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Statement becomes effective.

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

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box: x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act of 1933 registration statement number of the earlier
effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act of 1933 registration statement number of the earlier effective registration
statement for the same offering. o

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. o

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. o

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
registered

Proposed
maximum offering
price per share (1)

Proposed
maximum

aggregate offering
price (3)

Amount of
registration Fee

(3)

Common shares of beneficial interest
classified as common stock, par
value $.0001 per share

17,823,195 shares
(2) $4.815 $85,818,683.93 $4,789

_________________
(1) Estimated pursuant to Rule 457(c) under the Securities Act solely for the purpose of calculating the registration fee

based upon the average of the high and low reported sale prices of the common shares on The New York Stock
Exchange on August 31, 2009.

(2)Estimated pursuant to Rule 457(c) under the Securities Act solely for the purpose of calculating the registration fee
to be paid.  Represents the number of common shares that would be issuable upon exchange of the initial issuance
amount 5.45% Exchangeable Guaranteed Notes due 2027 at the initial exchange rate of 39.6071 common shares
per $1,000 principal amount of the notes (it being understood that the Registrant is only entitled to issue common
shares with respect to the exchange value that is in excess of $1,000 per note).  Pursuant to Rule 416 under the
Securities Act, this Registration Statement also covers such number of additional securities as may be issued to
prevent dilution from stock splits, stock dividends or similar transactions.

(3) In accordance with Rule 415(a)(6) under the Securities Act, the registrant is including 17,823,195 shares of
beneficial interest, classified as common stock, unsold on its Registration Statement on Form S-3 (No.
333-142820) filed on May 10, 2007, which represents the entire registration fee of $4,789.

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

PRELIMINARY — SUBJECT TO COMPLETION — SEPTEMBER 1, 2009

PROSPECTUS

Lexington Realty Trust

17,823,195 Common Shares of Beneficial Interest

Our former operating partnership, The Lexington Master Limited Partnership, issued and sold $450,000,000 aggregate
principal amount of 5.45% Exchangeable Guaranteed Notes due 2027, or the “notes,” in private transactions exempt
from registration under the Securities Act of 1933, as amended, or the “Securities Act.” On December 31, 2008, The
Lexington Master Limited Partnership was merged with and into us and we assumed the notes pursuant to a
supplemental indenture. As of June 30, 2009, $134,400,000 aggregate principal amount of the notes are
outstanding.  Under certain circumstances, we may issue our shares of beneficial interest classified as common stock,
par value $0.0001 per share, or common shares, upon the exchange or redemption of the notes. In such circumstances,
the recipients of such common shares, whom we refer to as the selling shareholders, may use this prospectus to resell
from time to time the common shares that we may issue to them upon the exchange or redemption of the notes.
Additional selling shareholders may be named by future prospectus supplements, post-effective amendments or in
filings we make with the Securities and Exchange Commission under the Exchange Act of 1934, as amended, which
are incorporated by reference in this prospectus.

The registration of the common shares covered by this prospectus does not necessarily mean that any of the selling
shareholders will exchange their notes for our common shares or that any common shares received upon exchange or
redemption of the notes will be sold by the selling shareholders.  Pursuant to the terms of the notes, upon an exchange
of the notes, we are required to deliver cash or a combination of cash and common shares with an aggregate value,
which we refer to as the “exchange value,” equal to the exchange rate multiplied by the average price of the common
shares as follows: (1) an amount in cash, which we refer to as the “principal return,” equal to the lesser of (a) the
principal amount of the exchanged notes and (b) the exchange value; and (2) if the exchange value is greater than the
principal return, an amount with a value equal to the difference between the exchange value and the principal return,
which we refer to as the “net amount.”  The net amount may be paid, at our option, in cash, common shares or a
combination of cash and common shares.  We may also enter into negotiated transactions with the selling shareholders
outside of the terms of the notes, pursuant to which we will exchange the notes for our common shares.

We will receive no proceeds from any issuance of our common shares to the selling shareholders or from any sale of
such common shares by the selling shareholders, but we have agreed to pay certain registration expenses relating to
such common shares. The selling shareholders from time to time may offer and sell the common shares held by them
directly or through agents or broker-dealers on terms to be determined at the time of sale, as described in more detail
in this prospectus.

To ensure that we maintain our qualification as a real estate investment trust, or “REIT,” under the applicable provisions
of the Internal Revenue Code of 1986, as amended, ownership of our equity securities by any person is subject to
certain limitations. See “Certain Provisions of Maryland Law and of our Declaration of Trust and Bylaws—Restrictions
Relating to REIT Status.”
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Our common shares are listed on the New York Stock Exchange under the symbol “LXP”. On August 31, 2009, the last
reported sale price of our common shares on the New York Stock Exchange was $4.66 per share.

Investing in our common shares involves risks. See “Risk Factors” referred to on page 5 of this prospectus before
investing in our securities.

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
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You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or
incorporated by reference herein or therein. We have not authorized anyone to provide you with information or make
any representation that is different. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or a
solicitation of an offer to buy any securities other than the registered securities to which they relate, and this
prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an
offer to buy securities in any jurisdiction where, or to any person to whom, it is unlawful to make such an offer or
solicitation. You should not assume that the information contained in this prospectus and any accompanying
prospectus supplement is correct on any date after the respective dates of the prospectus and such prospectus
supplement or supplements, as applicable, even though this prospectus and such prospectus supplement or
supplements are delivered or common shares are sold pursuant to the prospectus and such prospectus supplement or
supplements at a later date. Since the respective dates of the prospectus contained in this registration statement and
any accompanying prospectus supplement, our business, financial condition, results of operations and prospects may
have changed.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the SEC, using a “shelf” registration process or continuous offering process. Under this shelf registration
process, the selling shareholders may, from time to time, sell the securities described in this prospectus in one or more
offerings. This prospectus provides you with a general description of the securities that may be offered by the selling
shareholders. We may also file, from time to time, a prospectus supplement or an amendment to the registration
statement of which this prospectus forms a part containing additional information about the selling shareholders and
the terms of the offering of the securities. That prospectus supplement or amendment may include additional risk
factors or other special considerations applicable to the securities. Any prospectus supplement or amendment may also
add, update, or change information in this prospectus. If there is any supplement or amendment, you should rely on
the information in that prospectus supplement or amendment.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the
registration statement. For further information, we refer you to the registration statement and any amendments to such
registration statement, including its exhibits. Statements contained in this prospectus and any accompanying
prospectus supplement 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 both this prospectus and any prospectus supplement together with additional information described
below under the heading “Where You Can Find More Information.” Information incorporated by reference with the SEC
after the date of this prospectus, or information included in any prospectus supplement or an amendment to the
registration statement of which this prospectus forms a part, may add, update, or change information in this prospectus
or any prospectus supplement. If information in these subsequent filings, prospectus supplements or amendments is
inconsistent with this prospectus or any prospectus supplement, the information incorporated by reference or included
in the subsequent prospectus supplement or amendment will supersede the information in this prospectus or any
earlier prospectus supplement. You should not assume that the information in this prospectus or any prospectus
supplement is accurate as of any date other than the date on the front of each document.

All references to the “Company,” “we” and “us” in this prospectus means Lexington Realty Trust and all entities owned or
controlled by us except where it is clear that the term means only the parent company. The term “you” refers to a
prospective investor.

CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING INFORMATION

This prospectus and the information incorporated by reference in this prospectus include “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the “Securities Act,” and Section 21E
of the Securities Exchange Act of 1934, as amended, or the “Exchange Act,” and as such may involve known and
unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be
materially different from future results, performance or achievements expressed or implied by these forward-looking
statements. Forward-looking statements, which are based on certain assumptions and describe our future plans,
strategies and expectations, are generally identifiable by use of the words “may,” “will,” “should,” “expect,” “anticipate,”
“estimate,” “believe,” “intend,” “project,” or the negative of these words or other similar words or terms. Factors which could
have a material adverse effect on our operations and future prospects include, but are not limited to:

•  changes in general business and economic conditions;

•  competition;
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•  increases in real estate construction costs;

•  changes in interest rates;

•  changes in accessibility of debt and equity capital markets; and

•  the other risk factors set forth in our Annual Report on Form 10-K filed on March 2, 2009, and in any other
documents incorporated by reference in this prospectus, including without limitation any updated risks included in
our subsequent periodic reports.

These risks and uncertainties should be considered in evaluating any forward-looking statements contained or
incorporated by reference in this prospectus. We caution you that any forward-looking statement reflects only our
belief at the time the statement is made. Although we believe that the expectations reflected in the forward-looking
statements are reasonable, we cannot guarantee our future results, levels of activity, performance or achievements.
Except as required by law, we undertake no obligation to update any of the forward-looking statements to reflect
events or developments after the date of this prospectus.

1
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OUR COMPANY

We are a self-managed and self-administered real estate investment trust, or a REIT, formed under the laws of the
State of Maryland. Our primary business is the acquisition, ownership and management of a geographically diverse
portfolio of net leased office and industrial properties. Substantially all of our properties are subject to triple net
leases, which are generally characterized as leases in which the tenant bears all or substantially all of the costs and
cost increases for real estate taxes, utilities, insurance and ordinary repairs and maintenance.

We elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code of 1986, as amended,
or the “Code,” commencing with our taxable year ended December 31, 1993. If we qualify for taxation as a REIT, we
generally will not be subject to federal corporate income taxes on our net income that is currently distributed to
shareholders.

Our principal executive offices are located at One Penn Plaza, Suite 4015, New York, New York 10119-4015 and our
telephone number is (212) 692-7200.

RISK FACTORS

Investing in our securities involves risks and uncertainties that could affect us and our business as well as the real
estate industry generally. You should carefully consider the risks described and discussed under the caption “Risk
Factors” included in our Annual Report on Form 10-K filed on March 2, 2009, and in any other documents
incorporated by reference in this prospectus, including without limitation any updated risks included in our subsequent
periodic reports. These risk factors may be amended, supplemented or superseded from time to time by risk factors
contained in any prospectus supplement or post-effective amendment we may file or in other reports we file with the
Commission in the future. In addition, new risks may emerge at any time and we cannot predict such risks or estimate
the extent to which they may affect our financial performance.

USE OF PROCEEDS

We are filing the registration statement of which this prospectus forms a part pursuant to our contractual obligation to
the holders of the notes named in the section entitled “Selling Shareholders.” We will not receive any of the proceeds
from the resale of our common shares covered by this prospectus from time to time by such selling shareholders.

The selling shareholders will pay any underwriting discounts and commissions and expenses they incur for brokerage,
accounting, tax or legal services or any other expenses they incur in disposing of the common shares. We will bear all
other costs, fees and expenses incurred in effecting the registration of the common shares covered by this prospectus.
These may include, without limitation, all registration and filing fees, New York Stock Exchange listing fees, fees and
expenses of our counsel and accountants, and blue sky fees and expenses.

2
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DESCRIPTION OF OUR COMMON SHARES

The following summary of the material terms and provisions of our common shares does not purport to be complete
and is subject to the detailed provisions of our declaration of trust and our By-Laws, each as supplemented, amended
or restated, each of which is incorporated by reference into this prospectus.  You should carefully read each of these
documents in order to fully understand the terms and provisions of our common shares.  For information on
incorporation by reference, and how to obtain copies of these documents, see the section entitled “Where You Can Find
More Information” on page 29 of this prospectus.

General

Under our declaration of trust, we have the authority to issue up to 1,000,000,000 shares of beneficial interest, par
value $0.0001 per share, of which 400,000,000 shares are classified as common shares, 500,000,000 are classified as
excess stock, or excess shares, and 100,000,000 shares are classified as preferred stock, or preferred shares.

Terms

Subject to the preferential rights of any other shares or series of equity securities and to the provisions of our
declaration of trust regarding excess shares, holders of our common shares are entitled to receive dividends on our
common shares if, as and when authorized by our board of trustees and declared by the Company out of assets legally
available therefor and to share ratably in those of our assets legally available for distribution to our shareholders in the
event that we liquidate, dissolve or wind up, after payment of, or adequate provision for, all of our known debts and
liabilities and the amount to which holders of any class of shares classified or reclassified or having a preference on
distributions in liquidation, dissolution or winding up have a right.

Subject to the provisions of our declaration of trust regarding excess shares, each outstanding common share entitles
the holder to one vote on all matters submitted to a vote of shareholders, including the election of trustees and, except
as otherwise required by law or except as otherwise provided in our declaration of trust with respect to any other class
or series of shares, the holders of our common shares will possess exclusive voting power.  There is no cumulative
voting in the election of trustees, which means that the holders of a majority of our outstanding common shares can
elect all of the trustees then standing for election, and the holders of the remaining common shares will not be able to
elect any trustees.

Holders of our common shares have no conversion, sinking fund, redemption rights or preemptive rights to subscribe
for any of our securities.

We furnish our shareholders with annual reports containing audited consolidated financial statements and an opinion
thereon expressed by an independent public accounting firm.

Subject to the provisions of our declaration of trust regarding excess shares, all of our common shares will have equal
dividend, distribution, liquidation and other rights and will generally have no preference, appraisal or exchange rights.

Pursuant to Maryland statutory law governing real estate investment trusts organized under Maryland law, a real estate
investment trust generally cannot amend its declaration of trust or merge unless approved by the affirmative vote of
shareholders holding at least two-thirds of the shares entitled to vote on the matter unless a lesser percentage (but not
less than a majority of all of the votes entitled to be cast on the matter) is set forth in our declaration of trust.  Our
declaration of trust provides that those actions, with the exception of certain amendments to our declaration of trust for
which a higher vote requirement has been set, will be valid and effective if authorized by holders of a majority of the
total number of shares of all classes outstanding and entitled to vote thereon.
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Restrictions on Ownership

For the Company to qualify as a REIT under the Internal Revenue Code of 1986, as amended (which is commonly
referred to as the Code), not more than 50% in value of its outstanding capital shares may be owned, directly or
indirectly, by five or fewer individuals (as defined in the Code to include certain entities) during the last half of a
taxable year.  To assist the Company in meeting this requirement, the Company may take certain actions to limit the
beneficial ownership, directly or indirectly, by a single person of the Company's outstanding equity securities.  See
“Certain Provisions of Maryland Law and Our Declaration of Trust” below.

Transfer Agent

The transfer agent and registrar for our common shares is BNY Mellon Shareowner Services.

3

Edgar Filing: LEXINGTON REALTY TRUST - Form S-3/A

11



CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR DECLARATION OF TRUST

AND BYLAWS

This summary does not purport to be complete and is qualified in its entirety by reference to our declaration of trust
and bylaws, each as amended or restated, and Maryland Law. See “Where You Can Find More Information” in this
prospectus.

Restrictions Relating To REIT Status

For us to qualify as a REIT under the Code, among other things, not more than 50% in value of the outstanding shares
of our capital stock may be owned, directly or indirectly, by five or fewer individuals (defined in the Code to include
certain entities) during the last half of a taxable year, and such shares of our capital stock must be beneficially owned
by 100 or more persons during at least 335 days of a taxable year of 12 months or during a proportionate part of a
shorter taxable year (in each case, other than the first such year).  To assist us in continuing to remain a qualified
REIT, our declaration of trust, subject to certain exceptions, provides that no holder may own, or be deemed to own
by virtue of the attribution provisions of the Code, more than 9.8% of our equity shares, defined as common shares or
preferred shares.  We refer to this restriction as the Ownership Limit.  Our board of trustees may exempt a person
from the Ownership Limit if evidence satisfactory to our board of trustees is presented that the changes in ownership
will not then or in the future jeopardize our status as a REIT.  Any transfer of equity shares or any security convertible
into equity shares that would create a direct or indirect ownership of equity shares in excess of the Ownership Limit or
that would result in our disqualification as a REIT, including any transfer that results in the equity shares being owned
by fewer than 100 persons or results in us being “closely held” within the meaning of Section 856(h) of the Code, will
be null and void, and the intended transferee will acquire no rights to such equity shares.  The foregoing restrictions
on transferability and ownership will not apply if our board of trustees determines that it is no longer in our best
interests to attempt to qualify, or to continue to qualify, as a REIT.

Equity shares owned, or deemed to be owned, or transferred to a shareholder in excess of the Ownership Limit, will
automatically be exchanged for an equal number of excess shares that will be transferred, by operation of law, to us as
trustee of a trust for the exclusive benefit of the transferees to whom such shares of our capital stock may be
ultimately transferred without violating the Ownership Limit.  While the excess shares are held in trust, they will not
be entitled to vote, they will not be considered for purposes of any shareholder vote or the determination of a quorum
for such vote and, except upon liquidation, they will not be entitled to participate in dividends or other
distributions.  Any dividend or distribution paid to a proposed transferee of excess shares prior to our discovery that
equity shares have been transferred in violation of the provisions of our declaration of trust will be repaid to us upon
demand.  The excess shares are not treasury shares, but rather constitute a separate class of our issued and outstanding
shares.  The original transferee-shareholder may, at any time the excess shares are held by us in trust, transfer the
interest in the trust representing the excess shares to any individual whose ownership of the equity shares exchanged
into such excess shares would be permitted under our declaration of trust, at a price not in excess of the price paid by
the original transferee-shareholder for the equity shares that were exchanged into excess shares, or, if the
transferee-shareholder did not give value for such shares, a price not in excess of the market price (as determined in
the manner set forth in our declaration of trust) on the date of the purported transfer.  Immediately upon the transfer to
the permitted transferee, the excess shares will automatically be exchanged for equity shares of the class from which
they were converted.  If the foregoing transfer restrictions are determined to be void or invalid by virtue of any legal
decision, statute, rule or regulation, then the intended transferee of any excess shares may be deemed, at our option, to
have acted as an agent on our behalf in acquiring the excess shares and to hold the excess shares on our behalf.

In addition to the foregoing transfer restrictions, we will have the right, for a period of 90 days during the time any
excess shares are held by us in trust, to purchase all or any portion of the excess shares from the original
transferee-shareholder for the lesser of the price paid for the equity shares by the original transferee-shareholder or the
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market price (as determined in the manner set forth in our declaration of trust) of the equity shares on the date we
exercise our option to purchase.  The 90-day period begins on the date on which we receive written notice of the
transfer or other event resulting in the exchange of equity shares for excess shares.

Each shareholder will be required, upon demand, to disclose to us in writing any information with respect to the
direct, indirect and constructive ownership of beneficial interests as our board of trustees deems necessary to comply
with the provisions of the Code applicable to REITs, to comply with the requirements of any taxing authority or
governmental agency or to determine any such compliance.

This Ownership Limit may have the effect of precluding an acquisition of control unless our board of trustees
determines that maintenance of REIT status is no longer in our best interests.

4
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Authorized Capital

Under our declaration of trust, we have authority to issue up to 1,000,000,000 shares of beneficial interest, par value
$0.0001 per share, of which 400,000,000 shares are classified as common shares, 500,000,000 shares are classified as
excess stock and 100,000,000 shares are classified as preferred shares.  We may issue such shares (other than reserved
shares) from time to time in the discretion of our board of trustees to raise additional capital, acquire assets, including
additional real properties, redeem or retire debt or for any other business purpose. In addition, the undesignated
preferred shares may be issued in one or more additional classes or series with such designations, preferences and
relative, participating, optional or other special rights including, without limitation, preferential dividend or voting
rights, and rights upon liquidation, as will be fixed by our board of trustees. Our board of trustees is authorized to
classify and reclassify any of our unissued shares of our beneficial interest by setting or changing, in any one or more
respects, the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends,
qualifications or terms or conditions of redemption of such shares. This authority includes, without limitation, subject
to the provisions of our declaration of trust, authority to classify or reclassify any unissued shares into a class or
classes of preferred shares, preference shares, special shares or other shares, and to divide and reclassify shares of any
class into one or more series of that class.

In some circumstances, the issuance of preferred shares, or the exercise by our board of trustees of its right to classify
or reclassify shares, could have the effect of deterring individuals or entities from making tender offers for our
common shares or seeking to change incumbent management.

Maryland Law

Business Combinations.  Under Maryland law, “business combinations” between a Maryland real estate investment trust
and an interested shareholder or an affiliate of an interested shareholder are prohibited for five years after the most
recent date on which the interested shareholder becomes an interested shareholder. These business combinations
include a merger, consolidation, share exchange, or, in circumstances specified in the statute, an asset transfer or
issuance or reclassification of equity securities. An interested shareholder is defined as:

•  any person who beneficially owns ten percent or more of the voting power of the trust’s shares; or

•  an affiliate or associate of the trust who, at any time within the two-year period prior to the date in question, was the
beneficial owner of ten percent or more of the voting power of the then outstanding voting shares of the trust.

A person is not an interested shareholder under the statute if the board of trustees approved in advance the transaction
by which he otherwise would have become an interested shareholder. However, in approving a transaction, the board
of trustees may provide that its approval is subject to compliance, at or after the time of approval, with any terms or
conditions determined by the board.

After the five-year prohibition, any business combination between the Maryland real estate investment trust and an
interested shareholder generally must be recommended by the board of trustees of the trust and approved by the
affirmative vote of at least:

•  eighty percent of the votes entitled to be cast by holders of outstanding voting shares of the trust; and

•  two-thirds of the votes entitled to be cast by holders of voting shares of the trust other than shares held by the
interested shareholder with whom or with whose affiliate the business combination is to be effected or held by an
affiliate or associate of the interested shareholder.
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These super-majority vote requirements do not apply if the trust’s common shareholders receive a minimum price, as
defined under Maryland law, for their shares in the form of cash or other consideration in the same form as previously
paid by the interested shareholder for its shares.

The statute permits various exemptions from its provisions, including business combinations that are exempted by the
board of trustees prior to the time that the interested shareholder becomes an interested shareholder.

Our board of trustees has exempted Vornado Realty Trust and its affiliates, to a limited extent, from these restrictions

The business combination statute may discourage others from trying to acquire control of us and increase the
difficulty of consummating any offer.

5
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Control Share Acquisitions.  Maryland law provides that control shares of a Maryland real estate investment trust
acquired in a control share acquisition have no voting rights except to the extent approved by a vote of two-thirds of
the votes entitled to be cast on the matter.  Shares owned by the acquiror, by officers or by employees who are trustees
of the trust are excluded from shares entitled to vote on the matter. Control Shares are voting shares which, if
aggregated with all other shares owned by the acquiror or in respect of which the acquiror is able to exercise or direct
the exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror to exercise
voting power in electing trustees within one of the following ranges of voting power:

•  one-tenth or more but less than one-third;

•  one-third or more but less than a majority; or

•  a majority or more of all voting power.

Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously
obtained shareholder approval. A control share acquisition means the acquisition of control shares, subject to certain
exceptions.

A person who has made or proposes to make a control share acquisition may compel the board of trustees of the trust
to call a special meeting of shareholders to be held within 50 days of demand to consider the voting rights of the
shares. The right to compel the calling of a special meeting is subject to the satisfaction of certain conditions,
including an undertaking to pay the expenses of the meeting. If no request for a meeting is made, the trust may itself
present the question at any shareholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then the trust may redeem for fair value any or all of the control shares, except
those for which voting rights have previously been approved. The right of the trust to redeem control shares is subject
to certain conditions and limitations. Fair value is determined, without regard to the absence of voting rights for the
control shares, as of the date of the last control share acquisition by the acquiror or of any meeting of shareholders at
which the voting rights of the shares are considered and not approved. If voting rights for control shares are approved
at a shareholders meeting and the acquirer becomes entitled to vote a majority of the shares entitled to vote, all other
shareholders may exercise appraisal rights. The fair value of the shares as determined for purposes of appraisal rights
may not be less than the highest price per share paid by the acquiror in the control share acquisition.

The control share acquisition statute does not apply (a) to shares acquired in a merger, consolidation or share
exchange if the trust is a party to the transaction or (b) to acquisitions approved or exempted by the declaration of trust
or by-laws of the trust.

Our by-laws contain a provision exempting from the control share acquisition statute any and all acquisitions by any
person of our shares. There can be no assurance that this provision will not be amended or eliminated at any time in
the future.

           Certain Elective Provisions of Maryland Law.  Publicly-held Maryland statutory real estate investment trusts
(“Maryland REITs”) may elect to be governed by all or any part of Maryland law provisions relating to extraordinary
actions and unsolicited takeovers.  The election to be governed by one or more of these provisions can be made by a
Maryland REIT in its declaration of trust or bylaws (“charter documents”) or by resolution adopted by its board of
trustees so long as the Maryland REIT has at least three trustees who, at the time of electing to be subject to the
provisions, are not:

•  officers or employees of the Maryland REIT;
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•  persons seeking to acquire control of the Maryland REIT;

•  trustees, officers, affiliates or associates of any person seeking to acquire control; or

•  nominated or designated as trustees by a person seeking to acquire control.

Articles supplementary must be filed with the Maryland State Department of Assessments and Taxation if a Maryland
REIT elects to be subject to any or all of the provisions by board resolution or bylaw amendment.  Shareholder
approval is not required for the filing of these articles supplementary.

The Maryland law provides that a Maryland REIT can elect to be subject to all or any portion of the following
provisions, notwithstanding any contrary provisions contained in that Maryland REIT’s existing charter documents:

Classified Board:  The Maryland REIT may divide its board into three classes which, to the extent possible, will have
the same number of trustees, the terms of which will expire at the third annual meeting of shareholders after the
election of each class;

Two-thirds Shareholder Vote to Remove Trustees: The shareholders may remove any trustee only by the affirmative
vote of at least two-thirds of all votes entitled to be cast by the shareholders generally in the election of trustees;

Size of Board Fixed by Vote of Board:  The number of trustees will be fixed only by resolution of the board;

Board Vacancies Filled by the Board for the Remaining Term:  Vacancies that result from an increase in the size of
the board, or the death, resignation, or removal of a trustee, may be filled only by the affirmative vote of a majority of
the remaining trustees even if they do not constitute a quorum.  Trustees elected to fill vacancies will hold office for
the remainder of the full term of the class of trustees in which the vacancy occurred, as opposed to until the next
annual meeting of shareholders, and until a successor is elected and qualified; and

Shareholder Calls of Special Meetings:  Special meetings of shareholders may be called by the secretary of the
Maryland REIT only upon the written request of shareholders entitled to cast at least a majority of all votes entitled to
be cast at the meeting and only in accordance with procedures set out in the Maryland General Corporation Law.

We have not elected to be governed by these specific provisions.  However, our declaration of trust and/or by-laws, as
applicable, already provide for an 80% shareholder vote to remove trustees and then only for cause, and that the
number of trustees may be determined by a resolution of our Board, subject to a minimum number.  In addition, we
can elect to be governed by any or all of the provisions of the Maryland law at any time in the future.
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