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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement.

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

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:  x

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of �large accelerated filer�, �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act (Check one):

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

TITLE OF
EACH CLASS

OF

SECURITIES
TO BE

REGISTERED

AMOUNT

TO BE
REGISTERED(1)

PROPOSED

MAXIMUM
OFFERING PRICE

PER UNIT(1)

PROPOSED

MAXIMUM
AGGREGATE

OFFERING PRICE(2)
AMOUNT OF

REGISTRATION FEE(3)(4)(5)
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Common Stock(5)

Preferred Stock(5)

Debt
Securities(5)(6)

Warrants(5)(7)

Stockholder
Rights(5)(7)

Units (5)(7)

Total $1,000,000,000 $128,800

(1) Not required to be included in accordance with General Instruction II.D of Form S-3 under the Securities Act of
1933, as amended ( the �Securities Act�).

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(o) under the Securities Act.
(3) The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act.
(4) Pursuant to Rule 457(p) under the Securities Act, filing fees aggregating $61,101 have already been paid with

respect to unsold securities registered pursuant to a registration statement on Form S-11 (File No. 333-160093)
and were carried forward in connection with the filing of registration statements on Forms S-11, File No.
333-188577 (the �First Registration Statement�), File No. 333-192403 (the �Second Registration Statement�) and File
No. 333-193527 (the �Third Registration Statement�). Pursuant to the filing of the First, Second and Third
Registration Statements, the registrant previously registered shares of common stock to which filing fees
aggregating $15,980 were due, all of which were offset against the registration fee previously paid. Pursuant to
Rule 457(p) under the Securities Act, the balance of $45,121 from the previously paid filing fees is being carried
forward. The filing fee of $128,800 for this registration statement is being offset in part by the $45,121 remaining
balance of previously paid filing fees, resulting in an amount of $83,679 in filing fees being due with this filing.

(5) There is being registered hereunder such indeterminate number or amount of shares of Common Stock, shares of
Preferred Stock, Warrants, Stockholder Rights, Units and Debt Securities of the registrant as may from time to
time be issued or sold at indeterminate prices, with an aggregate initial public offering price not to exceed
$1,000,000,000 or the equivalent thereof in one or more foreign currencies, foreign currency units, or composite
currencies. Pursuant to Rule 416(a) under the Securities Act, this registration statement shall be deemed to cover
any additional number of securities as may be offered or issued from time to time upon stock splits, stock
dividends, recapitalizations or similar transactions. For debt securities issued with an original issue discount, the
amount to be registered is calculated as the aggregate initial public offering price of such debt securities. The
securities registered hereunder may be sold separately or together with one or more other securities registered
hereunder. Includes such indeterminate number of shares of Common Stock or shares of Preferred Stock that may
be issued (a) upon conversion of or exchange for any Shares of Preferred Stock or Debt Securities that provide
for conversion into shares of beneficial interest or (b) upon exercise of Warrants to purchase shares of Common
Stock or shares of Preferred Stock.

(6) Includes senior debt securities, senior subordinated debt securities, subordinated debt securities and debt
securities convertible into other classes of securities of the registrant registered hereunder.

(7) These securities represent rights with respect to other classes of securities of the registrant registered hereunder,
including, without limitation, the right to purchase or otherwise acquire securities in such other classes.

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

Subject to completion, dated May 16, 2014

PROSPECTUS

$1,000,000,000

Common Stock

Preferred Stock

Warrants

Stockholder Rights

Units

Debt Securities

This prospectus contains a general description of the securities which we may offer for sale. We will provide the
specific terms of the securities we sell in one or more supplements to this prospectus or other offering materials.

You should read this prospectus, any prospectus supplement and any other offering materials carefully before you
invest.

Our shares of common stock are listed for trading on the NYSE MKT under the symbol �IRT.� On May 15, 2014, the
last reported sale price of our shares of common stock on the NYSE MKT was $9.05 per share.

Investing in our securities involves risk. You should read the sections entitled �Risk Factors� on page 6 in this
prospectus and in our filings with the Securities and Exchange Commission that are incorporated by reference
from our Annual Report on Form 10-K for the year ended December 31, 2013 for a discussion of factors you
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should consider before buying our securities.

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.

This prospectus is dated             , 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a �shelf� registration process. Under this registration process, over the three year period (or such longer
period permitted under SEC rules) from the effective date of the registration statement, we may sell any combination
of shares of our common stock, par value $0.01 per share, or common stock, shares of our preferred stock, par value
$0.01 per share, or preferred stock, warrants exercisable for other securities of ours, stockholder rights, units and debt
securities. The terms of these offerings will be determined at the time of sale. We refer to the common stock, preferred
stock, warrants, stockholder rights, units and debt securities collectively as the securities in this prospectus. For more
information on how our securities may be sold, please read the section of the prospectus entitled �Plan of Distribution.�

The specific terms of the securities we offer and the terms of their sale will be set forth in an accompanying
supplement to this prospectus or other offering materials. This prospectus describes some of the general terms that
may apply to these securities. The prospectus supplement or other offering materials may also add, update or change
information contained in this prospectus. You should read this prospectus, any prospectus supplement and any other
offering materials together with the additional information described in the section of the prospectus entitled �Where
You Can Find More Information.� We are not making an offer of our securities in any state where the offer or
solicitation is not authorized. References in this prospectus to the �company,� �we,� �us,� and �our� are to Independence
Realty Trust, Inc., a Maryland corporation, unless the context otherwise requires inclusion of our subsidiaries.

1
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference �forward-looking statements� within the meaning of Section 27A
of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act. We claim the protection of the safe harbor for forward-looking statements
provided in the Private Securities Litigation Reform Act of 1995. Words such as �anticipates,� �estimates,� �expects,�
�projects,� �intends,� �plans,� �believes� and words and terms of similar substance used in connection with any discussion of
future operating or financial performance identify forward-looking statements. These statements may be made directly
in this prospectus and they may also be incorporated by reference in this prospectus from other documents filed with
the SEC, and include, but are not limited to, statements about future financial and operating results and performance,
statements about our plans, objectives, expectations and intentions with respect to future operations, products and
services, and other statements that are not historical facts. These forward-looking statements are based upon the
current beliefs and expectations of our management and are inherently subject to significant business, economic and
competitive uncertainties and contingencies, many of which are difficult to predict and generally beyond our control.
In addition, these forward-looking statements are subject to assumptions with respect to future business strategies and
decisions that are subject to change. Actual results may differ materially from the anticipated results discussed in these
forward-looking statements.

The risk factors discussed in this prospectus, any prospectus supplement and any other offering materials and those
discussed and identified in item 1A of our most recent annual report on Form 10-K and our other public filings with
the SEC, which we incorporate by reference in this prospectus, among others, could cause actual results to differ
materially from the anticipated results or other expectations expressed in the forward-looking statements. We caution
you not to place undue reliance on these forward-looking statements, which speak only as of the date of this
prospectus or the date of any document incorporated by reference in this prospectus. All subsequent written and oral
forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. Except to the extent required by
applicable law or regulation, we undertake no obligation to update these forward-looking statements to reflect events
or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events. If we do update
one or more forward-looking statements, no inference should be drawn that we will make additional updates with
respect to those or other forward-looking statements.

2
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or SEC. You may read and copy any reports, statements or other information that we have
filed with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may
request copies of these documents, upon payment of a copying fee, by writing to the SEC. Please call the SEC at
1-800-SEC-0330 for information on the operation of the Public Reference Room. Our SEC filings are also available to
the public on the SEC internet site at http://www.sec.gov. Unless specifically listed under �Incorporation by Reference�
below, the information contained on the SEC website is not intended to be incorporated by reference in this prospectus
and you should not consider that information a part of this prospectus.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered hereby. This
prospectus does not contain all the information set forth in the registration statement, parts of which are omitted in
accordance with the rules and regulations of the SEC. For further information with respect to us and the securities
offered hereby, reference is also made to such registration statement.

3
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

Certain information about us is �incorporated by reference� to reports and exhibits we file with the SEC that are not
included in this prospectus. We disclose important information to you by referring you to these documents. Any
statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this
prospectus modifies or supersedes such statement. Any statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus. We incorporate by reference the
documents listed below that we have filed with the SEC:

� Annual Report on Form 10-K for the year ended December 31, 2013 filed on March 11, 2014, which
incorporates certain sections of our Definitive Proxy Statement on Schedule 14A filed on April 1, 2014.

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2014.

� Current Reports on Form 8-K filed on January 3, 2014, February 6, 2014 (as amended by a Current Report
on Form 8-K/A filed on April 16, 2014), February 12, 2014, March 3, 2014, March 4, 2014 (as amended by
a Current Report on Form 8-K/A filed on May 12, 2014), March 25, 2014, March 28, 2014, April 3, 2014 (as
amended by a Current Report on Form 8-K/A filed on May 13, 2014) and May 7, 2014.

� The description of our shares of common stock contained in our Registration Statement on Form 8-A dated
August 5, 2013.

All documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the
date of the initial filing of the registration statement of which this prospectus forms a part and prior to the
effectiveness of this registration statement and on or after the date of this prospectus and prior to the termination of the
offering made pursuant to this prospectus are also incorporated herein by reference and will automatically update and
supersede information contained or incorporated by reference in this prospectus. Nothing in this prospectus shall be
deemed to incorporate information furnished to but not filed with the SEC pursuant to Item 2.02 or Item 7.01 of
Form 8-K (or corresponding information furnished under Item 9.01 or included as an exhibit to Form 8-K).

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Independence Realty Trust, Inc.

Attention: Andres Viroslav

Investor Relations

Cira Centre

2929 Arch Street, 17th Floor
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Philadelphia, PA 19104

Telephone: (215) 243-9000

You should rely only on the information incorporated by reference or provided in this prospectus, any supplement to
this prospectus or any other offering materials we may use. We have not authorized any person to provide information
other than that provided in this prospectus, any supplement to this prospectus or any other offering materials we may
use. You should assume that the information in this prospectus, any prospectus supplement and any other offering
materials we may use is accurate only as of the date on its cover page and that any information in a document we have
incorporated by reference is accurate only as of the date of the document incorporated by reference.

The statements that we make in this prospectus or in any document incorporated by reference in this prospectus about
the contents of any other documents are not necessarily complete, and are qualified in their entirety by referring you to
copies of those documents that are filed as exhibits to the registration statement, of which this prospectus forms a part,
or as an exhibit to the documents incorporated by reference. You can obtain copies of these documents from the SEC
or from us, as described above.

4
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OUR COMPANY

We are a Maryland corporation that owns apartment properties in geographic submarkets that we believe support
strong occupancy and have the potential for growth in rental rates. We seek to provide stockholders with attractive
risk-adjusted returns, with an emphasis on distributions and capital appreciation. We are externally advised by a
wholly-owned subsidiary of RAIT Financial Trust, or RAIT (NYSE: RAS), a multi-strategy commercial real estate
company organized as an internally managed REIT with approximately $3.6 billion of assets under management as of
December 31, 2013. RAIT invests primarily in commercial mortgages and, to a lesser extent, apartment properties.
We elected to be taxed as a REIT under the Internal Revenue Code of 1986, as amended, or the Code, commencing
with our taxable year ended December 31, 2011.

We seek to acquire and operate apartment properties that:

� have stable occupancy;

� are located in submarkets that we do not expect will experience substantial new apartment construction in the
foreseeable future;

� in appropriate circumstances, present opportunities for repositioning or updating through capital expenditures;
and

� present opportunities to apply tailored marketing and management strategies to attract and retain residents and
enable rent increases.

For a description of our portfolio of apartment properties, see Item 2. �Management�s Discussion and Analysis of
Financial Condition and Results of Operations-Our Properties� in our Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2014 which is incorporated herein by reference. As of the date of this prospectus, we have
two apartment properties under contract located in Ridgeland Mississippi and are in the process of completing our due
diligence on these properties. One property has 170 units, with a contemplated purchase price of $20.250 million, and
the second property has 168 units, with a contemplated purchase price of $17.6 million. These contracts are subject to
customary closing conditions and we cannot provide any assurances that the acquisitions will be completed. As of the
date of this prospectus, we do not consider the acquisition of the second property to be probable because significant
open due diligence items must be resolved to our satisfaction. As of the date of this prospectus, we have proposed or
signed non-binding letters of intent regarding the potential acquisition of apartment properties containing
approximately 836 units, with an estimated aggregate purchase price of approximately $66.850 million. Because these
letters of intent are non-binding, we have determined that the acquisitions subject to these letters of intent are not
probable as of the date of this prospectus. We cannot assure you that we will acquire any of the properties under
contract or subject to letters of intent or that any actual acquisition price will not be significantly different from what
we currently estimate.

Our principal executive offices are located at Cira Centre, 2929 Arch Street, 17th Floor, Philadelphia, PA 19104 and
our telephone number is (215) 243-9000. Our internet address is http://www.irtreit.com. We do not incorporate by
reference into this prospectus any material from our website.
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RISK FACTORS

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by
reference in the applicable prospectus supplement or in this prospectus, together with all the other information
contained or incorporated by reference in this prospectus or in an applicable prospectus supplement. In particular, you
should consider the risks, uncertainties and assumptions discussed under the caption �Risk Factors� included in our
Annual Report on Form 10-K for the year ended December 31, 2013, which are incorporated by reference in this
prospectus and may be amended, supplemented or superseded from time to time by other reports we file with the SEC
in the future.

6
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DESCRIPTION OF SECURITIES

General

Our board of directors may authorize the issuance of additional securities, including the securities described in this
prospectus, for property or other consideration on such terms as it may deem advisable and may classify or reclassify
any unissued shares of capital stock of our company without approval of the holders of the outstanding securities. We
may issue debt obligations with conversion privileges on such terms and conditions as the directors may determine,
whereby the holders of such debt obligations may acquire our common stock or preferred stock. We may also issue
warrants, options and rights to buy shares on such terms as the directors deem advisable, despite the possible dilution
in the value of the outstanding shares which may result from the exercise of such warrants, options or rights to buy
shares, as part of a ratable issuance to stockholders, a private or public offering or another financial arrangement.

DESCRIPTION OF CAPITAL STOCK

Common Stock and Preferred Stock

The following description of our shares of common stock and shares of preferred stock sets forth certain general terms
and provisions of the shares of common stock and shares of preferred stock to which any prospectus supplement may
relate. The terms of our charter and by-laws are more detailed than the general information provided below. Therefore,
you should carefully consider the actual provisions of these documents.

We are authorized to issue 350,000,000 shares of stock, consisting of 300,000,000 shares of common stock, $0.01 par
value per share, and 50,000,000 shares of preferred stock, $0.01 par value per share. Our charter authorizes our board
of directors, with the approval of a majority of the entire board of directors and without any action on the part of our
stockholders, subject to any preferential rights of any class or series of preferential stock, to amend our charter from
time to time to increase or decrease the aggregate number of authorized shares of stock or the number of authorized
shares of stock of any class or series. As of May 12, 2014, we had 17,742,540 outstanding shares of common stock
and no outstanding shares of preferred stock. Under Maryland law, stockholders generally are not liable for a
corporation�s debts or obligations.

Common Stock

All of the shares of our common stock offered hereby will be duly authorized, validly issued, fully paid and
nonassessable. Holders of our common stock:

� are entitled to receive distributions as authorized by our board of directors and declared by us out of legally
available funds;

� in the event of any voluntary or involuntary liquidation or dissolution of our company, are entitled to share
ratably in the distributable assets of our company remaining after satisfaction of the prior preferential rights
of any outstanding preferred stock and the satisfaction of all of our debts and liabilities; and

�
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do not have preference, conversion, exchange, sinking fund, redemption rights or preemptive rights to
subscribe for any of our securities and generally have no appraisal rights unless our board of directors
determines that appraisal rights apply, with respect to all or any classes or series of shares, to one or more
transactions occurring after the date of such determination in connection with which holders of such shares
would otherwise be entitled to exercise appraisal rights.

Shares of our common stock will be held in uncertificated form, which will eliminate the physical handling and
safekeeping responsibilities inherent in owning transferable stock certificates and eliminate the need to return a duly
executed stock certificate to effect a transfer.

Stockholder Voting

Except as otherwise provided, all shares of common stock will have equal voting rights. Because stockholders do not
have cumulative voting rights, holders of a majority of the outstanding shares of common stock can elect our entire
board of directors. The voting rights per share of our equity securities issued in the future will be established by our
board of directors.
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Under Maryland law and our charter, generally we may not, without the affirmative vote of stockholders entitled to
cast at least a majority of all the votes entitled to be cast on the matter:

� amend our charter, except to increase or decrease the number of authorized shares of stock of any class or
series or the aggregate number of authorized shares of stock, change our name, change the name or other
designation or the par value of any class or series of stock, change the aggregate par value of our stock or
effect certain reverse stock splits;

� sell all or substantially all of our assets other than in the ordinary course of our business;

7

Edgar Filing: INDEPENDENCE REALTY TRUST, INC - Form S-3

Table of Contents 19



Table of Contents

� cause a merger or consolidation of our company;

� effect a statutory share exchange; or

� dissolve our company.
Each stockholder entitled to vote on a matter may do so at a meeting in person or by proxy directing the manner in
which he or she desires that his or her vote be cast or without a meeting by a consent in writing or by electronic
transmission. Any proxy must be received by us prior to the date on which the vote is taken. Pursuant to the Maryland
General Corporation Law, or MGCL, and our charter and bylaws, any action required or permitted to be taken at any
meeting of stockholders may be taken without a meeting (a) by the unanimous consent in writing or by electronic
transmission of each stockholder entitled to vote on the matter or (b) if the action is advised and submitted for
stockholder approval by our board of directors, by a consent in writing or by electronic transmission of stockholders
entitled to cast not less than the minimum number of votes that would be necessary to authorize or take the action at a
meeting. Our bylaws require us to provide notice of any action taken by less than unanimous written consent to each
stockholder not later than 10 days after the effective time of such action.

Preferred Stock

Our charter authorizes our board of directors, without further stockholder action, to provide for the issuance of up to
50,000,000 shares of preferred stock, in one or more classes or series, with such terms, preferences, conversion or
other rights, voting powers or rights, restrictions, limitations as to dividends or other distributions, qualifications and
terms or conditions of redemption for each class or series, as our board of directors shall approve.

Any shares of preferred stock issued under this registration statement will be issued as one or more new series of
shares of preferred stock, the rights, preferences, privileges and restrictions of which will be fixed by articles
supplementary relating to each series. A prospectus supplement relating to each series will specify the terms of the
shares of preferred stock, including:

� the maximum number of shares in the series and the designation of the series;

� the terms on which dividends, if any, will be paid;

� the terms on which the shares may be redeemed, if at all;

� the liquidation preference, if any;

� the terms of any retirement or sinking fund for the purchase or redemption of the shares of the series;

�
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the terms and conditions, if any, on which the shares of the series will be convertible into, or exchangeable
for, shares of any other class or classes of stock;

� the voting rights, if any, of the shares of the series; and

� any or all other preferences and relative, participating, operational or other special rights or qualifications,
limitations or restrictions of the shares of the series.

We currently have no shares of preferred stock outstanding. The description of the terms of a particular series of
shares of preferred stock included in any prospectus supplement will not be complete. You should refer to the articles
supplementary with respect to a series of preferred stock for complete information concerning the terms of that series.
A copy of the articles supplementary for each new series of preferred stock will be filed with the SEC as an exhibit to
the registration statement of which this prospectus is a part or as an exhibit to a filing incorporated by reference in
such registration statement.

Our board of directors may authorize the issuance of series of preferred stock with voting or conversion rights that
could adversely affect the voting power or other rights of common stockholders. The issuance of shares of preferred
stock, which may provide flexibility in connection with possible acquisitions and other corporate purposes, could have
the effect of delaying or preventing a change in control, and may cause the market price of shares of common stock to
decline or impair the voting and other rights of the holders of shares of common stock.

Restrictions on Ownership and Transfer

In order to maintain our qualification as a REIT, we must meet several requirements concerning the ownership of our
outstanding capital stock. Specifically, no more than 50% in value of our outstanding capital stock may be owned,
directly or indirectly, by five or fewer individuals, as defined in the Code to include specified private foundations,
employee benefit plans and trusts, and charitable trusts, during the last half of a taxable year. Moreover, 100 or more
persons must own our outstanding shares of capital stock during at least 335 days of a taxable year of 12 months or
during a proportionate part of a shorter taxable year.

Because our board of directors believes it is essential for our company to continue to qualify as a REIT and for other
corporate purposes, our charter, subject to the exceptions described below, provides that no person may beneficially or
constructively own, more than 9.8% of the aggregate of our outstanding shares of stock and 9.8%, in value or in
number of shares, whichever is more restrictive, of any class or series of the outstanding shares of our capital stock,
including our common stock.
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Our charter provides for certain circumstances where our board of directors, in its sole discretion, may except a holder
of our shares (prospectively or retroactively) from the 9.8% ownership limitation and impose other limitations and
restrictions on ownership. Our board of directors has granted such an exception for RAIT. Additionally, our charter
prohibits, subject to the exceptions described below, any transfer of capital stock that would:

� result in our capital stock being beneficially owned by fewer than 100 persons, determined without reference
to any rules of attribution;

� result in our company being �closely held� under U.S. federal income tax laws (regardless of whether the
ownership interest is held during the last half of a taxable year);

� cause our company to own, actually or constructively, 9.8% or more of the ownership interests in a tenant of
our real property; or

� cause us to fail to qualify, under U.S. federal income tax laws or otherwise, as a REIT.
Any attempted transfer of our stock which, if effective, would result in our stock being beneficially owned by fewer
than 100 persons, will be null and void, with the intended transferee acquiring no rights in such shares of stock, and
any other prohibited transfer of shares of our stock described above will result in the number of shares that would
cause such person to violate the above restrictions (rounded up to the nearest whole share) to be designated as
shares-in-trust and transferred automatically to a trust effective at the close of business on the Business Day (as
defined in our charter) before the purported transfer of such shares. The record holder of the shares that are designated
as shares-in-trust, or the prohibited owner, will be required to immediately submit such number of shares of capital
stock to our company for registration in the name of the trust. We will designate the trustee, but it will not be affiliated
with our company and any prohibited owner. The beneficiary of the trust will be one or more nonprofit organizations
that are named by our company and whose beneficial ownership does not violate any of the ownership restrictions set
forth above. If the transfer to the trust would not be effective for any reason to prevent a violation of the limitations on
ownership and transfer, then the transfer of that number of shares that otherwise would cause the violation will be null
and void, with the intended transferee acquiring no rights in such shares.

Shares-in-trust will remain shares of issued and outstanding capital stock and will be entitled to the same rights and
privileges as all other stock of the same class or series. The trust will receive all dividends and other distributions on
the shares-in-trust and will hold such dividends or other distributions in trust for the benefit of the beneficiary. The
trustee will vote all shares-in-trust and, subject to Maryland law, will have the authority to rescind as void any vote
cast by the prohibited owner prior to our discovery that the shares have been transferred to the trust and to recast the
vote in accordance with the desires of the trustee acting for the benefit of the beneficiary. However, if we have already
taken irreversible corporate action, then the trustee will not have the authority to rescind and recast the vote.

Within 20 days of receiving notice from us that shares of our stock have been transferred to the trust, the trustee will
sell the shares held by the trust to a person, designated by the trustee, whose ownership of the shares will not violate
the above ownership limitations. Upon the sale, the interest of the beneficiary in the shares sold will terminate and the
trustee will distribute the net proceeds of the sale to the prohibited owner and to the beneficiary as follows:

The prohibited owner will receive from the trust the lesser of:
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� the price per share such prohibited owner paid for the shares of capital stock that were
designated as shares-in-trust or, if the prohibited owner did not give value for the shares (such as
in the case of a devise or gift), the market price per share on the date of the event causing the
shares to be held as shares-in-trust; or

� the price per share received by the trust from the sale of such shares-in-trust.
The trustee may reduce the amount payable to the prohibited owner by the amount of dividends and other distributions
which have been paid to the prohibited owner and are owed by the prohibited owner to the trustee. The trust will
immediately distribute to the beneficiary any amounts received by the trust in excess of the amounts to be paid to the
prohibited owner. If, prior to our discovery that shares of our stock have been transferred to the trust, the shares are
sold by the prohibited owner, then such shares shall be deemed to have been sold on behalf of the trust and, to the
extent that the prohibited owner received an amount for the shares that exceeds the amount such prohibited owner was
entitled to receive, the excess shall be paid to the trustee upon demand.
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In addition, the shares-in-trust will be deemed to have been offered for sale to our company, or our designee, at a price
per share equal to the lesser of:

� the price per share in the transaction that resulted in the transfer to the trust or, in the case of a gift or devise,
the market price per share on the date of the gift or devise; or

� the market price per share on the date that our company, or our designee, accepts such offer.
We may reduce the amount payable to the prohibited owner by the amount of dividends and other distributions which
have been paid to the prohibited owner and are owed by the prohibited owner to the trustee. We may pay the amount
of such reduction to the trustee for the benefit of the beneficiary. We will have the right to accept such offer until the
trustee has sold such shares-in-trust. Upon a sale to the company, the interest of the beneficiary in the shares sold will
terminate and the trustee shall distribute the net proceeds to the prohibited owner.

�Market price� on any date means, with respect to any class or series of outstanding shares, the closing price for such
shares on such date. The �closing price� on any date refers to the last quoted price as reported by the primary securities
exchange or market on which our stock is then listed or quoted for trading. If our shares are not listed or admitted to
trading on any national securities exchange, the last quoted price, or, if not so quoted, the average of the high bid and
low asked prices in the over-the-counter market. If our stock is not so listed or quoted on any national securities
exchange available on an over-the-counter market, or otherwise, at the time of determination of the market price, our
board of directors will determine the market price in good faith.

Any person who (a) acquires or attempts or intends to acquire shares in violation of the foregoing restrictions on
ownership and transfer of our stock, transfers or receives shares subject to such limitations, or would have owned
shares that resulted in a transfer to a beneficial trust, or (b) proposes or attempts any of the transactions in clause (a), is
required to give us immediate written notice or, in the case of a proposed or attempted transaction, at least 15 days�
written notice prior to such transaction. In both cases, such persons must provide to us such other information as we
may request in order to determine the effect, if any, of such transfer on our status as a REIT.

If you own, directly or indirectly, more than 5%, or such lower percentages as required under U.S. federal income tax
laws or the regulations promulgated thereunder, of our outstanding shares of stock, then you must, within 30 days of
the end of each taxable year, provide to us a written statement or affidavit stating your name and address, the number
of shares of capital stock owned directly or indirectly, and a description of how such shares are held. In addition, each
direct or indirect stockholder must provide us such additional information as we may request in order to determine the
effect, if any, of such ownership on our status as a REIT and to ensure compliance with the ownership limit.

The ownership limit generally will not apply to the acquisition of shares of capital stock by an underwriter that
participates in a public offering or private placement of such shares. In addition, our board of directors, upon receipt of
a ruling from the Internal Revenue Service or an opinion of counsel and upon such other conditions as our charter or
board of directors may direct, may exempt a person (prospectively or retroactively) from the ownership limit or
establish or increase an excepted holder limit for such person. Subject to certain conditions, our board of directors
may also increase the ownership limit for one or more persons and decrease the ownership limit for all other persons.

The restrictions on ownership and transfer described above will continue to apply until our board of directors
determines that it is no longer in the best interests of our company to attempt to qualify, or to continue to qualify, as a
REIT or that compliance is no longer required for REIT qualification.
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All certificates, if any, representing our common stock, will bear a legend referring to the restrictions described above.

The ownership limit in our charter may have the effect of delaying, deferring or preventing a takeover or other
transaction or change in control of our company that might involve a premium price for your shares or otherwise be in
your interest as a stockholder.

Transfer Agent

The transfer agent for our shares of common stock is American Stock Transfer & Trust Company. We expect that
American Stock Transfer & Trust Company will act as the transfer agent for any common stock, preferred stock,
warrants, stockholder rights (if traded separately) or units we may offer pursuant to a supplement to this prospectus.

No Stockholder Rights Plan

We currently do not have a stockholder rights plan.
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DESCRIPTION OF WARRANTS

The following describes some of the general terms and provisions of warrants we may issue. Warrants may be issued
independently or together with any other securities offered by any prospectus supplement or any other offering
materials and may be attached to or separate from those securities. Warrants may be issued under warrant agreements
to be entered into between us and a warrant agent or may be represented by individual warrant certificates, all as
specified in the applicable prospectus supplement or any other offering materials. The warrant agent, if any, for any
series of warrants will act solely as our agent and will not assume any obligation or relationship of agency or trust for
or with any holders or beneficial owners of warrants.

Reference is made to each prospectus supplement or any other offering materials for the specific terms of the warrants
offered thereby. These terms may include the following, as applicable:

� the title and aggregate number of the warrants;

� the price or prices at which the warrants will be issued;

� the title, amount and terms of the securities purchasable upon exercise of the warrants;

� the title, amount and terms of the securities offered with the warrants and the number of warrants issued with
each such security;

� the date, if any, on and after which the warrants and the related securities will be separately transferable;

� the price at which the related securities may be purchased upon exercise of the warrants;

� the exercise period for the warrants;

� the minimum or maximum number of warrants which may be exercised at any one time;

� any applicable anti-dilution, redemption or call provisions;

� any applicable book-entry provisions;

� a discussion of federal income tax considerations, if any; and
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� any other terms of the warrants.
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DESCRIPTION OF STOCKHOLDER RIGHTS

We may issue stockholder rights (rights of our stockholders to purchase shares of common stock or other securities).
Rights 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 rights will be issued under a separate rights
agreement, each, a rights agreement, to be entered into between us and a bank or trust company, as rights agent, or the
rights agent, specified in the applicable prospectus supplement relating to that particular issue of rights. The rights
agent will act solely as our agent in connection with the rights of any series and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of rights. The foregoing sets forth certain
general terms and provisions of the rights offered hereby. Further terms of any series of rights and the applicable
rights agreement will be set forth in the applicable prospectus supplement we will file relating to that series and, with
respect to the applicable rights agreements, will be incorporated by reference as an exhibit to the registration statement
of which this prospectus is a part at or before the issuance of such series of rights.

The applicable prospectus supplement will describe the terms of the rights to be issued including, where applicable,
the following:

� the date for determining the stockholders entitled to rights issued in the offering;

� the aggregate number of shares of common stock or other securities purchasable upon exercise of such
rights and the exercise price;

� the aggregate number of rights being issued;

� the date, if any, on and after which such rights may be separately transferrable;

� the date on which the right to exercise such rights will commence and the date on which such rights
will expire;

� the minimum or maximum number of such rights which may be exercised at any one time;

� a discussion of certain federal income tax considerations; and

� any other terms of such rights, including the terms, procedures, and limitations relating to distribution,
exchange and exercise of such rights.

The exercise price for any series of rights will be payable in United States dollars only and will be in registered form
only.

DESCRIPTION OF UNITS
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We may issue units consisting of shares of common stock, shares of preferred stock, warrants, stockholder rights, debt
securities, or any combination of those securities. The applicable prospectus supplement will describe the terms of any
units including the following:

� the terms of the units and each of the securities included in the units, including whether and under what
circumstances the securities included in the units may or may not be traded separately;

� the terms of any unit agreement governing the units;

� if applicable, a discussion of certain United Stated federal income tax considerations relating to the units;
and

� the provisions for the payment, settlement, transfer or exchange of the units.
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities will be:

� our direct general obligations;

� either senior debt securities or subordinated debt securities; and

� issued under separate indentures among us and a trustee which will be named in a prospectus supplement
and a supplemental indenture.

We may issue debt securities in one or more series.

If we offer senior debt securities, we will issue them under a senior indenture. If we issue subordinated debt securities,
we will issue them under a subordinated indenture. Each of the open-ended indentures is filed as an exhibit to the
registration statement of which this prospectus is a part. We have not restated either indenture in its entirety in this
description. You should read the relevant indenture because it, and not this description, controls your rights as holders
of the debt securities. Capitalized terms used in the summary have the meanings specified in the indentures.

Specific Terms of Each Series of Debt Securities in the Prospectus Supplement

A prospectus supplement and a supplemental indenture relating to any series of debt securities being offered will
include specific terms relating to the offering. These terms will include some or all of the following:

� the issuer of the debt securities;

� the co-issuers of the debt securities, if any;

� the guarantors of the debt securities, if any;

� whether the debt securities are senior or subordinated debt securities;

� the title of the debt securities;

� the total principal amount of the debt securities;
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� the process to authenticate and deliver the debt securities and the application of the proceeds thereof;

� the assets, if any, that are pledged as security for the payment of the debt securities;

� the terms of any release, or the release and substitution of, any assets pledged as security for the payment of
the debt securities;

� whether we will issue the debt securities in individual certificates to each holder in registered form, or in the
form of temporary or permanent global securities held by a depository on behalf of holders;

� the prices at which we will issue the debt securities;

� the portion of the principal amount that will be payable if the maturity of the debt securities is accelerated;

� the currency or currency unit in which the debt securities will be payable, if not U.S. dollars;

� the dates on which the principal of the debt securities will be payable;

� the interest rate that the debt securities will bear and the interest payment dates for the debt securities;
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� any conversion or exchange provisions;
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