Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

SIZELER PROPERTY INVESTORS INC

Form 424B5

March 15, 2005

Table of Contents
Filed Pursuant to Rule: 424(b)(5)
Registration Number: 333-107043

PROSPECTUS SUPPLEMENT
(To Prospectus dated July 12, 2004)

2,649,000 Shares

SIZELER PROPERTY INVESTORS, INC.

Common Stock

We are offering 2,649,000 shares of our common stock, par value $0.0001 per share. Our shares of common stock are traded on the New York
Stock Exchange under the symbol SIZ. The last reported sale price of our common stock on the New York Stock Exchange on March 14, 2005,
was $12.10 per share.

We have agreed to engage Cohen & Steers Capital Advisors, LLC, as placement agent for this offering. Cohen & Steers Capital Advisors, LLC
has no commitment to purchase securities and will act only as an agent in obtaining indications of interest in the securities from certain investors
who will purchase securities directly from us. After paying the placement agent fee and other estimated expenses payable by us, we anticipate
receiving approximately $27,193,000 in net proceeds from this offering.

We expect to deliver the shares of common stock offered hereby on or about March 15, 2005.

Per Share Total
Offering Price $ 10.75 $ 28,476,750
Placement Agent fees and commissions* $ 0.37625 $ 996,686
Proceeds, before expenses, to us $10.37375 $ 27,480,064
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* See Plan of Distribution for a discussion of additional fees and expenses paid to or on behalf of the Placement Agent.

Investing in our common stock involves risks. See _Risk Factors beginning on page S-3 of this prospectus
supplement and page 5 of the accompanying prospectus.

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

Placement Agent

Cohen & Steers Capital Advisors, LL.C

The date of this prospectus supplement is March 14, 2005
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the

accompanying prospectus. We have not, and the placement agent has not, authorized anyone to provide you with different or additional
information. This prospectus supplement and the accompanying prospectus have been prepared by Sizeler Property Investors, Inc. for

the purpose of obtaining indications of interest in the securities from certain investors and, accordingly, the Placement Agent is not

responsible for the accuracy of the information contained herein. We are not making an offer of these securities in any state where the
offer is not permitted. The information contained in this prospectus supplement and the accompanying prospectus is accurate only as of

the date of this prospectus supplement and the date of the prospectus, respectively.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts. The first part is the prospectus supplement, which describes the specific terms of this offering and also adds to and
updates information contained in the accompanying prospectus and the documents incorporated by reference. The second part is the
accompanying prospectus, which gives more general information, some of which may not apply to this offering.

All references to we, our and us in this prospectus supplement means Sizeler Property Investors, Inc. and all entities owned or controlled by us
except where it is made clear that the term means only the parent company. The term you refers to a prospective investor.

To the extent that any subject matter is addressed in both this prospectus supplement and the accompanying prospectus, the information
contained in this prospectus supplement supersedes the information contained in the accompanying prospectus.

CAUTIONARY STATEMENTS CONCERNING

FORWARD-LOOKING INFORMATION

We have made forward-looking statements with respect to our financial condition, results of operations and business and on the possible impact
of this offering on our financial performance. Words such as anticipates, expects, intends, plans, believes, seeks, estimates and similar
expressions as they relate to us or our management, are intended to identify forward-looking statements. These forward-looking statements are
not guarantees of future performance and are subject to risks and uncertainties, including those described in our filing with the SEC and under
Risk Factors in this prospectus supplement, that could cause actual results to differ materially from the results contemplated by the
forward-looking statements.

In evaluating the securities offered by this prospectus supplement, you should carefully consider the discussion of risks and uncertainties in the
section entitled Risk Factors on page S-3 of this prospectus supplement and on pages 5 to 13 of the accompanying prospectus.

S-2
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OUR COMPANY

We are a self-administered and self-managed equity real estate investment trust that focuses on income-producing retail shopping centers and
apartment communities in the southeastern region of the United States. We are a self-administered REIT in that we provide our own investment
and administrative services internally through our own employees. We are also self-managed as we internally provide, through a wholly-owned
subsidiary, the management, leasing and development services that our properties require through our own employees. As of December 31,
2004, our existing portfolio contained 16 retail shopping centers and 15 apartment communities. Leaseable area of the retail properties totaled
approximately 2.7 million square feet and the apartment communities contained approximately 3,303 units with another 62 under construction.
Our properties are located in Louisiana (16), Florida (11) and Alabama (4). As of December 31, 2004, our retail and apartment properties were
approximately 91% and 95% leased, respectively.

We are a corporation organized under the laws of the State of Maryland. Our principal executive offices are located at 2542 Williams Boulevard,
Kenner, Louisiana 70062, and our telephone number is (504) 471-6200. We also have a Web site at www.sizeler.net. Information contained on
our Web site is not and should not be deemed a part of this prospectus supplement or the accompanying prospectus.

RISK FACTORS

Investing in our securities involves risks that could affect us and our business as well as the real estate industry generally. Please see the risk
factors described in the accompanying prospectus dated July 12, 2004. Although we have tried to discuss key factors, please be aware that other
risks may prove to be important in the future. 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. Before purchasing our securities, you should carefully consider the risks discussed in the
accompanying prospectus, the other information in this prospectus supplement as well as the documents incorporated by reference herein. Each
of the risks described could result in a decrease in the value of our securities and your investment therein. You should consult your own legal
and tax advisors before purchasing our securities.

USE OF PROCEEDS

We estimate that the net proceeds from the offering of our common stock will be approximately $27,193,000, based on the sale of 2,649,000
shares of common stock and after deducting placement agent fees and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from the offering of our common stock to redeem our outstanding 9.0% Convertible Subordinated Debentures,
Due July 15, 2009, which may be redeemed after May 1, 2005, and for general corporate purposes. Pending such uses, the net proceeds will be
used to reduce our outstanding balance under our lines of credit with several commercial banks. These lines of credit total $60 million, of which
$28.4 million is currently outstanding. The weighted average interest rate for these facilities in 2005 through March 11 is currently 3.72%. These
facilities are subject to annual renewal but the lenders are permitted to accelerate payment of the indebtedness upon a material adverse change in
our financial condition or operations.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES
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Introductory Notes

The following discussion describes the material federal income tax considerations relating to our taxation as a REIT, and the ownership and
disposition of the securities offered under this prospectus supplement. This discussion
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replaces in its entirety the discussion under the heading Material United States Federal Income Tax Consequences in the accompanying
prospectus, except for the discussions under the subheadings Taxation of U.S. Debenture Holders and Backup Withholding Tax and Information
Reporting.

The following discussion is not exhaustive of all possible tax considerations and does not provide a detailed discussion of any state, local or
foreign tax considerations, nor does it discuss all of the aspects of federal income taxation that may be relevant to a prospective stockholder in
light of his or her particular circumstances or to stockholders (including insurance companies, tax-exempt entities, financial institutions or
broker-dealers, foreign corporations, and persons who are not citizens or residents of the United States) who are subject to special treatment
under the federal income tax laws.

Jaeckle Fleischmann & Mugel, LLP has provided an opinion to the effect that this discussion, to the extent that it contains descriptions of
applicable federal income tax law, is correct in all material respects and fairly summarizes in all material respects the federal income tax laws
referred to herein. This opinion, however, does not purport to address the actual tax consequences of the purchase, ownership and disposition of
our capital stock to any particular holder. The opinion, and the information in this section, is based on the Code, current, temporary and proposed
Treasury regulations, the legislative history of the Code, current administrative interpretations and practices of the Internal Revenue Service, and
court decisions. The reference to Internal Revenue Service interpretations and practices includes Internal Revenue Service practices and policies
as endorsed in private letter rulings, which are not binding on the Internal Revenue Service except with respect to the taxpayer that receives the
ruling. In each case, these sources are relied upon as they exist on the date of this prospectus supplement. No assurance can be given that future
legislation, regulations, administrative interpretations and court decisions will not significantly change current law, or adversely affect existing
interpretations of existing law, on which the opinion and information in this section are based. Any change of this kind could apply retroactively
to transactions preceding the date of the change. Moreover, opinions of counsel merely represent counsel s best judgment with respect to the
probable outcome on the merits and are not binding on the Internal Revenue Service or the courts. Accordingly, even if there is no change in
applicable law, no assurance can be provided that such opinion, or the statements made in the following discussion, will not be challenged by the
Internal Revenue Service or will be sustained by a court if so challenged.

EACH PROSPECTIVE INVESTOR IS ADVISED TO CONSULT WITH HIS OR HER OWN TAX ADVISOR TO DETERMINE THE
IMPACT OF HIS OR HER PERSONAL TAX SITUATION ON THE ANTICIPATED TAX CONSEQUENCES OF THE OWNERSHIP AND
SALE OF THE SECURITIES OFFERED UNDER THIS PROSPECTUS SUPPLEMENT. THIS INCLUDES THE FEDERAL, STATE,
LOCAL, FOREIGN AND OTHER TAX CONSEQUENCES OF THE OWNERSHIP AND SALE OF THE SECURITIES OFFERED UNDER
THIS PROSPECTUS SUPPLEMENT AND THE POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Taxation of Our Company as a REIT

We have elected to be taxed as a REIT under Sections 856 through 859 of the Code, commencing with our taxable year which ended December
31, 1987. Our qualification and taxation as a REIT depends upon our ability to meet on a continuing basis, through actual annual operating
results, distribution levels and diversity of stock ownership, the various qualification tests and organizational requirements imposed under the
Code, as discussed below. We believe that we are organized and have operated in such a manner as to qualify under the Code for taxation as a
REIT since our inception, and we intend to continue to operate in such a manner. No assurances, however, can be given that we will operate in a
manner so as to qualify or remain qualified as a REIT. See  Failure to Qualify below.

The following is a general summary of the material Code provisions that govern the federal income tax treatment of a REIT and its stockholders.
These provisions of the Code are highly technical and complex. This summary is qualified in its entirety by the applicable Code provisions, the
regulations promulgated thereunder ( Treasury Regulations ), and administrative and judicial interpretations thereof.
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Jaeckle Fleischmann & Mugel, LLP has provided to us an opinion to the effect that we have been organized and have operated in conformity
with the requirements for qualification and taxation as a REIT, effective for each of our taxable years ended December 31, 1997 through
December 31, 2004, and our current and proposed organization and method of operation will enable us to continue to meet the requirements for
qualification and taxation as a REIT for taxable year 2005 and thereafter. It must be emphasized that this opinion is conditioned upon certain
assumptions and representations made by us to Jaeckle Fleischmann & Mugel, LLP as to factual matters relating to our organization and
operation and that of our subsidiaries. In addition, this opinion is based upon our factual representations concerning our business and properties
as described in the reports filed by us under the federal securities laws.

Qualification and taxation as a REIT depends upon our ability to meet on a continuing basis, through actual annual operating results, the various
requirements under the Code described in this prospectus supplement with regard to, among other thing, the sources of our gross income, the
composition of our assets, our distribution levels, and our diversity of stock ownership. While we intend to operate so that we continue to qualify
as a REIT, given the highly complex nature of the rules governing REITs, the ongoing importance of factual determinations, and the possibility
of future changes in our circumstances, no assurance can be given that we satisfy all of the tests for REIT qualification or will continue to do so.

If we qualify for taxation as a REIT, we generally will not be subject to federal corporate income taxes on net income that we currently distribute
to stockholders. This treatment substantially eliminates the double taxation (at the corporate and stockholder levels) that generally results from
investment in a corporation.

Notwithstanding our REIT election, however, we will be subject to federal income tax in the following circumstances. First, we will be taxed at
regular corporate rates on any undistributed taxable income, including undistributed net capital gains. Second, under certain circumstances, we
may be subject to the alternative minimum tax on any items of tax preference and alternative minimum tax adjustments. Third, if we have (i) net
income from the sale or other disposition of foreclosure property (which is, in general, property acquired by foreclosure or otherwise on default
of a loan secured by the property) that is held primarily for sale to customers in the ordinary course of business or (ii) other nonqualifying
income from foreclosure property, we will be subject to tax at the highest corporate rate on such income. Fourth, if we have net income from
prohibited transactions (which are, in general, certain sales or other dispositions of property (other than foreclosure property) held primarily for
sale to customers in the ordinary course of business), such income will be subject to a 100% tax on prohibited transactions. Fifth, if we should
fail to satisfy the 75% gross income test or the 95% gross income test (as discussed below), and have nonetheless maintained our qualification as
a REIT because certain other requirements have been met, we will be subject to a 100% tax equal to the gross income attributable to the greater
of either (i) the amount by which 75% of our gross income exceeds the amount qualifying under the 75% test for the taxable year or (ii) the
amount by which 90% of our gross income (95% in the case of a failure occurring for our tax year beginning January 1, 2005 and thereafter)
exceeds the amount of our income qualifying under the 95% test for the taxable year, multiplied in either case by a fraction intended to reflect
our profitability. Sixth, if we should fail to distribute during each calendar year at least the sum of (i) 85% of our REIT ordinary income for such
year; (ii) 95% of our REIT capital gain net income for such year (for this purpose such term includes capital gains which we elect to retain but
which we report as distributed to our stockholders. See  Annual Distribution Requirements below); and (iii) any undistributed taxable income
from prior years, we would be subject to a 4% excise tax on the excess of such required distribution over the amounts actually distributed.
Seventh, if we acquire any asset from a C corporation (i.e., a corporation generally subject to full corporate level tax) in a transaction in which
the basis of the asset in our hands is determined by reference to the basis of the asset (or any other property) in the hands of the C corporation,
and we recognize gain on the disposition of such asset during the 10 year period beginning on the date on which such asset was acquired by us,
then, to the extent of such property s built in gain (the excess of the fair market value of such property at the time of acquisition by us over the
adjusted basis of such property at such time), such gain will be subject to tax at the highest regular corporate rate then applicable. Eighth, we will
be subject to a 100% penalty tax on amounts received (or on certain expenses deducted by a taxable REIT subsidiary) if arrangements among us,
our tenants

S-5
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and a taxable REIT subsidiary are not comparable to similar arrangements among unrelated parties. Ninth, effective for taxable years beginning

on and after October 22, 2004, if we fail to satisfy the 5% or the 10% assets tests, and the failure qualifies under the Non De Minimis Exception,

as described below under ~ Asset Tests, then we will have to pay an excise tax equal to the greater of (i) $50,000; or (ii) an amount determined by
multiplying the net income generated during a specified period by the assets that caused the failure by the highest Federal income tax applicable

to corporations. Tenth, effective for taxable years beginning on and after October 22, 2004, if we fail to satisfy any REIT requirements other

than the income test or asset test requirements, described below under  Income Test and  Asset Tests, respectively, and would qualify for a
reasonable cause exception, then we will have to pay a penalty equal to $50,000 for each such failure.

Requirements for Qualification

The Code defines a REIT as a corporation, trust or association (i) which is managed by one or more trustees or directors; (ii) the beneficial
ownership of which is evidenced by transferable shares or by transferable certificates of beneficial interest; (iii) which would be taxable as a
domestic corporation but for Sections 856 through 859 of the Code; (iv) which is neither a financial institution nor an insurance company subject
to certain provisions of the Code; (v) the beneficial ownership of which is held by 100 or more persons; (vi) of which not more than 50% in
value of the outstanding capital stock is owned, directly or indirectly, by five or fewer individuals (as defined in the Code to include certain
entities) during the last half of each taxable year after applying certain attribution rules; (vii) that makes an election to be treated as a REIT for
the current taxable year or has made an election for a previous taxable year which has not been revoked; and (viii) which meets certain other
tests, described below, regarding the nature of its income and assets. The Code provides that conditions (i) through (iv), inclusive, must be met
during the entire taxable year and that condition (v) must be met 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. Condition (vi) must be met during the last half of each taxable year other than the
first taxable year for which an election to become a REIT is made. For purposes of determining stock ownership under condition (vi), a
supplemental unemployment compensation benefits plan, a private foundation or a portion of a trust permanently set aside or used exclusively
for charitable purposes generally is considered an individual. However, a trust that is a qualified trust under Section 401(a) of the Code generally
is not considered an individual, and beneficiaries of a qualified trust are treated as holding shares of a REIT in proportion to their actuarial
interests in the trust for purposes of condition (vi). Conditions (v) and (vi) do not apply until after the first taxable year for which an election is
made to be taxed as a REIT. We have issued sufficient common stock with sufficient diversity of ownership to allow us to satisfy requirements
(v) and (vi). In addition, our charter contains restrictions regarding the transfer of our shares intended to assist us in continuing to satisfy the
share ownership requirements described in (v) and (vi) above. See Description of Capital Stock in the accompanying prospectus. These
restrictions, however, may not ensure that we will be able to satisfy these share ownership requirements. If we fail to satisfy these share
ownership requirements and do not qualify for certain statutory relief provisions, we will fail to qualify as a REIT.

In addition, a corporation may not elect to become a REIT unless its taxable year is the calendar year. Our taxable year is the calendar year.

To qualify as a REIT, we cannot have at the end of any taxable year any undistributed earnings and profits that are attributable to a non-REIT
taxable year. We believe that we have complied with this requirement.

For our tax years beginning prior to January 1, 1998, pursuant to applicable Treasury Regulations, to be taxed as a REIT, we were required to
maintain certain records and request on an annual basis certain information from our stockholders designed to disclose the actual ownership of
our outstanding shares. We have complied with such requirements. For our tax years beginning on or after January 1, 1998, these records and
informational requirements are no longer a condition to REIT qualification. Instead, a monetary penalty will be imposed for failure to comply
with these requirements. If we comply with these regulatory rules, and we do not know, or exercising reasonable diligence would not have
known, whether we failed to meet requirement (vi) above, we will be treated as having met the requirement.

S-6
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Qualified REIT Subsidiaries

If a REIT owns a corporate subsidiary that is a qualified REIT subsidiary, the separate existence of that subsidiary will be disregarded for federal
income tax purposes. Generally, a qualified REIT subsidiary is a corporation, other than a taxable REIT subsidiary, all of the capital stock of

which is owned by the REIT. All assets, liabilities and items of income, deduction and credit of the qualified REIT subsidiary will be treated as
assets, liabilities and items of income, deduction and credit of the REIT itself. A qualified REIT subsidiary of ours will not be subject to federal
corporate income taxation, although it may be subject to state and local taxation in some states.

Taxable REIT Subsidiaries

A taxable REIT subsidiary is a corporation in which we directly or indirectly own stock and that elects with us to be treated as a taxable REIT
subsidiary under Section 856(1) of the Code. In addition, if one of our taxable REIT subsidiaries owns, directly or indirectly, securities
representing more than 35% of the vote or value of a subsidiary corporation, that subsidiary will automatically be treated as a taxable REIT
subsidiary of ours. A taxable REIT subsidiary is a corporation subject to federal income tax, and state and local income tax where applicable, as
aregular C corporation. No more than 20% of our assets may consist of the securities of one or more taxable REIT subsidiaries.

Generally, a taxable REIT subsidiary can perform impermissible tenant services without causing us to receive impermissible tenant services
income under the REIT income tests. However, several provisions regarding the arrangements between a REIT and its taxable REIT subsidiaries
ensure that a taxable REIT subsidiary will be subject to an appropriate level of federal income taxation. For example, a taxable REIT subsidiary
is limited in its ability to deduct interest payments made to us. In addition, we will be obligated to pay a 100% penalty tax on some payments
that we receive or on certain expenses deducted by the taxable REIT subsidiary if the economic arrangements among us, our tenants and the
taxable REIT subsidiary are not comparable to similar arrangements among unrelated parties. We currently have one taxable REIT subsidiary.

Income Tests

In order for us to maintain qualification as a REIT, two percentage tests relating to the source of our gross income must be satisfied annually.
First, at least 75% of our gross income (excluding gross income from prohibited transactions) for each taxable year must be derived directly or
indirectly from investments relating to real property or mortgages on real property (including rents from real property and, in certain
circumstances, interest) or from certain types of temporary investments. Second, at least 95% of our gross income (excluding gross income from
prohibited transactions) for each taxable year must be derived from such real property investments described above, dividends, interest and gain
from the sale or disposition of stock or securities, or from any combination of the foregoing. Moreover, effective for taxable years beginning
after October 22, 2004, gross income from certain transactions entered into by us to hedge indebtedness we incur to acquire or carry real estate
assets and that are properly and timely identified as hedging transactions is not included in gross income for purposes of the 95% income test.

Rents received by us will qualify as rents from real property in satisfying the above gross income tests only if several conditions are met. First,
the amount of rent must not be based in whole or in part on the income or profits of any person. However, amounts received or accrued generally
will not be excluded from rents from real property solely by reason of being based on a fixed percentage or percentages of receipts or sales.

Second, rents received from a tenant will not qualify as rents from real property if we, or a direct or indirect owner of 10% or more of our stock,
actually or constructively owns 10% or more of such tenant. We may, however, lease our properties to a taxable REIT subsidiary and rents
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at least 90% of the property in question is leased to unrelated tenants and the rent paid by the taxable REIT subsidiary is substantially
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comparable to the rent paid by the unrelated tenants for comparable space. However, if we own more than 50% of the vote or value of the
taxable REIT subsidiary, and the rent payable is increased pursuant to a lease renegotiation, then the increase in rent will not be treated as
qualifying rent.

Third, if rent attributable to personal property that is leased in connection with a lease of real property is greater than 15% of the total rent
received under the lease, then the portion of rent attributable to such personal property will not qualify as rents from real property. Under prior
law, this 15% test was based on the relative adjusted tax basis of both the real and personal property. For taxable years beginning after December
31, 2000, the test is based on the relative fair market value of the real and personal property.

Generally, for rents to qualify as rents from real property for the purposes of the gross income tests, we are only allowed to provide services that
are both usually or customarily rendered in connection with the rental of real property and not otherwise considered rendered to the occupant.
Income received from any other service will be treated as impermissible tenant service income unless the service is provided through an
independent contractor that bears the expenses of providing the services and from whom we derive no revenue or through a taxable REIT
subsidiary, subject to specified limitations. The amount of impermissible tenant service income we receive is deemed to be the greater of the
amount actually received by us or 150% of our direct cost of providing the service. If the impermissible tenant service income exceeds 1% of

our total income from a property, then all of the income from that property will fail to qualify as rents from real property. If the total amount of
impermissible tenant service income from a property does not exceed 1% of our total income from that property, the income will not cause the

rent paid by tenants of that property to fail to qualify as rents from real property, but the impermissible tenant service income itself will not

qualify as rents from real property.

If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year beginning after October 22, 2004, we may
nevertheless qualify as a REIT for such year if we are entitled to relief under certain provisions of the Code. These relief provisions generally
will be available if our failure to meet such tests was due to reasonable cause and not due to willful neglect, and if we file a schedule describing
each item of our gross income in accordance with Treasury Regulations. It is not possible, however, to state whether in all circumstances we
would be entitled to the benefit of these relief provisions. As discussed above in ~ Taxation of Our Company as a REIT, even if these relief
provisions were to apply, a tax would be imposed with respect to the excess net income.

If we fail to satisfy one or both of the gross income tests for any taxable year beginning on or before October 22, 2004, we nevertheless may
qualify as a REIT for that year if we qualify for relief under certain provisions of the federal income tax laws. Those relieve provisions generally
will be available if:

our failure to meet such tests was due to reasonable cause and not due to willful neglect;

we attach a schedule of the sources of our gross income to our tax return; and

any incorrect information on the schedule was not due to fraud with intent to evade tax.

We cannot predict, however, whether in all circumstances we would qualify for the relief provisions. In addition, as discussed above in ~ Taxation
of Our Company as a REIT, even if the relief provisions were to apply, we would incur a 100% tax on the gross income attributable to the

greater of (i) the amount by which we fail the 75% gross income test and (ii) the amount by which 90% (95% in the case of a failure occurring
during a taxable year beginning after October 22, 2004), in each case, of our gross income exceeds the amount of qualifying income under the

95% gross income test, multiplied in either case by a fraction intended to reflect our profitability.
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At the close of each quarter of our taxable year, we must satisfy six tests relating to the nature of our assets.

1. At least 75% of the value of our total assets must be represented by real estate assets, cash, cash items and government securities. Our real
estate assets include, for this purpose, our allocable share of real
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estate assets held by the partnerships in which we own an interest, and the non-corporate subsidiaries of these partnerships, as well as stock or
debt instruments held for less than one year purchased with the proceeds of an offering of our shares or a public offering of our long-term debt.

2. Not more than 25% of our total assets may be represented by securities, other than those in the 75% asset class.

3. The value of any one issuer s securities owned by us may not exceed 5% of the value of our total assets.

4. We may not own more than 10% of any one issuer s outstanding voting securities.

5. We may not own more than 10% of the total value of the outstanding securities of any one issuer.

6. Not more than 20% of our total assets may be represented by the securities of one or more taxable REIT subsidiaries.

For purposes of these asset tests, the securities of qualified REIT subsidiaries are not taken into account, and any assets owned by our qualified
REIT subsidiaries are treated as owned directly by us.

For purposes of these asset tests, the term securities does not include stock in another REIT, equity or debt securities of a qualified REIT
subsidiary or taxable REIT subsidiary, mortgage loans that constitute real estate assets or equity interests in a partnership or any entity that is
disregarded for federal income tax purposes. For purposes of the 10% value test, debt instruments issued by a partnership are not classified as

securities to the extent of our interest as a partner in such partnership (based on our proportionate share of the partnership s equity interests and
certain debt securities) or if at least 75% of the partnership s gross income, excluding income from prohibited transactions, is qualifying income
for purposes of the 75% gross income test. For purposes of the 10% value test, the term securities also does not include securities issued by
another REIT, certain straight debt securities (for example, qualifying debt securities of a corporation of which we own no equity interest), loans
to individuals or estates, and accrued obligations to pay rent.

With respect to each issuer in which we currently own an interest that does not qualify as a REIT, a qualified REIT subsidiary or a taxable REIT
subsidiary, we believe that our pro rata share of the value of the securities, including unsecured debt, of any such issuer does not exceed 5% of
the total value of our assets and that we comply with the 10% voting securities limitation and 10% value limitation (taking into account the

straight debt exceptions with respect to certain issuers). With respect to our compliance with each of these asset tests, however, we cannot
provide any assurance that the Internal Revenue Service might not disagree with our determination.

We will monitor the status of our assets for purposes of the various asset tests and will manage our portfolio in order to comply at all times with
such tests. If we fail to satisfy the asset tests at the end of a calendar quarter, we will not lose our REIT status if one of the following exceptions
applies:
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we satisfied the asset tests at the end of the preceding calendar quarter, and the discrepancy between the value of our assets and the

asset test requirements arose from changes in the market values of our assets and was not wholly or partly caused by the acquisition of
one or more non qualifying assets; or

we eliminate any discrepancy within 30 days after the close of the calendar quarter in which it arose.

Moreover, if we fail to satisfy the asset tests at the end of a calendar quarter during a taxable year beginning after October 22, 2004, we will not
lose our REIT status if one of the following additional exceptions applies:

De Minimis Exception. The failure is due to a violation of the 5% or 10% asset tests referenced above and is de minimis (for this
purpose, a de minimis failure is one that arises from our ownership of assets the total value of which does not exceed the lesser of 1%
of the total value of our assets at the end of the quarter in which the failure occurred and $10 million), and we either dispose of the
assets that caused the failure or otherwise satisfy the asset tests within 6 months after our identification of the failure; or
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Non De Minimis Exception. All of the following requirements are satisfied: (i) the failure is not de minimis as defined above, (ii) the
failure is due to reasonable cause and not willful neglect, (iii) we file a schedule in accordance with Treasury Regulations providing a
description of each asset that caused the failure, (iv) we either dispose of the assets that caused the failure or otherwise satisfy the asset
tests within 6 months after our identification of the failure, and (v) we pay an excise tax as described in ~ Taxation of Our Company as a
REIT.

Annual Distribution Requirements

In order to qualify as a REIT, we are required to distribute dividends (other than capital gain dividends) to our stockholders in an amount at least
equal to (i) the sum of (a) 90% of our REIT taxable income (computed without regard to the dividends paid deduction and our net capital gain)
and (b) 90% of the net income (after tax), if any, from foreclosure property, minus (ii) the sum of certain items of noncash income. Such
distributions generally must be paid in the taxable year to which they relate. Dividends may be paid in the following year in two circumstances.
First, dividends may be declared in the following year if the dividends are declared before we timely file our tax return for the year and if made
before the first regular dividend payment made after such declaration. Second, if we declare a dividend in October, November or December of
any year with a record date in one of these months and pay the dividend on or before January 31 of the following year, we will be treated as
having paid the dividend on December 31 of the year in which the dividend was declared. To the extent that we do not distribute all of our net
capital gain or distribute at least 90%, but less than 100%, of our REIT taxable income, as adjusted, we will be subject to tax on the
nondistributed amount at regular capital gains and ordinary corporate tax rates. Furthermore, if we should fail to distribute during each calendar
year at least the sum of (i) 85% of our REIT ordinary income for such year; (ii) 95% of our REIT capital gain net income for such year; and (iii)
any undistributed taxable income from prior periods, we will be subject to a 4% excise tax on the excess of such required distribution over the
amounts actually distributed.

We may elect to retain and pay tax on our net long-term capital gains and require our stockholders to include their proportionate share of such
undistributed net capital gains in their income. If we make such election, our stockholders would receive a tax credit attributable to their share of
the capital gains tax paid by us, and would receive an increase in the basis of their shares in us in an amount equal to the stockholder s share of
the undistributed net long-term capital gain reduced by the amount of the credit. Further, any undistributed net long-term capital gains that are
included in the income of our stockholders pursuant to this rule will be treated as distributed for purposes of the 4% excise tax.

We have made and intend to continue to make timely distributions sufficient to satisfy the annual distribution requirements. It is possible,
however, that we, from time to time, may not have sufficient cash or liquid assets to meet the distribution requirements due to timing differences
between the actual receipt of income and actual payment of deductible expenses and the inclusion of such income and deduction of such
expenses in arriving at our taxable income, or if the amount of nondeductible expenses such as principal amortization or capital expenditures
exceeds the amount of noncash deductions. In the event that such timing differences occur, in order to meet the distribution requirements, we
may arrange for short term, or possibly long term, borrowing to permit the payment of required dividends. If the amount of nondeductible
expenses exceeds noncash deductions, we may refinance our indebtedness to reduce principal payments and may borrow funds for capital
expenditures.

Under certain circumstances, we may be able to rectify a failure to meet the distribution requirement for a year by paying deficiency dividends to
stockholders in a later year that may be included in our deduction for dividends paid for the earlier year. Thus, we may avoid being taxed on
amounts distributed as deficiency dividends; however, we will be required to pay interest to the Internal Revenue Service based upon the amount

of any deduction taken for deficiency dividends.
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Failure to Qualify

Effective for taxable years beginning after October 22, 2004, if we fail to qualify as a REIT and such failure is not an asset test or income test
failure, we generally will be eligible for a relief provision if the failure is due to reasonable cause and not willful neglect and we pay a penalty of
$50,000 with respect to such failure.

If we fail to qualify for taxation as a REIT in any taxable year and no relief provisions apply, we will be subject to tax (including any applicable
alternative minimum tax) on our taxable income at regular corporate rates. Distributions to stockholders in any year in which we fail to qualify
will not be deductible by us, nor will such distributions be required to be made. In such event, to the extent of our current and accumulated
earnings and profits, all distributions to stockholders will be taxable as ordinary income, and, subject to certain limitations in the Code, corporate
distributees may be eligible for the dividends received deduction. Unless entitled to relief under specific statutory provisions, we will also be
disqualified from taxation as a REIT for the four taxable years following the year during which qualification was lost. It is not possible to state
whether in all circumstances we would be entitled to such statutory relief.

Tax Aspects of Our Investments in Partnerships

General. Many of our investments are held through subsidiary partnerships and limited liability companies. This structure may involve special
tax considerations. These tax considerations include the following:

1. the status of each subsidiary partnership and limited liability company taxed as a partnership (as opposed to an association taxable as a
corporation) for income tax purposes; and

2. the taking of actions by any of the subsidiary partnerships or limited liability companies that could adversely affect our qualification as a
REIT.

We believe that each of the subsidiary partnerships and each of the limited liability companies that are not disregarded entities for federal
income tax purposes will be treated for tax purposes as partnerships (and not as associations taxable as corporations). If any of the partnerships
were to be treated as a corporation, it would be subject to an entity level tax on its income. In such a situation, the character of our assets and
items of gross income would change, which could preclude us from satisfying the asset tests and possibly the income tests, and in turn prevent us
from qualifying as a REIT. In addition, if any of the partnerships were treated as a corporation, it is likely that we would hold more than 10% of
the voting power or value of the entity and would fail to qualify as a REIT. See ~ Asset Tests.

A REIT that is a partner in a partnership will be deemed to own its proportionate share of the assets of the partnership and will be deemed to
earn its proportionate share of the partnership s income. In addition, the assets and gross income of the partnership retain the same character in
the hands of the REIT for purposes of the gross income and asset tests applicable to REITs. Thus, our proportionate share of the assets and items
of income of each subsidiary partnership and limited liability company that is treated as a partnership for federal income tax purposes is treated
as our assets and items of income for purposes of applying the asset and income tests. We have sufficient control over all of the subsidiaries that
are treated as partnerships for federal income tax purposes to protect our REIT status and intend to operate them in a manner that is consistent
with the requirements for our qualification as a REIT.
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Taxation of Taxable U.S. Stockholders. As used in the remainder of this discussion, the term U.S. Stockholder means a beneficial owner of
equity stock that is for United States federal income tax purposes:

1. a citizen or resident, as defined in Section 7701(b) of the Code, of the United States;

2. a corporation or partnership, or other entity treated as a corporation or partnership for federal income tax purposes, created or organized in or
under the laws of the United States or any state or the District of Columbia;
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3. an estate the income of which is subject to United States federal income taxation regardless of its source; or

4. in general, a trust subject to the primary supervision of a United States court and the control of one or more United States persons.

Generally, in the case of a partnership that holds our stock, any partner that would be a U.S. Stockholder if it held the stock directly is also a U.S.
Stockholder.

As long as we qualify as a REIT, distributions made to our taxable U.S. Stockholders out of current or accumulated earnings and profits (and not
designated as capital gain dividends or retained capital gains) will be taken into account by them as ordinary income, and corporate stockholders
will not be eligible for the dividends received deduction as to such amounts. Distributions in excess of current and accumulated earnings and
profits will not be taxable to a stockholder to the extent that they do not exceed the adjusted basis of such stockholder s stock, but rather will
reduce the adjusted basis of such shares as a return of capital. To the extent that such distributions exceed the adjusted basis of a stockholder s
stock, they will be included in income as long-term capital gain (or short-term capital gain if the shares have been held for one year or less),
assuming the shares are a capital asset in the hands of the stockholder. In addition, any dividend declared by us in October, November or
December of any year payable to a stockholder of record on a specific date in any such month shall be treated as both paid by us and received by
the stockholder on December 31 of such year, provided that the dividend is actually paid by us during January of the following calendar year.
For purposes of determining what portion of a distribution is attributable to current or accumulated earnings and profits, earnings and profits will
first be allocated to distributions made to holders of the shares of preferred stock. Stockholders may not include in their individual income tax
returns any net operating losses or capital losses of ours.

In general, any gain or loss realized upon a taxable disposition of shares by a stockholder who is not a dealer in securities will be treated as a
long-term capital gain or loss if the shares have been held for more than one year, otherwise as short-term capital gain or loss. However, any loss
upon a sale or exchange of stock by a stockholder who has held such shares for six months or less (after applying certain holding period rules)
will be treated as long-term capital loss to the extent of distributions from us required to be treated by such stockholder as long-term capital gain.

Distributions that we properly designate as capital gain dividends will be taxable to stockholders as gains (to the extent that they do not exceed
our actual net capital gain for the taxable year) from the sale or disposition of a capital asset held for greater than one year. If we designate any
portion of a dividend as a capital gain dividend, a U.S. Stockholder will receive an Internal Revenue Service Form 1099-DIV indicating the
amount that will be taxable to the stockholder as capital gain. However, stockholders that are corporations may be required to treat up to 20% of
certain capital gain dividends as ordinary income. A portion of capital gain dividends received by noncorporate taxpayers may be subject to tax
at a 25% rate to the extent attributable to certain gains realized on the sale of real property. In addition, noncorporate taxpayers are generally
taxed at a maximum rate of 15% on net long-term capital gain (generally, the excess of net long-term capital gain over net short-term capital
loss) attributable to gains realized on the sale of property held for greater than one year.

Distributions we make and gain arising from the sale or exchange by a stockholder of shares of our stock will not be treated as passive activity
income, and, as a result, stockholders generally will not be able to apply any passive losses against such income or gain. Distributions we make
(to the extent they do not constitute a return of capital) generally will be treated as investment income for purposes of computing the investment
interest limitation. Gain arising from the sale or other disposition of our stock (or distributions treated as such) will not be treated as investment
income under certain circumstances.

Upon any taxable sale or other disposition of our stock, a U.S. Stockholder will recognize gain or loss for federal income tax purposes on the
disposition of our stock in an amount equal to the difference between
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the U.S. Stockholder s adjusted basis in such stock for tax purposes.
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Gain or loss will be capital gain or loss if the stock has been held by the U.S. Stockholder as a capital asset. The applicable tax rate will depend
on the stockholder s holding period in the asset (generally, if an asset has been held for more than one year it will produce long-term capital gain)
and the stockholder s tax bracket. A U.S. Stockholder who is an individual or an estate or trust and who has long-term capital gain or loss will be
subject to a maximum capital gain rate of 15%. U.S. Stockholders that acquire, or are deemed to acquire, stock after December 31, 2000 and

who hold the stock for more than five years and certain low income taxpayers may be eligible for a lower long-term capital gains rate. However,
to the extent that the capital gain realized by a non-corporate stockholder on the sale of REIT stock corresponds to the REIT s unrecaptured
Section 1250 gain, such gain would be subject to tax at a rate of 25%. Stockholders are advised to consult with their own tax advisors with
respect to their capital gain tax liability.

The Jobs and Growth Tax Relief Reconciliation Act of 2003 reduced the maximum individual tax rate for long-term capital gains generally from
20% to 15% (for sales occurring after May 6, 2003 through December 31, 2008) and for dividends generally from 38.6% to 15% (for tax years
from 2003 through 2008). Without future congressional action, the maximum tax rate on long-term capital gains will return to 20% in 2009, and
the maximum rate on dividends will move to 35% in 2009 and 39.6% in 2011. Because we are not generally subject to federal income tax on the
portion of our REIT taxable income or capital gains distributed to our stockholders, our dividends will generally not be eligible for the new 15%
tax rate on dividends. As a result, our ordinary REIT dividends will continue to be taxed at the higher tax rates applicable to ordinary income.
However, the 15% tax rate for long-term capital gains and dividends will generally apply to:

1. your long-term capital gains, if any, recognized on the disposition of our shares;

2. our distributions designated as long-term capital gain dividends (except to the extent attributable to unrecaptured Section 1250 gain, in which
case such distributions would continue to be subject to a 25% tax rate);

3. our dividends attributable to dividends received by us from non-REIT corporations, such as taxable REIT subsidiaries; and

4. our dividends to the extent attributable to income upon which we have paid corporate income tax (e.g., to the extent that we distribute less
than 100% of our taxable income).

Taxation of Tax-Exempt Stockholders. Provided that a tax-exempt stockholder has not held its stock as debt financed property within the
meaning of the Code, the dividend income from us will not be unrelated business taxable income, referred to as UBTI, to a tax-exempt
stockholder. Similarly, income from the sale of stock will not constitute UBTI unless the tax-exempt stockholder has held its stock as debt
financed property within the meaning of the Code or has used the stock in a trade or business. However, for a tax-exempt stockholder that is a
social club, voluntary employee benefit association, supplemental unemployment benefit trust, or qualified group legal services plan exempt

from federal income taxation under Sections 501(c)(7), (c)(9), (c)(17) and (c)(20) of the Code, respectively, or a single parent title-holding
corporation exempt under Section 501(c)(2) of the Code the income of which is payable to any of the aforementioned tax-exempt organizations,
income from an investment in us will constitute UBTI unless the organization properly sets aside or reserves such amounts for purposes

specified in the Code. These tax exempt stockholders should consult their own tax advisors concerning these set aside and reserve requirements.

A qualified trust (defined to be any trust described in Section 401(a) of the Code and exempt from tax under Code Section 501(a)) that holds
more than 10% of the value of the shares of a REIT may be required, under certain circumstances, to treat a portion of distributions from the
REIT as UBTI. This requirement will apply for a taxable year only if (i) the REIT satisfies the requirement that not more than 50% of the value
of its shares be held by five or fewer individuals (the five or fewer requirement ) only by relying on a special look through rule under which
shares held by qualified trust stockholders are treated as held by the beneficiaries of such trusts in proportion to their actuarial interests therein;
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25% of the value of the REIT shares, or (ii) one or more qualified trusts, each owning more than 10% of the value of the REIT shares, hold in
the aggregate more than 50% of the value of the REIT shares. If the foregoing requirements are met, the percentage of any REIT dividend
treated as UBTI to a qualified trust that owns more than 10% of the value of the REIT shares is equal to the ratio of (i) the UBTI earned by the
REIT (computed as if the REIT were a qualified trust and therefore subject to tax on its UBTI) to (ii) the total gross income (less certain
associated expenses) of the REIT for the year in which the dividends are paid. A de minimis exception applies where the ratio set forth in the
preceding sentence is less than 5% for any year.

The provisions requiring qualified trusts to treat a portion of REIT distributions as UBTI will not apply if the REIT is able to satisfy the five or
fewer requirement without relying on the look through rule. The restrictions on ownership of stock in our charter should prevent application of
the foregoing provisions to qualified trusts purchasing our stock, absent a waiver of the restrictions by the board of directors.

Taxation of Non-U.S. Stockholders. The rules governing U.S. federal income taxation of nonresident alien individuals, foreign corporations,
foreign partnerships and other foreign stockholders (collectively, Non-U.S. Stockholders ) are complex, and no attempt will be made herein to
provide more than a limited summary of such rules. The discussion does not consider any specific facts or circumstances that may apply to a
particular Non-U.S. Stockholder. Prospective Non-U.S. Stockholders should consult with their own tax advisors to determine the impact of U.S.
federal, state and local income tax laws with regard to an investment in our common stock, including any reporting requirements.

Distributions that are not attributable to gain from sales or exchanges by us of U.S. real property interests and not designated by us as capital
gain dividends or retained capital gains will be treated as dividends of ordinary income to the extent that they are made out of our current or
accumulated earnings and profits. Such distributions ordinarily will be subject to a withholding tax equal to 30% of the gross amount of the
distribution unless an applicable tax treaty reduces such rate. However, if income from the investment in our stock is treated as effectively
connected with the Non-U.S. Stockholder s conduct of a U.S. trade or business, the Non-U.S. Stockholder generally will be subject to a tax at
graduated rates in the same manner as U.S. Stockholders are taxed with respect to such dividends (and may also be subject to a branch profits
tax of up to 30% if the stockholder is a foreign corporation). We expect to withhold U.S. income tax at the rate of 30% on the gross amount of
any dividends paid to a Non-U.S. Stockholder that are not designated as capital gain dividends, unless (i) a lower treaty rate applies and the
Non-U.S. Stockholder files an IRS Form W-8BEN evidencing eligibility for that reduced rate with us or (ii) the Non-U.S. Stockholder files an
IRS Form W-8ECI with us claiming that the distribution is income treated as effectively connected to a U.S. trade or business.

Distributions in excess of our current and accumulated earnings and profits will not be taxable to a stockholder to the extent that they do not
exceed the adjusted basis of the stockholder s stock, but rather will reduce the adjusted basis of such shares. To the extent that such distributions
exceed the adjusted basis of a Non-U.S. Stockholder s shares, they will give rise to tax liability if the Non-U.S. Stockholder would otherwise be
subject to tax on any gain from the sale or disposition of his or her stock as described below. We may be required to withhold U.S. income tax at
the rate of at least 10% on distributions to Non-U.S. Stockholders that are not paid out of current or accumulated earnings and profits unless the
Non-U.S. Stockholders provide us with withholding certificates evidencing their exemption from withholding tax. If it cannot be determined at
the time that such a distribution is made whether or not such distribution will be in excess of current and accumulated earnings and profits, the
distribution will be subject to withholding at the rate applicable to dividends. However, the Non-U.S. Stockholder may seek a refund of such
amounts from the Service if it is subsequently determined that such distribution was, in fact, in excess of our current and accumulated earnings
and profits.

Distributions that are attributable to gain from sales or exchanges by us of U.S. real property interests will be taxed to a Non-U.S. Stockholder
under the provisions of the Foreign Investment in Real Property Tax Act of 1980 ( FIRPTA ). Under FIRPTA, these distributions are taxed to a
Non-U.S. Stockholder as if such gain were effectively connected with a U.S. business. Thus, Non-U.S. Stockholders will be taxed on such
distributions at
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the normal capital gain rates applicable to U.S. Stockholders (subject to applicable alternative minimum tax and a special alternative minimum
tax in the case of nonresident alien individuals). Also, distributions subject to FIRPTA may be subject to a 30% branch profits tax in the hands
of a corporate Non-U.S. Stockholder not entitled to treaty relief or exemption. We are required by applicable Treasury Regulations to withhold
35% of any distribution that could be designated by us as a capital gain dividend. This amount is creditable against the Non-U.S. Stockholder s
FIRPTA tax liability.

For any taxable year beginning after October 22, 2004, a Non-U.S. stockholder that owns no more than 5% of our common stock at all times
during such taxable year will not be subject to 35% FIRPTA withholding with respect to distributions that are attributable to gain from our sale
or exchange of U.S. real property interests, provided that our common stock continues to be regularly traded on an established securities market.
Instead, any distributions made to such Non-U.S. Stockholder will be subject to the general withholding rules discussed above in ~ Taxation of
Non-U.S. Stockholders, which generally impose a withholding tax equal to 30% of the gross amount of each distribution (unless reduced by
treaty).

Gain recognized by a Non-U.S. Stockholder upon the sale or exchange of our stock generally would not be subject to United States taxation
unless:

the investment in our stock is effectively connected with the Non-U.S. Stockholder s U.S. trade or business, in which case the
Non-U.S. Stockholder will be subject to the same treatment as domestic stockholders with respect to any gain;

the Non-U.S. Stockholder is a non-resident alien individual who is present in the United States for 183 days or more during the taxable
year and has a tax home in the United States, in which case the non-resident alien individual will be subject to a 30% tax on the
individual s net capital gains for the taxable year; or

our stock constitutes a U.S. real property interest within the meaning of FIRPTA, as described below.

Our stock will not constitute a U.S. real property interest if we are a domestically-controlled REIT. We will be a domestically-controlled REIT
if, at all times during a specified testing period, less than 50% in value of our stock is held directly or indirectly by Non-U.S. Stockholders.

We believe that, currently, we are a domestically controlled REIT and, therefore, that the sale of our stock would not be subject to taxation under
FIRPTA. Because our stock is publicly traded, however, we cannot guarantee that we are or will continue to be a domestically-controlled REIT.

Even if we do not qualify as a domestically-controlled REIT at the time a Non-U.S. Stockholder sells our stock, gain arising from the sale still
would not be subject to FIRPTA tax if:

the class or series of shares sold is considered regularly traded under applicable Treasury Regulations on an established securities
market, such as the NYSE; and

the selling Non-U.S. Stockholder owned, actually or constructively, 5% or less in value of the outstanding class or series of stock
being sold throughout the five-year period ending on the date of the sale or exchange.
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If gain on the sale or exchange of our stock were subject to taxation under FIRPTA, the Non-U.S. Stockholder would be subject to regular U.S.
income tax with respect to any gain in the same manner as a taxable U.S. Stockholder, subject to any applicable alternative minimum tax and
special alternative minimum tax in the case of non-resident alien individuals.

State and Local Taxes. We and our stockholders may be subject to state or local taxation in various state or local jurisdictions, including those in
which we or they transact business or reside (although U.S. Stockholders who are individuals generally should not be required to file state
income tax returns outside of their state of residence
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with respect to our operations and distributions). The state and local tax treatment of us and our stockholders may not conform to the federal
income tax consequences discussed above. Consequently, prospective stockholders should consult their own tax advisors regarding the effect of
state and local tax laws on an investment in the common stock.

Sunset of Tax Provisions

Several of the tax considerations described herein are subject to a sunset provision. The sunset provision generally provides that for taxable years
beginning after December 31, 2008, certain provisions that are currently in the Code will revert back to a prior version of those provisions.
These provisions include provisions related to qualified dividend income, the application of the 15% capital gains rate to qualified dividend
income and other tax rates described herein. The impact of this reversion is not discussed herein. Consequently, prospective security holders
should consult their own tax advisors regarding the effect of sunset provisions on an investment in our stock.

OTHER MATTERS

On September 7, 2004, First Union Real Estate Equity and Mortgage Investments filed a Schedule 13D with the SEC to report its beneficial
ownership of our common stock. First Union has subsequently amended its Schedule 13D and currently reports that it owns 1,310,300 shares of
our common stock representing approximately 9.9 percent of our outstanding common stock. First Union has also notified us of its intention to
file a proxy statement and other relevant documents with the SEC in support of the election of three directors in opposition to our Board of
Directors nominees at our 2005 Annual Meeting of Stockholders.

PLAN OF DISTRIBUTION

We have agreed to engage Cohen & Steers Capital Advisors, LLC, which we sometimes refer to as Cohen & Steers, as a placement agent for
this offering. Cohen & Steers may be an underwriter within the meaning of the Securities Act of 1933, as amended, in connection with its
activities in connection with this offering.

Cohen & Steers has no commitment to purchase any of our common stock and will act only as an agent in obtaining indications of interest in our
common stock from certain investors who will purchase securities directly from us. We agreed to pay the placement agent a fee equal to the sum
of (i) 3.5% of the gross proceeds of this offering that we receive from purchasers unaffiliated with the placement agent and (ii) 1.0% of the gross
proceeds that we receive from affiliates of the placement agent. We will pay expenses relating to the offering. The placement agent fee and
expense reimbursement in connection with this offering will be less than the maximum permitted by the National Association of Securities
Dealers, Inc.

In a placement agent agreement entered into with Cohen & Steers in connection with the offering, we agreed to indemnify Cohen & Steers and
each of its partners, directors, officers, associates, affiliates, subsidiaries, employees, consultants, attorneys and agents, and each person, if any,
controlling Cohen & Steers and any of its affiliates, against liabilities resulting from this offering and to contribute to payments Cohen & Steers
may be required to make for these liabilities.
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financial advisory, investment banking and other transactions with us for which customary compensation has been, and will be paid.

Subject to the terms and conditions of a purchase agreement to be dated the date this offering is consummated between us and certain
institutional investors, such institutional investors will agree to purchase,
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and we will agree to sell, 2,649,000 shares of common stock at a price of $10.75 per share. The purchase agreement is to provide that the
obligations of the purchasers to purchase the shares included in this offering are subject to customary closing conditions.

Jefteries & Company, Inc. is acting as settlement agent in connection with the sale of common stock under the purchase agreement and will
receive a fee of $52,980.

After paying the fees to the placement agent and the settlement agent and other estimated expenses of approximately $234,000, we anticipate
receiving approximately $27,193,000 in net proceeds from this offering.

EXPERTS

The consolidated financial statements and schedules of Sizeler Property Investors, Inc. as of December 31, 2004 and 2003, and for each of the
years in the three-year period ended December 31, 2004, and management s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2004 have been incorporated by reference herein and in the registration statement in reliance upon the reports of
KPMG, LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

LEGAL MATTERS

The legality of the securities offered hereby will be passed upon for us by Jaeckle Fleischmann & Mugel, LLP, Buffalo, New York.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 (Reg. No. 333-107043) with respect to the securities offered hereunder. As
permitted by the SEC s rules and regulations, this prospectus supplement and the accompanying prospectus, do not contain all the information set
forth in the registration statement. For further information regarding our company and our equity stock, please refer to the registration statement
and the contracts, agreements and other documents filed as exhibits to the registration statement. Additionally, we file annual, quarterly and
special reports, proxy statements and other information with the SEC.

You may read and copy all or any portion of the registration statement or any other materials that we file with the SEC at the SEC public
reference room at 450 Fifth Street, Washington, D.C., 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of
the public reference rooms. Our SEC filings, including the registration statement, are also available to you on the SEC s web site (www.sec.gov).
We also have a web site (www.sizeler.net) through which you may access our SEC filings. In addition, you may look at our SEC filings at the
offices of the New York Stock Exchange, Inc., which is located at 20 Broad Street, New York, New York 10005. Our SEC filings are available
at the NYSE because our common stock is listed and traded on the NYSE under the symbol SIZ.
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Information contained on our web site is not and should not be deemed a part of this prospectus supplement or the accompanying prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information contained in documents that we file with them. The information incorporated by
reference is considered to be part of this prospectus supplement and accompanying prospectus, and information that we file later with the SEC
will automatically update and supersede this information.

S-17
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We incorporate by reference the documents listed below and any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act prior to the completion of this offering:

Annual Report on Form 10-K for the year ended December 31, 2004; and

Current Reports on Form 8-K filed with the SEC on January 5, 2005, January 14, 2005, February 14, 2005, February 15, 2005 and
March 1, 2005.

You may request a free copy of these filings (other than exhibits, unless they are specifically incorporated by reference in the documents) by
writing or telephoning us at the following address and telephone number:

Sizeler Property Investors, Inc.
2542 Williams Boulevard
Kenner, Louisiana 70062

(504) 471-6200
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Prospectus

$200,000,000

SIZELER PROPERTY INVESTORS, INC.

DEBT SECURITIES, COMMON STOCK, PREFERRED STOCK, WARRANTS

We may use this prospectus to offer and sell securities from time to time. The types of securities we may sell include:

debt securities, which may be senior or subordinated and convertible or non convertible;
shares of common stock;

shares of preferred stock; or

warrants to purchase debt securities, preferred stock or common stock.

We will provide the specific terms of these securities in supplements to this prospectus in connection with each offering. These terms may
include:

In the case of any In the case of debt In the case of In the case of
securities: securities: preferred stock: warrants:
offering price; interest rate; dividends rights; the types of securities that
may be acquired upon exercise;
size of offering; maturity; liquidation preferences;
expiration date;
underwriting discounts; ranking; redemption provisions;
exercise price; and
limitations on direct or redemption provisions; and conversion privileges; and
beneficial ownership; and terms of exercisability.
additional covenants. voting and other rights.

restrictions on transfer.
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The securities offered will contain other significant terms and conditions. Please read this prospectus and the applicable prospectus supplement
carefully before you invest.

Shares of our common stock are listed on the New York Stock Exchange under the symbol SIZ .

An investment in securities involves a high degree of risk. See _Risk Factors beginning on page 5 of this prospectus for a discussion of
risk factors that you should consider in connection with an investment in the securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS PROSPECTUS. ANY REPRESENTATION TO THE

CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is July 12, 2004

Table of Contents 34



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS

WHERE YOU CAN FIND MORE INFORMATION
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
ABOUT SIZELER PROPERTY INVESTORS. INC.

RISK FACTORS

Real Estate Industry Risks

Risks Associated with our Properties

Development and Construction Risks Could Impact our Profitability

Financing Risks
Other Risks

DISCLLOSURE REGARDING FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS

RATIO OF EARNINGS TO FIXED CHARGES

DESCRIPTION OF DEBT SECURITIES

General

Denomination, Interest. Registration and Transfer

Merger, Consolidation or Sale
Certain Covenants

Events of Default, Notice and Waiver
Modification of the Indentures

Conversion Rights

Redemption of Securities
Subordination

Subrogation

Global Securities

DESCRIPTION OF CAPITAL STOCK
General

Description of Common Stock
Description of Preferred Stock

Description of Stockholder Rights Plan
DESCRIPTION OF WARRANTS

General

Exercise of Warrants

Amendments and Supplements to Warrant Agreement
Common Stock Warrant Adjustments

MATERIAL PROVISTIONS OF MARYTLAND LAW AND OUR CHARTER AND BYL.AWS

The Board of Directors

Amendment of Charter and Bylaws
Business Combinations

Control Share Acquisitions

Advance Notice of Director Nominations and New Business

Meetings of Stockholders

Recent Maryland Legislation

Prohibited Transactions

MATERIAL UNITED STATES FEDERAL TAX CONSEQUENCES
Introductory Notes

Taxation of Us as a REIT

Requirements for Qualification

Qualified REIT Subsidiaries

Table of Contents

]

&
(1))

(]

[ IS o NV IRV, I N N N N

W LWL WWOWWINRNNNDNDNDNDNPDPRPRDNDNDNDDPRPDNPRDNPDPDPDPEDPRPED == =R
P LU= =) = OWOVWLOWOVXXOIIANNUNUNEWNDNDF === 000w dWn A~ B WWVO

35



Table of Contents

Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

2

36



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

Taxable REIT Subsidiaries
Income Tests

Asset Tests

Annual Distribution Requirements
Failure to Qualify

Tax Aspects of Our Investments in Partnerships
Taxation of Stockholders

Taxation of U.S. Debenture Holders

Taxation of Non-U.S. Debenture Holders

Backup Withholding Tax and Information Reporting
PLAN OF DISTRIBUTION

LEGAL MATTERS

INDEPENDENT PUBLIC ACCOUNTANTS

Table of Contents

34
34
36
37
38
38
38
43
45
45
46
47
47

37



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a shelf registration process. You should read this prospectus
and the applicable prospectus supplement together with the additional information described under the heading Where You Can Find More
Information in this prospectus. The registration statement that contains this prospectus and the exhibits to that registration statement contain
additional important information about us and the securities offered under this prospectus. Specifically, we have filed certain legal documents
that control the terms of the securities offered by this prospectus as exhibits to the registration statement. We will file certain other legal
documents that control the terms of the securities offered by this prospectus as exhibits to reports we file with the SEC. That registration
statement and the other reports can be read at the SEC website or at the SEC offices mentioned under the heading Where You Can Find More
Information.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act with respect to the securities offered hereunder. As permitted by the
SEC s rules and regulations, this prospectus does not contain all the information set forth in the registration statement. For further information
regarding our company and our securities, please refer to the registration statement and the contracts, agreements and other documents filed as
exhibits to the registration statement. Additionally, we file annual, quarterly and special reports, proxy statements and other information with the
SEC.

You may read and copy all or any portion of the registration statement or any other materials that we file with the SEC at the SEC s public
reference rooms in Washington, D.C., Chicago, Illinois, and New York, New York. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference rooms. Our SEC filings, including the registration statement, are also available to you on the
SEC s website (www.sec.gov). We also have a website (www.sizeler.net) through which you may access our SEC filings. Please note that our
website contains various financial data and analyses computed or prepared by third parties and that we may not have verified and confirmed the
accuracy of all such data. Therefore, we disclaim all responsibility for its accuracy. In addition, you may look at our SEC filings at the offices of
the New York Stock Exchange, Inc., which is located at 20 Broad Street, New York, New York 10005. Our SEC filings are available at the
NYSE because our common stock is listed and traded on the NYSE under the symbol SIZ .

Information contained on our website is not and should not be deemed a part of this prospectus or any prospectus supplement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information contained in documents that we file with them: that means we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus, and information that we file later with the SEC will automatically update and supersede this information.

We incorporate by reference the documents listed below and any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, after the initial filing of the registration statement that contains this prospectus and
before we sell all the securities offered by this prospectus.
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Our Annual Report on Form 10-K for the year ended December 31, 2003.

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2004.

Our Registration Statement on Form 8-A as filed with the SEC on August 26, 1998.

Our Registration Statement on Form 8-A/A as filed with the SEC on December 18, 2001.
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You may request a free copy of these filings (other than exhibits, unless they are specifically incorporated by reference in the documents) by
writing or telephoning us at the following address and telephone number:

Sizeler Property Investors, Inc.
Attention: Chief Financial Officer
2542 Williams Boulevard
Kenner, Louisiana 70062

(504) 471-6200

ABOUT SIZELER PROPERTY INVESTORS, INC.

We are a self-administered and self-managed equity real estate investment trust that acquires, develops, owns and operates income-producing
retail shopping centers and apartment properties in the southeastern region of the United States. We are a self-administered REIT in that we
provide our own investment and administrative services internally through our own employees. We are also self-managed as we internally
provide, through a wholly-owned subsidiary, the management, leasing and development services that our properties require through our own
employees. Our investment objective is to acquire and develop high-quality properties at attractive initial yields with potential for future growth
in cash flows. As of March 31, 2004, our existing portfolio contained 16 retail shopping centers and 16 apartment communities, two of which
are under construction. Leaseable area of the retail properties totaled approximately 2.7 million square feet and the apartment communities
contained approximately 3,668 units with another 78 under construction. Our properties are located in Louisiana (16), Florida (12) and Alabama
(4). As of March 31, 2004, our retail and apartment properties were approximately 91% and 92% leased, respectively. Our principal executive
offices are located at 2542 Williams Boulevard, Kenner, Louisiana 70062. Our telephone number is (504) 471-6200.

RISK FACTORS

Set forth below are the risks that we believe are important to investors in our common stock, preferred stock, debt securities or other securities,
which we refer to collectively as our securities. We refer to investors in our securities as our security holders and investors in our equity
securities common stock or preferred stock as stockholders. Before you decide to purchase our securities generally, you should consider carefully
the risks described below, together with the information provided in the other parts of this prospectus and any related prospectus supplement.
From time to time, we may make forward-looking statements (within the meaning of Section 27A of the Securities Act and Section 21F of the
Exchange Act) in documents filed under the Securities Act, the Exchange Act, press releases or other public statements. If we make
forward-looking statements, we assume no obligation to update forward-looking statements. Potential investors should not place undue reliance
on forward-looking statements as they involve numerous risks and uncertainties that could cause actual results to differ materially from the
results stated or implied in the forward-looking statements. In addition to specific factors that may be disclosed simultaneously with any
forward-looking statement, some of the factors related to us and our businesses that could cause actual results to differ materially from a
forward-looking statement are set forth below.

Real Estate Industry Risks
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We face risks associated with local real estate conditions in areas where we own properties. We may be affected adversely by general
economic conditions and local real estate conditions. For example, an oversupply of retail space or apartments in a local area or a decline in the
attractiveness of our properties to shoppers, tenants or residents would have a negative effect on our ability to lease and re-lease our properties
and therefore on our revenues, cash flows, financial condition and ability to make distributions to our stockholders.

Table of Contents 41



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

Other factors that may affect general economic conditions or local real estate conditions include:

population and demographic trends;

employment and personal income trends;

income tax laws;

changes in interest rates and availability and costs of financing;

construction costs; and

weather conditions that may increase or decrease energy costs.

We may be unable to compete with our larger competitors and other alternatives available to tenants or potential tenants of our

properties. The real estate business is highly competitive. We compete for interests in properties with other real estate investors and
purchasers, many of whom have greater financial resources, revenues, and geographical diversity than we have. Furthermore, we compete for
tenants with other property owners. All of our shopping center and apartment properties are subject to significant local competition. We also
compete with a wide variety of institutions and other investors for capital funds necessary to support our investment activities and asset growth.
In addition, our portfolio of retail properties faces competition from other properties within each submarket where they are located. Our
apartment portfolio competes with providers of other forms of housing, such as single family housing. Competition from single family housing
increases when low interest rates make mortgages more affordable. Competition from single family housing increases when low interest rates
make mortgages more affordable. Competition at any of our properties could make it difficult for us to rent space at our properties and could
require us to lower rents or make the terms of renewal or re-lease (including the cost of required renovations or concessions to tenants) less
favorable to us.

We are subject to significant regulation that inhibits our activities. Local zoning and land use laws, environmental statutes and other
governmental requirements restrict our expansion, rehabilitation and reconstruction activities. These regulations may prevent or impede us from
taking advantage of economic opportunities. Legislation such as the Americans with Disabilities Act may require us to modify our properties. In
many instances, the applicability and requirements of the ADA are not clear. Future legislation may impose additional requirements.
Accordingly, the cost of compliance with the ADA or future legislation is not currently ascertainable, and such costs could be substantial and
adversely affect our returns on particular properties. We cannot predict what requirements may be enacted or what changes may be implemented
to existing legislation.

Risks Associated with our Properties

We may be unable to renew leases or relet space as leases expire. With respect to our retail properties in particular, our inability to renew a
lease of space to an anchor tenant, or relet the space quickly to another tenant, could have a material adverse effect on the retail center. We
attempt to manage our retail space to anticipate and minimize the impact of loss of major tenants, but have not, in the past and cannot assure that
these efforts will always be successful. We have established an annual budget for renovation and reletting expenses that we believe is reasonable
in light of each property s operating history and local market characteristics. This budget, however, may not be sufficient to cover these expenses.
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Failure to obtain anchor and other major tenant lease renewals or to mitigate the effect could adversely affect our ability to lease and re-lease our
properties and therefore affect our revenues, cash flows, financial condition and ability to make distributions.

We have been and may continue to be affected negatively by tenant bankruptcies and leasing delays. At any time, a shopping center tenant
may experience a downturn in its business that may weaken its financial condition. Similarly, a general decline in the economy may result in a
decline in the demand for apartments. As a result, our commercial and residential tenants may delay lease commencement, fail to make rental
payments when due, or declare bankruptcy. These events could adversely affect our ability to lease and re-lease our properties and therefore
affect our revenues, cash flows, financial condition and ability to make distributions.
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We receive a substantial portion of our shopping center income as rents under long-term leases. If retail tenants are unable to comply with the
terms of their leases because of rising costs or falling sales, we may deem it advisable to modify lease terms to allow tenants to pay a lower
rental or a smaller share of operating costs, taxes and insurance.

If a tenant becomes insolvent or bankrupt, we cannot be sure that we could recover the premises from the tenant promptly or from a trustee or
debtor-in-possession in any bankruptcy proceeding relating to the tenant. We also cannot be sure that we would receive rent in the proceeding
sufficient to cover our expenses with respect to the premises. If a tenant becomes bankrupt, the federal bankruptcy code will apply and, in some
instances, may restrict the amount and recoverability of our claims against the tenant. A tenant s default on its obligations to us could adversely
affect our financial condition and ability to make distributions.

Development and Construction Risks Could Impact our Profitability

We intend to continue to develop and construct apartment communities and retail properties. Development activities may be conducted
through wholly-owned affiliated companies or through joint ventures with unaffiliated parties. Our development and construction activities may
be exposed to the following risks:

we may be unable to obtain, or face delays in obtaining, necessary zoning, land-use, building, occupancy and other required
governmental permits and authorizations, which could result in increased development costs;

we may incur construction costs for a property that exceed original estimates due to increased materials, labor or other costs, which
could make completion of the property uneconomical, and we may not be able to increase rents to compensate for the increase in
construction costs;

we may abandon development opportunities that we have already begun to explore, and we may fail to recover expenses already
incurred in connection with exploring those opportunities;

we may be unable to complete construction and lease-up of a property on schedule and meet financial goals for development projects;

because occupancy rates and rents at a newly developed property may fluctuate depending on a number of factors, including market
and economic conditions, we may be unable to meet our profitability goals for that property; and

construction costs have been increasing in our existing markets, and may continue to increase in the future and, in some cases, the
costs of upgrading existing or newly acquired properties may exceed original estimates and we may be unable to charge rents that
would compensate for these increases in costs.

Our current and future joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on
Jjoint venture partners financial condition and any disputes that may arise between us and our joint venture partners. As of May 31, 2004,
one of our properties, Southwood Shopping Center, is owned through a joint venture. In the future we may co-invest with third parties through
joint ventures. We may not be in a position to exercise sole decision-making authority regarding the properties owned through joint ventures.
Investments in joint ventures may, under certain circumstances, involve risks not present when a third party is not involved, including our
reliance on our joint venture partners and the possibility that joint venture partners might become bankrupt or fail to fund their share of required
capital contributions, thus exposing us to liabilities in excess of our share of the investment. Joint venture partners may have business interests or

Table of Contents 44



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

goals that are inconsistent with our business interests or goals and may be in a position to take actions contrary to our policies or objectives. Any
disputes that may arise between us and joint venture partners may result in litigation or arbitration that would increase our expenses.

Coverage under our existing insurance policies may be inadequate to cover losses and may adversely affect operations. We generally
maintain insurance policies related to our business, including casualty, general liability and other policies covering our business operations,
employees and assets. However, we would be
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required to bear all losses that are not adequately covered by insurance as well as any insurance deductibles. In the event of a substantial
property loss, the insurance coverage may not be sufficient to pay the full current market value or current replacement cost of the property. In the
event of an uninsured loss, we could lose some or all of our capital investment, cash flow and anticipated profits related to one or more
properties. Inflation, changes in building codes and ordinances, environmental considerations and other factors also might make it not feasible to
use insurance proceeds to replace a property after it has been damaged or destroyed. Under such circumstances, the insurance proceeds might
not be adequate to restore our economic position with respect to such property. Although we believe that our insurance programs are adequate,
we cannot assure you that we will not incur losses in excess of our insurance coverage, or that we will be able to obtain insurance in the future at
acceptable levels and reasonable cost.

We face risks due to lack of geographic diversity. All of our properties are located in Louisiana, Florida and Alabama. A downturn in general
economic conditions and local real estate conditions in these geographic regions could have a material adverse effect on our ability to lease and
re-lease our properties and therefore on our revenues, cash flows, financial condition and ability to make distributions.

We face possible environmental liabilities. Current and former real estate owners and operators may be required by law to investigate and
clean up hazardous substances released at the properties they own or operate. They may also be liable to the government or to third parties for
substantial property damage, investigation costs and cleanup costs. In addition, some environmental laws create a lien on the contaminated site
in favor of the government for damages and costs the government incurs in connection with the contamination. Contamination may affect
adversely the owner s ability to sell or lease real estate or to borrow using the real estate as collateral.

We have no way of determining at this time the magnitude of any potential liability to which we may be subject arising out of unknown
environmental conditions or violations with respect to the properties we formerly owned. Environmental laws today can impose liability on a
previous owner or operator of a property that owned or operated the property at a time when hazardous or toxic substances were disposed of, or
released from, the property. A conveyance of the property, therefore, does not relieve the owner or operator from liability.

We are not currently aware of any environmental liabilities relating to our existing properties which would have a material adverse effect on our
business, assets or results of operations. However, we cannot assure you that future environmental liabilities will not occur, the costs of which
could adversely affect our operations and ability to make distributions.

Financing Risks

We face risks generally associated with our debt. We finance a portion of our investments in real estate through debt. Although we have never
missed a required payment of principal or interest or otherwise defaulted on a required payment related to our indebtedness, this debt creates
risks, including:

in the event we fail to comply with the restrictive covenants in our credit lines requiring minimum net worth, debt to equity ratios,
dividends to funds from operations ratios, committed bank lines to funds from operations ratios, and other measures of financial
performance, there may be limits on the amount we may borrow under the credit lines or credit lines may be unavailable;

rising interest rates on our floating rate debt;
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failure to repay or refinance existing debt as it matures, which may result in forced disposition of properties on disadvantageous terms;

refinancing terms less favorable than the terms of existing debt; and

failure to meet required payments of principal and/or interest.

As a result of these risks, the value of our shares and distributions to investors may decrease.
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We face risks related to balloon payments. Certain of our mortgages will have significant outstanding principal balances due on their

maturity dates, commonly known as balloon payments. There is no assurance whether we will be able to refinance such balloon payments on the
maturity of the loans, which may force disposition of properties on disadvantageous terms or require replacement with debt with higher interest
rates, either of which could adversely affect our financial condition and ability to make distributions. Similar risks apply to the payment at

maturity of the principal amount of our convertible subordinated debentures if the debentures are not converted into common stock.

We face risks associated with the use of debt to fund acquisitions and developments, including refinancing risk. We are subject to the risks
normally associated with debt financing, including the risk that our cash flow will be insufficient to meet required payments of principal and
interest. A portion of the principal of our debt may not be repaid prior to maturity. Therefore, we will likely need to refinance at least a portion

of our outstanding debt as it matures. We may not be able to refinance existing debt or the terms of any refinancing may not be as favorable as
the terms of the existing debt. If principal payments due at maturity cannot be refinanced, extended or repaid with proceeds from other sources,
such as new equity capital or sales of properties, our cash flow will not be sufficient to repay all maturing debt in years when significant balloon
payments on outstanding mortgage debt and our outstanding convertible debentures come due.

Fluctuations in interest rates may adversely affect our operations and value of our stock. As of March 31, 2004, we had approximately $55.5
million of variable interest rate debt. As of March 31, 2004, the weighted average interest rate on our variable rate debt was 2.90%. We may also
incur indebtedness in the future that bears interest at a variable rate or we may need to refinance our existing debt at higher rates. Accordingly,
increases in interest rates could adversely affect our financial condition, our ability to make distributions and the value of our stock.

We face risks associated with a line of credit with a bank of which an officer of the Company is a director of the bank. Hibernia National
Bank is one of four commercial banks which provide us lines of credit. As of March 31, 2004, our Hibernia line constituted 25% of the amount
available under our aggregate lines of credit from banks. Our chairman and director, Sidney Lassen, is a director of the parent corporation of
Hibernia National Bank. Mr. Lassen does not participate in Hibernia decisions concerning the Company s line of credit, and we believe that the
loan was made in a manner consistent with bank policies and bank regulations requiring that such loans be extended on the same terms as
available to third parties. If the bank regulatory authorities or the Hibernia Board of Directors were to criticize this loan or change existing
policy, we may need to replace the Hibernia line of credit. In such event, we could not be assured that lending market conditions at the time
would be favorable to us.

We may amend our investment strategy and business policies without your approval. Our Board of Directors determines our growth,
investment, financing, capitalization, borrowing, REIT status, operating and distribution policies. Although the Board of Directors has no
present intention to amend or revise any of these policies, these policies may be amended or revised without notice to and approval from
stockholders. Accordingly, stockholders may not have control over changes in our policies. We cannot assure you that changes in our policies
will serve fully the interests of all stockholders.

Other Risks

The market value of our common stock could decrease based on our performance and the investment market s perception and

conditions. The market value of our common stock may be based primarily upon the market s perception of our growth potential and current
and future cash dividends, and may be secondarily based upon the real estate market value of our underlying assets. The market price of our
common stock is influenced by the dividend on our common stock relative to market interest rates. Rising interest rates may lead potential
buyers of our common stock to expect a higher dividend rate, which would adversely affect the market price of our common stock. In addition,
rising interest rates could result in increased expense depending on the volume of our borrowing and thereby adversely affecting cash flow and
our ability to service our indebtedness and make distributions.
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We are subject to restrictions that may impede our ability to effect a change in control. Certain provisions contained in our Charter and
Bylaws, our Shareholder Rights Agreement, certain provisions of Maryland law and severance agreements with our executive officers may have
the effect of discouraging a third party from making an acquisition proposal for us and thereby inhibit a change in control, whether or not
holders of a majority of our stock would favor such a change in control.

Our charter provides for classes of directors. Our Charter provides for three classes of directors with the term of office of one class expiring
each year, commonly referred to as a staggered board. By preventing stockholders from voting on the election of more than one class of
directors at any annual meeting of stockholders, this provision may have the effect of keeping the current members of our Board of Directors in
control for a longer period of time than stockholders may desire.

Our Charter provides for an ownership limit of our stock that may adversely affect the value of stockholders stock. Our Charter generally
limits any holder from acquiring more than 9.9% (in value or in number, whichever is more restrictive) of our outstanding equity stock (defined
as all of our classes of capital stock, except our excess stock). While this provision is intended to assure our ability to remain a qualified REIT
for Federal income tax purposes, the ownership limit may also limit the opportunity for stockholders to receive a premium for their shares of
common stock that might otherwise exist if an investor were attempting to assemble a block of shares in excess of 9.9% of the outstanding
shares of equity stock or otherwise effect a change in control.

We have adopted a shareholder rights plan that may make a change in control difficult. In August 1998, our Board of Directors adopted a
Shareholder Rights Plan. Under the terms of the plan, we declared a dividend of rights on our common stock. The rights issued under the plan
will be triggered, with certain exceptions, if and when any person or group acquires, or commences a tender offer to acquire, 15% or more of our
shares. The rights plan is intended to prevent partial, coercive takeover attempts by requiring a potential acquiror to negotiate the terms with our
Board of Directors. However, it could have the effect of deterring or preventing our acquisition, even if a majority of our stockholders were in
favor of such acquisition, and could have the effect of making it more difficult for a person or group to gain control of us or to change existing
management.

We have agreements with our executives that may deter changes of control of the Company. We have entered into agreements with each of
our executives providing for the payment of money to these executives upon the occurrence of a change of control of the Company as defined in
these agreements. If, within 24 months following a change of control, the Company terminates the executive s employment other than for cause,
or if the executive elects to terminate his employment with the Company for reasons specified in the agreement, we will make a severance
payment equal to three times the executive s base salary, together with the executive s bonus, deferred compensation and medical and other
benefits. These agreements may deter changes of control of the Company because of the increased cost for a third party to acquire control of the
Company.

Our Board of Directors may authorize and issue securities without stockholder approval. Under our Charter, the board has the power to
classify and reclassify any of our unissued shares of capital stock into shares of capital stock with such preferences, rights, powers and
restrictions as the board of directors may determine. The authorization and issuance of a new class of capital stock could have the effect of
delaying or preventing someone from taking control of us, even if a majority of our stockholders favored the transaction.

Maryland business statutes may limit the ability of a third party to acquire control of us. As a Maryland corporation, we are subject to various
Maryland laws which may have the effect of discouraging certain offers to acquire control of our company, even if a majority of our

stockholders favored the transaction. The Maryland General Corporation Law restricts mergers and other business combination transactions
between us and any person who acquires beneficial ownership of shares of our stock representing 10% or more of the voting power without our
Board of Directors prior approval. Any such business combination transaction could not be completed until five years after the person became an
interested stockholder under the statute, and then
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generally only with the approval of stockholders representing 80% of all votes entitled to be cast and 66-2/3% of the votes entitled to be cast,
excluding the interested stockholder, or upon payment of a fair price to all stockholders.

Maryland law also provides generally that a person who acquires shares of our voting stock that exceed certain thresholds of the voting power in
electing directors (namely, one-tenth, one-third and a majority) will have no voting rights unless approved by a vote of two-thirds of the shares
eligible to vote. Our bylaws currently exempt the Company from this provision of Maryland law. Maryland law also provides that directors are
not required to take certain actions in response to a change of control, such as respond to an acquisition proposal, redeem or modify shareholder
rights, make certain other elections or take certain other actions. The statute further specifies that an act of a director relating to or affecting an
acquisition or potential acquisition of control of a corporation may not be subject to a higher duty or greater scrutiny than is applied to any other
act of a director.

Additionally, Maryland law provides, among other things, that our Board of Directors has the sole power to fix the record date, time and place
for special meetings of the stockholders. Furthermore, Maryland corporations that:

have three independent directors who are not officers or employees of the entity or related to an acquiring person; and

are subject to the reporting requirements of the Securities Exchange Act of 1934,

may elect in their charter or bylaws or by resolution of the board of directors to be subject to all or part of a special subtitle that provides that:

the corporation will have a staggered board of directors;

any director may be removed only for cause and by the vote of two-thirds of the votes entitled to be cast in the election of directors
generally, even if a lesser proportion is provided in the charter or bylaws;

the number of directors may only be set by the board of directors, even if the procedure is contrary to the charter or bylaws;

vacancies may only be filled by the remaining directors, even if the procedure is contrary to the charter or bylaws; and

the Secretary of the corporation may call a special meeting of stockholders at the request of stockholders only upon the written request
of the stockholders entitled to cast at least a majority of all the votes entitled to be cast at the meeting, even if the procedure is contrary
to the charter or bylaws.

To date, we have elected to have a staggered board but have not made any of the other elections described above although our charter and
bylaws contain some of these provisions independent of these elections.

We may fail to qualify as a REIT. If we fail to qualify as a REIT, we will not be allowed to deduct distributions to stockholders in computing
our taxable income and will be subject to Federal income tax, including any applicable alternative minimum tax, at regular corporate rates. In
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addition, we might be barred from qualification as a REIT for the four years following disqualification. The additional tax incurred at regular
corporate rates would reduce significantly the cash flow available for distribution to stockholders and for debt service. Also, failure to qualify as
a REIT would negatively affect the value of our stock.

Furthermore, we would no longer be required by the Internal Revenue Code of 1986, as amended (the Code ) to make any distributions to our
stockholders as a condition to REIT qualification. Any distributions to stockholders that otherwise would have been subject to tax as capital gain
dividends would be taxable as ordinary dividends to the extent of our current and accumulated earnings and profits although, through 2008,
dividends
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generally will be subject to a maximum federal tax rate of 15%. Corporate distributees, however, may be eligible for the dividends received
deduction on the distributions, subject to limitations under the Code.

To qualify as a REIT, we must comply with certain highly technical and complex requirements. We cannot be certain we have complied with
these requirements because there are few judicial and administrative interpretations of these provisions. In addition, facts and circumstances that
may be beyond our control may affect our ability to qualify as a REIT. We cannot assure you that new legislation, regulations, administrative
interpretations or court decisions will not change the tax laws significantly with respect to our qualification as a REIT or with respect to the
federal income tax consequences of qualification. We believe that we have qualified as a REIT since our inception and intend to continue to
qualify as a REIT. However, we cannot assure you that we are qualified or will remain qualified.

We may be unable to comply with the strict income distribution requirements applicable to REITs. To obtain the favorable tax treatment
associated with qualifying as a REIT, among other requirements, we are required each year to distribute to our stockholders at least 90% of our
REIT taxable income. We will be subject to corporate income tax on any undistributed REIT taxable income. In addition, we will incur a 4%
nondeductible excise tax on the amount by which our distributions in any calendar year are less than the sum of (i) 85% of our ordinary income
for the year, (ii) 95% of our capital gain net income for the year, and (iii) any undistributed taxable income from prior years. We could be
required to borrow funds on a short-term basis to meet the distribution requirements that are necessary to achieve the tax benefits associated with
qualifying as a REIT (and to avoid corporate income tax and the 4% excise tax), even if conditions were not favorable for borrowing. As of this
date, we have not needed to incur such borrowings.

Notwithstanding our status as a REIT, we are subject to various federal, state, local and foreign taxes on our income and property. For example,

we will be taxed at regular corporate rates on any undistributed taxable income, including undistributed net capital gains, provided, however,

that properly designated undistributed capital gains will effectively avoid taxation at the stockholder level. We may be subject to other federal
income taxes as more fully described in Material United States Federal Income Tax Consequences Taxation of Us as a REIT. We may also have
to pay some state income or franchise taxes because not all states treat REITSs in the same manner as they are treated for federal income tax
purposes.

Sidney W. Lassen exercises the authority of a control person under the Securities Exchange Act of 1934.  As chief executive officer, Sidney
W. Lassen has the authority to initiate and/or review operating policies and practices and, in this sense, may be considered to be a control person
under the provisions of the Securities Exchange Act of 1934. To promote efficiency in execution, he has conferred certain authority for
day-to-day management on the other executive officers of the Company, including the President, the Chief Financial Officer and the Vice
President for Development. Mr. Lassen regularly reviews actions taken under this delegated authority and will initiate a discussion as to whether
some practices should be modified or discontinued if, in his judgment, such action would be beneficial to the Company.

On broad principles of corporate strategy and corporate governance, including major acquisitions or dispositions, strategic business decisions
and matters traditionally referred to the Board of Directors (as well as related party transactions and other matters which, under applicable
corporate law, are required to be referred to the Board of Directors), the guidance and approval of the directors is required. The Board of
Directors currently consists of seven independent directors plus Mr. Lassen and the Company s President, Thomas A. Masilla, Jr. Even when a
proposal has been submitted to the Board upon recommendation of the management, the Board may recommend, and from time to time has
recommended, modifications, which have been incorporated in the proposals.

Mr. Lassen beneficially owned 5.6% of the Company s outstanding stock as of January 16, 2004 and holds the position of Chairman of the
Company s Board of Directors.
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Loss of Sidney Lassen or other key personnel could harm operations. Our future success depends to a significant extent on the continued
services of Sidney W. Lassen, our chairman and chief executive officer, and other members of our senior management team. Mr. Lassen s real
estate industry experience and reputation developed over many years, relationships with real estate owners, brokers, investors and financing
sources, and effectiveness in structuring and closing purchase and sale transactions are important to the future success of the company.
Similarly, the senior management team s experience in real estate acquisition, development, leasing and property management and finance are
critical elements of future success. If Mr. Lassen or one or more of our other key executives were to die, become disabled or otherwise leave the
company s employ, we may not be able to replace this person with an executive officer of equal skill, ability, and industry expertise. Until
persons could be identified and hired, our operations and financial condition could be impaired.

The market value of our securities can be adversely affected by many factors. As with any public company, a number of factors may adversely
influence the price of our equity securities, many of which are beyond our control. These factors include: level of institutional interest in us;
perception of REITs generally and REITs with portfolios similar to ours, in particular, by market professionals; attractiveness of securities of
REITs in comparison to other companies; our financial condition and performance; the market s perception of our growth potential and potential
future cash dividends; increases in market interest rates, which may lead investors to demand a higher annual yield from our distributions in
relation to the price paid for our stock; and relatively low trading volume of shares of REITs in general, which tends to exacerbate a market trend
with respect to our stock. Sales of a substantial number of shares of our stock, or the perception that such sales could occur, also could adversely
affect prevailing market prices for our equity securities.

At any time, the federal income tax laws governing REITs or the administrative interpretations of those laws may be amended. Any of those new
laws or interpretations may take effect retroactively and could adversely affect us or you as a stockholder. On May 28, 2003, the President
signed into law legislation that, for individual taxpayers, will generally reduce the tax rate on corporate dividends to a maximum of 15% for tax
years from 2003 through 2008. REIT dividends will not qualify for this reduced tax rate because REIT income generally is not subject to
corporate level tax. This new law could cause stock in non-REIT corporations to be a more attractive investment to individual investors than
stock in REITs and could have an adverse effect on the market price of our equity securities.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

We have made forward-looking statements with respect to our financial condition, results of operations and business and on the possible impact

of an offering on our financial performance. Words such as anticipates, expects, intends, plans, believes, seeks, estimates and similar e
as they relate to us or our management, are intended to identify forward-looking statements. These forward-looking statements are not

guarantees of future performance and are subject to risks and uncertainties, including those described under Risk Factors in this prospectus, that

could cause actual results to differ materially from the results contemplated by the forward-looking statements. The safe harbor for

forward-looking statements provided for in the Private Securities Litigation Reform Act of 1995 does not apply to statements made in

connection with an offering pursuant to this prospectus.

In evaluating the securities offered by this prospectus, you should carefully consider the discussion of risks and uncertainties in the section
entitled Risk Factors beginning on page 5 of this prospectus.

USE OF PROCEEDS

As will be more fully described in any applicable prospectus supplement, we intend to use the net proceeds of any sale of securities for general
corporate purposes, including, without limitation, the repayment of debt and the development and acquisition of additional properties.
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for the three months ended March 31, 2004 and the years ended December 31, 2003, 2002, 2001, 2000 and
1999 was 0.84, 0.96, 1.17, 1.12, 1.11 and 1.14, respectively. Our Series B preferred stock was issued in May 2002. Accordingly, the ratio of
earnings to fixed charges and preference dividends are identical to the ratio of earnings to fixed charges for all periods other than the three
months ended March 31, 2004 and the years ended December 31, 2003 and 2002. For the three months ended March 31, 2004 and the years
ended December 31, 2003 and 2002, the ratio of earnings to fixed charges and preference dividends was 0.85, 0.97 and 1.16 respectively.

For purposes of computing these ratios, earnings have been calculated by adding fixed charges, excluding capitalized interest, to pre-tax income
from continuing operations. Fixed charges consist of interest costs, whether expensed or capitalized, the estimated interest component of rental
expenses and amortization of debt issuance costs.

Our ratio of EBITDA to fixed charges for the three months ended March 31, 2004 and the years ended December 31, 2003, 2002, 2001, 2000
and 1999 was 1.70, 1.78, 1.97, 1.83, 1.77 and 1.83, respectively. EBITDA, as used here, is earnings before interest expense, income taxes,
depreciation and amortization. We have included information concerning EBITDA because we believe that EBITDA is generally accepted as
providing useful information regarding a company s ability to service and/or incur debt. EBITDA should not be considered as a substitute for net
income, cash flows or other consolidated or cash flow data prepared in accordance with accounting principles generally accepted in the United
States of America or as a measure of a company s profitability or liquidity. While EBITDA is frequently used as a measure of operations and
ability to meet debt service requirements, it is not necessarily comparable to similarly titled captions of other companies due to differences in
methods of calculation. Given the nature of our business as a real estate owner and operator, we believe also that the ratio of EBITDA to
combined fixed charges and preferred share distributions is helpful to investors as a measure of our operational performance because the
EBITDA ratio excludes various items included in the earnings ratio that do not relate to or are not indicative of our operating performance, such
as gains and losses on sales of real estate and real estate related depreciation and amortization. A reconciliation of net income to EBITDA is
presented below (in thousands):

Three Months Year Ended
Ended
March 31, 2004 2003 2002 2001 2000 1999
(unaudited)

Net Income (loss) $ (333) $ 1,223 $ 2,842 $ 2203 $ 2,328 $ 2,347
Interest 3,448 12,459 13,377 15,240 15,850 15,018
Depreciation 3,333 11,978 11,524 11,409 11,173 10,845
EBITDA $ 6,448 $ 25,660 $27,743 $ 28,852 $29,351 $28,210

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. The particular terms of the debt securities being
offered and the extent to which such general provisions may apply will be set forth in the applicable indenture or in one or more indenture
supplements and described in the applicable prospectus supplement. In addition, any prospectus supplement filed with respect to the issuance of
any subordinated debt securities will set forth the aggregate amount of outstanding senior indebtedness as of the most recent practicable date and
any limitation on the issuance of additional senior indebtedness.
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The debt securities will be issued under one or more separate indentures, as amended or supplemented from time to time, between us and a
trustee to be selected by us. The indentures will be subject to, and governed by, the Trust Indenture Act of 1939, as amended. We will execute
the applicable indenture when and if we issue debt securities. The following summary of certain provisions of the debt securities and the
indentures does not purport to be complete and is subject to, and is qualified in its entirety by reference to all of the provisions of the
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indentures, including the definitions of certain terms and the applicable prospectus supplement. You should read the indentures carefully to fully
understand the terms of the debt securities.

General

The debt securities will be our direct, unsecured obligations and may be either senior debt securities or subordinated debt securities and may be
convertible or non-convertible.

The indebtedness represented by the senior debt securities will rank equally with our other senior debt that may be outstanding from time to
time. The payment of principal, premium, if any, and interest on indebtedness represented by subordinated debt securities will be subordinated,
to the extent provided in a subordinated indenture, in right of payment to the prior payment in full of our senior debt.

Each indenture will provide that the debt securities may be issued without limit as to aggregate principal amount, in one or more series, in each
case as established from time to time (i) in or pursuant to authority granted by a resolution of the Board of Directors; (ii) as established in the
applicable indenture; or (iii) as may be established in one or more supplemental indentures to the applicable indenture. All debt securities of one
series need not be issued at the same time. Unless otherwise provided, a series may be reopened for issuances of additional debt securities of that
series. This may be done without the consent of the holders of that series.

Each indenture may provide that there may be more than one trustee, each with respect to one or more series of debt securities. Any trustee
under an indenture may resign or be removed with respect to one or more series of debt securities. A successor trustee may be appointed to act
with respect to that series. If two or more persons are acting as trustee with respect to different series of debt securities, each of those trustees
will be a trustee of a trust under the applicable indenture separate from the trust administered by any other trustee of that series. Except as
otherwise indicated, any action described to be taken by each trustee may be taken by each trustee with respect to, and only with respect to, the
one or more series of debt securities for which it is trustee under the applicable indenture.

The prospectus supplement relating to any series of debt securities being offered will contain the specific terms of that series, including the
following:

(i) the title of such series of debt securities;

(ii) the classification of such series of debt securities as senior debt securities or subordinated debt securities;

(iii) the aggregate principal amount of such series of debt securities and any limit on the aggregate principal amount;

Table of Contents 60



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

(iv) the percentage of the principal amount at which such series of debt securities will be issued and, if other than the principal amount thereof,
the portion of the principal amount thereof payable upon declaration of acceleration of the maturity of such series of debt securities;

(v) if convertible in whole or in part into shares of common stock or shares of preferred stock, the terms on which such series of debt securities
are convertible, including the initial conversion price or rate (or method for determining the same), the portion that is convertible and the
conversion period, and any applicable limitations on the ownership or transferability of the shares of common stock or shares of preferred stock
receivable on conversion;

(vi) the date or dates, or the method for determining the date or dates, on which the principal of such series of debt securities will be payable;

(vii) the rate or rates (which may be fixed or variable), or the method by which such rate or rates will be determined, at which such series of debt
securities will bear interest, if any;
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(viii) the date or dates, or the method for determining such date or dates, from which any such interest will accrue, the dates on which any
interest will be payable, the Regular Record Dates for the Interest Payment Dates, or the method by which the dates will be determined, the
person to whom the interest will be payable, and the basis upon which interest will be calculated if other than that of a 360-day year of twelve
30-day months;

(ix) the place or places where the principal, premium, if any, and interest on the debt securities will be payable, where the debt securities may be
surrendered for conversion or registration of transfer or exchange and where notices or demands to or upon us in respect of the debt securities
and the applicable indenture may be served;

(x) the period or periods within which, the price or prices at which and the other terms and conditions upon which the debt securities may be
redeemed, in whole or in part, at our option, if we were to have that option;

(xi) our obligation, if any, to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous provision or at the option
of a holder of the debt securities, and the period or periods within which or the date and dates on which, the price or prices at which and the
other terms and conditions upon which such debt securities will be redeemed, repaid or purchased, in whole or in part, pursuant to the obligation;

(xii) if other than U.S. dollars, the currency or currencies in which the debt securities are denominated and payable, which may be a foreign
currency or units of two or more foreign currencies or a composite currency or currencies, and the terms and conditions relating thereto;

(xiii) whether the amount of payments of principal, premium, if any, or interest on the debt securities may be determined with reference to an
index, formula or other method (which index, formula or method may, but need not be, based on a currency, currencies, currency unit or units or
composite currency or currencies) and the manner in which those amounts will be determined;

(xiv) any additions to, modifications of or deletions from the terms of the debt securities with respect to Events of Default or covenants set forth
in the applicable indenture;

(xv) whether such debt securities will be issued in certificated or book-entry form;

(xvi) whether such debt securities will be in registered or bearer form and, if in registered form, the denominations thereof if other than $1,000
and any integral multiple thereof and, if in bearer form, the denominations thereof and terms and conditions relating thereto;

(xvii) the applicability, if any, of the defeasance and covenant defeasance provisions of the applicable indenture;

(xviii) if such debt securities are to be issued upon the exercise of warrants, the time, manner and place for such debt securities to be
authenticated and delivered; and
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(xix) any other terms of such debt securities not inconsistent with the provisions of the applicable indenture.

The debt securities may provide for less than the entire principal amount to be payable upon declaration of acceleration of the maturity of such
debt securities. Special federal income tax, accounting and other considerations applicable to Original Issue Discount securities will be described
in the applicable prospectus supplement.

The indentures will not contain any provisions that would limit our ability to incur indebtedness or that would afford holders of debt securities
protection in the event of a highly leveraged or similar transaction in which we are involved or in the event of a change in control, unless
otherwise specified in the applicable prospectus supplement. Restrictions on ownership and transfers of our common stock and shares of
preferred stock are designed to preserve our status as a REIT and, therefore, may act to prevent or hinder a change of
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control. See Description of Capital Stock General and Risk Factors Other Risks. You should read the applicable prospectus supplement carefully
for information with respect to any deletions from, modifications of or additions to our Events of Default. The applicable prospectus supplement

may also contain changes to the covenants described below, including any addition of a covenant or other provision providing event risk or

similar protection.

Denomination, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series will be issuable in denominations of $1,000
and integral multiples thereof.

Unless otherwise specified in the applicable prospectus supplement, the principal, applicable premium and interest on any series of debt
securities will be payable at the corporate trust office of the applicable trustee. The address of that trustee will be stated in the applicable
prospectus supplement. However, at our option, payment of interest may be made by check mailed to the address of the person entitled thereto as
it appears in the applicable register for such debt securities. Such payment may also be made by wire transfer of funds to that person at an
account maintained within the United States.

Any interest not punctually paid or duly provided for on any interest payment date with respect to a debt security will from that time cease to be
payable to the holder on the applicable regular record date. It may be paid to the person in whose name the debt security is registered at the close
of business on a special record date for the payment of that interest which record date will be fixed by the applicable trustee. Notice of the
payment will be given to the holder of that debt security not less than ten days before the record date. It may also be paid at any time in any other
lawful manner, all as more completely described in the applicable indenture.

Subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series will be exchangeable for
other debt securities of the same series upon surrender of the debt securities at the corporate trust office of the applicable trustee. In addition,
subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series may be surrendered for
conversion or registration of transfer or exchange at the corporate trust office of the applicable trustee. Every debt security surrendered for
conversion, registration of transfer or exchange must be duly endorsed or accompanied by a written instrument of transfer. No service charge
will be made for any registration of transfer or exchange of any debt securities, but we may require payment of a sum sufficient to cover any tax
or other governmental charge payable in connection therewith. If the applicable prospectus supplement refers to any transfer agent (in addition
to the applicable trustee) initially designated by us with respect to any series of debt securities, we may at any time rescind the designation of
that transfer agent or approve a change in the location through which any of those transfer agents act. However, we will be required to maintain
a transfer agent in each place of payment for that series. We may at any time designate additional transfer agents with respect to any series of
debt securities.

We will not nor will any trustee be required to do any of the following:

issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of business 15 days
before any selection of debt securities of that series to be redeemed and ending at the close of business on the day of mailing of the
relevant notice of redemption;
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register the transfer of or exchange any debt security, or portion of any debt security, called for redemption, except the unredeemed
portion of any debt security being redeemed in part;

exchange any bearer security so selected for redemption, except to exchange such bearer security for a registered security of that series
of like tenor when immediately surrendered for redemption; or

issue, register the transfer of or exchange any debt security which has been surrendered for repayment at the option of the holder,
except the portion, if any, of such debt security not to be so repaid.
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Merger, Consolidation or Sale

We will be permitted to consolidate with, or sell, lease or convey all or substantially all of our assets to, or merge with or into, any other entity,
if:

either we will be the continuing entity, or the successor entity (if other than us) formed by or resulting from any such consolidation or
merger or which has received the transfer of such assets will expressly assume payment of the principal, premium, if any, and interest
on all of the debt securities and the due and punctual performance and observance of all of the covenants and conditions contained in
each indenture;

immediately after giving effect to the transaction, no Event of Default under the applicable indenture has occurred and is continuing;
and

an officer s certificate and legal opinion covering such conditions will be delivered to each trustee.

Certain Covenants

Existence. Except as described above under ~ Merger, Consolidation or Sale, we are required to do or cause to be done all things necessary to
preserve and keep in full force and effect our existence.

Payment of Dividends. We will not be permitted to declare or pay any dividends or make any distributions to holders of our capital stock (other

than dividends or distributions necessary to maintain our REIT status), or purchase, redeem or otherwise acquire or retire any of our capital stock

if at the time of such action an event of default has occurred and is continuing or would exist immediately after giving effect to such action. See
Events of Default, Notice and Waiver below.

Provision of Financial Information. We will, to the extent permitted under the Exchange Act, file with the Securities and Exchange
Commission the annual reports, quarterly reports and other documents, which we refer to as the Financial Information, which we may be
required to file with the Commission pursuant to Sections 13 or 15(d) of the Exchange Act on or before the respective dates by which we may be
required so to file those documents. We will also, within 15 days of each Required Filing Date, to all holders of debt securities, as their names
and addresses appear in the Security Register, mail copies of the annual reports and quarterly reports. These reports will be sent without cost to
each holder of debt securities. We will also file with the trustees copies of the Financial Information. If our filing of such documents with the
Commission is not permitted under the Exchange Act, we will promptly upon written request and payment of the reasonable cost of duplication
and delivery, supply copies of these documents to any prospective holder of debt securities.

Additional Covenants And/or Modifications to The Covenants Described Above. ~Any additional covenants and/or modifications to the
covenants we have described above with respect to any debt securities or series of debt securities will be set forth in the applicable indenture or
an indenture supplemental to the applicable indenture and described in the prospectus supplement relating to those debt securities. These
covenants will include any covenants relating to limitations on incurrence of indebtedness or other financial covenants.
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Events of Default, Notice and Waiver

The following will be Events of Default under the applicable indenture with respect to the debt securities of any series: (i) default for 30 days in
the payment of any installment of interest on any debt security of that series; (ii) default in the payment of principal of (and premium, if any, on)
any debt security of that series at its maturity, upon redemption or otherwise; (iii) default in making any sinking fund payment as required for
any debt security of that series; (iv) default in the performance or breach of any other of our covenants or warranties contained in the applicable
indenture (other than a covenant added to the indenture solely for the benefit of a series of debt securities issued thereunder other than that
series), that continues for 60 days after written notice as provided in the applicable indenture; (v) default in the payment of an aggregate
principal amount exceeding $1,000,000 of
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any of our indebtedness, mortgage, indenture or other instrument under which that indebtedness is issued or by which the indebtedness is
secured. However, the default must have occurred after the expiration of any applicable grace period and must have resulted in the acceleration
of the maturity of the indebtedness, but only if that indebtedness is not discharged or the acceleration is not rescinded or annulled within a
specified period of time; (vi) certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee
of the Company; and (vii) any other Event of Default provided with respect to a particular series of debt securities.

If an Event of Default under any indenture with respect to debt securities of any series at the time outstanding occurs and is continuing, then the
applicable trustee or the holders of not less than 25% of the principal amount of the outstanding debt securities of that series will have the right
to declare the principal amount (or, if the debt securities of that series are Original Issue Discount Securities or indexed securities, such portion
of the principal amount as may be specified in the terms thereof) of all the debt securities of that series to be due and payable immediately by
written notice to us (and to the applicable trustee if given by the holders). However, at any time after that declaration of acceleration with respect
to debt securities of that series (or of all debt securities then outstanding under any indenture, as the case may be) has been made, but before a
judgment or decree for payment of the money due has been obtained by the applicable trustee, the holders of not less than a majority in principal
amount of outstanding debt securities of that series (or of all debt securities then outstanding under the applicable indenture, as the case may be)
may rescind and annul such declaration and its consequences. This rescission may occur if:

we have deposited with the applicable trustee all required payments of the principal, premium, if any, and interest on the debt
securities of the series (or of all debt securities then outstanding under the applicable indenture, as the case may be), plus certain fees,
expenses, disbursements and advances of the applicable trustee; and

all Events of Default, other than the non-payment of accelerated principal (or specified portion thereof), with respect to debt securities
of such series (or of all debt securities then outstanding under the applicable indenture, as the case may be) have been cured or waived
as provided in the indenture.

Each indenture will provide that the holders of not less than a majority in principal amount of the outstanding debt securities of any series (or of
all debt securities then outstanding under the applicable indenture, as the case may be) may waive any past default with respect to such series
and its consequences. This waiver does not apply to the following:

a default in the payment of the principal of, premium, if any, or interest on any debt security of the series; or

a covenant or provision contained in the applicable indenture that cannot be modified or amended without the consent of the holder of
each outstanding debt security affected by that default.

Each indenture will provide that no holders of debt securities of any series may institute any proceedings, judicial or otherwise, with respect to
that indenture or for any remedy allowed under the indenture. However, proceedings may be instituted in the cases of failure of the applicable
trustee, for 60 days, to act after it has received a written request to institute proceedings in respect of an Event of Default from the holders of not
less than 25% in principal amount of the outstanding debt securities of the series, as well as an offer of indemnity reasonably satisfactory to it.
However, this provision will not prevent any holder of debt securities from instituting suit for the enforcement of payment of the principal of,
premium, if any, and interest on, and any additional amounts in respect of those debt securities at the respective due dates.

Subject to provisions in each indenture relating to its duties in case of default, no trustee will be under any obligation to exercise any of its rights
or powers under an indenture at the request or direction of any holders of any series of debt securities then outstanding under that indenture.
However, if such holders have offered to the trustee reasonable security or indemnity the trustee is obligated to exercise its rights or powers
under the
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applicable indenture. The holders of not less than a majority in principal amount of the outstanding debt securities of any series (or of all debt
securities then outstanding under an indenture, as the case may be) will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the applicable trustee exercising any trust or power conferred upon that trustee. However, a trustee may
refuse to follow any direction which is in conflict with any law or the applicable indenture, which may involve that trustee in personal liability or
which may be unduly prejudicial to the holders of debt securities of that series not joining therein.

Within 120 days after the close of each fiscal year, we will be required to deliver to each trustee a certificate, signed by one of several specified
officers. This certificate will state whether or not the officer has knowledge of any default under the applicable indenture. If the officer has this
knowledge, the certificate will specify each default and the nature and status of that default.

Modification of the Indentures

Modifications and amendments of an indenture will not be permitted to be made unless the consent of the holders of not less than a majority in
principal amount of all outstanding debt securities issued under that indenture which are affected by the modification or amendment is obtained.
However, none of these modifications or amendments may, without the consent of the holder of each such debt security affected thereby, do any
of the following things:

change the stated maturity of the principal of, or any installment of interest, or premium on any such debt security;

reduce the principal amount of, or the rate or amount of interest on any such debt security;

reduce any premium payable on redemption of, any such debt security;

reduce the amount of principal of an Original Issue Discount Security that would be due and payable upon declaration of acceleration
of the maturity thereof or would be provable in bankruptcy, or adversely affect any right of repayment of the holder of any such debt
security;

change the place of payment, or the coin or currency, for payment of principal or premium, if any, or interest on any such debt
security;

impair the right to institute suit for the enforcement of any payment on or with respect to any such debt security;

reduce the stated percentage of outstanding debt securities of any series necessary to modify or amend the applicable indenture, to
waive compliance with certain provisions of that indenture or certain defaults and consequences thereunder;

reduce the quorum or voting requirements set forth in the applicable indenture;

modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past defaults or certain covenants,
except to increase the required percentage to effect such action; or
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to provide that certain other provisions may not be modified or waived without the consent of the holder of such debt security.

The holders of not less than a majority in principal amount of outstanding debt securities of each series affected by those covenants in the
indenture will have the right to waive compliance by us with certain covenants in the indenture.

We may amend and modify each indenture and substitute the respective trustee thereunder without the consent of any holder of debt securities
for any of the following purposes:

to evidence the succession of another entity to us as obligor under the applicable indenture;

20

Table of Contents 71



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

to add or change any provisions of an indenture to facilitate the issuance of, or to liberalize certain terms of, debt securities in bearer
form, or to permit or facilitate the issuance of debt securities in uncertificated form, provided that such action will not adversely affect
the interests of the holders of the debt securities of any series in any material respect; or

to cure any ambiguity, defect or inconsistency in an indenture, provided that such action will not adversely affect the interests of
holders of debt securities of any series issued under such indenture in any material respect.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into shares of common stock or shares of preferred stock will be
set forth in the applicable prospectus supplement relating thereto. The terms will include:

whether such debt securities are convertible into shares of common stock or shares of preferred stock;

the conversion price (or manner of calculation thereof);

the conversion period;

provisions as to whether conversion will be at the option of the holders or the Company; and

the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the redemption of such
debt securities and any restrictions on conversion, including restrictions directed at maintaining our REIT status.

Redemption of Securities

Each indenture will provide that our debt securities may be redeemed at any time at our option, in whole or in part, at a stated redemption price,
except as may otherwise be provided in connection with any debt securities or series of debt securities under the applicable indenture.

Subordination

The payment of the principal of, or premium, if any, and interest on any subordinated debt securities will be expressly subordinated, to the extent
and in the manner set forth in an indenture governing such subordinated debt securities, in right of payment to the prior payment in full of all of
our senior debt. Such subordination provisions will be described in detail in the applicable prospectus supplement.

Subrogation
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Subject to the payment in full in cash of all amounts then due (whether by acceleration of the maturity thereof or otherwise) on account of all
senior debt at the time outstanding, the holders of a subordinated debt security will be subrogated to the rights of the holders of senior debt to
receive payments or distributions of cash, property or securities of the Company applicable to the senior debt until the principal of (and
premium, if any) and interest on the subordinated debt securities is paid in full.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more Global securities that will be deposited with, or on
behalf of, a depositary identified in the applicable prospectus supplement relating to that series. Global securities, if any, issued in the United
States are expected to be deposited with the Depository Trust Company. Global securities may be issued in either registered or bearer form and
in either temporary or permanent form. The specific terms of the depositary arrangement with respect to a series of debt securities will be
described in the applicable prospectus supplement relating to such series.
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DESCRIPTION OF CAPITAL STOCK

The following description is a summary of all material terms and provisions of our capital stock. You should refer to our Charter and Bylaws for
the complete provisions thereof.

General

The total number of shares of capital stock of all classes that we are authorized to issue is 70,000,000. Currently, the Charter authorizes the
issuance of 51,484,000 shares of common stock, par value $.0001 per share, 40,000 shares of Series A preferred stock, par value $.0001 per

share, 2,476,000 shares of Series B preferred stock, par value $.0001 per share, and 16,000,000 shares of excess stock, par value $.0001 per

share. As of March 31, 2004, 13,154,077 shares of common stock and 336,040 shares of Series B preferred stock were issued and outstanding.

The outstanding common stock is currently listed on the New York Stock Exchange under the symbol SIZ . We intend to apply to the New York
Stock Exchange to list any additional shares of common stock issued pursuant to any prospectus supplement, and we anticipate that such shares
will be so listed.

Our Board of Directors is authorized by the Charter, to classify and reclassify any of our unissued shares of capital stock, by, among other
alternatives, setting, altering or eliminating the designation, preferences, conversion or other rights, voting powers, qualifications and terms and
conditions of redemption of, limitations as to dividends and any other restrictions on, our capital stock. The power of the Board of Directors to
classify and reclassify any of the shares of capital stock includes the authority to classify or reclassify such shares into a class or classes of
preferred stock or other stock.

Pursuant to the provisions of the Charter, if a transfer of stock occurs such that any person would own, beneficially or constructively (applying
the applicable attribution rules of the Code), more than 9.9% (in value or in number, whichever is more restrictive) of our outstanding equity
stock (excluding shares of excess stock), then the amount in excess of the 9.9% limit will automatically be converted into shares of excess stock,
any such transfer will be void from the beginning, and we will have the right to redeem such stock. This ownership limitation is intended to
assure our ability to remain a qualified REIT for Federal income tax purposes, however, it may also limit the opportunity for stockholders to
receive a premium for their shares of common stock that might otherwise exist if an investor were attempting to assemble a block of shares in
excess of 9.9% of the outstanding shares of equity stock or otherwise effect a change in control. These restrictions also apply to any transfer of
stock that would result in our being closely held within the meaning of Section 856(h) of the Code or otherwise failing to qualify as a REIT for
federal income tax purposes. Upon any transfer that results in excess stock, such excess stock shall be held in trust for the exclusive benefit of
one or more charitable beneficiaries designated by us. Upon the satisfaction of certain conditions, the person who would have been the record
holder of equity stock if the transfer had not resulted in excess stock may designate a beneficiary of an interest in the trust. Upon such transfer of
an interest in the trust, the corresponding shares of excess stock in the trust shall be automatically exchanged for an equal number of shares of
equity stock of the same class as such stock had been prior to it becoming excess stock and shall be transferred of record to the designated
beneficiary. Excess stock has no voting rights, except as required by law, and any vote cast by a purported transferee in respect of shares of
excess stock prior to the discovery that shares of equity stock had been converted into excess stock shall be void from the beginning. Excess
stock shall be entitled to dividends equal to the dividends declared on any class of equity stock from which the excess stock has been converted,
which dividends shall be held in trust for the benefit of the charitable beneficiary. Any dividend paid prior to our discovery that equity stock has
been converted to excess stock shall be paid to the trustee of the trust upon demand. In the event of our liquidation, each holder of excess stock
shall be entitled to receive that portion of our assets that would have been distributed to the equity stock in respect of which such excess stock
was issued. The trustee of the trust holding excess stock shall distribute such assets to the beneficiaries of such trust. These restrictions will not
prevent the settlement of a transaction entered into through the facilities of any interdealer quotation system or national securities exchange upon
which shares of our capital stock are traded. Notwithstanding the prior sentence, certain transactions may be settled by providing shares of
excess stock.
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Our Board of Directors, upon at least 15 days written notice from a transferee prior to a proposed transfer that would result in the intended
transferee beneficially owning (after the application of the applicable attribution rules of the Code) equity stock in excess of the 9.9% ownership
limit and the satisfaction of such other conditions as the Board of Directors may direct, may in its sole and absolute discretion exempt a person
from the ownership limit. Our Board of Directors may in its sole and absolute discretion exempt a person from the limitation on a person

constructively owning equity stock in excess of the 9.9% ownership limit if (x) such person does not and represents that it will not directly own
or constructively own (after the application of the applicable attribution rules of the Code) more than a 9.9% interest in a tenant of ours; (y) we
obtain such representations and undertakings as are reasonably necessary to ascertain this fact; and (z) such person agrees that any violation or
attempted violation of such representations, undertakings and agreements will result in such equity stock in excess of the ownership limit being
converted into and exchanged for excess stock. Our Board of Directors may from time to time increase or decrease the 9.9% limit, provided that
the 9.9% limit may be increased only if five persons could beneficially own or constructively own (applying the applicable attribution rules of
the Code) no more than 50.0% in value of the shares of equity stock then outstanding.

Description of Common Stock

Distributions. Subject to the preferential rights of any shares of preferred stock currently outstanding or subsequently classified and to the
provisions of our Charter regarding restrictions on transfer and ownership of shares of common stock, as a holder of our common stock, you will
be entitled to receive distributions, if, as and when declared by our Board of Directors, out of our assets that we may legally use for distributions
to stockholders and to share ratably in our assets that we may legally distribute to our stockholders in the event of our liquidation, dissolution or
winding up after payment of, or adequate provision for, all of our known debts and liabilities. We currently pay regular quarterly distributions on
our common stock.

Relationship to Preferred Stock and Other Shares of Common Stock. Your rights as a holder of shares of common stock will be subject to, and
may be adversely affected by, the rights of holders of preferred stock that have been issued and that may be issued in the future. Our Board of
Directors may cause preferred stock to be issued to obtain additional capital, in connection with acquisitions, to our officers, directors and
employees pursuant to benefit plans or otherwise and for other corporate purposes.

As a holder of our common stock, you will have no preferences, conversion, sinking fund, redemption rights or preemptive rights to subscribe
for any of our securities. Subject to the provisions of our Charter regarding restrictions on ownership and transfer, all shares of common stock
have equal distribution, liquidation, voting and other rights.

Voting Rights. Subject to the provisions of our Charter regarding restrictions on transfer and ownership of shares of common stock, as a holder
of common stock, you will have one vote per share on all matters submitted to a vote of stockholders, including the election of directors. Except
as provided with respect to any other class or series of shares of capital stock, the holders of common stock will possess the exclusive voting
power.

There is no cumulative voting in the election of directors, which means that the holders of a plurality of the outstanding shares of common stock
can elect all of the directors then standing for election and the holders of the remaining shares of common stock, if any, will not be able to elect
any directors, except as otherwise provided for any series of our preferred stock.

Stockholder Liability. Under Maryland law applicable to Maryland corporations, you will not be liable as a stockholder for our obligations
solely as a result of your status as a stockholder.
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Transfer Agent. The registrar and transfer agent for shares of our common stock is The Bank of New York.
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Description of Preferred Stock

General. Shares of preferred stock may be issued from time to time, in one or more series, as authorized by the Board of Directors. Before
issuance of shares of each series, the Board is required to fix for each such series, subject to the provisions of Maryland law and our Charter, the
powers, designations, preferences and relative, participating, optional or other special rights of such series and qualifications, limitations or
restrictions thereof, including such provisions as may be desired concerning voting, redemption, dividends, dissolution or the distribution of
assets, conversion or exchange, and such other matters as may be fixed by resolution of the Board of Directors or a duly authorized committee
thereof. The Board could authorize the issuance of shares of preferred stock with terms and conditions which could have the effect of
discouraging a takeover or other transaction which holders of some, or a majority of, shares of common stock might believe to be in their best
interests, or in which holders of some, or a majority of, shares of common stock might receive a premium for their shares of common stock over
the then market price of such shares. The shares of preferred stock will, when issued, be fully-paid and non-assessable and will have no
preemptive rights.

The prospectus supplement relating to any shares of preferred stock offered thereby will contain the specific terms, including:

(1) The title and stated value of such shares of preferred stock;

(i1) The number of such shares of preferred stock offered, the liquidation preference per share and the offering price of such shares of preferred
stock;

(iii) The voting rights of such shares of preferred stock;

(iv) The dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to such shares of preferred stock;

(v) The date from which dividends on such shares of preferred stock will accumulate, if applicable;

(vi) The procedures for any auction and remarketing, if any, for such shares of preferred stock;

(vii) The provision for a sinking fund, if any, for the shares of preferred stock;

(viii) The provisions for redemption, if applicable, of the shares of preferred stock;

(ix) Any listing of the shares of preferred stock on any securities exchange;
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(x) The terms and conditions, if applicable, upon which the shares of preferred stock will be convertible into shares of common stock of the
Company, including the conversion price (or manner of calculation thereof);

(xi) A discussion of federal income tax considerations applicable to such shares of preferred stock;

(xii) The relative ranking and preferences of such shares of preferred stock as to dividend rights and rights upon liquidation, dissolution or
winding up of our affairs;

(xiii) Any limitations on issuance of any series of shares of preferred stock ranking senior to or on a parity with such series of shares of preferred
stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs;

(xiv) Any limitations on direct or beneficial ownership and restrictions on transfer of such shares of preferred stock, in each case as may be
appropriate to preserve our status as a REIT; and

(xv) Any other specific terms, preferences, rights, limitations or restrictions of such shares of preferred stock.

The Registrar and Transfer Agent for the shares of preferred stock will be set forth in the applicable prospectus supplement.
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The description of the provisions of the shares of preferred stock set forth in this prospectus and in the related prospectus supplement is only a
summary, does not purport to be complete and is subject to, and is qualified in its entirety by, reference to the definitive Articles Supplementary
to our Charter relating to such series of shares of preferred stock. You should read these documents carefully to fully understand the terms of the
shares of preferred stock. In connection with any offering of shares of preferred stock, Articles Supplementary will be filed with the SEC as an
exhibit or incorporated by reference in the Registration Statement.

Description of Stockholder Rights Plan

Our Board of Directors has adopted a stockholder rights plan. As a result, we issued one right for each outstanding share of common stock. One
right will be issued for each additional share of common stock that we issue, including any shares of common stock issued under this prospectus.
Each right entitles the holder to purchase one one-thousandth of a share of our Series A preferred stock at an exercise price of $40. The rights
become exercisable 10 business days after any party acquires or announces an offer to acquire 15% or more of our common stock or certain
similar event. The rights expire on August 27, 2008, unless earlier redeemed. The rights are redeemable at $0.01 per right at any time before 10
business days following the time that any party acquires 15% or more of our common stock, commences a tender offer for 15% or more of our
common stock, or our Board of Directors determines that a substantial stockholder s ownership may be adverse to the interests of our other
stockholders or our qualification as a REIT. In certain circumstances, the rights will be exercisable for the stock of any entity into which we
merge or to which we convey a substantial portion of our assets.

DESCRIPTION OF WARRANTS

General

We may issue warrants for the purchase of debt securities, shares of preferred stock or shares of common stock. Warrants may be issued
independently or together with any other securities offered by any prospectus supplement and may be attached to or separate from such
securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a warrant agent specified
in the applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of such series and will
not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants. The following summary of
certain provisions of the securities warrant agreement and the warrants does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, all the provisions of the securities warrant agreement and the securities warrant certificates relating to each series of
warrants which will be filed with the SEC and incorporated by reference as an exhibit to the Registration Statement of which this prospectus is a
part at or before the time of the issuance of that series of warrants.

If warrants are offered, the applicable prospectus supplement will describe the terms of those warrants, including, in the case of warrants for the
purchase of debt securities, the following:

the offering price;

the denominations and terms of the series of debt securities purchasable upon exercise of such warrants;
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the designation and terms of any series of debt securities with which such warrants are being offered and the number of such warrants
being offered with such debt securities;

the date, if any, on and after which such warrants and the related series of debt securities will be transferable separately;

the principal amount of the series of debt securities purchasable upon exercise of each such securities warrant and the price at which
such principal amount of debt securities of such series may be purchased upon such exercise;
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the date on which the right to exercise such warrants shall commence and the date on which such right will expire;

whether the warrants will be issued in registered or bearer form;

any special United States federal income tax consequences;

the terms, if any, on which we may accelerate the date by which the warrants must be exercised; and

any other material terms of such warrants.

In the case of warrants for the purchase of shares of preferred stock or shares of common stock, the applicable prospectus supplement will
describe the terms of those warrants, including the following where applicable:

the offering price;

the type and aggregate number of shares purchasable upon exercise of the warrants, the exercise price, and in the case of warrants for
shares of preferred stock, the designation, aggregate number and terms of the series of shares of preferred stock with which the
warrants are being offered, if any, and the number of such warrants being offered with the shares of preferred stock;

the date, if any, on and after which the warrants and the related series of shares of preferred stock, if any, or shares of common stock
will be transferable separately;

the date on which the right to exercise such warrants shall commence and the date on which such right will expire;

any special United States federal income tax consequences; and

any other material terms of the warrants.

Warrant certificates may be exchanged for new warrant certificates of different denominations, may (if in registered form) be presented for
registration of transfer, and may be exercised at the corporate trust office of the warrant agent or any other office indicated in the applicable
prospectus supplement. Before the exercise of any securities warrant to purchase debt securities, holders of such warrants will not have any of
the rights of holders of the debt securities purchasable upon such exercise, including the right to receive payments of principal, premium, if any,
or interest, if any, on such debt securities or to enforce covenants in the applicable indenture. Before the exercise of any warrants to purchase
shares of preferred stock or shares of common stock, holders of such warrants will not have any rights of holders of such shares of preferred
stock or shares of common stock, including the right to receive payments of dividends, if any, on such shares of preferred stock or shares of
common stock, or to exercise any applicable right to vote.

Exercise of Warrants
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Each warrant will entitle the holder thereof to purchase such principal amount of debt securities or number of shares of preferred stock or shares
of common stock, as the case may be, at such exercise price as shall in each case be set forth in, or calculable from, the prospectus supplement
relating to the offered warrants. After the close of business on the expiration date (or such later date to which such expiration date may be
extended by us), unexercised warrants will become void.

Warrants may be exercised by delivering to the warrant agent payment as provided in the applicable prospectus supplement of the amount
required to purchase the shares of common stock purchasable upon such exercise, together with certain information set forth on the reverse side
of the securities warrant certificate. Warrants will be deemed to have been exercised upon receipt of payment of the exercise price, subject to the
receipt within five (5) business days, of the securities warrant certificate evidencing such warrants. Upon receipt of such payment and the
securities warrant certificate properly completed and duly executed at the corporate trust
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office of the securities warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, issue
and deliver the shares of common stock purchasable upon such exercise. If fewer than all of the warrants represented by such securities warrant
certificate are exercised, a new securities warrant certificate will be issued for the remaining amount of warrants.

Amendments and Supplements to Warrant Agreement

The warrant agreements may be amended or supplemented without the consent of the holders of the warrants issued under the warrant
agreement to effect changes that are not inconsistent with the provisions of the warrants and that do not adversely affect the interests of the
holders of the warrants.

Common Stock Warrant Adjustments

Unless otherwise indicated in the applicable prospectus supplement, the exercise price of, and the number of shares of common stock covered
by, a common stock warrant will be subject to adjustment in certain events, including:

payment of a dividend on the shares of common stock payable in shares of common stock and stock splits, combinations or
reclassifications of the shares of common stock;

issuance to all holders of shares of common stock of rights or warrants to subscribe for or purchase shares of common stock at less
than their current market price (as defined in the warrant agreement for that series of shares of common stock warrants); and

certain distributions of evidences of indebtedness or assets (including securities but excluding cash dividends or distributions paid out
of consolidated earnings or retained earnings), or of subscription rights and warrants (excluding those referred to above).

No adjustment in the exercise price of, and the number of shares of common stock covered by, a shares of common stock warrant will be made
for regular quarterly or other periodic or recurring cash dividends or distributions or for cash dividends or distributions to the extent paid from
consolidated earnings or retained earnings. No adjustment will be required unless such adjustment would require a change of at least 1% in the
exercise price then in effect. Except as stated above, the exercise price of, and the number of shares of common stock covered by, a common
stock warrant will not be adjusted for the issuance of shares of common stock or any securities convertible into or exchangeable for shares of
common stock, or carrying the right or option to purchase or otherwise acquire the foregoing, in exchange for cash, other property or services.

In the event of any (i) consolidation or merger of the Company with or into any entity (other than a consolidation or a merger that does not result
in any reclassification, conversion, exchange or cancellation of outstanding shares of common stock); (ii) sale, transfer, lease or conveyance of
all or substantially all of the assets of the Company; or (iii) reclassification, capital reorganization or exchange of the shares of common stock
(other than solely a change in par value or from par value to no par value), then any holder of a common stock warrant will be entitled, on or
after the occurrence of any such event, to receive on exercise of such common stock warrant the kind and amount of shares or other securities,
cash or other property (or any combination thereof) that the holder would have received had such holder exercised such holder s common stock
warrant immediately before the occurrence of such event. If the consideration to be received upon exercise of the shares of common stock
warrant following any such event consists of shares of common stock of the surviving entity, then from and after the occurrence of such event,
the exercise price of such common stock warrant will be subject to the same anti-dilution and other adjustments described in the second
preceding paragraph, applied as if such common stock warrant were shares of common stock.
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MATERIAL PROVISIONS OF MARYLAND LAW AND

OUR CHARTER AND BYLAWS

The following paragraphs summarize the material provisions of Maryland law and our Charter and Bylaws. The summary does not purport to be
complete and is subject to and qualified in its entirety by reference to Maryland law and the Charter, including any Articles Supplementary, and
Bylaws. You should read these documents carefully to fully understand the terms of Maryland law, our Charter and our Bylaws.

The Board of Directors

Our Board of Directors is currently comprised of nine directors. Our Bylaws provide that the Board may alter the number of directors to a
number not exceeding 15 nor below the minimum permitted in our Bylaws. Our Charter provides that the members of the Board shall be
divided, as evenly as possible, into three classes, with approximately one-third of the directors elected by the stockholders annually. Each
director is to serve for a three year term or until his or her successor is duly elected and has qualified. Holders of shares will have no right to
cumulative voting in the election of directors. We have elected to be governed by the recent Maryland law described below as it relates to a
classified board.

Amendment of Charter and Bylaws

Our Charter generally may be amended only by the affirmative vote of the holders of a majority of the votes entitled to be cast on the matter.
However, any amendment relating to our REIT qualification restrictions, our Series A Preferred Stock (issued in connection with our
stockholder rights plan), our board of directors, our election to be exempt from the Maryland business combination statute, indemnification and
limitation of liability or charter amendments requires the advice and recommendation of at least 75% of our board of directors. In addition,
Charter amendments regarding our classified board of directors, Bylaw amendments, our election under the Maryland business combination
statute, indemnification and limitation of liability and amendments require the affirmative approval of 75% of the votes entitled to be cast on the
matter. This 75% vote is also required to amend the Charter to provide for cumulative voting in the election of directors.

Our Bylaws may be amended only by the Board of Directors or by 75% of the aggregate voting power of all classes of capital stock.

Business Combinations

As a Maryland corporation, we are subject to certain restrictions concerning certain business combinations (including a merger, consolidation,
share exchange or, in certain circumstances, an asset transfer or issuance or reclassification of equity securities) between us and an interested
stockholder. Interested stockholders are persons (i) who beneficially own 10% or more of the voting power of our shares or (ii) are affiliates or
associates of us who, at any time within the two-year period prior to the date in question, was the beneficial owner of 10% or more of the voting
power of our shares. Such business combinations are prohibited for 5 years after the most recent date on which the interested stockholder
became an interested stockholder. Thereafter, any such business combination must be recommended by the Board of Directors and approved by
the affirmative vote of at least (i) 80% of the votes entitled to be cast by holders of our outstanding voting shares and (ii) 66 %/3% of the votes
entitled to be cast by holders of our outstanding voting shares other than shares held by the interested stockholder or an affiliate or associate of
the interested stockholder with whom the business combination is to be effected, unless, among other things, the corporation s stockholders
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receive a minimum price for their shares and the consideration is received in cash or in the same form as previously paid by the interested
stockholder for its shares. These provisions of Maryland law do not apply, however, to business combinations that are approved or exempted by
the Board of Directors prior to the time that the interested stockholder becomes an interested stockholder.
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Control Share Acquisitions

Maryland law provides that, with certain exceptions, control shares of a corporation acquired in a control share acquisition have no voting rights
except to the extent approved by the stockholders by the affirmative vote of two-thirds, excluding shares of stock owned by the acquiring person

or by officers or directors who are employees of the corporation. Control shares are shares of voting stock which, if aggregated with all other

such shares previously acquired by such a person, would entitle the acquiring person to exercise voting power in electing directors within one of

the following ranges of voting power: (i) 10% or more but less than 33 /3%, (ii) 33 !/3% or more but less than a majority, or (iii) a majority or

more of all voting power. Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously

obtained stockholder approval. A control share acquisition means, subject to certain exceptions, the acquisition of, ownership of or the power to
direct the exercise of voting power with respect to, control shares.

As permitted under Maryland law, our Bylaws contain a provision opting out of the control share acquisition statute.

Advance Notice of Director Nominations and New Business

Pursuant to our Bylaws, a stockholder seeking to nominate persons for election to our Board of Directors or propose other business to be
conducted at an annual meeting of stockholders or to nominate persons for election of directors at any special meeting of stockholders called for
the purpose of electing directors must provide the required notice to our chairman of the board (i) in the case of an annual meeting, generally not
less than 90 days nor more than 120 days prior to the first anniversary of the date of mailing of the notice for the preceding year s annual meeting
and (ii) in the case of a special meeting, not later than the earlier of the 10" day following the day on which notice of the special meeting was
mailed or public disclosure of the date of the special meeting.

The purpose of requiring such advance notice by stockholders is to provide the Board of Directors a meaningful opportunity to consider the
qualifications of the proposed nominees or the advisability of the other proposed business and, to the extent deemed necessary or advisable by
the Board of Directors, to inform stockholders and make recommendations about such qualifications or business, as well as to provide a more
orderly procedure for conducting meetings of stockholders. Although our Bylaws do not give the Board of Directors any power to disapprove of
stockholder nominations or proposals for action, they may have the effect of precluding a contest for the election of directors or the
consideration of stockholder proposals if the proper procedures are not followed. In addition, these provisions may discourage or deter a third
party from conducting a solicitation of proxies to elect its own slate of directors or to approve its own proposal, without regard to whether
consideration of such nominees or proposals might be harmful or in the best interests of the Company and its stockholders. The provisions in our
Bylaws regarding advance notice provisions could have the effect of discouraging a takeover or other transaction in which holders of some, or a
majority, of the shares of common stock might receive a premium for their shares over the then prevailing market price or which such holders
might believe to be otherwise in their best interests.

Meetings of Stockholders

Under our Bylaws, annual meetings of stockholders are to be held in May of the following year at a date and time determined by our board, the
Chairman of the Board or the President. Special meetings of stockholders may be called only by a majority of the directors then in office, by the
Chairman or the President and must be called by the Secretary upon the written request of the holders of a majority of the shares of our common
stock entitled to vote at such a meeting. Only matters set forth in the notice of the meeting may be considered and acted upon at such a meeting.
Our Bylaws provide that any action required or permitted to be taken at a meeting of stockholders may be taken without a meeting by unanimous
written consent, if that consent sets forth that action and is signed by each stockholder entitled to vote on the matter and a written waiver of any
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Recent Maryland Legislation

In 1999, Maryland enacted legislation which allows publicly-held Maryland corporations to 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 corporation in its articles or bylaws or by resolution adopted by its board of directors so long as the corporation has at least
three directors who, at the time of electing to be subject to the provisions, are not:

officers or employees of the corporation;

persons seeking to acquire control of the corporation;

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

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

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

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

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

Two-thirds Stockholder Vote to Remove Directors Only for Cause: The stockholders may remove any director only by the
affirmative vote of at least two-thirds of all votes entitled to be cast by the stockholders generally in the election of directors, but a
director may not be removed without cause;

Size of Board Fixed by Vote of Board: The number of directors 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 director, may be filled only by the affirmative vote of a majority of the remaining directors even if
they do not constitute a quorum. Directors elected to fill vacancies will hold office for the remainder of the full term of the class of
directors in which the vacancy occurred, as opposed to until the next annual meeting of stockholders, and until a successor is elected
and qualifies; and

Stockholder Calls of Special Meetings: Special meetings of stockholders may be called by the secretary of the corporation only upon
the written request of stockholders entitled to cast at least a majority of all votes entitled to be cast at the meeting and only in
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accordance with procedures set out in the MGCL.

We have not elected to be governed by the specific provisions of the 1999 legislation other than regarding removal of directors. However, our
Charter and/or Bylaws, as applicable, already provide for a classified board, that the number of directors is to be determined by a resolution of
the board, subject to a minimum number, and that our Secretary must call a special meeting of stockholders only upon the written request of the

holders of a majority of our outstanding securities entitled to vote. In addition, we can elect to be governed by any or all of the provisions of the
Maryland legislation at any time in the future.
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Prohibited Transactions

Our Charter prohibits us from entering into certain transactions, such as the following:

Investing more than 10% of our assets in unimproved real property or mortgage loans on unimproved real property;

Investing in commodities or commodity futures contracts, other than interest rate futures used solely for hedging purposes;

Issuing equity securities redeemable at the option of the holder thereof;

Subject to certain exceptions, issuing options and warrant to purchase common stock at an exercise price of less than the fair market
value of the common stock;

Investing in real estate contracts for sale, unless the real estate contracts are in recordable form and appropriately recorded in the chain
of title;

Investing in mortgage loans unless an appraisal is obtained for the underlying property; and

Allowing our aggregate borrowing to exceed 300% of our net assets, unless the independent directors on our Board of Directors
determine that a higher level of borrowing is appropriate.

MATERIAL UNITED STATES FEDERAL TAX CONSEQUENCES

Introductory Notes

The following is a description of the material Federal income tax considerations to a holder of our stock and our debentures. An applicable
prospectus supplement will contain information about additional Federal income tax considerations, if any, relating to particular offerings of our
common stock, preferred stock, debt securities or warrants. The following discussion is not exhaustive of all possible tax considerations and
does not provide a detailed discussion of any state, local or foreign tax considerations, nor does it discuss all of the aspects of Federal income
taxation that may be relevant to a prospective stockholder in light of his or her particular circumstances or to stockholders (including insurance
companies, tax-exempt entities, financial institutions or broker-dealers, foreign corporations, and persons who are not citizens or residents of the
United States) who are subject to special treatment under the Federal income tax laws.

Jaeckle Fleischmann & Mugel, LLP has provided an opinion to the effect that this discussion, to the extent that it contains descriptions of
applicable federal income tax law, is correct in all material respects and fairly summarizes in all material respects the federal income tax laws
referred to herein. This opinion, however, does not purport to address the actual tax consequences of the purchase, ownership and disposition of
our common stock to any particular holder. The opinion, and the information in this section, is based on the Code, current, temporary and
proposed Treasury regulations, the legislative history of the Code, current administrative interpretations and practices of the Internal Revenue
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Service, and court decisions. The reference to Internal Revenue Service interpretations and practices includes Internal Revenue Service practices
and policies as endorsed in private letter rulings, which are not binding on the Internal Revenue Service except with respect to the taxpayer that
receives the ruling. In each case, these sources are relied upon as they exist on the date of this prospectus. No assurance can be given that future
legislation, regulations, administrative interpretations and court decisions will not significantly change current law, or adversely affect existing
interpretations of existing law, on which the opinion and information in this section are based. Any change of this kind could apply retroactively
to transactions preceding the date of the change. Moreover, opinions of counsel merely represent counsel s best judgment with respect to the
probable outcome on the merits and are not binding on the Internal Revenue Service or the courts. Accordingly, even if there is no change in
applicable law, no assurance can be provided that such opinion, or the statements made in the following discussion, will not be challenged by the
Internal Revenue Service or will be sustained by a court if so challenged.
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EACH PROSPECTIVE PURCHASER IS ADVISED TO CONSULT THE APPLICABLE PROSPECTUS SUPPLEMENT, AS WELL AS HIS
OR HER OWN TAX ADVISOR REGARDING THE SPECIFIC TAX CONSEQUENCES TO HIM OR HER OF THE ACQUISITION,
OWNERSHIP AND SALE OF SECURITIES IN AN ENTITY ELECTING TO BE TAXED AS A REAL ESTATE INVESTMENT TRUST,
INCLUDING THE FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES OF SUCH ACQUISITION,
OWNERSHIP, SALE, AND ELECTION AND OF POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Taxation of Us as a REIT

General. We have elected to be taxed as a REIT under Sections 856 through 859 of the Code, commencing with our taxable year which ended
December 31, 1987. Our qualification and taxation as a REIT depends upon our ability to meet on a continuing basis, through actual annual
operating results, distribution levels and diversity of stock ownership, the various qualification tests and organizational requirements imposed
under the Code, as discussed below. We believe that we are organized and have operated in such a manner as to qualify under the Code for
taxation as a REIT since our inception, and we intend to continue to operate in such a manner. No assurances, however, can be given that we
will operate in a manner so as to qualify or remain qualified as a REIT. See  Failure to Qualify below.

The following is a general summary of the material Code provisions that govern the Federal income tax treatment of a REIT and its
stockholders. These provisions of the Code are highly technical and complex. This summary is qualified in its entirety by the applicable Code
provisions, the regulations promulgated thereunder ( Treasury Regulations ), and administrative and judicial interpretations thereof.

Jaeckle Fleischmann & Mugel, LLP has provided to us an opinion to the effect that we have been organized and have operated in conformity
with the requirements for qualification and taxation as a REIT, effective for each of our taxable years ended December 31, 1997 through
December 31, 2003, and our current and proposed organization and method of operation will enable us to continue to meet the requirements for
qualification and taxation as a REIT for taxable year 2004 and thereafter. It must be emphasized that this opinion is conditioned upon certain
assumptions and representations made by us to Jaeckle Fleischmann & Mugel, LLP as to factual matters relating to our organization and
operation and that of our subsidiaries. In addition, this opinion is based upon our factual representations concerning our business and properties
as described in the reports filed by us under the federal securities laws.

Qualification and taxation as a REIT depends upon our ability to meet on a continuing basis, through actual annual operating results, the various
requirements under the Code described in this prospectus with regard to, among other thing, the sources of our gross income, the composition of
our assets, our distribution levels, and our diversity of stock ownership. While we intend to operate so that we qualify as a REIT, given the
highly complex nature of the rules governing REITs, the ongoing importance of factual determinations, and the possibility of future changes in
our circumstances, no assurance can be given that we satisfy all of the tests for REIT qualification or will continue to do so.

If we qualify for taxation as a REIT, we generally will not be subject to Federal corporate income taxes on net income that we currently
distribute to stockholders. This treatment substantially eliminates the double taxation (at the corporate and stockholder levels) that generally
results from investment in a corporation.

Notwithstanding our REIT election, however, we will be subject to Federal income tax in the following circumstances. First, we will be taxed at
regular corporate rates on any undistributed taxable income, including undistributed net capital gains. Second, under certain circumstances, we
may be subject to the alternative minimum tax on any items of tax preference and alternative minimum tax adjustments. Third, if we have (i) net
income from the sale or other disposition of foreclosure property (which is, in general, property acquired by foreclosure or otherwise on default
of a loan secured by the property) that is held primarily for sale to customers
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in the ordinary course of business or (ii) other nonqualifying income from foreclosure property, we will be subject to tax at the highest corporate
rate on such income. Fourth, if we have net income from prohibited transactions (which are, in general, certain sales or other dispositions of
property (other than foreclosure property) held primarily for sale to customers in the ordinary course of business), such income will be subject to
a 100% tax on prohibited transactions. Fifth, if we should fail to satisfy the 75% gross income test or the 95% gross income test (as discussed
below), and have nonetheless maintained our qualification as a REIT because certain other requirements have been met, we will be subject to a
100% tax equal to the gross income attributable to the greater of either (i) the amount by which 75% of our gross income exceeds the amount
qualifying under the 75% test for the taxable year or (ii) the amount by which 90% of our gross income exceeds the amount of our income
qualifying under the 95% test for the taxable year, multiplied in either case by a fraction intended to reflect our profitability. Sixth, if we should
fail to distribute during each calendar year at least the sum of (i) 85% of our REIT ordinary income for such year; (ii) 95% of our REIT capital
gain net income for such year (for this purpose such term includes capital gains which we elect to retain but which we report as distributed to our
stockholders. See  Annual Distribution Requirements below); and (iii) any undistributed taxable income from prior years, we would be subject to
a 4% excise tax on the excess of such required distribution over the amounts actually distributed. Seventh, if we acquire any asset from a C
corporation (i.e., a corporation generally subject to full corporate level tax) in a transaction in which the basis of the asset in our hands is
determined by reference to the basis of the asset (or any other property) in the hands of the C corporation, and we recognize gain on the
disposition of such asset during the 10-year period beginning on the date on which such asset was acquired by us, then, to the extent of such
property s built-in gain (the excess of the fair market value of such property at the time of acquisition by us over the adjusted basis of such
property at such time), such gain will be subject to tax at the highest applicable regular corporate rate. Eighth, we would be subject to a 100%
penalty tax on amounts received (or on certain expenses deducted by a taxable REIT subsidiary) if arrangements among us, our tenants and a
taxable REIT subsidiary were not comparable to similar arrangements among unrelated parties.

Requirements for Qualification

The Code defines a REIT as a corporation, trust or association (i) which is managed by one or more trustees or directors; (ii) the beneficial
ownership of which is evidenced by transferable shares or by transferable certificates of beneficial interest; (iii) which would be taxable as a
domestic corporation but for Code Sections 856 through 859; (iv) which is neither a financial institution nor an insurance company subject to
certain provisions of the Code; (v) the beneficial ownership of which is held by 100 or more persons; (vi) of which not more than 50% in value
of the outstanding capital stock is owned, directly or indirectly, by five or fewer individuals (as defined in the Code to include certain entities)
during the last half of each taxable year after applying certain attribution rules; (vii) that makes an election to be treated as a REIT for the current
taxable year or has made an election for a previous taxable year which has not been revoked; and (viii) which meets certain other tests, described
below, regarding the nature of its income and assets. The Code provides that conditions (i) through (iv), inclusive, must be met during the entire
taxable year and that condition (v) must be met 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. Condition (vi) must be met during the last half of each taxable year other than the first taxable year for
which an election to become a REIT is made. For purposes of determining stock ownership under condition (vi), a supplemental unemployment
compensation benefits plan, a private foundation or a portion of a trust permanently set aside or used exclusively for charitable purposes
generally is considered an individual. However, a trust that is a qualified trust under Code Section 401(a) generally is not considered an
individual, and beneficiaries of a qualified trust are treated as holding shares of a REIT in proportion to their actuarial interests in the trust for
purposes of condition (vi). Conditions (v) and (vi) do not apply until after the first taxable year for which an election is made to be taxed as a
REIT. We have issued sufficient common stock with sufficient diversity of ownership to allow us to satisfy requirements (v) and (vi). In
addition, our Charter contains restrictions regarding the transfer of our shares and the issuance of excess stock intended to assist in continuing to
satisty the share ownership requirements described in (v) and (vi) above. See Description of Capital Stock General. These restrictions, however,
may not ensure that we will be able to satisfy these share ownership requirements. If we fail to satisfy these share ownership requirements, we
will fail to qualify as a REIT.
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In addition, a corporation may not elect to become a REIT unless its taxable year is the calendar year. Our taxable year is the calendar year.

To qualify as a REIT, we cannot have at the end of any taxable year any undistributed earnings and profits that are attributable to a non-REIT
taxable year. We believe that we have complied with this requirement. In particular, we should not succeed to the earnings and profits of Sizeler
Real Estate Management Co., Inc. as a result of our acquisition of that entity in October 2001 because we made a Code Section 338(h)(10)
election, which caused us to be treated as acquiring the assets rather than the stock of such entity.

For our tax years beginning prior to January 1, 1998, pursuant to applicable Treasury Regulations, to be taxed as a REIT, we were required to
maintain certain records and request on an annual basis certain information from our stockholders designed to disclose the actual ownership of
our outstanding shares. We have complied with such requirements. For our tax years beginning January 1, 1998 and after, these records and
informational requirements are no longer a condition to REIT qualification. Instead, a monetary penalty will be imposed for failure to comply
with these requirements. If we comply with these regulatory rules, and we do not know, or exercising reasonable diligence would not have
known, whether we failed to meet requirement (vi) above, we will be treated as having met the requirement.

Qualified REIT Subsidiaries

If a REIT owns a corporate subsidiary that is a qualified REIT subsidiary, the separate existence of that subsidiary will be disregarded for federal
income tax purposes. Generally, a qualified REIT subsidiary is a corporation, other than a taxable REIT subsidiary, all of the capital stock of

which is owned by the REIT. All assets, liabilities and items of income, deduction and credit of the qualified REIT subsidiary will be treated as
assets, liabilities and items of income, deduction and credit of the REIT itself. A qualified REIT subsidiary of ours will not be subject to federal
corporate income taxation, although it may be subject to state and local taxation in some states.

Taxable REIT Subsidiaries

A taxable REIT subsidiary is a corporation in which we directly or indirectly own stock and that elects with us to be treated as a taxable REIT
subsidiary under Section 856(1) of the Internal Revenue Code. In addition, if one of our taxable REIT subsidiaries owns, directly or indirectly,
securities representing 35% or more of the vote or value of a subsidiary corporation, that subsidiary will also be treated as a taxable REIT
subsidiary of ours. A taxable REIT subsidiary is a corporation subject to federal income tax, and state and local income tax where applicable, as
aregular C corporation.

Generally, a taxable REIT subsidiary can perform impermissible tenant services without causing us to receive impermissible tenant services
income under the REIT income tests. However, several provisions regarding the arrangements between a REIT and its taxable REIT subsidiaries
ensure that a taxable REIT subsidiary will be subject to an appropriate level of federal income taxation. For example, a taxable REIT subsidiary
is limited in its ability to deduct interest payments made to us. In addition, we will be obligated to pay a 100% penalty tax on some payments
that we receive or on certain expenses deducted by the taxable REIT subsidiary if the economic arrangements among us, our tenants and the
taxable REIT subsidiary are not comparable to similar arrangements among unrelated parties. We currently have one taxable REIT subsidiary.

Income Tests
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In order for us to maintain qualification as a REIT, three separate percentage tests relating to the source of its gross income must be satisfied
annually. First, at least 75% of the REIT s gross income (excluding gross income from prohibited transactions) for each taxable year must be
derived directly or indirectly from

34

Table of Contents

98



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

investments relating to real property or mortgages on real property (including rents from real property and, in certain circumstances, interest) or
from certain types of temporary investments. Second, at least 95% of the REIT s gross income (excluding gross income from prohibited
transactions) for each taxable year must be derived from such real property investments described above, dividends, interest and gain from the
sale or disposition of stock or securities, some payments under hedging instruments, or from any combination of the foregoing.

Rents received by us will qualify as rents from real property in satisfying the above gross income tests only if several conditions are met. First,
the amount of rent must not be based in whole or in part on the income or profits of any person. However, amounts received or accrued generally
will not be excluded from rents from real property solely by reason of being based on a fixed percentage or percentages of receipts or sales.

Second, rents received from a tenant will not qualify as rents from real property if we, or a direct or indirect owner of 10% or more of our stock,
actually or constructively owns 10% or more of such tenant (a Related Party Tenant ). We may, however, lease our properties to a taxable REIT
subsidiary and rents received from that subsidiary will not be disqualified from being rents from real property by reason of our ownership
interest in the subsidiary if at least 90% of the property in question is leased to unrelated tenants and the rent paid by the taxable REIT subsidiary
is substantially comparable to the rent paid by the unrelated tenants for comparable space.

Third, if rent attributable to personal property that is leased in connection with a lease of real property is greater than 15% of the total rent
received under the lease, then the portion of rent attributable to such personal property will not qualify as rents from real property. Under prior
law, this 15% test was based on relative adjusted tax basis of both the real and personal property. For taxable years beginning after December

31, 2000, the test is based on the relative fair market value of the real and personal property.

Generally, for rents to qualify as rents from real property for the purposes of the gross income tests, we are only allowed to provide services that
are both usually or customarily rendered in connection with the rental of real property and not otherwise considered rendered to the occupant.
Income received from any other service will be treated as impermissible tenant service income unless the service is provided through an
independent contractor that bears the expenses of providing the services and from whom we derive no revenue or through a taxable REIT
subsidiary, subject to specified limitations. The amount of impermissible tenant service income we receive is deemed to be the greater of the
amount actually received by us or 150% of our direct cost of providing the service. If the impermissible tenant service income exceeds 1% of

our total income from a property, then all of the income from that property will fail to qualify as rents from real property. If the total amount of
impermissible tenant service income from a property does not exceed 1% of our total income from that property, the income will not cause the

rent paid by tenants of that property to fail to qualify as rents from real property, but the impermissible tenant service income itself will not

qualify as rents from real property.

If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may nevertheless qualify as a REIT for such year
if we are entitled to relief under certain provisions of the Code. These relief provisions generally will be available if our failure to meet such tests
was due to reasonable cause and not due to willful neglect, if we attach a schedule of the sources of its income to its federal income tax return
for such years, and if any incorrect information on the schedules was not due to fraud with intent to evade tax. It is not possible, however, to
state whether in all circumstances we would be entitled to the benefit of these relief provisions. As discussed above in ~ General, even if these
relief provisions were to apply, a tax would be imposed with respect to the excess net income.
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Asset Tests

At the close of each quarter of our taxable year, we must satisfy six tests relating to the nature of our assets.

1. At least 75% of the value of our total assets must be represented by real estate assets, cash, cash items and government securities. Our real
estate assets include, for this purpose, our allocable share of real estate assets held by the partnerships in which we own an interest, and the
non-corporate subsidiaries of these partnerships, as well as stock or debt instruments held for less than one year purchased with the proceeds of
an offering of shares or long term debt.

2. Not more than 25% of our total assets may be represented by securities, other than those in the 75% asset class.

3. Except for investments in REITS, qualified REIT subsidiaries, and taxable REIT subsidiaries, the value of any one issuer s securities owned by
us may not exceed 5% of the value of our total assets.

4. Except for investments in REITs, qualified REIT subsidiaries and taxable REIT subsidiaries, we may not own more than 10% of any one
issuer s outstanding voting securities.

5. Except for investments in REITs, qualified REIT subsidiaries and taxable REIT subsidiaries, we may not own more than 10% of the total
value of the outstanding securities of any one issuer, other than securities that qualify as straight debt under the Internal Revenue Code.

6. Not more than 20% of our total assets may be represented by the securities of one or more taxable REIT subsidiaries.

For purposes of these asset tests, any shares of qualified REIT subsidiaries are not taken into account, and any assets owned by the qualified
REIT subsidiary are treated as owned directly by the REIT.

Securities, for purposes of the assets tests, may include debt we hold. However, debt we hold in an issuer will not be taken into account for
purposes of the 10% value test if the debt securities meet the straight debt safe harbor and either (1) the issuer is an individual, (2) the only
securities of the issuer that we hold are straight debt or (3) if the issuer is a partnership, we hold at least a 20 percent profits interest in the
partnership. Debt will meet the straight debt safe harbor if the debt is a written unconditional promise to pay on demand or on a specified date a
sum certain in money (1) which is not convertible, directly or indirectly, into stock and (2) the interest rate (or the interest payment dates) of
which is not contingent on the profits, the borrower s discretion or similar factors.

With respect to each issuer in which we currently own an interest that does not qualify as a REIT, a qualified REIT subsidiary or a taxable REIT
subsidiary, we believe that our pro rata share of the value of the securities, including unsecured debt, of any such issuer does not exceed 5% of
the total value of our assets and that we comply with the 10% voting securities limitation and 10% value limitation (taking into account the
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straight debt exceptions with respect to certain issuers). With respect to our compliance with each of these asset texts, however, we cannot
provide any assurance that the Internal Revenue Service might not disagree with our determination.

After initially meeting the asset tests after the close of any quarter, we will not lose our status as a REIT if we fail to satisfy the 25%, 20% or 5%
asset tests or the 10% value limitation at the end of a later quarter solely by reason of changes in the relative values of our assets. If the failure to
satisty the 25%, 20% or 5% asset tests or the 10% value limitation results from an increase in the value of our assets after the acquisition of
securities or other property during a quarter, the failure can be cured by a disposition of sufficient non-qualifying assets within 30 days after the
close of that quarter. We have maintained and intend to continue to maintain adequate records
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of the value of our assets to ensure compliance with the asset tests and to take any available actions within 30 days after the close of any quarter
as may be required to cure any noncompliance with the 25%, 20% or 5% asset tests or the 10% value limitation. We cannot ensure that these
steps always will be successful. If we were to fail to cure the noncompliance with the assets tests within this 30 day period, we could fail to
qualify as a REIT.

Annual Distribution Requirements

We, in order to qualify as a REIT, are required to distribute dividends (other than capital gain dividends) to our stockholders in an amount at
least equal to (i) the sum of (a) 90% of our REIT taxable income (computed without regard to the dividends paid deduction and our net capital
gain) and (b) 90% of the net income (after tax), if any, from foreclosure property, minus (ii) the sum of certain items of noncash income. Such
distributions generally must be paid in the taxable year to which they relate. Dividends may be paid in the following year in two circumstances.
First, dividends may be declared in the following year if the dividends are declared before we timely file our tax return for the year and if made
before the first regular dividend payment made after such declaration. Second, if we declare a dividend in October, November or December of
any year with a record date in one of these months and pay the dividend on or before January 31 of the following year, we will be treated as
having paid the dividend on December 31 of the year in which the dividend was declared. To the extent that we do not distribute all of our net
capital gain or distribute at least 90%, but less than 100%, of our REIT taxable income, as adjusted, we will be subject to tax on the
nondistributed amount at regular capital gains and ordinary corporate tax rates. Furthermore, if we should fail to distribute during each calendar
year at least the sum of (i) 85% of our REIT ordinary income for such year; (ii) 95% of our REIT capital gain income for such year; and (iii) any
undistributed taxable income from prior periods, we will be subject to a 4% excise tax on the excess of such required distribution over the
amounts actually distributed.

We may elect to retain and pay tax on net long-term capital gains and require our stockholders to include their proportionate share of such
undistributed net capital gains in their income. If we make such election, stockholders would receive a tax credit attributable to their share of the
capital gains tax paid by us, and would receive an increase in the basis of their shares in us in an amount equal to the stockholder s share of the
undistributed net long-term capital gain reduced by the amount of the credit. Further, any undistributed net long-term capital gains that are
included in the income of our stockholders pursuant to this rule will be treated as distributed for purposes of the 4% excise tax.

We have made and intend to continue to make timely distributions sufficient to satisfy the annual distribution requirements. It is possible,
however, that we, from time to time, may not have sufficient cash or liquid assets to meet the distribution requirements due to timing differences
between the actual receipt of income and actual payment of deductible expenses and the inclusion of such income and deduction of such
expenses in arriving at our taxable income, or if the amount of nondeductible expenses such as principal amortization or capital expenditures
exceeds the amount of noncash deductions. In the event that such timing differences occur, in order to meet the distribution requirements, we
may arrange for short-term, or possibly long-term, borrowing to permit the payment of required dividends. If the amount of nondeductible
expenses exceeds noncash deductions, we may refinance our indebtedness to reduce principal payments and may borrow funds for capital
expenditures.

Under certain circumstances, we may be able to rectify a failure to meet the distribution requirement for a year by paying deficiency dividends to
stockholders in a later year that may be included in our deduction for dividends paid for the earlier year. Thus, we may avoid being taxed on
amounts distributed as deficiency dividends; however, we will be required to pay interest to the Internal Revenue Service based upon the amount

of any deduction taken for deficiency dividends.
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Failure to Qualify

If we fail to qualify for taxation as a REIT in any taxable year and no relief provisions apply, we will be subject to tax (including any applicable
alternative minimum tax) on our taxable income at regular corporate rates. Distributions to stockholders in any year in which we fail to qualify
will not be deductible by us, nor will such distributions be required to be made. In such event, to the extent of current and accumulated earnings
and profits, all distributions to stockholders will be taxable as ordinary income, and, subject to certain limitations in the Code, corporate
distributees may be eligible for the dividends received deduction. Unless entitled to relief under specific statutory provisions, we will also be
disqualified from taxation as a REIT for the four taxable years following the year during which qualification was lost. It is not possible to state
whether in all circumstances we would be entitled to such statutory relief.

Tax Aspects of Our Investments in Partnerships

General. Many of our investments are held through subsidiary partnerships and limited liability companies in which we own a 99% interest
and a third party owns a 1% interest. This structure may involve special tax considerations. These tax considerations include the following:

1. the status of each subsidiary partnership and limited liability company as a partnership (as opposed to an association taxable as a corporation)
for income tax purposes; and

2. the taking of actions by any of the subsidiary partnerships or limited liability companies that could adversely affect our qualification as a
REIT.

We believe that each of the subsidiary partnerships and each of the limited liability companies that are not disregarded entities for federal

income tax purposes will be treated for tax purposes as partnerships (and not as associations taxable as corporations). If any of the partnerships
were to be treated as a corporation, it would be subject to an entity level tax on its income. In such a situation, the character of our assets and
items of gross income would change, which could preclude us from satisfying the asset tests and possibly the income tests, and in turn prevent us
from qualifying as a REIT. In addition, if any of the partnerships were treated as a corporation, it is likely that we would hold more than 10% of
the voting power or value of the entity and would fail to qualify as a REIT. See Material Untied States Federal Income Tax Consequences Asset
Tests.

A REIT that is a partner in a partnership will be deemed to own its proportionate share of the assets of the partnership and will be deemed to
earn its proportionate share of the partnership s income. In addition, the assets and gross income of the partnership retain the same character in
the hands of the REIT for purposes of the gross income and asset tests applicable to REITs. Thus, our proportionate share of the assets and items
of income of each subsidiary partnership and limited liability company that is treated as a partnership for federal income tax purposes is treated
as our assets and items of income for purposes of applying the asset and income tests. We have control over all of the subsidiaries that are
treated as partnerships for federal income tax purposes and intend to operate them in a manner that is consistent with the requirements for our
qualification as a REIT.

Taxation of Stockholders
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Taxation of Taxable U.S. Stockholders. ~As used in the remainder of this discussion, the term U.S. Stockholder means a beneficial owner of
stock that is for Untied States federal income tax purposes:

1. a citizen or resident, as defined in Section 7701(b) of the Code, of the United States;

2. a corporation or partnership, or other entity treated as a corporation or partnership for federal income tax purposes, created or organized in or
under the laws of the United States or any state or the District of Columbia;

3. an estate the income of which is subject to United States federal income taxation regardless of its source; or
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4. in general, a trust subject to the primary supervision of a United States court and the control of one or more United States persons.

Generally, in the case of a partnership that holds our stock, any partner that would be a U.S. Stockholder if it held the stock directly is also a U.S.
Stockholder. As long as we qualify as a REIT, distributions made to our taxable U.S. Stockholders out of current or accumulated earnings and
profits (and not designated as capital gain dividends or retained capital gains) will be taken into account by them as ordinary income, and
corporate stockholders will not be eligible for the dividends received deduction as to such amounts. Distributions in excess of current and
accumulated earnings and profits will not be taxable to a stockholder to the extent that they do not exceed the adjusted basis of such stockholder s
stock, but rather will reduce the adjusted basis of such shares as a return of capital. To the extent that such distributions exceed the adjusted basis
of a stockholder s stock, they will be included in income as long-term capital gain (or short-term capital gain if the shares have been held for one
year or less), assuming the shares are a capital asset in the hands of the stockholder. In addition, any dividend declared by us in October,
November or December of any year payable to a stockholder of record on a specific date in any such month shall be treated as both paid by us
and received by the stockholder on December 31 of such year, provided that the dividend is actually paid by us during January of the following
calendar year. For purposes of determining what portion of a distribution is attributable to current or accumulated earnings and profits, earnings
and profits will first be allocated to distributions made to holders of the shares of preferred stock. Stockholders may not include in their
individual income tax returns any net operating losses or capital losses of ours.

In general, any gain or loss realized upon a taxable disposition of shares by a stockholder who is not a dealer in securities will be treated as a
long-term capital gain or loss if the shares have been held for more than one year, otherwise as short-term capital gain or loss. However, any loss
upon a sale or exchange of stock by a stockholder who has held such shares for six months or less (after applying certain holding period rules)
will be treated as long-term capital loss to the extent of distributions from us required to be treated by such stockholder as long-term capital gain.

Distributions that we properly designate as capital gain dividends will be taxable to stockholders as gains (to the extent that they do not exceed
our actual net capital gain for the taxable year) from the sale or disposition of a capital asset held for greater than one year. If we designate any
portion of a dividend as a capital gain dividend, a U.S. Stockholder will receive an Internal Revenue Service Form 1099-DIV indicating the
amount that will be taxable to the stockholder as capital gain. However, stockholders that are corporations may be required to treat up to 20% of
certain capital gain dividends as ordinary income. A portion of capital gain dividends received by noncorporate taxpayers may be subject to tax
at a 25% rate to the extent attributable to certain gains realized on the sale of real property. In addition, noncorporate taxpayers are generally
taxed at a maximum rate of 15% on net long-term capital gain (generally, the excess of net long-term capital gain over net short-term capital
loss) attributable to gains realized on the sale of property held for greater that one year.

Distributions we make and gain arising from the sale or exchange by a stockholder of shares of our stock will not be treated as passive activity
income, and, as a result, stockholders generally will not be able to apply any passive losses against such income or gain. Distributions we make
(to the extent they do not constitute a return of capital) generally will be treated as investment income for purposes of computing the investment
interest limitation. Gain arising from the sale or other disposition of our stock (or distributions treated as such) will not be treated as investment
income under certain circumstances.

Upon any taxable sale or other disposition of our stock, a U.S. Stockholder will recognize gain or loss for federal income tax purposes on the
disposition of our stock in an amount equal to the difference between

the amount of cash and the fair market value of any property received on such disposition; and

the U.S. Stockholder s adjusted basis in such stock for tax purposes.

Table of Contents 105



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

39

Table of Contents 106



Edgar Filing: SIZELER PROPERTY INVESTORS INC - Form 424B5

Table of Conten

Gain or loss will be capital gain or loss if the stock has been held by the U.S. Stockholder as a capital asset. The applicable tax rate will depend
on the stockholder s holding period in the asset (generally, if an asset has been held for more than one year it will produce long-term capital gain)
and the stockholder s tax bracket. A U.S. Stockholder who is an individual or an estate or trust and who has long-term capital gain or loss will be
subject to a maximum capital gain rate of 15%. However, to the extent that the capital gain realized by a non-corporate stockholder on the sale

of REIT stock corresponds to the REIT s unrecaptured Section 1250 gain, such gain would be subject to tax at a rate of 25%. Stockholders are
advised to consult with their own tax advisors with respect to their capital gain tax liability.

On May 28, 2003, the President signed into law the Jobs and Growth Tax Relief Reconciliation Act of 2003. This new tax law will reduce the
maximum individual tax rate for long-term capital gains generally from 20% to 15% (for sales occurring after May 6, 2003 through December
31, 2008) and for dividends generally from 38.6% to 15% (for tax years from 2003 through 2008). Without future congressional action, the
maximum tax rate on long-term capital gains will return to 20% in 2009, and the maximum rate on dividends will move to 35% in 2009 and
39.6% in 2011. Because we are not generally subject to federal income tax on the portion of our REIT taxable income or capital gains distributed
to our stockholders, our dividends will generally not be eligible for the new 15% tax rate on dividends. As a result, our ordinary REIT dividends
will continue to be taxed at the higher tax rates applicable to ordinary income. However, the 15% tax rate for long-term capital gains and
dividends will generally apply to:

(1) your long-term capital gains, if any, recognized on the disposition of our shares;

(2) our distributions designated as long-term capital gain dividends (except to the extent attributable to unrecaptured Section 1250 gain , in which
case such distributions would continue to be subject to a 25% tax rate);

(3) our dividends attributable to dividends received by us from non-REIT corporations, such as taxable REIT subsidiaries; and

(4) our dividends to the extent attributable to income upon which we have paid corporate income tax (e.g., to the extent that we distribute less
than 100% of our taxable income).

Economic Accrual of Redemption Premium on Preferred Stock. For federal income tax purposes, if a corporation issues preferred stock that
may be redeemed at a price that is more than a de minimis amount higher than its issue price, the difference is treated as a redemption premium
that is taxable to the holder on an annual economic accrual basis. If a U.S. Stockholder recognizes income as a result of redemption premium on
the preferred stock, the holder s tax basis in the preferred stock will increase by the amount included in the holder s gross income.

Taxation of Tax-Exempt Stockholders. Provided that a tax-exempt stockholder has not held its stock as debt financed property within the
meaning of the Internal Revenue Code, the dividend income from us will not be unrelated business taxable income, referred to as UBTI, to a
tax-exempt stockholder. Similarly, income from the sale of stock will not constitute UBTI unless the tax-exempt stockholder has held its stock
as debt financed property within the meaning of the Internal Revenue Code or has used the stock in a trade or business. However, for a
tax-exempt stockholder that is a social club, voluntary employee benefit association, supplemental unemployment benefit trust, or qualified
group legal services plan exempt from federal income taxation under Internal Revenue Code Sections 501(c)(7), (c)(9), (c)(17) and (c)(20),
respectively, or a single parent title-holding corporation exempt under Section 501(c)(2) the income of which is payable to any of the
aforementioned tax-exempt organizations, income from an investment in us will constitute UBTI unless the organization properly sets aside or
reserves such amounts for purposes specified in the Internal Revenue Code. These tax exempt stockholders should consult their own tax advisors
concerning these set aside and reserve requirements.
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A qualified trust (defined to be any trust described in Code Section 401(a) and exempt from tax under Code Section 501(a)) that holds more than
10% of the value of the shares of a REIT may be required, under certain circumstances, to treat a portion of distributions from the REIT as

UBTIL. This requirement will apply for a taxable year only if (i) the REIT satisfies the requirement that not more than 50% of the value of its

shares be held by five or fewer individuals (the five or fewer requirement ) only by relying on a special look-through rule under which shares
held by qualified trust stockholders are treated as held by the beneficiaries of such trusts in proportion to their actuarial interests therein; and (ii)
the REIT is predominantly held by qualified trusts. A REIT is predominantly held by qualified trusts if either (i) a single qualified trust holds
more than 25% of the value of the REIT shares, or (ii) one or more qualified trusts, each owning more than 10% of the value of the REIT shares,
hold in the aggregate more than 50% of the value of the REIT shares. If the foregoing requirements are met, the percentage of any REIT

dividend treated as UBTI to a qualified trust that owns more than 10% of the value of the REIT shares is equal to the ratio of (i) the UBTI earned
by the REIT (computed as if the REIT were a qualified trust and therefore subject to tax on its UBTI) to (ii) the total gross income (less certain
associated expenses) of the REIT for the year in which the dividends are paid. A de minimis exception applies where the ratio set forth in the
preceding sentence is less than 5% for any year.

The provisions requiring qualified trusts to treat a portion of REIT distributions as UBTI will not apply if the REIT is able to satisfy the five or
fewer requirement without relying on the look-through rule. The restrictions on ownership of stock in our Charter should prevent application of
the foregoing provisions to qualified trusts purchasing our stock, absent a waiver of the restrictions by the Board of Directors.

Taxation of Non-U.S. Stockholders. The rules governing U.S. Federal income taxation of nonresident alien individuals, foreign corporations,
foreign partnerships and other foreign stockholders (collectively, Non-U.S. Stockholders ) are complex, and no attempt will be made herein to
provide more than a limited summary of such rules. The discussion does not consider any specific facts or circumstances that may apply to a
particular Non-U.S. Stockholder. Prospective Non-U.S. Stockholders should consult with their own tax advisors to determine the impact of U.S.
Federal, state and local income tax laws with regard to an investment in common stock, including any reporting requirements.

Distributions that are not attributable to gain from sales or exchanges by us of U.S. real property interests and not designated by us as capital
gain dividends or retained capital gains will be treated as dividends of ordinary income to the extent that they are made out of our current or
accumulated earnings and profits. Such distributions ordinarily will be subject to a withholding tax equal to 30% of the gross amount of the
distribution unless an applicable tax treaty reduces such rate. However, if income from the investment in our stock is treated as effectively
connected with the Non-U.S. Stockholder s conduct of a U.S. trade or business, the Non-U.S. Stockholder generally will be subject to a tax at
graduated rates in the same manner as U.S. stockholders are taxed with respect to such dividends (and may also be subject to a branch profits tax
of up to 30% if the stockholder is a foreign corporation). We expect to withhold U.S. income tax at the rate of 30% on the gross amount of any
dividends paid to a Non-U.S. Stockholder that are not designated as capital gain dividends, unless (i) a lower treaty rate applies and the
Non-U.S. Stockholder files an IRS Form W-8BEN evidencing eligibility for that reduced rate is filed with us or (ii) the Non-U.S. Stockholder
files an IRS Form W-8ECI with us claiming that the distribution is income treated as effectively connected to a U.S. trade or business.

Distributions in excess of our current and accumulated earnings and profits will not be taxable to a stockholder to the extent that they do not
exceed the adjusted basis of the stockholder s stock, but rather will reduce the adjusted basis of such shares. To the extent that such distributions
exceed the adjusted basis of a Non-U.S. Stockholder s shares, they will give rise to tax liability if the Non-U.S. Stockholder would otherwise be
subject to tax on any gain from the sale or disposition of his or her stock as described below. We may be required to withhold U.S. income tax at
the rate of at least 10% on distributions to Non-U.S. Stockholders that are not paid out of current or accumulated earnings and profits unless the
Non-U.S. Stockholders provide us with withholding certificates evidencing their exemption from withholding tax. If it cannot be determined at
the time that such a distribution is made whether or not such distribution will be in excess of current and accumulated earnings and
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profits, the distribution will be subject to withholding at the rate applicable to dividends. However, the Non-U.S. Stockholder may seek a refund
of such amounts from the Service if it is subsequently determined that such distribution was, in fact, in excess of our current and accumulated
earnings and profits.

For any year in which we qualify as a REIT, distributions that are attributable to gain from sales or exchanges by us of U.S. real property
interests will be taxed to a Non-U.S. Stockholder under the provisions of the Foreign Investment in Real Property Tax Act of 1980 ( FIRPTA ).
Under FIRPTA, these distributions are taxed to a Non-U.S. Stockholder as if such gain were effectively connected with a U.S. business. Thus,
Non-U.S. Stockholders will be taxed on such distributions at the normal capital gain rates applicable to U.S. stockholders (subject to applicable
alternative minimum tax and a special alternative minimum tax in the case of nonresident alien individuals). Also, distributions subject to
FIRPTA may be subject to a 30% branch profits tax in the hands of a corporate Non-U.S. Stockholder not entitled to treaty relief or exemption.
We are required by applicable Treasury Regulations to withhold 35% of any distribution that could be designated by us as a capital gain
dividend. This amount is creditable against the Non-U.S. Stockholder s FIRPTA tax liability.

Gain recognized by a Non-U.S. Stockholder upon the sale or exchange of our stock generally would not be subject to United States taxation
unless:

the investment in our stock is effectively connected with the Non-U.S. Stockholder s U.S. trade or business, in which case the
Non-U.S. Stockholder will be subject to the same treatment as domestic stockholders with respect to any gain;

the Non-U.S. Stockholder is a non-resident alien individual who is present in the United States for 183 days or more during the taxable
year and has a tax home in the United States, in which case the non-resident alien individual will be subject to a 30% tax on the
individual s net capital gains for the taxable year; or

our stock constitutes a U.S. real property interest within the meaning of FIRPTA, as described below.

Our stock will not constitute a United States real property interest if we are a domestically-controlled REIT. We will be a
domestically-controlled REIT if, at all times during a specified testing period, less than 50% in value of our stock is held directly or indirectly by
Non-U.S. Stockholders.

We believe that, currently, we are a domestically controlled REIT and, therefore, that the sale of our stock would not be subject to taxation under
FIRPTA. Because our stock is publicly traded, however, we cannot guarantee that we are or will continue to be a domestically-controlled REIT.

Even if we do not qualify as a domestically-controlled REIT at the time a Non-U.S. Stockholder sells our stock, gain arising from the sale still
would not be subject to FIRPTA tax if:

the class or series of shares sold is considered regularly traded under applicable Treasury regulations on an established securities
market, such as the NYSE; and

the selling Non-U.S. Stockholder owned, actually or constructively, 5% or less in value of the outstanding class or series of stock
being sold throughout the five-year period ending on the date of the sale or exchange.
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If gain on the sale or exchange of our stock were subject to taxation under FIRPTA, the Non-U.S. Stockholder would be subject to regular U.S.
income tax with respect to any gain in the same manner as a taxable U.S. Stockholder, subject to any applicable alternative minimum tax and
special alternative minimum tax in the case of non-resident alien individuals.

State and Local Taxes. We and our stockholders may be subject to state or local taxation in various state or local jurisdictions, including those
in which we or they transact business or reside (although U.S. Stockholders
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who are individuals generally should not be required to file state income tax returns outside of their state of residence with respect to our
operations and distributions). The state and local tax treatment of us and our stockholders may not conform to the Federal income tax
consequences discussed above. Consequently, prospective stockholders should consult their own tax advisors regarding the effect of state and
local tax laws on an investment in the securities.

Taxation of U.S. Debenture Holders

Stated Interest. This discussion assumes that any debentures will be treated as debt, not equity, for federal income tax purposes. Each U.S.
holder of a debenture and the Company must report the debenture as debt for such purposes. The stated interest on a debenture therefore will be
taxable to a U.S. holder as ordinary interest income at the time it either accrues or is received, depending on such U.S. holder s method of
accounting for federal income tax purposes.

Original Issue Discount. Generally, a debenture will bear original issue discount ( OID ) if and to the extent of any excess of the debenture s
stated redemption price at maturity overits issue price. The stated redemption price at maturity of a debt instrument is the sum of its principal
amount plus all other payments required thereunder, other than payments of qualified stated interest (defined generally as stated interest that is
unconditionally payable in cash or in property (other than debt instruments of the issuer) at least annually at a single fixed rate). The issue price
of a debenture will be the fair market value of the debenture on the date of issuance if the debentures are deemed to be traded on an established
securities market under the Code and as provided in Treasury regulations. If the debentures are not so traded, the issue price of a debenture will
be its stated redemption price at maturity. Holders should consult their tax advisor regarding whether the debentures will be considered traded on
an established market under the applicable regulations.

OID would not be includible in a U.S. holder s income, however, if the U.S. holder is treated as having acquired the debenture ata premium.

A U.S. holder will be treated as having acquired a debenture at a premium if the adjusted basis of the debenture in the hands of the U.S. holder
on the date of issuance exceeds the sum of all amounts payable on the debenture other than payments of qualified stated interest.

If a U.S. holder s adjusted basis in a debenture is less than or equal to the debenture s adjusted issue price, the U.S. holder must include OID in

income as it accrues (and may be subject to the market discount rules discussed below). The amount of accrued OID includible in income by

such a U.S. holder would be the sum of the daily portions of OID with respect to the debenture for each day during the taxable year or portion of

the taxable year in which such U.S. holder held such debenture ( accrued OID ). The daily portion is determined by allocating to each day in any
accrual period a pro rata portion of the OID allocable to that accrual period. The accrual period for a debenture may be of any length and may

vary in length over the term of the debenture, provided that each accrual period is no longer than one year and each scheduled payment of

principal or interest occurs on the first day or the final day of an accrual period. The amount of OID allocable to any accrual period is an amount

equal to the excess, if any, of (i) the product of the debenture s adjusted issue price at the beginning of such accrual period and its yield to

maturity (determined on the basis of compounding at the close of each accrual period and properly adjusted for the length of the accrual period)

over (ii) the amount of any qualified stated interest allocable to the accrual period. OID allocable to a final accrual period is the difference

between the amount payable at maturity (other than a payment of qualified stated interest) and the adjusted issue price at the beginning of the

final accrual period. The adjusted issue price of a debenture at the beginning of any accrual period is equal to its issue price increased by the

accrued OID for each prior accrual period (determined without regard to the amortization of any acquisition or bond premium) and reduced by

any payments made on such debenture (other than qualified stated interest) on or before the first day of the accrual period. Special rules will

apply for calculating OID for an initial short accrual period. As OID accrues and is included in a U.S. holder s income, it is added to the U.S.

holder s tax basis in the new debentures.
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Market Discount. Generally, the market discount rules discussed below will apply to any debenture if the U.S. holder s tax basis in the
debenture is less than the debenture s adjusted issue price. If the debentures do not have OID, the market discount rules generally will apply if the
stated redemption price at maturity exceeds the holder s initial tax basis in the debentures.

Gain recognized on the disposition (including a redemption) of a debenture that has accrued market discount will be treated as ordinary income,
not capital gain, to the extent of the accrued market discount, provided that the amount of market discount exceeds a statutory de minimis
amount. Market discount is defined as the excess, if any, of (i) the stated redemption price at maturity (or, in the case of a debt obligation with
OID, the adjusted issue price) over (ii) the tax basis of the debt obligation in the hands of the U.S. holder immediately after its acquisition.

Unless a U.S. holder elects otherwise, the accrued market discount would be the amount calculated by multiplying the market discount by a
fraction, the numerator of which is the number of days the obligation has been held by the U.S. holder and the denominator of which is the
number of days after the U.S. holder s acquisition of the obligation up to and including its maturity date. A U.S. holder of a debenture acquired at
market discount may also be required to defer the deduction of all or a portion of the interest on any indebtedness incurred or maintained to carry
the debenture until it is disposed of in a taxable transaction.

If a U.S. holder of a debenture acquired at market discount disposes of such debenture in any transaction other than a sale, exchange or
involuntary conversion, even though otherwise nontaxable (e.g., a gift), such U.S. holder will be deemed to have realized an amount equal to the
fair market value of the debenture and would be required to recognize as ordinary income any accrued market discount to the extent of the
deemed gain.

A U.S. holder of a debenture acquired at market discount may elect to include the market discount in income as it accrues, either on a
straight-line basis or, if elected, on a constant interest rate basis. The current income inclusion election would apply to all market discount
obligations acquired by the electing U.S. holder on or after the first day of the first taxable year to which the election applies. The election may
be revoked only with the consent of the Internal Revenue Service. If a U.S. holder of a debenture so elects to include market discount in income
currently, the rules discussed above with respect to ordinary income recognition resulting from sales and certain other disposition transactions
and to deferral of interest deductions would not apply.

Amortizable Bond Premium. Generally, a U.S. holder who acquires a debenture will have amortizable bond premium to the extent of the
excess, if any, of its basis in the debenture over the amount payable on maturity of the debenture (or on an earlier call date if use of the earlier
call date results in a smaller amortizable bond premium).

A U.S. holder may elect to amortize any bond premium under Section 171 of the Code on a constant yield basis over the period from the
acquisition date to the maturity date of the debenture (or, in certain circumstances, until an earlier call date) and, except as future Treasury
Regulations may otherwise provide, reduce the amount of interest included in income in respect of the debenture by such amount. A U.S. holder
who elects to amortize bond premium must reduce its adjusted basis in the debenture by the amount of such allowable amortization. An election
to amortize the bond premium would apply to all amortizable bond premium on all taxable bonds held at or acquired after the beginning of the
U.S. holder s taxable year as to which the election is made, and may be revoked only with the consent of the Internal Revenue Service.

The amount of amortizable bond premium does not include any amount attributable to the conversion feature of the debenture. The value of the
conversion feature for purposes of the amortization of bond premium may be determined under any reasonable method. The amortized bond
premium deduction is treated as an offset to interest income on the related security for Federal income tax purposes and is limited to the
purchaser s investment income from the debt instrument for the year. No deduction of unamortized bond premium will be allowed on conversion
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advisors as to the consequences of the treatment of such premium as an offset to interest income for Federal income tax purposes. If an election
to amortize the bond premium is not made, a U.S. holder must include the full amount of each interest payment in income in accordance with its
regular method of accounting and will generally receive a tax benefit from the bond premium only upon computing its gain or loss upon the sale
or other disposition or payment of the principal amount of the debenture.

Election to Treat All Interest as Original Issue Discount. A U.S. holder may elect to include in gross income all interest that accrues on the
debentures using the constant-yield method with the modifications described below. For this purpose, interest includes stated interest, OID,
market discount and de minimis market discount, as adjusted by an acquisition premium or amortizable bond premium. In applying the
constant-yield method, the issue price of the debenture will equal the electing U.S. holder s adjusted basis in the debenture immediately after its
acquisition, the issue date of the debenture will be the date of its acquisition by the electing U.S. holder and no payments on the debenture will
be treated as payments of qualified stated interest.

Sale or Redemption. Unless a nonrecognition provision applies, the sale, exchange, redemption (including pursuant to an offer by us) or other
disposition of a debenture will be a taxable event for Federal income tax purposes. In such event, a U.S. holder will recognize gain or loss equal

to the difference between (i) the amount of cash plus the fair market value of any property received upon such sale, exchange, redemption or

other taxable disposition (other than in respect of accrued and unpaid interest thereon, which will be taxable as ordinary income) and (ii) the U.S.
holder s adjusted tax basis therein (as increased by any market discount previously included in income by the U.S. holder and decreased by any
amortizable bond premium deducted over the term of the debenture by the U.S. holder). Subject to the discussion under =~ Market Discount, such
gain or loss should be capital gain or loss and will be long-term capital gain or loss if the debenture had been held by the U.S. holder for more

than one year at the time of such sale, exchange, redemption or other disposition.

Taxation of Non-U.S. Debenture Holders

Interest and OID on Debentures. Neither interest paid by us to a non-U.S. holder nor any original issue discount will be subject to U.S. Federal
income or withholding tax if (i) such interest is not effectively connected with the conduct of a trade or business within the United States by such
non-U.S. holder, (ii) the non-U.S. holder does not actually or constructively own 10% or more of the total combined voting power of all our
classes of Stock entitled to vote, (iii) the non-U.S. holder is not a controlled foreign corporation with respect to which we are a related person
within the meaning of the Code, and (iv) either (a) the non-U.S. holder certifies to us, under penalties of perjury, that the non-U.S. holder is not a
U.S. person and provides the beneficial owner s name and address on a U.S. Treasury Form W-§ (or suitable substitute form) or (b) a securities
clearing organization, bank or other financial institution that holds customers securities in the ordinary course of its trade or business and holds
the debenture certifies, under penalties of perjury, that such Form W-8 (or suitable substitute form) has been received from the non-U.S. holder
by it or by such a financial institution between it and the non-U.S. holder and furnishes the payor with a copy thereof. If the foregoing exceptions
do not apply, payments on the debentures may be subject to U.S. withholding tax at a rate of 30% (or such lower rate as may be applied under an
applicable tax treaty).

Backup Withholding Tax and Information Reporting

U.S. Holders. 1In general, information-reporting requirements will apply to certain U.S. holders with regard to payments of dividends on our
stock, OID, interest, and payments of the proceeds of the sale of our stock and debentures, unless an exception applies.

The payor will be required to withhold tax on such payments at the rate of 28% if (i) the payee fails to furnish a taxpayer identification number,
or TIN, to the payor or to establish an exemption from backup withholding, or (ii) the Internal Revenue Service notifies the payor that the TIN
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In addition, a payor of interest on our debentures or dividends on our stock will be required to withhold tax at a rate of 28% if (i) there has been
a notified payee under-reporting with respect to interest, dividends or original issue discount described in Section 3406(c) of the Code, or (ii)
there has been a failure of the payee to certify under the penalty of perjury that the payee is not subject to backup withholding under the Internal
Revenue Code.

Some holders, including corporations, may be exempt from backup withholding. Any amounts withheld under the backup withholding rules
from a payment to a holder will be allowed as a credit against the holder s United States Federal income tax and may entitle the holder to a
refund, provided that the required information is furnished to the Internal Revenue Service.

Non-U.S. Holders. Generally, information reporting will apply to payments of dividends on our stock, interest, including OID, and backup
withholding as described above for a U.S. holder, unless the payee certifies that it is not a U.S. person or otherwise establishes an exemption.

The payment of the proceeds from the disposition of our stock or debentures to or through the U.S. office of a U.S. or foreign broker will be
subject to information reporting and backup withholding as described above for U.S. holders unless the non-U.S. holder satisfies the
requirements necessary to be an exempt non-U.S. holder or otherwise qualifies for an exemption. The proceeds of a disposition by a non-U.S.
holder of stock or debentures to or through a foreign office of a broker generally will not be subject to information reporting or backup
withholding. However, if the broker is a U.S. person, a controlled foreign corporation for U.S. tax purposes, a foreign person 50% or more of
whose gross income from all sources for specified periods is from activities that are effectively connected with a U.S. trade or business, a foreign
partnership if partners who hold more than 50% of the interests in the partnership are U.S. persons, or a foreign partnership that is engaged in the
conduct of a trade or business in the U.S., then information reporting generally will apply as though the payment was made through a U.S. office
of a U.S. or foreign broker.

Applicable Treasury regulations provide presumptions regarding the status of holders when payments to the holders cannot be reliably
associated with appropriate documentation provided to the payor. Under these Treasury Regulations, some holders are required to provide new
certifications with respect to payments made after December 31, 2000. Because the application of these Treasury Regulations varies depending
on the stockholder s particular circumstances, you are advised to consult your tax advisor regarding the information reporting requirements
applicable to you.

PLAN OF DISTRIBUTION

We may sell securities to one or more underwriters for public offer and sale by them or may sell securities offered hereby to the public directly
or through agents. Any underwriter or agent involved in the offer and sale of the securities will be named in the applicable prospectus
supplement. In addition, the terms of any agreement, arrangement or understanding entered into with any brokers or dealers after the effective
date of the registration statement of which this prospectus is a part, will be described in the applicable prospectus supplement. All participating
underwriters, dealers and agents will be registered broker-dealers or associated persons of registered broker-dealers.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be changed,
at prices related to the prevailing market prices at the time of sale or at negotiated prices (any of which may represent a discount from the
prevailing market prices). We also may, from time to time, authorize underwriters acting as our agents to offer and sell the securities upon the
terms and conditions as are set forth in the applicable prospectus supplement. In connection with the sale of securities, underwriters may be
deemed to have received compensation from us in the form of underwriting discounts or commissions and may also receive commissions from
purchasers of securities for whom they may act as agent.
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Underwriters may sell securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from the purchasers for whom they may act as agent.

Any underwriting compensation paid by us to underwriters or agents in connection with the offering of securities and any discounts, concessions
or commissions allowed by underwriters to participating dealers, will be set forth in the applicable prospectus supplement. Underwriters, dealers
and agents participating in the distribution of the securities may be deemed to be underwriters, and any discounts and commissions received by
them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions, under the
Securities Act. Underwriters, dealers and agents may be entitled, under agreements entered into with us, to indemnification against and
contribution toward certain civil liabilities, including liabilities under the Securities Act.

Some of the underwriters and their affiliates may be customers of, engage in transactions with and perform services for us and our subsidiaries in
the ordinary course of business.

The maximum commission or discount to be received by any NASD member or independent broker-dealer in connection with any offering of
securities under this prospectus will not exceed 8.0% of the gross proceeds of the offering.

In connection with the offering the underwriters may purchase and sell our securities in the open market. These transactions may include short
sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of our securities in excess of the number of
shares to be purchased by the underwriters in the offering, which creates a syndicate short position. The underwriters must close out any short
position by purchasing our securities in the open market. A short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the shares in the open market after pricing that could adversely affect investors who purchase in the
offering. Stabilizing transactions consist of bids for, or purchases of, shares in the open market while the offering is in progress. The
underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when
the underwriters repurchase shares originally sold by that syndicate member in order to cover syndicate short positions or make stabilizing
purchases. Any of these activities may have the effect of preventing or retarding a decline in the market price of our securities. They may also
cause the price of our securities to be higher than the price that would otherwise exist in the open market in the absence of these transactions.
The underwriters may conduct these transactions on the New York Stock Exchange or in the over-the-counter market, or otherwise. If the
underwriters commence any of these transactions, they may discontinue them at any time.

LEGAL MATTERS

The legality of the securities and certain other legal matters have been passed upon for us by Jaeckle Fleischmann & Mugel, LLP, Buffalo, New
York.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The consolidated financial statements and schedules of Sizeler Property Investors, Inc. and subsidiaries as of December 31, 2003 and 2002, and
for each of the years in the three-year period ended December 31, 2003, have been incorporated by reference herein in reliance upon the report
of KPMG LLP, independent accountants, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.
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in accordance with professional standards for a review of such information. However, their separate report included in our quarterly report on

Form 10-Q for the quarter ended March 31, 2004 and incorporated by reference herein, states that they did not audit and they do not express an
opinion on that interim financial information. Accordingly, the degree of reliance on their reports on such information should be restricted in

light of the limited nature of the review procedures applied. The accountants are not subject to the liability provisions of Section 11 of the

Securities Act for their reports on the unaudited interim financial information because those reports are nota report ora part of the registration
statement prepared or certified by the accountant within the meaning of Section 7 and 11 of the Securities Act.
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