsel, to the effect that we
qualified as a REIT under the Internal Revenue Code for our taxable year ended December 31, 2009, and that our
proposed manner of operation and diversity of equity ownership will enable us to continue to satisfy the requirements
for qualification as a REIT in calendar year 2010 if we operate in accordance with our representations concerning our
intended method of operation. However, you should be aware that opinions of counsel are not binding on the IRS or
on the courts, and, if the IRS were to challenge these conclusions, no assurance can be given that these conclusions
would be sustained in court. The opinion of Locke Lord Bissell & Liddell LLP is based on various assumptions as
well as on certain representations made by us as to factual matters, including a factual representation letter provided
by us. The rules governing REITs are highly technical and require ongoing compliance with a variety of tests that
depend, among other things, on future operating results, asset diversification, distribution levels and diversity of share
ownership.
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Locke Lord Bissell & Liddell LLP will not monitor our compliance with these requirements. While we expect to
satisfy these tests, and will use our best efforts to do so, no assurance can be given that we will qualify as a REIT for
any particular year, or that the applicable law will not change and adversely affect us and our shareholders. See “–
Failure to Qualify as a REIT.” The following is a summary of the material federal income tax considerations affecting
us as a REIT and the holders of our securities. This summary is qualified in its entirety by the applicable Internal
Revenue Code provisions, relevant rules and regulations promulgated under the Internal Revenue Code, and
administrative and judicial interpretations of the Internal Revenue Code and these rules and regulations.

REIT Qualification

We must be organized as an entity that would, if we do not maintain our REIT status, be taxable as a regular
corporation. We cannot be a financial institution or an insurance company. We must be managed by one or more trust
managers. Our taxable year must be the calendar year. Our beneficial ownership must be evidenced by

5
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transferable shares. Our capital shares must be held by at least 100 persons 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. Not more than 50% of the value
of the shares of our capital shares may be held, directly or indirectly, applying the applicable constructive ownership
rules of the Internal Revenue Code, by five or fewer individuals at any time during the last half of each of our taxable
years. We must also meet certain other tests, described below, regarding the nature of our income and assets and the
amount of our distributions.

Our outstanding common shares are owned by a sufficient number of investors and in appropriate proportions to
permit us to satisfy these share ownership requirements. To protect against violations of these share ownership
requirements, our declaration of trust provides that no person is permitted to own, applying constructive ownership
tests set forth in the Internal Revenue Code, more than 9.8% of our outstanding capital shares, unless the trust
managers (including a majority of the independent trust managers) are provided evidence satisfactory to them in their
sole discretion that our qualification as a REIT will not be jeopardized. In addition, our declaration of trust contains
restrictions on transfers of capital shares, as well as provisions that automatically convert common shares into excess
securities to the extent that the ownership otherwise might jeopardize our REIT status. These restrictions, however
may not ensure that we will, in all cases, be able to satisfy the share ownership requirements. If we fail to satisfy these
share ownership requirements, except as provided below, our status as a REIT will terminate. However, if 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 50% requirement described above, we will be treated as having met this requirement. See “—Failure to Qualify
as a REIT.” We may also qualify for relief under certain other provisions. See the section below entitled “—Relief from
Certain Failures of the REIT Qualification Requirements.”

To monitor our compliance with the share ownership requirements, we are required to and we do maintain records
disclosing the actual ownership of our common shares. To do so, we will demand written statements each year from
the record holders of certain percentages of shares in which the record holders are to disclose the actual owners of the
shares (i.e., the persons required to include in gross income the REIT dividends). A list of those persons failing or
refusing to comply with this demand will be maintained as part of our records.

Shareholders who fail or refuse to comply with the demand must submit a statement with their tax returns disclosing
the actual ownership of the shares and certain other information.

We currently satisfy, and expect to continue to satisfy, each of these requirements discussed above. We also currently
satisfy, and expect to continue to satisfy, the requirements that are separately described below concerning the nature
and amounts of our income and assets and the levels of required annual distributions.

Sources of Gross Income. In order to qualify as a REIT for a particular year, we also must meet two tests governing
the sources of our income - a 75% gross income test and a 95% gross income test. These tests are designed to ensure
that a REIT derives its income principally from passive real estate investments.

The Internal Revenue Code allows a REIT to own and operate properties through wholly-owned subsidiaries which
are “qualified REIT subsidiaries.” The Internal Revenue Code provides that a qualified REIT subsidiary is not treated as
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a separate corporation, and all of its assets, liabilities and items of income, deduction and credit are treated as assets,
liabilities and items of income, deduction and credit of the REIT.

In the case of a REIT which is a partner in a partnership or any other entity such as a limited liability company that is
treated as a partnership for federal income tax purposes, Treasury Regulations provide that the REIT will be deemed
to own its proportionate share of the assets of the partnership. Also, the REIT will be deemed to be entitled to its
proportionate share of the income of the partnership. The character of the assets and gross income of the partnership
retains the same character in the hands of the REIT for purposes of Section 856 of the Internal Revenue Code,
including satisfying the gross income tests and the asset tests. Thus, our proportionate share of the assets and items of
income of any partnership in which we own an interest are treated as our assets and items of income for purposes of
applying the requirements described in this discussion, including the income and asset tests described below.

6
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75% Gross Income Test. At least 75% of a REIT’s gross income for each taxable year must be derived from specified
classes of income that principally are real estate related. The permitted categories of principal importance to us are:

• rents from real property;

• interest on loans secured by real property;

•gains from the sale of real property or loans secured by real property (excluding gain from the sale of property held
primarily for sale to customers in the ordinary course of our business, referred to below as “dealer property”);

• income from the operation and gain from the sale of property acquired in connection with the foreclosure of
a mortgage securing that property (“foreclosure property”);

• distributions on, or gain from the sale of, shares of other qualifying REITs;

• abatements and refunds of real property taxes;

•amounts received as consideration for entering into agreements to make loans secured by real property or to
purchase or lease real property; and “qualified temporary investment income” (described below).

In evaluating our compliance with the 75% gross income test, as well as the 95% gross income test described below,
gross income does not include gross income from “prohibited transactions.” In general, a prohibited transaction is one
involving a sale of dealer property, not including foreclosure property and not including certain dealer property we
have held for at least two years.

We expect that substantially all of our operating gross income will be considered rent from real property and interest
income. Rent from real property is qualifying income for purposes of the gross income tests only if certain conditions
are satisfied. Rent from real property includes charges for services customarily rendered to tenants, and rent
attributable to personal property leased together with the real property so long as the personal property rent is not
more than 15% of the total rent received or accrued under the lease for the taxable year. We do not expect to earn
material amounts in these categories.

Rent from real property generally does not include rent based on the income or profits derived from the property.
However, rent based on a percentage of gross receipts or sales is permitted as rent from real property and we will have
leases where rent is based on a percentage of gross receipts or sales. We do not intend to lease property and receive
rentals based on the tenant’s income or profit. Also excluded from “rents from real property” is rent received from a
person or corporation in which we (or any of our 10% or greater owners) directly or indirectly through the
constructive ownership rules contained in Section 318 and Section 856(d)(5) of the Internal Revenue Code, own a
10% or greater interest.

A third exclusion from qualifying rent income covers amounts received with respect to real property if we furnish
services to the tenants or manage or operate the property, other than through an “independent contractor” from whom we
do not derive any income or through a “taxable REIT subsidiary.” A taxable REIT subsidiary is a corporation in which a
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REIT owns stock, directly or indirectly, and with respect to which the corporation and the REIT have made a joint
election to treat the corporation as a taxable REIT subsidiary. The obligation to operate through an independent
contractor or a taxable REIT subsidiary generally does not apply, however, if the services we provide are “usually or
customarily rendered” in connection with the rental of space for occupancy only and are not considered rendered
primarily for the convenience of the tenant (applying standards that govern in evaluating whether rent from real
property would be unrelated business taxable income when received by a tax-exempt owner of the property). Further,
if the gross income from non-customary services with respect to a property, valued at no less than 150% of our direct
cost of performing such services, is 1% or less of the total income derived from the property, then the provision of
such non-customary services shall not prohibit the rental income (except the non-customary service income) from
qualifying as “rents from real property.”

We believe that the only material services generally to be provided to tenants will be those usually or customarily
rendered in connection with the rental of space for occupancy only. We do not intend to provide

7
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services that might be considered rendered primarily for the convenience of the tenants, such as hotel, health care or
extensive recreational or social services.

Consequently, we believe that substantially all of our rental income will be qualifying income under the gross income
tests, and that our provision of services will not cause the rental income to fail to be included under that test.

Upon the ultimate sale of our properties, any gains realized also are expected to constitute qualifying income, as gain
from the sale of real property (not involving a prohibited transaction).

95% Gross Income Test. In addition to earning 75% of our gross income from the sources listed above, at least 95% of
our gross income for each taxable year must come either from those sources, or from dividends, interest or gains from
the sale or other disposition of stock or other securities that do not constitute dealer property. This test permits a REIT
to earn a significant portion of its income from traditional “passive” investment sources that are not necessarily real
estate related. The term “interest” (under both the 75% and 95% tests) does not include amounts that are based on the
income or profits of any person, unless the computation is based only on a fixed percentage of gross receipts or sales.

Failing the 75% or 95% Tests; Reasonable Cause. As a result of the 75% and 95% tests, REITs generally are not
permitted to earn more than 5% of their gross income from active sources, including brokerage commissions or other
fees for services rendered. We may receive certain types of that income. This type of income will not qualify for the
75% test or 95% test but is not expected to be significant and that income, together with other nonqualifying income,
is expected to be at all times less than 5% of our annual gross income. While we do not anticipate that we will earn
substantial amounts of nonqualifying income, if nonqualifying income exceeds 5% of our gross income, we could lose
our status as a REIT. We may establish taxable REIT subsidiaries to hold assets generating non-qualifying income.
The gross income generated by these subsidiaries would not be included in our gross income. However, dividends we
receive from these subsidiaries would be included in our gross income and qualify for the 95% income test.

If we fail to meet either the 75% or 95% income tests during a taxable year, we may still qualify as a REIT for that
year if, following the identification of such failure, (1) we file a description of each item of our gross income in
accordance with Treasury regulations, and (2) the failure to meet the tests is due to reasonable cause and not to willful
neglect. It is not possible, however, to state whether in all circumstances we would be entitled to the benefit of this
relief provision. For example, if we fail to satisfy the gross income tests because nonqualifying income that we
intentionally accrue or receive causes us to exceed the limits on nonqualifying income, the IRS could conclude that
our failure to satisfy the tests was not due to reasonable cause. If these relief provisions do not apply to a particular set
of circumstances, we will not qualify as a REIT. As discussed below, even if these relief provisions apply, and we
retain our status as a REIT, a tax would be imposed with respect to our non-qualifying income equal to the product of
(i) the greater of the amount by which we fail either the 75% or 95% income tests for that year and (ii) a fraction
intended to reflect our profitability. See “—Taxation as a REIT,” below.

Prohibited Transaction Income. Any gain that we realize on the sale of any real property held as inventory or other
real property held primarily for sale to customers in the ordinary course of business (including our share of any such
gain realized by any subsidiary partnerships), that does not qualify under safe harbor provisions of the Code will be
treated as income from a prohibited transaction that is subject to a 100% penalty tax. This prohibited transaction
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income may also adversely affect our ability to satisfy the income tests for qualification as a REIT. Under existing
law, whether property is held as inventory or primarily for sale to customers in the ordinary course of a trade or
business depends on all the facts and circumstances surrounding the particular transaction. We intend to hold our and
our subsidiary partnerships intend to hold their properties for investment with a view to long-term appreciation, to
engage in the business of acquiring, developing and owning properties, and to make occasional sales of the properties
as are consistent with their investment objectives. The IRS may contend, however, that one or more of these sales is
subject to the 100% penalty tax.

Character of Assets Owned. At the close of each calendar quarter of our taxable year, we also must meet three tests
concerning the nature of our investments. First, at least 75% of the value of our total assets generally must consist of
real estate assets, cash, cash items (including receivables) and government securities. For this purpose,

8
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“real estate assets” include interests in real property, interests in loans secured by mortgages on real property or by
certain interests in real property, shares in other REITs and certain options, but excluding mineral, oil or gas royalty
interests. The temporary investment of new capital in stock or debt instruments also qualifies under this 75% asset
test, but only for the one-year period beginning on the date we receive the new capital.

Second, although the balance of our assets generally may be invested without restriction, we will not be permitted to
own (1) securities of any one non-governmental issuer (other than a taxable REIT subsidiary) that represent more than
5% of the value of our total assets, (2) securities possessing more than 10% of the voting power of the outstanding
securities of any single issuer or (3) securities having a value of more than 10% of the total value of the outstanding
securities of any one issuer. A REIT, however, may own 100% of the stock of a qualified REIT subsidiary, in which
case the assets, liabilities and items of income, deduction and credit of the subsidiary are treated as those of the REIT.
A REIT may also own securities representing more than 10% of the voting power or value of a taxable REIT
subsidiary. Third, securities of a single taxable REIT subsidiary may represent more than 5% of the value of the total
assets but not more than 25% of the value of a REIT’s total assets may be represented by securities of one or more
taxable REIT subsidiaries. In evaluating a REIT’s assets, if the REIT invests in a partnership, it is deemed to own its
proportionate share of the assets of the partnership.

After initially meeting the asset tests at the close of any quarter, we will not lose our status as a REIT for failure to
satisfy the asset tests at the end of a later quarter solely by reason of changes in asset values. If we fail to satisfy the
asset tests because we acquire securities or other property during a quarter, we can cure this failure by disposing of
sufficient nonqualifying assets within 30 days after the close of that quarter. We intend to take such action within the
30 days after the close of any quarter as may be required to cure any noncompliance. If we fail to cure noncompliance
with the asset tests within this time period, we could cease to qualify as a REIT.

If we fail to satisfy one or more of the asset tests for any quarter of a taxable year, we nevertheless may qualify as a
REIT for such year if we qualify for relief under certain provisions of the Code. Those relief provisions generally will
be available (i) for failures of the 5% asset test and the 10% asset tests if (i) the failure is due to the ownership of
assets that do not exceed the lesser of 1% of our total assets or $10 million, and the failure is corrected within 6
months following the quarter in which it was discovered, or (ii) for the failure of any asset test (including the failure to
satisfy the 5% asset test or 10% asset tests where the failure is due to ownership of assets that exceed the amount in (i)
above), if the failure is due to reasonable cause and not due to willful neglect, we file a schedule with a description of
each asset causing the failure in accordance with regulations prescribed by the Treasury, the failure is corrected within
6 months following the quarter in which it was discovered, and we pay a tax consisting 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. We
may not qualify for the relief provisions in all circumstances.

Annual Distributions to Shareholders. To maintain our REIT status, we generally must distribute as a dividend to our
shareholders in each taxable year at least 90% of our net ordinary income. Capital gain is not required to be
distributed. More precisely, we must distribute an amount equal to (1) 90% of the sum of (a) our “REIT Taxable
Income” before deduction of dividends paid and excluding any net capital gain and (b) any net income from foreclosure
property less the tax on such income, minus (2) certain limited categories of “excess noncash income,” including income
attributable to leveled stepped rents, cancellation of indebtedness and original issue discount income. REIT Taxable
Income is defined to be the taxable income of the REIT, computed as if it were an ordinary corporation, with certain
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modifications. For example, the deduction for dividends paid is allowed, but neither net income from foreclosure
property, nor net income from prohibited transactions, is included. In addition, the REIT may carry over, but not carry
back, a net
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