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Registration No. 333-157771

PROSPECTUS SUPPLEMENT
(To the prospectus dated September 18, 2009)

8,900,000 Shares

Common Shares

We are offering 8,900,000 shares of our common stock, par value $0.01 per share.

Our common stock is listed on the New York Stock Exchange under the symbol �FR.� On March 3, 2011, the last
reported sale price of our common stock was $11.87 per share. Shares of our common stock are subject to ownership
and transfer limitations, including an ownership limit of 9.9% of our capital stock, that must be applied to maintain
our status as a real estate investment trust (a �REIT�).

Per share Total

Public offering price $ 11.40 $ 101,460,000

Underwriting discounts and commissions $ 0.10 $ 890,000

Proceeds to us before expenses $ 11.30 $ 100,570,000

Delivery of the shares of common stock will be made on or about March 9, 2011.

Investing in our common stock involves risks that are described in the �Risk factors� section beginning on
page S-4 of this prospectus supplement, and beginning on page 10 of our Annual Report on Form 10-K for the
year ended December 31, 2010.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

UBS Investment Bank

The date of this prospectus supplement is March 3, 2011
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About this prospectus supplement

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this
offering. The second part, the accompanying prospectus, gives more general information, some of which may not
apply to this offering. This prospectus supplement also adds to, updates and changes information contained in the
accompanying prospectus. If the description of the offering varies between this prospectus supplement and the
accompanying prospectus, you should rely on the information in this prospectus supplement.

This prospectus supplement and the accompanying prospectus are part of a registration statement that First Industrial
Realty Trust, Inc. (the �Company� or �First Industrial�) and First Industrial, L.P. (the �Operating Partnership�) filed with the
Securities and Exchange Commission (the �SEC�), utilizing the �shelf� registration process, relating to the common stock,
preferred stock, depositary shares and debt securities described in the accompanying prospectus. Under this shelf
registration process, the Company and the Operating Partnership may sell any combination of the securities described
in the accompanying prospectus from time to time and in one or more offerings up to a total amount of
$1,500,000,000.

You should read both this prospectus supplement and the accompanying prospectus together with the additional
information described under the headings �Where You Can Find More Information� and �Documents Incorporated by
Reference� in the accompanying prospectus.

As used in this prospectus supplement, �we,� �us� and �our� refer to the Company and its subsidiaries, including the
Operating Partnership, unless the context otherwise requires.

S-1
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Prospectus supplement summary

The information below is a summary of some of the more detailed information included elsewhere in, or incorporated
by reference in, this prospectus supplement and the accompanying prospectus. You should read carefully the
following summary in conjunction with the more detailed information contained in this prospectus supplement, the
accompanying prospectus and the information incorporated by reference. This summary is not complete and does not
contain all of the information you should consider before purchasing shares of the Company�s common stock. You
should carefully read the �Risk factors� section on page S-4 of this prospectus supplement, and beginning on page 10
of the Company�s Annual Report on Form 10-K for the year ended December 31, 2010, to determine whether an
investment in the Company�s common stock is appropriate for you.

FIRST INDUSTRIAL REALTY TRUST, INC.

The Company is a REIT, subject to Sections 856 through 860 of the Internal Revenue Code of 1986, as amended. We
are a self-administered and fully integrated real estate company which owns, manages, acquires, sells, develops and
redevelops industrial real estate. As of December 31, 2010, our in-service portfolio consisted of 365 light industrial
properties, 129 R&D/flex properties, 173 bulk warehouse properties, 88 regional warehouse properties and 19
manufacturing properties containing approximately 68.6 million square feet of gross leasable area (�GLA�), located in
28 states in the United States and one province in Canada. As of December 31, 2010, our in-service portfolio included
all properties that were at least 75% occupied at acquisition, that have reached stabilized occupancy (generally defined
as 90% occupied) or that are one year subsequent to acquisition or development completion. Our in-service properties
were 85% occupied as of December 31, 2010. As of December 31, 2010, we owned minority interests in, and
provided services to, joint ventures that owned nine properties comprised of approximately 4.9 million square feet of
GLA. Our interests in the joint ventures are accounted for under the equity method of accounting, and their properties
and operating results are not consolidated with ours.

Our interests in our properties and land parcels are held through partnerships, corporations and limited liability
companies controlled, directly or indirectly, by the Company, including the Operating Partnership, of which we are
the sole general partner with an approximate 92.8% ownership interest at December 31, 2010. At that date,
approximately 7.2% of the outstanding limited partnership units in the Operating Partnership were held by other
investors, including certain members of the management and directors of the Company. Each limited partnership unit,
other than those held by the Company, may be exchanged for cash or, at our option, one share of the Company�s
common stock, subject to adjustments. Upon each exchange, the number of limited partnership units held by the
Company, and its ownership percentage of the Operating Partnership, increase. As of December 31, 2010, the
Company also owned preferred general partnership interests in the Operating Partnership with an aggregate
liquidation priority of $275,000,000.

We utilize an operating approach which combines the effectiveness of decentralized, locally based property
management, acquisition, sales and development functions with the cost efficiencies of centralized acquisition, sales
and development support, capital markets expertise, asset management and fiscal control systems.

The Company, a Maryland corporation organized on August 10, 1993, completed its initial public offering in June
1994. The Operating Partnership is a Delaware limited partnership organized in November 1993. Our principal
executive offices are located at 311 S. Wacker Drive, Suite 3900, Chicago, Illinois 60606, telephone number
(312) 344-4300. Our website is www.firstindustrial.com. The information on or linked to our website is not a part of,
and is not incorporated by reference into, this prospectus supplement.
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The offering

Issuer First Industrial Realty Trust, Inc.

Common stock offered by us 8,900,000 shares

Common stock outstanding after this
offering(1) 77,688,017 shares

Use of proceeds We intend to use the net proceeds estimated at approximately
$100.4 million from this offering for general corporate purposes, which
may include repayments or repurchases of debt. See �Use of proceeds.�

NYSE listing symbol FR

Risk factors Investing in the Company�s common stock involves risks. See the �Risk
factors� section beginning on page S-4 of this prospectus supplement, and
beginning on page 10 of the Company�s Annual Report on Form 10-K for
the year ended December 31, 2010, before buying shares of the Company�s
common stock.

(1) This number is based on 68,788,017 shares of our common stock outstanding at March 3, 2011 and does not
include:

Ø An aggregate of 5,363,151 shares of common stock that may be issued in exchange for limited partnership
units of the Operating Partnership outstanding on such date (limited partnership units of the Operating
Partnership may be exchanged for cash or, at our option, one share of the Company�s common stock, subject
to adjustment); or

Ø An aggregate of 1,032,020 additional shares of our common stock available for future issuance under our
1997 Stock Incentive Plan, 2001 Stock Incentive Plan and 2009 Stock Incentive Plan, and 1,041,550 shares
issuable in respect of unvested restricted stock units or stock options outstanding as of such date; or

Ø Up to 10,000,000 shares of our common stock that may be issued from time to time through Wells Fargo
Securities, LLC, J.P. Morgan Securities LLC, Morgan Keegan & Company, Inc., Piper Jaffray & Co., Lazard
Capital Markets LLC and Macquarie Capital (USA) Inc., as our sales agents, for sale to the public in
accordance with the terms of distribution agreements we have entered into with them in connection with our
�at-the-market� equity offering program.

S-3
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Risk factors

Investing in the Company�s common stock involves risks. You should carefully consider the following risk factors and
the information under the heading �Risk factors� beginning on page 10 of the Company�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2010, which information has been incorporated by reference into
this prospectus supplement, as well as other information included in or incorporated into this prospectus supplement
and the attached prospectus before deciding to invest in shares of the Company�s common stock.

This offering is expected to be dilutive

Giving effect to the issuance of common stock in this offering, the receipt of the expected net proceeds and the use of
those proceeds, we expect that this offering will have a dilutive effect on our earnings per share and funds from
operations per share for the year ending December 31, 2011. The actual amount of dilution cannot be determined at
this time and will be based on numerous factors.

Future sales or issuances of our common stock may cause the market price of our common stock to decline

The sale of substantial amounts of our common stock, whether directly by us or in the secondary market, the
perception that such sales could occur or the availability of future issuances of shares of our common stock, limited
partnership units of the Operating Partnership or other securities convertible into or exchangeable or exercisable for
our common stock, could materially and adversely affect the market price of our common stock and our ability to
raise capital through future offerings of equity or equity-related securities. In addition, we may issue capital stock that
is senior to our common stock in the future for a number of reasons, including to finance our operations and business
strategy, to adjust our ratio of debt to equity or for other reasons.

The market price of our common stock may fluctuate significantly

The market price of our common stock may fluctuate significantly in response to many factors, including:

Ø our ability to comply with applicable financial covenants under our unsecured line of credit and the indentures
under which our senior unsecured indebtedness is, or may be, issued,

Ø actual or anticipated variations in our operating results, funds from operations, cash flows or liquidity,

Ø changes in our earnings estimates or those of analysts,

Ø changes in asset valuations and related impairment charges,

Ø changes in our dividend policy,

Ø publication of research reports about us or the real estate industry generally,

Ø the ability of our tenants to pay rent to us and meet their obligations to us under the current lease terms and our
ability for re-lease space as leases expire,

Ø increases in market interest rates that lead purchasers of our common stock to demand a higher dividend yield,

Ø changes in market valuations of similar companies,
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Ø adverse market reaction to the amount of our debt outstanding at any time, the amount of our debt maturing in the
near- and medium-term and our ability to refinance our debt, or our plans to incur additional debt in the future,
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Risk factors

Ø additions or departures of key management personnel,

Ø actions by institutional stockholders,

Ø speculation in the press or investment community,

Ø the realization of any of the other risk factors included or incorporated by reference in this prospectus supplement
and the accompanying prospectus, and

Ø general market and economic conditions.

Many of the factors listed above are beyond our control. Those factors may cause the market price of our common
stock to decline significantly, regardless of our financial condition, results of operations and prospects. It is impossible
to provide any assurance that the market price of our common stock will not fall in the future, and it may be difficult
for holders to resell shares of our common stock at prices they find attractive, or at all.

Special note about forward-looking statements

This prospectus supplement contains certain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as
amended. We intend for such forward-looking statements to be covered by the safe harbor provisions for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 and are including this
statement for purposes of complying with those safe harbor provisions. Forward-looking statements, which are based
on certain assumptions and describe our future plans, strategies and expectations, are generally identifiable by use of
the words �believe,� �expect,� �intend,� �anticipate,� �estimate,� �project,� �seek,� �target,� �potential,� �focus,� �may,� �should� or similar
expressions. Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain.
Factors which could have a materially adverse affect on our operations and future prospects include, but are not
limited to:

Ø changes in international, national, regional and local economic conditions generally and real estate markets
specifically,

Ø changes in legislation/regulation (including changes to laws governing the taxation of real estate investment trusts)
and actions of regulatory authorities (including the Internal Revenue Service),

Ø our ability to qualify and maintain our status as a REIT,

Ø the availability and attractiveness of financing (including both public and private capital) to us and to our potential
counterparties,

Ø the availability and attractiveness of terms of additional debt repurchases,

Ø interest rates,
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Ø our credit agency ratings,

Ø our ability to comply with applicable financial covenants,

Ø competition,

Ø changes in supply and demand for industrial properties (including land, the supply and demand for which is
inherently more volatile than other types of industrial property) in the Company�s current and proposed market
areas,

Ø difficulties in consummating acquisitions and dispositions,

Ø risks related to our investments in properties through joint ventures,

Ø environmental liabilities,

Ø slippages in development or lease-up schedules,

S-5
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Special note about forward-looking statements

Ø tenant creditworthiness,

Ø higher-than-expected costs,

Ø changes in asset valuations and related impairment charges,

Ø changes in general accounting principles, policies and guidelines applicable to real estate investment trusts,

Ø international business risks, and

Ø other risks and uncertainties detailed in the section entitled �Risk factors� beginning on page S-4 of this prospectus
supplement.

We caution you not to place undue reliance on forward-looking statements, which reflect our analysis only and speak
only as of the date of this prospectus supplement or the dates indicated in the statements that are incorporated by
reference herein. We assume no obligation to update or supplement forward-looking statements. Further information
concerning us and our business, including additional factors that could materially affect our financial results, is
included in the prospectus of which this prospectus supplement is a part and in the documents we incorporate by
reference, including the Annual Report on Form 10-K of the Company for the year ended December 31, 2010.

S-6
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Use of proceeds

We expect the Company to receive approximately $100.4 million in net proceeds from the sale of the shares of the
Company�s common stock in this offering after payment of our expenses related to this offering and underwriting
discounts and commissions. The Company intends to contribute the net proceeds from this offering to the Operating
Partnership in exchange for additional ownership interests in the Operating Partnership. We expect the Operating
Partnership will subsequently use those net proceeds for general corporate purposes, which may include repayments
or repurchases of debt.

S-7
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Certain U.S. federal income tax considerations

The following is a general summary of certain material U.S. federal income tax consequences relating to the purchase,
ownership, and disposition of common stock and preferred stock of the Company, as well as considerations regarding
our qualification and taxation as a REIT and does not purport to deal with U.S. federal income tax consequences to
investors who purchase debt securities of the Operating Partnership (which consequences will be described in the
applicable prospectus supplement).

This summary is for general information only and is not tax advice. This discussion is based on the Code, Treasury
regulations and administrative and judicial interpretations thereof, all as in effect as of the date hereof, and all of
which are subject to change, possibly with retroactive effect. This discussion does not purport to deal with all aspects
of U.S. federal income taxation that may be relevant to holders subject to special treatment under the U.S. federal
income tax laws, such as dealers in securities, insurance companies, tax-exempt entities (except as described herein),
persons who receive their stock as compensation for services, expatriates, persons subject to the alternative minimum
tax, financial institutions and partnerships or other pass-through entities. This section applies only to holders of
securities who hold such securities as capital assets within the meaning of Section 1221 of the Code. This summary
does not discuss any state, local or foreign tax consequences associated with the ownership, sale or other disposition
of the securities or our election to be taxed as a REIT.

You are urged to consult your tax advisors regarding the specific tax consequences to you of:

Ø the acquisition, ownership and/or sale or other disposition of the common stock or preferred stock offered
under this prospectus, including the federal, state, local, foreign and other tax consequences;

Ø our election to be taxed as a REIT for U.S. federal income tax purposes; and

Ø potential changes in the applicable tax laws.

TAXATION OF THE COMPANY AS A REIT

For purposes of this discussion, references to �us,� �our, or �we,� and any similar terms, refer to First Industrial Realty
Trust, Inc. This section is a summary of the material U.S. federal income tax matters of general application pertaining
to REITs under the Code. This discussion is based upon current law, which is subject to change, possibly on a
retroactive basis. The provisions of the Code pertaining to REITs are highly technical and complex and sometimes
involve mixed questions of fact and law.

In the opinion of Barack Ferrazzano Kirschbaum & Nagelberg LLP:

Ø commencing with our taxable year ended December 31, 1994, we have been organized and operated in conformity
with the requirements for qualification and taxation as a REIT under the Code; and

Ø our current and proposed method of operation (as represented by us to Barack Ferrazzano Kirschbaum &
Nagelberg LLP in a written certificate) will enable us to continue to meet the requirements for qualification and
taxation as a REIT under the Code.

Barack Ferrazzano Kirschbaum & Nagelberg LLP�s opinion is based on various assumptions and is conditioned upon
certain representations made by us as to factual matters with respect to us and certain partnerships, limited liability
companies and corporations through which we hold substantially all of our assets. Moreover, our qualification and
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taxation as a REIT depends upon our ability to meet, as a matter of fact, through actual annual operating results,
distribution levels, diversity of stock ownership and various other qualification tests imposed under the Code, as
discussed below, the results of which will not be reviewed by Barack Ferrazzano Kirschbaum & Nagelberg LLP. No
assurance can be given that the actual results of our operations for any particular taxable year will satisfy those
requirements.

So long as we qualify for taxation as a REIT, we generally will not be subject to U.S. federal corporate income tax on
our net ordinary taxable income that we distribute currently to our stockholders. This

S-8
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Certain U.S. federal income tax considerations

treatment substantially eliminates �double taxation� (that is, taxation at both the corporate and stockholder levels) that
generally results from an investment in a regular corporation. However, we will be subject to U.S. federal income tax
as follows:

1.  We will be taxed at regular U.S. federal corporate income tax rates on any undistributed �REIT taxable income.�
REIT taxable income is the taxable income of the REIT subject to specified adjustments, including a deduction for
dividends paid;

2.  Under some circumstances, we may be subject to the �alternative minimum tax� on our items of tax preference;

3.  If we have net income from the sale or other disposition of �foreclosure property� that is held primarily for sale to
customers in the ordinary course of business (including certain foreign currency gain attributable thereto
recognized after July 30, 2008), or other nonqualifying income from foreclosure property, we will be subject to
tax at the highest corporate rate on this income;

4.  Our net income from �prohibited transactions� (including certain foreign currency gain attributable thereto
recognized after July 30, 2008) will be subject to a 100% tax. In general, prohibited transactions are sales or other
dispositions of property held primarily for sale to customers in the ordinary course of business other than
foreclosure property;

5.  If we fail to satisfy either the 75% gross income test or the 95% gross income test discussed below, but
nonetheless maintain our qualification as a REIT because other requirements are met, we will be subject to a tax
equal to the gross income attributable to the greater of either (1) the amount by which we fail the 75% gross
income test for the taxable year or (2) the amount by which we fail the 95% gross income test for the taxable year,
multiplied by a fraction intended to reflect our profitability;

6.  If we fail to satisfy any of the REIT asset tests, as described below, other than a failure by a de minimis amount of
the 5% or 10% asset tests, as described below, but our failure is due to reasonable cause and not due to willful
neglect and we nonetheless maintain our REIT qualification because of specified cure provisions, we will be
required to pay a tax equal to the greater of $50,000 or the product of (x) the net income generated by the
nonqualifying assets during the period in which we failed to satisfy the asset tests and (y) the highest U.S. federal
income tax rate then applicable to U.S. corporations;

7.  If we fail to satisfy any provision of the Code that would result in our failure to qualify as a REIT (other than a
gross income or asset test requirement) and that violation is due to reasonable cause and not due to willful neglect,
we may retain our REIT qualification, but we will be required to pay a penalty of $50,000 for each such failure;

8.  We may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to meet
record-keeping requirements intended to monitor our compliance with rules relating to the composition of our
stockholders, as described below in ��Requirements for qualification as a REIT�;

9.  We will be subject to a 4% excise tax on the excess of the required distribution over the sum of amounts actually
distributed and amounts retained for which U.S. federal income tax was paid, if we fail to distribute during each
calendar year at least the sum of 85% of our REIT ordinary income for the year, 95% of our REIT capital gain net
income for the year, and any undistributed taxable income from prior taxable years;
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10.  We will be subject to a 100% penalty tax on some payments we receive (or on certain expenses deducted by a
taxable REIT subsidiary) if arrangements among us, our tenants, and/or our taxable REIT subsidiaries are not
comparable to similar arrangements among unrelated parties;
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Certain U.S. federal income tax considerations

11.  If we should acquire any asset from a �C� corporation in a carry-over basis transaction and we subsequently
recognize gain on the disposition of such asset during the ten-year period beginning on the date on which we
acquired the asset (or during the five-year period beginning on the date on which we acquired the asset with
respect to any such asset disposed of during 2011), then, to the extent of any built-in gain, such gain will be
subject to tax at the highest regular corporate tax rate. Built-in gain means the excess of (1) the fair market value
of the asset as of the beginning of the applicable recognition period over (2) the adjusted basis in such asset as of
the beginning of such recognition period;

12.  We may elect to retain and pay income tax on our net long-term capital gain. In that case, a stockholder would:
(1) include its proportionate share of our undistributed long-term capital gain (to the extent we make a timely
designation of such gain to the stockholder) in its income, (2) be deemed to have paid the tax that we paid on
such gain and (3) be allowed a credit for its proportionate share of the tax deemed to have been paid with an
adjustment made to increase the stockholders� basis in our stock; and

13.  We may have subsidiaries or own interests in other lower-tier entities that are �C� corporations that will jointly
elect, with us, to be treated as a taxable REIT subsidiary, the earnings of which would be subject to U.S. federal
corporate income tax.

No assurance can be given that the amount of any such U.S. federal income taxes will not be substantial. In addition,
we and our subsidiaries may be subject to a variety of taxes other than U.S. federal income tax, including payroll taxes
and state, local, and foreign income, franchise, property and other taxes on assets and operations. We could also be
subject to tax in situations and on transactions not presently contemplated.

Requirements for qualification as a REIT

To qualify as a REIT, we must have met and continue to meet the requirements, discussed below, relating to our
organization, the sources of our gross income, the nature of our assets, and the level of distributions to our
stockholders.

The Code requires that a REIT be a corporation, trust, or association:

1.  which is managed by one or more trustees or directors;

2.  the beneficial ownership of which is evidenced by transferable shares or by transferable certificates of beneficial
interest;

3.  which would be taxable as a domestic corporation but for compliance with the REIT requirements;

4.  which is neither a financial institution nor an insurance company under the Code;

5.  the beneficial ownership of which is held by 100 or more persons;

6.  at any time during the last half of each taxable year not more than 50% in value of the outstanding stock or shares
of beneficial interest of which is owned, directly or indirectly through the application of attribution rules, by or for
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five or fewer individuals (as defined in the Code to include tax-exempt entities other than, in general, qualified
domestic pension funds); and

7.  which meets other tests, described below, regarding the nature of its income and assets and distribution
requirements.
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Certain U.S. federal income tax considerations

The Code provides that the first four conditions above must be met during the entire taxable year and that the fifth
condition 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. A corporation may not elect to become a REIT unless its taxable year is a
calendar year.

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

We have issued sufficient shares to enough holders to allow us to satisfy the requirement set forth in the fifth
condition above (the �100 holder� requirement). For purposes of determining ongoing compliance with the 100 holder
requirement, Treasury regulations require us to issue letters to some stockholders demanding information regarding
the amount of shares each such stockholder actually or constructively owns. Although any failure by us to comply
with the stockholder demand letters requirement should not jeopardize our REIT status, such failure would subject us
to financial penalties. A list of those stockholders failing or refusing to comply with this demand must be maintained
as part of our records. A stockholder who fails or refuses to comply with the demand must submit a statement with its
tax return disclosing the actual ownership of the shares and other information.

As set forth in the sixth condition above, to qualify as a REIT, we must also satisfy the requirement set forth in
Section 856(a)(6) of the Code that we not be closely held. We will not be closely held so long as at all times during
the last half of any of our taxable years (other than the first taxable year for which the REIT election is made) not
more than 50% in value of our outstanding shares of beneficial interest is owned, directly or constructively under the
applicable attribution rules of the Code, by five or fewer individuals (as defined in the Code to include tax-exempt
entities, other than, in general, qualified domestic pension funds) (the �5/50 Rule�).

Although our charter contains restrictions on the ownership and transfer of our shares, the restrictions do not ensure
that we will be able to satisfy the 5/50 Rule. If we fail to satisfy the 5/50 Rule, our status as a REIT will terminate, and
we will not be able to prevent such termination. However, for taxable years beginning after August 5, 1997, if we
comply with the procedures prescribed in Treasury regulations for issuing stockholder demand letters and do not
know, or with the exercise of reasonable diligence would not have known, that the 5/50 Rule was violated, the
requirement that we not be closely held will be deemed to be satisfied for the year. See ��Failure to qualify as a REIT.�

Ownership of partnership interests

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. 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 as described below. Thus, our proportionate share of the assets and items of income of the
Operating Partnership, including the Operating Partnership�s share of the assets and liabilities and items of income
with respect to any partnership in which it holds an interest, will be treated as our assets and liabilities and our items
of income for purposes of applying the requirements described in this prospectus.

Qualified REIT subsidiary
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If a REIT owns a corporate subsidiary that is a �qualified REIT subsidiary,� within the meaning of section 856(i) of the
Code, that subsidiary is disregarded for U.S. federal income tax purposes, and all assets, liabilities, and items of
income, deduction, and credit of the subsidiary are treated as assets, liabilities and such items of the REIT itself. A
�qualified REIT subsidiary� is a corporation all of the capital stock of which is owned by the REIT. However, if an
existing corporation is acquired by a REIT and becomes a �qualified REIT subsidiary� of such REIT, all of its
pre-acquisition earnings and profits
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must be distributed before the end of the REIT�s taxable year. A qualified REIT subsidiary of ours will not be subject
to U.S. federal corporate income taxation, although it may be subject to state and local taxation in some states.

Taxable REIT subsidiary

A �taxable REIT subsidiary� is any corporation (other than another REIT and corporations involved in certain lodging,
health care and franchising activities) owned by a REIT with respect to which the REIT and the corporation jointly
elect that the corporation is treated as a �taxable REIT subsidiary.� A taxable REIT subsidiary will pay income tax at
regular U.S. federal corporate income tax rates on any income that it earns. Other than certain activities relating to
lodging and health care facilities, a taxable REIT subsidiary may generally engage in any business, including the
provision of customary or noncustomary services to tenants of its parent REIT. The Code contains provisions intended
to ensure that transactions between a REIT and its taxable REIT subsidiary occur �at arm�s length� and on commercially
reasonable terms. These requirements include a provision that prevents a taxable REIT subsidiary from deducting
interest on direct or indirect indebtedness to its parent REIT if, under a specified series of tests, the taxable REIT
subsidiary is considered to have an excessive interest expense level or debt to equity ratio. In some cases a 100% tax
is also imposed on the REIT if its rental, service and/or other agreements with its taxable REIT subsidiary are not on
arm�s length terms.

A parent REIT is not treated as holding the assets of a taxable REIT subsidiary or as receiving any income that the
subsidiary earns. Rather, the stock issued by the taxable REIT subsidiary is an asset in the hands of the parent REIT,
and the REIT recognizes as income any dividends that it receives from the subsidiary. This treatment can affect the
income and asset test calculations that apply to the REIT, as described below. Because a parent REIT does not include
the assets and income of taxable REIT subsidiaries in determining the parent�s compliance with the REIT
requirements, such entities may be used by the parent REIT to indirectly undertake activities that the REIT rules might
otherwise preclude it from doing directly or through pass-through subsidiaries.

Income tests

To qualify as a REIT, we must satisfy two gross income tests on an annual basis. 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,�
gains on the disposition of real estate, dividends paid by another REIT, and interest on obligations secured by
mortgages on real property or on interests in real property, or from some types of temporary investments. Second, at
least 95% of our gross income for each taxable year, excluding gross income from prohibited transactions, must be
derived from any combination of income qualifying under the 75% test and dividends, interest, some payments under
certain hedging instruments, and gain from the sale or disposition of stock or securities and some hedging instruments.

Income and gain from certain hedging transactions entered into after July 30, 2008 will not constitute gross income for
purposes of both the 75% and 95% gross income tests. See ��Hedging transactions.� In addition, certain foreign currency
gains recognized after July 30, 2008 will be excluded from gross income for purposes of one or both of the gross
income tests.

Rents we receive will qualify as rents from real property in satisfying the gross income requirements for a REIT
described above 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, an amount received or accrued generally will not be excluded from the
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term �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 �related party tenant� will not qualify as rents from real property in satisfying the gross
income tests unless the tenant
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is a taxable REIT subsidiary and either (i) at least 90% of the property 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, or (ii) the property leased is a �qualified lodging facility,� as defined in Section 856(d)(9)(D) of the Code, or a
qualified health care property, as defined in Section 856(e)(6)(D)(i), and certain other conditions are satisfied. A
tenant is a related party tenant if the REIT, or an actual or constructive owner of 10% or more of the REIT, actually or
constructively owns 10% or more of the tenant. Third, if rent attributable to personal property, 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 the personal property will not qualify as rents from real property.

Generally, for rents to qualify as rents from real property for the purpose of satisfying the gross income tests, we may
provide directly only an insignificant amount of services, unless those services are �usually or customarily rendered� in
connection with the rental of real property and not otherwise considered �rendered to the occupant.� Accordingly, we
may not provide �impermissible services� to tenants (except through an independent contractor from whom we derive
no revenue and that meets other requirements or through a taxable REIT subsidiary) without giving rise to
�impermissible tenant service income.� Impermissible tenant service income is deemed to be at least 150% of the direct
cost to us 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 the property, the
services will not disqualify any other income from the property that qualifies as rents from real property, but the
impermissible tenant service income will not qualify as rents from real property.

We have not charged, and do not anticipate charging, significant rent that is based in whole or in part on the income or
profits of any person. We have not derived, and do not anticipate deriving, significant rents from related party tenants.
We have not derived, and do not anticipate deriving, rent attributable to personal property leased in connection with
real property that exceeds 15% of the total rents from that property. We have not derived, and do not anticipate
deriving, impermissible tenant service income that exceeds 1% of our total income from any 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 that year if we are entitled to relief under the Code. These relief provisions generally will be
available if our failure to meet the tests is due to reasonable cause and not due to willful neglect, we attached a
schedule of the sources of our income to our U.S. federal income tax return, and any incorrect information on the
schedule is 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. For example, if we fail to satisfy the gross income tests
because nonqualifying income that we intentionally incur unexpectedly exceeds the limits on nonqualifying income,
the IRS could conclude that the failure to satisfy the tests was not due to reasonable cause. If these relief provisions
are inapplicable to a particular set of circumstances involving us, we will fail to qualify as a REIT. As discussed under
��Taxation of the Company as a REIT,� even if these relief provisions apply, a tax would be imposed based on the
amount of nonqualifying income.

Asset tests

At the close of each quarter of our taxable year, we must satisfy four 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. Real estate assets include, for this purpose, stock or debt instruments held for less than one
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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 equity investments in REITs, qualified REIT subsidiaries, other securities that qualify as �real estate
assets� for purposes of the test described in clause (1) or securities of our 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; we may not own more
than 10% of any one issuer�s outstanding voting securities; and we may not own more than 10% of the value of the
outstanding securities of any one issuer; and

4.  not more than 25% (20% for taxable years beginning before July 31, 2008) of our total assets may be represented
by securities of one or more taxable REIT subsidiaries.

Securities for purposes of the asset tests may include debt securities. However, the 10% value test does not apply to
certain �straight debt� and other excluded securities, as described in the Code including, but not limited to, any loan to
an individual or estate, any obligation to pay rents from real property and any security issued by a REIT. In addition,
(a) a REIT�s interest as a partner in a partnership is not considered a security for purposes of applying the 10% value
test to securities issued by the partnership; (b) any debt instrument issued by a partnership (other than straight debt or
another excluded security) will not be considered a security issued by the partnership if at least 75% of the
partnership�s gross income is derived from sources that would qualify for the 75% REIT gross income test; and (c) any
debt instrument issued by a partnership (other than straight debt or another excluded security) will not be considered a
security issued by the partnership to the extent of the REIT�s interest as a partner in the partnership. In general, straight
debt is defined as a written, unconditional promise to pay on demand or at a specific date a fixed principal amount,
and the interest rate and payment dates on the debt must not be contingent on profits or the discretion of the debtor. In
addition, straight debt may not contain a convertibility feature.

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
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 with respect to each such issuer. In this regard, however, we cannot
provide any assurance that the IRS might not disagree with our determinations. In addition, the securities that we own
in our taxable REIT subsidiaries do not, in the aggregate, exceed 25% of the total value of our assets.

After initially meeting the asset tests at the close of any quarter, we will not lose our status as a REIT if we fail to
satisfy the 75%, 25% and 5% asset tests and the 10% value limitation at the end of a later quarter solely by reason of
changes in the relative values of our assets (including changes in relative values as a result of fluctuations in foreign
currency exchange rates). If the failure to satisfy the 75%, 25% or 5% asset tests or the 10% value limitation results
from an acquisition of securities or other property during a quarter, the failure can be cured by disposition of sufficient
non-qualifying assets within 30 days after the close of that quarter. We intend to maintain adequate records 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 75%, 25%, or 5% asset tests or 10% value
limitation. If we fail the 5% asset test or the 10% asset test at the end of any quarter, and such failure is not cured
within 30 days thereafter, we may dispose of sufficient assets or otherwise satisfy the requirements of such asset tests
within six months after the last day of the quarter in which our identification of the failure to satisfy those asset tests
occurred to cure the violation, provided that the non-permitted assets do not exceed the lesser of 1% of the total value
of our assets at the end of the relevant quarter or $10,000,000. If we fail any of the other asset tests, or our failure of
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