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Filed Pursuant To Rule 424(b)(5)

Registration No. 333-181353

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities Offered

Amount

to be
Registered (1)

Proposed
Maximum
Aggregate

Offering Price (1)

Amount of

Registration Fee (2)
Common Stock 694,625 shares $34,724,304 $3979.41

(1) Determined in accordance with Rule 457(c) under the Securities Act of 1933 based on the average of the high and low reported sales
prices on the New York Stock Exchange on May 4, 2012.

(2) In accordance with Rules 456(b) and 457(r), the Registrant initially deferred payment of the registration fee for Registration Statement
No. 333-181353 filed by the Registrant on May 11, 2012. Previously, Registrant had paid a registration fee of $9,660 with respect to up to
2,000,000 shares of common stock of the Registrant pursuant to the prospectus supplement dated March 21, 2011 (the �Prior Prospectus�) to
the Registration Statement on Form S-3ASR (Reg. No. 333-159328), which was initially filed by the Registrant with the Securities and
Exchange Commission on May 18, 2009 (the �Prior Registration Statement�), and 694,625 shares of common stock were not sold
thereunder. In accordance with Rule 457(p) under the Securities Act of 1933, the $3,355.04 unused amount of the registration fees paid
with respect to the Prior Prospectus is applied to offset the registration fee payable under this prospectus supplement, calculated in
accordance with Rule 457(r).
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PROSPECTUS SUPPLEMENT

(To Prospectus dated May 11, 2012)

694,625 Shares

EastGroup Properties, Inc.

Common Stock

We have entered into separate sales agency financing agreements with each of BNY Mellon Capital Markets, LLC and Raymond James &
Associates, Inc., which we refer to individually as a sales agent and together as the sales agents, relating to the shares of our common stock
offered by this prospectus supplement and the accompanying prospectus. In accordance with the terms of the sales agency financing agreements,
we may offer and sell up to 2,000,000 shares of our common stock from time to time through the sales agents. As of the date of this prospectus
supplement, we had offered and sold 1,305,375 shares of common stock pursuant to a prospectus supplement dated March 21, 2011.
Accordingly, as of the date of this prospectus supplement, 694,625 shares of common stock remain available for offer and sale pursuant to the
sales agency financing agreements.

The common stock will be offered at market prices prevailing at the time of sale. We will pay each sales agent a commission not to exceed 2.0%
of the sales price of all shares of common stock sold through it as our agent.

Our common stock is listed on the New York Stock Exchange under the symbol �EGP.� The last reported sales price of our common stock on
May 10, 2012 was $50.66 per share.

Investing in our common stock involves risks. Before investing in our common stock, you should carefully read
the discussion of material risks of investing in our common stock on page 1 of the accompanying prospectus
under the heading �Risk Factors,� as well as the risk factors discussed in the documents we file with the
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, and which we
incorporate into this prospectus by reference.

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.

BNY Mellon Capital Markets, LLC Raymond James
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the sales agents have not, authorized anyone to provide you with different or additional information. If
anyone provides you with different or additional information, you should not rely on it. Neither we nor the sales agents are making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein is accurate only as of their respective dates or on other dates which are specified in those documents. Our business, financial
condition, results of operations and prospects may have changed since those dates.
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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 EastGroup Properties, 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 or incorporated by reference to this prospectus supplement updates or supersedes the information contained in the accompanying
prospectus.

EASTGROUP PROPERTIES, INC.

We are an equity real estate investment trust (REIT) focused on the development, acquisition and operation of industrial properties in major
Sunbelt markets throughout the United States with an emphasis in the states of Florida, Texas, Arizona, California and North Carolina. Our goal
is to maximize shareholder value by being the leading provider of functional, flexible, and quality business distribution space for location
sensitive tenants primarily in the 5,000 to 50,000 square foot range. Our strategy for growth is based on ownership of premier distribution
facilities generally clustered near major transportation features in supply constrained submarkets. Substantially all of our revenue is generated
from renting real estate.

We are a corporation organized under the laws of the State of Maryland. Our principal executive offices are located at 190 East Capitol Street,
Suite 400, Jackson, MS 39201-2152, and our telephone number is (601) 354-3555. We also have a web site at www.eastgroup.net. The
information found on, or otherwise accessible through, our web site is not incorporated into, and does not form a part of, this prospectus.

USE OF PROCEEDS

We expect to use the net proceeds from the sale of our common stock under the sales agency financing agreements from this offering for general
corporate purposes, including working capital and the payment of costs of acquisition or development of industrial properties. Pending such use,
the net proceeds will be used to reduce our outstanding variable rate debt. The weighted average interest rate on our variable rate debt was
1.09% as of May 9, 2012.

PLAN OF DISTRIBUTION

We have entered into sales agency financing agreements, each dated as of March 21, 2011, and each as amended and restated on May 11, 2012,
with BNY Mellon Capital Markets, LLC and Raymond James & Associates, Inc., which we refer to individually as a sales agent and together as
the sales agents, under which we may issue and sell up to 2,000,000 shares of our common stock from time to time through the sales agents, as
our agent for the offer and sale of the shares, for a 36-month period beginning on March 21, 2011. The sales, if any, of the common stock under
the sales agency financing agreements will be made in �at the market� offerings as defined in Rule 415 of the Securities Act of 1933, including
sales made directly on the New York Stock Exchange, the existing trading market for our common stock, or sales made to or through a market
maker or through an electronic communications network. In addition, our common stock may be offered and sold by such other methods,
including privately negotiated transactions, as we and any sales agent agree to in writing. As of the date of this prospectus supplement, we had
offered and sold 1,305,375 shares of common stock pursuant to a
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prospectus supplement dated March 21, 2011. Accordingly, as of the date of this prospectus supplement, 694,625 shares of common stock
remain available for offer and sale pursuant to the sales agency financing agreements.

From time to time during the term of the sales agency financing agreements, we may deliver an issuance notice to a sales agent specifying the
length of the selling period (not to exceed 20 trading days), the amount of common stock to be sold (not to exceed 500,000 shares during any
selling period without the sales agent�s prior written consent) and the minimum price below which sales may not be made. Upon receipt of an
issuance notice from us, and subject to the terms and conditions of the sales agency financing agreement, each sales agent has agreed to use its
commercially reasonable efforts consistent with its normal trading and sales practices to sell such shares on such terms. We or the sales agent
may suspend the offering of our common stock at any time upon proper notice to the other, upon which the selling period will immediately
terminate. Settlement for sales of our common stock will occur on the later of: (i) the third trading day immediately following the last day of the
selling period and (ii) the third trading day following the date on which any sales were made. The obligation of the sales agent under the
applicable sales agency financing agreement to sell shares pursuant to any issuance notice is subject to a number of conditions, which the sales
agent reserves the right to waive in its sole discretion.

We will pay the sales agents a commission not to exceed 2% of the sales price of all shares sold through it as agent under the sales agency
financing agreement. We have also agreed to reimburse the sales agents for each of its reasonable documented out-of-pocket expenses, including
fees and expenses of counsel (initial amount not to exceed $75,000 and continuing due diligence in an amount not to exceed $7,500 per fiscal
quarter), in connection with the sales agency financing agreements.

We will deliver to the New York Stock Exchange copies of this prospectus supplement pursuant to the rules of the exchange. We will report at
least quarterly the number of shares of our common stock sold through both sales agents in at-the-market offerings, the net proceeds to us and
the compensation paid by us to the sales agents in connection with such sales of our common stock.

Sales of our common stock as contemplated by this prospectus supplement will be settled through the facilities of The Depository Trust
Company or by such other means as we and the sales agents may agree upon.

In connection with the sale of our common stock hereunder, the sales agents may be deemed to be an �underwriter� within the meaning of the
Securities Act of 1933, and the compensation paid to the sales agents may be deemed to be underwriting commissions or discounts. We have
agreed to indemnify the sales agents against certain civil liabilities, including liabilities under the Securities Act of 1933.

The offering of our common stock pursuant to the sales agency financing agreement will terminate upon the earlier of (1) the sale of the
2,000,000 shares of our common stock subject to the sales agency financing agreements, (2) March 21, 2014 and (3) termination of each sales
agency financing agreement by either the sales agent or us. Each sales agency financing agreement may be terminated by the sales agent or us at
any time upon 10 days notice, and by the applicable sales agent in certain circumstances, including certain bankruptcy events relating to us or
any material subsidiary, our failure to maintain a listing of our common stock on the New York Stock Exchange or the occurrence of a material
adverse effect in our company.

We have agreed not to directly or indirectly sell, offer to sell, contract to sell, grant any option to sell or otherwise dispose of, our common stock
or securities convertible into or exchangeable for our common stock, warrants or any rights to purchase or acquire our common stock for a
period beginning on the first trading day prior to the delivery of any issuance notice to a sales agent and ending on the first trading day following
the settlement date for our common stock sold pursuant to the applicable issuance notice, without the prior written consent of the sales agent.
This consent may be given at any time without public notice. The restriction described in this paragraph does not apply to sales of:

� common stock we offer or sell pursuant to the sales agency financing agreements;

� our common stock that we issue as consideration in connection with acquisitions of businesses, assets or securities of other persons;
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� our common stock that we issue upon conversion of convertible securities, or the exercise of warrants, options or other rights; or

� our common stock or options to purchase common stock that we issue, in either case, pursuant to any employee or director stock
option, incentive or benefit plan, any stock purchase or ownership plan or dividend reinvestment plan.

In the ordinary course of business, each sales agent and/or its affiliates have provided, and may in the future provide, investment banking,
commercial banking, corporate trust services and other services for us from time to time for which they have received, and will in the future
receive, customary fees and reimbursement of expenses.

EXPERTS

The consolidated financial statements and schedules of EastGroup Properties, Inc., as of December 31, 2011 and 2010, and for each of the years
in the three-year period ended December 31, 2011, and management�s assessment of the effectiveness of internal control over financial reporting
as of December 31, 2011, have been incorporated by reference herein 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 who may
rely upon an opinion of DLA Piper LLP (US), Baltimore, Maryland as to certain Maryland law matters. Sidley Austin LLP, Palo Alto,
California will pass upon certain legal matters in connection with this offering for the sales agents.

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 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 prior to the completion of this offering:

� our annual report on Form 10-K for the year ended December 31, 2011, which incorporates certain sections of our
Definitive Proxy Statement on Schedule 14A filed on April 20, 2012;

� our quarterly report on Form 10-Q for the three months ended March 31, 2012;

� our current report on Form 8-K filed May 11, 2012; and

� the description of our common stock contained in our registration statement on Form 8-B, filed on June 5, 1997, and all amendments
and reports updating that description.

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:

EastGroup Properties, Inc.

Attention: Chief Financial Officer

190 East Capitol Street, Suite 400

Edgar Filing: EASTGROUP PROPERTIES INC - Form 424B5

Table of Contents 7



Jackson, MS 39201-2152
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COMMON STOCK, PREFERRED STOCK, WARRANTS

From time to time, we or one or more selling securityholders to be identified in the future, may offer to sell common stock, preferred stock, and
warrants to purchase preferred stock or common stock covered by this prospectus independently, or together in any combination that may
include other securities set forth in an accompanying prospectus supplement. Our common stock is listed on the New York Stock Exchange
under the symbol �EGP.� This prospectus provides you with a general description of the securities we or the selling securityholders may offer.

Each time securities are sold using this prospectus, we or the selling securityholder will provide a supplement to this prospectus or possibly other
offering material containing specific information about the offering. The supplement or other offering material may also add, update or change
information contained in this prospectus. This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus
supplement. You should read this prospectus and any supplement and/or other offering material carefully before you invest.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed or will be filed or incorporated by reference as exhibits to the registration statement of which this
prospectus is a part, and you may obtain copies of those documents as described below under �Where You Can Find More Information.�

Investment in any securities offered by this prospectus involves risk. See �Risk Factors� on page 1 of this prospectus, in our periodic
reports filed from time to time with the Securities and Exchange Commission and in the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of the 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 May 11, 2012.
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and the documents incorporated by reference herein is accurate only as of its respective date or dates or on the date or dates which are specified
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. Before acquiring any securities offered pursuant to this
prospectus, you should carefully consider the risk factors described in our periodic reports filed with the Securities and Exchange Commission,
or SEC, which are incorporated by reference in this prospectus, including the risks factors described under the caption �Item 1A. Risk Factors� in
our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q and as described in our other filings with the
SEC. The occurrence of any of these risks might cause you to lose all or a part of your investment in the offered securities. Please also refer to
the section below entitled �Forward-Looking Information� for additional risks and uncertainties. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also impair our business operations. If any of the risks or uncertainties described in our
periodic reports filed with the SEC or any such additional risks and uncertainties actually occur, our business, results of operations and financial
condition could be materially and adversely affected. In that case, the trading price of the securities being offered by this prospectus and any
applicable prospectus supplement could decline, and you might lose all or part of your investment. You should consider these risk factors before
acquiring any of such securities and when you read forward-looking statements contained elsewhere or incorporated by reference in this
prospectus.

FORWARD-LOOKING INFORMATION

This prospectus, the prospectus supplement, the documents incorporated by reference in this prospectus and other written reports and oral
statements made from time to time by the company may contain forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Such forward-looking statements may include 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.

Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such
forward-looking statements. Investors are cautioned not to place undue reliance on such statements, which speak only as of the date the
statements were made.

Forward-looking statements are inherently subject to known and unknown risks and uncertainties, many of which the Company cannot predict,
including, without limitation:

� changes in general economic conditions;

� the extent of customer defaults or of any early lease terminations;

� the Company�s ability to lease or re-lease space at current or anticipated rents;

� the availability of financing;

� changes in the supply of and demand for industrial/warehouse properties;

� increases in interest rate levels;

� increases in operating costs;
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� the ability of the Company to continue to satisfy complex rules to qualify as a real estate investment trust (REIT) for federal
income tax purposes;

� natural disasters, terrorism, riots and acts of war, and the Company�s ability to obtain adequate insurance;
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� changes in governmental regulation, tax rates and similar matters;

� other risks associated with the development and acquisition of properties, including risks that development projects may not
be completed on schedule, development or operating costs may be greater than anticipated or acquisitions may not close as
scheduled; and

� other risks detailed from time to time in the reports filed with the SEC by us.
Except for ongoing obligations to disclose material information as required by the federal securities laws, we do not undertake any obligation to
release publicly any revisions to any forward-looking statements to reflect events or circumstances after the date of the filing of this prospectus
or to reflect the occurrence of unanticipated events.

ABOUT EASTGROUP PROPERTIES, INC.

We are an equity REIT focused on the development, acquisition and operation of industrial properties in major Sunbelt markets throughout the
United States with an emphasis in the states of Florida, Texas, Arizona, California and North Carolina. Our goal is to maximize shareholder
value by being the leading provider of functional, flexible, and quality business distribution space for location sensitive tenants primarily in the
5,000 to 50,000 square foot range. Our strategy for growth is based on ownership of premier distribution facilities generally clustered near major
transportation features in supply constrained submarkets. Substantially all of our revenue is generated from renting real estate.

We are a corporation organized under the laws of the State of Maryland. Our principal executive offices are located at 190 East Capitol Street,
Suite 400, Jackson, MS 39201-2195, and our telephone number is (601) 354-3555. We also have a web site at www.eastgroup.net. The
information found on, or otherwise accessible through, our web site is not incorporated into, and does not form a part of, this prospectus.

Additional information regarding EastGroup, including our audited financial statements, is contained in the documents incorporated by reference
in this prospectus. Please also refer to the section below entitled �Where You Can Find More Information.�

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to combined fixed charges and preferred stock dividends for the three months ended March 31, 2012 and the years ended
December 31, 2011, 2010, 2009, 2008 and 2007 was 1.40, 1.49, 1.38, 1.55, 1.63 and 1.56, respectively.

For purposes of calculating these ratios, earnings represent income from continuing operations before adjustments for non-controlling interest in
consolidated subsidiary and income from equity investee, plus fixed charges, plus distributed income of equity investee, minus capitalized
interest, minus preferred stock dividends. Fixed charges represent interest expense and preferred stock dividends from our consolidated
statements of operations plus capitalized interest, amortization of mortgage premiums and an estimated interest component of rental expense.
The ratios are based solely on historical financial information and no pro forma adjustments have been made thereto.

USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the net proceeds from the sales of the securities to which
this prospectus relates will be used for general corporate purposes. General corporate purposes may include, without limitation, the repayment of
debt and the development and acquisition of additional properties.
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Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds in the event that securities are sold by a selling
securityholder.

DESCRIPTION OF CAPITAL STOCK

The following description is only a summary of certain terms and provisions of our capital stock. You should refer to our charter and bylaws for
the complete provisions thereof.

The total number of shares of capital stock of all classes that we are authorized to issue is 100,000,000. Our charter authorizes the issuance of
70,000,000 shares of common stock, par value $.0001 per share and 30,000,000 shares of Excess Stock, par value $.0001 per share. As of
May 11, 2012, 28,473,580 shares of common stock and no shares of Excess Stock were issued and outstanding. Our common stock is currently
listed on the New York Stock Exchange under the symbols �EGP�.

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 our 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 9.8% (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 9.8% 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. 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
recordholder of the 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 not be entitled to dividends. Any dividend paid prior to our discovery that equity stock has been converted into Excess Stock
shall be repaid to us 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 holder of 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.

Our Board of Directors, upon receipt of a ruling from the Internal Revenue Service or an opinion of counsel or other evidence satisfactory to the
Board of Directors and upon at least 15 days written notice from a transferee prior to a proposed transfer that, if consummated, would result in
the intended transferee �beneficially owning� (as defined in our charter, and determined after the application of the applicable attribution rules of
the Code) equity stock in excess of the 9.8% ownership limit and the satisfaction of such other conditions as the Board may direct, may in its
sole and absolute discretion exempt a person from the 9.8% ownership limit.
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Additionally, our Board of Directors, upon receipt of a ruling from the Internal Revenue Service or an opinion of counsel or other evidence
satisfactory to our Board, may in its sole and absolute discretion exempt a person from the limitation on a person �constructively owning� (as
defined in our charter, and determined after the application of the applicable attribution rules of the Code) equity stock in excess of the 9.8%
ownership limit if (i) such person does not and represents that it will not directly or �constructively own� (after the application of the applicable
attribution rules of the Code) more than a 9.8% interest in a tenant of ours; (ii) we obtain such representations and undertakings as are
reasonably necessary to ascertain this fact; and (iii) 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 9.8% limit, provided that the 9.8% limit may be increased only if
five individuals could not �beneficially own� or �constructively own� (applying the applicable attribution rules of the Internal Revenue Code) 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, a holder of our common stock is entitled to
receive distributions, if, as and when authorized and 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. The rights of 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 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.

A holder of our common stock has no preferences, conversion rights, sinking fund, redemption rights, appraisal 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, a holder of
common stock has one vote per share on all matters submitted to a vote of stockholders, including the election of directors.

Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets, engage
in a share exchange or engage in similar transactions outside the ordinary course of business, unless approved by the affirmative vote of
stockholders holding at least two thirds of the shares entitled to vote on the matter. However, a Maryland corporation may provide in its charter
for approval of these matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter. Our charter
provides that such actions need to be approved by a majority of the votes entitled to be cast on the matter. However, any merger, consolidation,
share exchange, recapitalization, dissolution, sale of all or substantially all of our assets or any amendment to the provisions of our charter
regarding the Board of Directors, indemnification of our directors and officers or amendment of the charter must be approved by at least
two-thirds of our Board of Directors. Additionally, no amendment to our charter may be made that would, (i) in the determination of our Board
of Directors, cause us not to qualify as a REIT, (ii) amend the provisions of our
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charter regarding removal of directors, (iii) amend our Bylaws, (iv) amend the provisions of our charter regarding the indemnification of
directors and officers, (v) amend our charter, or (vi) impose cumulative voting in the election of directors, in each case, unless approved by the
holders of not less than 80% of the votes entitled to be cast on the matter.

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
voting 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, holders of common stock will not be liable as stockholders for
our obligations solely as a result of their status as stockholders.

Transfer Agent. The registrar and transfer agent for shares of our common stock is Wells Fargo Shareowner Services.

DESCRIPTION OF PREFERRED STOCK

General. Our charter authorizes our Board of Directors to classify and reclassify any unissued shares of our stock into other classes or series of
stock, including classes or series of preferred stock. Shares of preferred stock may be issued from time to time, in one or more series, as
authorized by our Board of Directors. Before issuance of shares of each series, the Board of Directors 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 of Directors 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 nonassessable and will have no preemptive rights.

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

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

(ii) 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 or remarketing, if any, for such shares of preferred stock;

(vii) The provision for a sinking fund, if any, for such shares of preferred stock;
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(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 our
common stock, 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.

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 Securities
and Exchange Commission as an exhibit or incorporated by reference in the Registration Statement.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of 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. Further terms of the warrants and the
applicable warrant agreements will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is being delivered, including,
where applicable, the following: (1) the title of such warrants; (2) the aggregate number of such warrants; (3) the price or prices at which such
warrants will be issued; (4) the designation, terms and number of shares of our preferred stock or common stock purchasable upon exercise of
such warrants; (5) the designation and terms of the offered securities, if any, with which such warrants are issued and the number of such
warrants issued with each such offered security; (6) the date, if any, on and after which such warrants and the related preferred stock or common
stock will be separately transferable, including any limitations on ownership and transfer of such warrants as may be appropriate to preserve our
status as a REIT; (7) the price at which each share of preferred stock or common stock purchasable upon exercise of such warrants may be
purchased; (8) the date on which the right to exercise such warrants shall commence and the date on which such right shall expire; (9) the
minimum or maximum amount of such warrants which may be exercised at any one time; (10) information with respect to book-entry
procedures, if any; (11) a discussion of certain federal income tax consequences; and (12) any other terms of such warrants, including terms,
procedures and limitations relating to the exchange and exercise of such warrants.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS

The following paragraphs summarize certain material provisions of Maryland law applicable to Maryland corporations. The summary does not
purport to be complete and is subject to and qualified in its entirety by reference to Maryland law, our 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.

Maryland, the state of our incorporation, has certain anti-takeover statutes, including the �business combination� provisions and �control share
acquisition� provisions, which may also have the effect of making it difficult to gain control of us or to change existing management. To date, we
have not opted out of the business combination provisions or, except with respect to certain acquisitions of our stock by registered investment
advisors, the control share acquisition provisions of the Maryland General Corporation Law (the �MGCL�).

Business Combinations

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

� any person who beneficially owns directly or indirectly ten percent or more of the voting power of the outstanding voting
stock of the corporation; or

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

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

After the five-year prohibition, any business combination between the Maryland corporation and an interested stockholder generally must be
recommended by the Board of Directors of the corporation and approved by the affirmative vote of at least:

� 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

� two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the interested
stockholders with whom or with whose affiliate the business combination is to be effected or held by an affiliate or associate
of the interested stockholder.

These super-majority vote requirements do not apply if the corporation�s common stockholders receive a minimum price, as defined under
Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by the interested stockholder for its
shares.

The statute permits various exemptions from its provisions, including business combinations that are exempted by the Board of Directors before
the time that the interested stockholder becomes an interested stockholder.

Control Share Acquisitions

Maryland law provides that holders of control shares of a Maryland corporation acquired in a control share acquisition have no voting rights
except to the extent approved by a vote of two-thirds of the votes entitled to be cast on the matter. Shares owned by the acquiror, by officers or
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which, if aggregated with all other shares of stock owned by the acquiror or in respect of which the acquiror is able to exercise or direct the
exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror to exercise voting power in electing directors
within one of the following ranges of voting power:

� one-tenth or more but less than one-third,

� one-third or more but less than a majority, or

� a majority or more of all voting power.
Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously obtained stockholder approval.
A control share acquisition means the acquisition of control shares, subject to certain exceptions.

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

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

The control share acquisition statute does not apply (i) to shares acquired in a merger, consolidation or share exchange if the corporation is a
party to the transaction, or (ii) to acquisitions approved or exempted by the charter or bylaws of the corporation adopted at any time before the
acquisition of the control shares.

We have opted out of the control share acquisition statute solely to the extent that our shares are acquired by a person that is a registered
investment advisor under the Investment Advisors Act of 1940, provided that such shares of stock are acquired in the ordinary course of
business of the acquirer, in good faith and not with the intent to effect or to influence a change of control in us.

Certain Elective Provisions of Maryland Law

Maryland law provides, among other things, that the board of directors has broad discretion in adopting stockholders� rights plans and has the
sole power to fix the record date, time and place for special meetings of the stockholders. Furthermore, Maryland corporations that:

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

� have a class of equity securities that are subject to the reporting requirements of the Securities Exchange Act,
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 which provides that:
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� 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 resulting from an increase in size of the board of directors or the death, resignation or removal of a director may
only be filled by the vote of 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 only on 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 not made any of the elections described above, although, independent of these elections, our charter and bylaws contain
provisions that special meetings of stockholders are only required to be held upon the request of a majority of the stockholders, that directors
may be removed only for cause and by the vote of two-thirds of the votes entitled to be cast.

Board of Directors

Our bylaws provide that the number of our directors may be established by the Board of Directors but may not be fewer than three (unless there
is no stock outstanding, in which case it may not be fewer than one) nor more than 15. Any vacancy may be filled by the stockholders at any
regular meeting or special meeting called for that purpose. Any vacancy may also be filled by a majority of the remaining directors, except that a
vacancy resulting from an increase in the number of directors must be filled by a majority of the entire Board of Directors.

Our charter provides that a director may be removed only for cause and only by the affirmative vote of at least two-thirds of the combined voting
power of all shares of capital stock entitled to be cast in the election of directors voting together as a single class. This provision may preclude
stockholders from removing incumbent directors, except for cause and by a substantial affirmative vote, and filling the vacancies created by the
removal with their own nominees.

Our bylaws provide that with respect to an annual meeting of stockholders, nominations of persons for election to the Board of Directors and the
proposal of business to be considered by stockholders may be made only (i) pursuant to our notice of the meeting, (ii) by the Board of Directors
or (iii) by a stockholder who is entitled to vote at the meeting and who has complied with the advance notice procedures of the bylaws. With
respect to special meetings of stockholders, only the business specified in our notice of the meeting may be brought before the meeting.
Nominations of persons for election to the Board of Directors at a special meeting may be made only (i) pursuant to our notice of the meeting,
(ii) by th
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