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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check
the following box. O
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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
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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. O
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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. 0
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If this Form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. O
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register
additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. O
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Calculation of Registration Fee

Title of Each Class of Proposed Maximum
Securities to be Amount to be Registered Offering Price per Proposed Maximum Amount of
Registered 1) Unit (1) Aggregate Offering Price (1) Registration Fee (1)

[Debt Securities
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Preferred Stock, par value
$0.01 per share

Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

(Common Stock, par value
$0.01 per share

Securities Warrants

[Depositary Shares

[Total

$

300,000,000

3

300,000,000

$

16,740

2)

(1)  An unspecified and indeterminate aggregate initial offering price and number or amount of the securities of each identified class is being
registered and may from time to time be offered at indeterminate prices. No separate consideration will be received for securities as may from

time to time be issued upon conversion or exchange of the securities registered hereunder.

(2)  The registration fee has been calculated in accordance with Rule 457(0) under the Securities Act.

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 of 1933 or until this Registration Statement shall become effective on such date as the

Commission, acting pursuant to 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 any of the securities described in this
prospectus until the registration statement that we have filed with the Securities and Exchange Commission is effective. This prospectus
is not an offer to sell the securities, and it is not soliciting an offer to buy these securities, in any state where an offer or sale of the
securities is not permitted.

PROSPECTUS
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Inland Real Estate Corporation

Debt Securities, Preferred Stock, Common Stock, Securities Warrants, Depositary Shares
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We may offer, from time to time, one or more of the following:

. debt securities;

. warrants to purchase debt securities;

. shares of our preferred stock;

. warrants to purchase shares of our preferred stock;

. shares of our common stock;

. warrants to purchase shares of our common stock; and
. depositary shares.

We collectively refer to the common stock warrants, the debt securities warrants and the preferred stock warrants in this prospectus as the
securities warrants. We collectively refer to the debt securities, the preferred stock, the common stock, the securities warrants and the depositary
shares in this prospectus as the securities.

We may offer and sell the securities separately, together or as units, in separate classes or series, in amounts, at prices and on terms to be
determined at the time of sale. We will provide the specific terms of these securities in prospectus supplements or free writing prospectuses to
this prospectus prepared in connection with each offering. The prospectus supplement or free writing prospectus will also disclose whether the
securities will be listed on a national securities exchange and if they are not to be listed, the possible effects thereof on their marketability. You
should read this prospectus, the applicable prospectus supplement and any applicable free writing prospectus carefully before you invest in the
securities.

We may offer securities through public or private transactions, and in the case of our common stock, on or off the New York Stock Exchange, at
prevailing market prices or at privately negotiated prices. Securities may be sold directly, through agents from time to time or through
underwriters or dealers. If any agent or any underwriter is involved in the sale of the securities, the name of the agent or underwriter and any
applicable commission or discount will be set forth in the accompanying prospectus supplement. Our net proceeds from the sale of securities
will also be set forth in the applicable prospectus supplement.

Our common stock is traded on the New York Stock Exchange under the symbol IRC.

Investing in our securities involves risks. See Risk Factors on page 1.

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

22



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

23



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

The date of this prospectus is April 24, 2009
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by
reference in this prospectus, any accompanying supplement to this prospectus or any free writing prospectus we may provide you in
connection with an offering of securities. You must not rely on any unauthorized information or representations not contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement or any free writing prospectus. This prospectus,
any accompanying prospectus supplement or any free writing prospectus do not constitute an offer to sell or the solicitation of an offer
to buy any securities other than the registered securities to which they relate, nor does this prospectus, any accompanying supplement to
this prospectus or any free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction
to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. The information contained in this
prospectus, any prospectus supplement to this prospectus or any free writing prospectus is accurate only as of the date of that
document.

TABLE OF CONTENTS
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This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using a shelf
registration process for the delayed offering and sale of securities pursuant to Rule 415 under the Securities Act of 1933, as amended (the

Securities Act ). Under the shelf registration process, we may, over time, sell any combination of the securities described in this prospectus in
one or more offerings. This prospectus provides you with a general description of the securities we may offer. As allowed by SEC rules, this
prospectus does not contain all the information you can find in the registration statement or the exhibits to the registration statement. We will not
use this prospectus to offer and sell securities unless it is accompanied by a supplement that more fully describes the securities being offered and
the terms of the offering. The prospectus supplement or a free writing prospectus may also add to, or update, other information contained in this
prospectus. Before purchasing any securities, you should carefully read this prospectus, any prospectus supplement and any free writing
prospectus together with the information incorporated or deemed to be incorporated by reference herein as described under Incorporation of
Certain Documents by Reference. Whenever we refer herein to IRC, the Company or us orusetheterms we or our, we are referring to Inl:
Real Estate Corporation, Inc. and its consolidated subsidiaries, unless the context otherwise requires.

RISK FACTORS
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Investing in our securities involves various risks. Before making an investment decision, you should carefully consider any risk factors set forth
in the applicable prospectus supplement and the documents incorporated by reference in this prospectus and the applicable prospectus
supplement, as well as other information we include or incorporate by reference in this prospectus and the applicable prospectus supplement,
including Item 1A - Risk Factors in our Annual Report on Form 10-K for the fiscal year ended on December 31, 2008.

ABOUT US
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We are a Maryland corporation formed on May 12, 1994. We are a real estate investment trust or REIT that through consolidated or
unconsolidated entities acquires, owns, operates and develops open-air neighborhood, community, power and lifestyle shopping centers and
single-tenant retail properties located primarily in what we believe is the demographically strong upper Midwest markets.

Approximately sixty-five percent of our total retail portfolio (consolidated plus unconsolidated) gross leasable area ( GLA ) is located in the
Chicago Metropolitan Statistical Area ( MSA ), with our second largest market concentration being approximately seventeen percent in the
Minneapolis-St. Paul MSA. Tenants at our retail properties primarily provide everyday goods and services to consumers, with more than
sixty-three percent of total retail portfolio square footage anchored by grocery, drug, and discount stores. The properties in our portfolio
generate cash flows from rents and related revenues. The primary drivers of our internal income growth are rental rate increases over expiring
rates on new and renewal leases
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and cost savings from operational efficiencies. As of December 31, 2008, we owned interests in 144 investment properties, including those
owned through our unconsolidated joint ventures, comprised of:

. Sixty-five neighborhood retail centers totaling approximately 4,244,000 gross leasable square feet;
. Nineteen community centers totaling approximately 2,940,000 gross leasable square feet;

. Twenty-seven power centers totaling approximately 4,598,000 gross leasable square feet;

. One lifestyle center totaling approximately 540,000 gross leasable square feet; and

. Thirty-two single-user properties totaling approximately 2,185,000 gross leasable square feet.

We have qualified as a REIT under the Internal Revenue Code of 1986, as amended (the Code ) for federal income tax purposes commencing
with the tax year ended December 31, 1995. So long as we qualify for treatment as a REIT, we generally will not be subject to federal income
tax to the extent we meet the requirements of the tests imposed by the Code. If we fail to qualify as a REIT in any taxable year, without the
benefit of certain statutory relief provisions, we will be subject to federal income tax on our taxable income at regular corporate tax rates. Even
if we qualify for taxation as a REIT, we may be subject to certain state and local taxes on our income, property or net worth and federal income
and excise taxes on our undistributed income.

To maintain our qualification as a REIT, we engage in certain activities through Inland Venture Corporation ( IVC ), a wholly-owned taxable
REIT subsidiary ( TRS ). As such, we are subject to federal and state income and franchise taxes on income earned from these activities.

We compete for tenants on the basis of rental rates, property operating expenses and location with similar types of properties located in the
vicinity of our investment properties. In addition, our tenants compete against other forms of retailing such as catalog companies and
e-commerce websites that offer similar retail products. We do not own any real property investments located outside of the United States. We
compete with numerous other properties in attracting tenants. Additionally, we compete with other REITs and real estate operating companies
when seeking to acquire new investment properties. We assess and measure operating results on an individual property basis. Since all of our
investment properties exhibit highly similar economic characteristics, generally have tenants that offer products catering to the day-to-day living
needs of individuals, and offer similar degrees of risk and opportunities for growth, the shopping centers have been aggregated and reported as
one operating segment.
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Management has implemented external growth initiatives that utilize our financing, acquisition, leasing and property management expertise to

drive incremental income growth. Our external growth initiatives consist of three types of unconsolidated joint venture activities: a joint venture
with Inland Real Estate Exchange Corporation ( IREX ) through which we source, acquire and manage properties for 1031 tenant-in-common

( TIC ) buyers; an asset-based joint venture with New York State Teachers Retirement System ( NYSTRS ) through which we source, acquire and
manage Midwest retail properties; and develop joint ventures with established developers to build, lease and operate shopping centers primarily
within our core Midwest Markets.

Our asset-based venture with NYSTRS is an investment vehicle which enables us to increase our fee income via the acquisition, leasing, and
property management services we provide through the venture. The NYSTRS joint venture was formed in 2004 to acquire up to $400 million of
stabilized retail assets in Midwest markets. As of December 31, 2008, $320 million has been invested in Midwest retail assets.

Our development joint ventures with five independent partners are designed to leverage what we believe are the unique strengths of each
development team, while potentially diversifying our risk. Our development partners have historically identified opportunities, assembled and
completed the entitlement process for the land, and gauged national big box retailer interest in the location before bringing the project to us for
right of first refusal. We typically contribute financing, leasing, and property management expertise to enhance the productivity of the new
developments and are typically entitled to earn a preferred return on our portion of invested capital. As noted herein, the retail sector is
experiencing significant stress resulting in considerable declines in leasing activity and deferral of retailer expansion plans, all of which has
impacted our development joint ventures.

Our joint venture with IREX, formed in 2006, leveraged our respective skill sets to access the growth potential of the 1031 TIC and DST market
and increase our fee income. This joint venture agreement expired during 2008 and we are currently in the process of negotiating a new
agreement. In accordance with the expired agreement, we sourced properties and provided financing, acquisition and asset management
expertise to the venture, while IREX provided syndication expertise and access to a large broker/dealer network which markets the properties to
TIC or DST buyers. We believe our IREX joint venture enabled us to effectively manage our investment due to the revolving nature of the
investment capital. The capital we deploy for properties sourced for the venture was generally recovered within six months through the sale of
TIC or DST interests to 1031 Exchange investors and can be recycled into other investment opportunities. We believe that the IREX joint
venture was a capital-efficient means to generate additional acquisition fee income and a long-term management fee income stream for
managing properties for TIC or DST owners. This fee income has proven to be particularly valuable when market turmoil impacts core portfolio
performance. No further acquisitions for the IREX joint venture will be made until a new joint venture agreement is signed. Once we have a
new agreement, future acquisitions will depend on the timing of pending syndications, as well as our own capital requirements and the overall
acquisitions market.
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In addition to historical information, we have made forward-looking statements in this prospectus and the documents incorporated by reference

within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange

Act ), including those pertaining to anticipated closings of transactions and uses of proceeds and our capital resources, portfolio performance and

results of operations. Forward-looking statements involve numerous risks and uncertainties and should not be relied upon as predictions of future

events and there can be no assurance that the events or circumstances reflected in these statements will be achieved or will occur. You can

identify forward-looking statements by the use of forward-looking terminology including believes, expects, may, will, should, seeks,
plans, estimates, or anticipates or the negative of these words and phrases or other variations of these words and phrases or comparable

terminology, or by discussions of strategy, plans or intentions. Forward-looking statements are necessarily dependent on assumptions, data or

methods that may be incorrect or imprecise and may be incapable of being realized.

The factors that could cause actual results and future events to differ materially from those set forth or contemplated in the forward-looking
statements include those set forth in the risk factors incorporated by reference in this prospectus and any accompanying prospectus supplement
from our most recent Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K. You are
cautioned not to place undue reliance on forward-looking statements, which reflect only our management s analysis. We assume no obligation to
update forward-looking statements.

AVAILABLE INFORMATION
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We file annual, quarterly and special reports, proxy statements and other information with the SEC. You can read and copy these reports, proxy
statements and other information at the public reference facilities of the SEC, in Room 1580, 100 F Street, N.E., Washington, D.C. 20549. You
can also obtain copies of these materials from the public reference section of the SEC at 100 F Street, N.E., Washington, D.C. 20549, at
prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC also maintains a web
site that contains reports, proxy and information statements and other information regarding registrants that file electronically with the SEC
(http://www.sec.gov).

Statements contained in this prospectus and any accompanying prospectus supplement as to the contents of any contract or other document are
not necessarily complete, and in each instance we refer you to the copy of the actual contract or document, each statement being qualified in all
respects by that reference.
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RATIO OF EARNINGS TO FIXED CHARGES
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The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Fiscal Year Ended December 31,

2004 2005 2006 2007 2008
2.05 2.04 1.80 1.72 1.72

We compute our ratio of earnings to fixed charges by dividing earnings by fixed charges. Earnings for these purposes are equal to the sum of (a)
pre-tax income from continuing operations before adjustments for minority interest in consolidated subsidiaries or income or loss from equity
investees, (b) fixed charges, (c) amortization of capitalized interest, (d) distributed income of equity investees, and (e) pre-tax losses of equity
investees for which charges arising from guarantees are included in fixed charges less (1) interest capitalized, (2) preference security dividend
requirements of our consolidated subsidiaries, and (3) the minority interest in pre-tax income of subsidiaries that have not incurred fixed
charges. The term fixed charges means the sum of (i) interest expensed and capitalized, (ii) amortized premiums, discounts and capitalized
expenses related to indebtedness, (iii) an estimate of the interest within rental expense, and (iv) preference security dividend requirements of
consolidated subsidiaries.

USE OF PROCEEDS
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Unless otherwise specified in any prospectus supplement, the net proceeds from the sale of the securities offered from time to time hereby will
be used for general corporate purposes.

DESCRIPTION OF DEBT SECURITIES
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We may issue debt securities under one or more trust indentures to be executed by us and a specified trustee. The terms of the debt securities
will include those stated in the indenture and those made a part of the indenture by reference to the Trust Indenture Act of 1939. The indentures
will be qualified under the Trust Indenture Act.

The following description sets forth certain anticipated general terms and provisions of the debt securities to which any prospectus supplement
may relate. The particular terms of the debt securities offered by any prospectus supplement (which terms may be different than those stated
below) and the extent, if any, to which such general provisions may apply to the debt securities so offered will be described in the prospectus
supplement relating to such debt securities. Accordingly, for a description of the terms of a particular issue of debt securities, investors should
review both the prospectus supplement relating thereto and the following description. A form of the indenture (as discussed herein) has been
filed as an exhibit to the registration statement of which this prospectus is a part.
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The debt securities will be our direct obligations and may be either senior debt securities or subordinated debt securities. The indebtedness
represented by subordinated securities will be subordinated in right of payment to the prior payment in full of our senior debt (as defined in the
applicable indenture).

Except as set forth in the applicable indenture and described in a prospectus supplement relating thereto, the debt securities may be issued
without limit as to aggregate principal amount, in one or more series, secured or unsecured, in each case as established from time to time in or
pursuant to authority granted by a resolution of the board of directors or as established in the applicable indenture. All debt securities of one
series need not be issued at the same time and, unless otherwise provided, a series may be reopened, without the consent of the holders of the
debt securities of such series, for issuance of additional debt securities of such series.

The prospectus supplement relating to any series of debt securities being offered will contain their specific terms, including, without limitation:

. their title and whether they are senior securities or subordinated securities;
. their initial aggregate principal amount and any limit on their aggregate principal amount;
. the percentage of the principal amount at which they will be issued and, if other than 100% of the principal amount, the

portion of the principal amount payable upon declaration of acceleration of their maturity;

. the terms, if any, upon which they may be convertible into shares of our common stock or preferred stock and the terms
and conditions upon which a conversion will be effected, including the initial conversion price or rate and the conversion period;

. if convertible, the portion of the principal amount that is convertible into common stock or preferred stock, or the
method by which any portion will be determined;

. if convertible, any applicable limitations on the ownership or transferability of the common stock or preferred stock into
which they are convertible;

. the date or dates, or the method for determining the date or dates, on which the principal will be payable;

. the rate or rates (which may be fixed or variable), or the method for determining the rate or rates, at which they will
bear interest, if any;
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. the date or dates, or the method for determining the date or dates, from which any interest will accrue, the interest
payment dates on which any interest will be payable, the regular record dates for the interest payment dates, or the method by
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which the date will be determined, the person to whom the interest will be payable, and the basis upon which interest will be calculated if other
than that of a 360-day year of twelve 30-day months;

. the place or places where the principal of (and premium, if any) and interest, if any, will be payable, where they may be
surrendered for conversion or registration of transfer or exchange and where notices or demands to or upon us may be served;

. the period or periods within which, the price or prices at which and the terms and conditions upon which they may be
redeemed, as a whole or in part, at our option, if we are to have the option;

. our obligation, if any, to redeem, repay or purchase them pursuant to any sinking fund or analogous provision or at the
option of a holder, and the period or periods within which, the price or prices at which and the terms and conditions upon which they will be
redeemed, repaid or purchased, as a whole or in part, pursuant to this obligation;

. if other than U.S. dollars, the currency or currencies in which they are denominated and payable, which may be a
foreign currency or units of two or more foreign currencies or a composite currency or currencies, and the related terms and conditions;

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

. any additions to, modifications of or deletions from their terms with respect to the events of default or covenants set
forth in the indenture;

. any provisions for collateral security for their repayment;
. whether they will be issued in certificated or book-entry form;
. whether they will be in registered or bearer form and, if in registered form, the denominations if other than $1,000 and

any integral multiple thereof and, if in bearer form, the denominations and related terms and conditions;
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. the applicability, if any, of defeasance and covenant defeasance provisions of the applicable indenture;

. whether and under what circumstances we will pay additional amounts as contemplated in the applicable indenture in
respect of any tax, assessment or
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governmental charge and, if so, whether we will have the option to redeem them in lieu of making the payment; and

. any other terms and any deletions from or modifications or additions to the applicable indenture.

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

The applicable indenture may contain provisions that would limit our ability to incur indebtedness or that would afford holders of debt securities
protection in the event of a highly leveraged or similar transaction involving us or in the event of a change of control.

Restrictions on ownership and transfer of our common stock and preferred stock are designed to preserve our status as a REIT and, therefore,
may act to prevent or hinder a change of control. See Restrictions on Transfer, Acquisition and Redemption of Shares. Investors should review
the applicable prospectus supplement for information with respect to any deletions from, modifications of or additions to the events of default or
covenants that are described below, including any addition of a covenant or other provision providing event risk or similar protection.

Merger, Consolidation or Sale
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The applicable indenture will provide that we may consolidate with, or sell, lease or convey all or substantially all of our assets to, or merge with
or into, any other corporation, provided that:

. we are the continuing corporation, or the successor corporation (if other than IRC) formed by or resulting from any
consolidation or merger or which has received the transfer of our assets will be organized and existing under U.S. or state law and expressly
assumes payment of the principal of (and premium, if any), and interest on, all of the applicable debt securities and the due and punctual
performance and observance of all of the covenants and conditions contained in the applicable indenture;

. immediately after giving effect to the transaction and treating any indebtedness which becomes our obligation or the
obligation of any subsidiary as a result thereof as having been incurred by us or such subsidiary at the time of the transaction, no event of default
under the applicable indenture, and no event which, after notice or the lapse of time, or both, would become an event of default, will have
occurred and be continuing; and

. an officer s certificate and legal opinion covering these conditions will be delivered to the trustee.
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The applicable indenture will contain covenants requiring us to take certain actions and prohibiting us from taking certain actions. The covenants
with respect to any series of debt securities will be described in the applicable prospectus supplement.

Events of Default, Notice and Waiver
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Each indenture will describe specific events of default with respect to a series of debt securities issued under the indenture. These events of
default are likely to include (with grace and cure periods):

. our failure to pay any installment of interest;

. our failure to pay their principal (or premium, if any) at their maturity;

. our failure to make any required sinking fund payment;

. our breach of any other covenant or warranty contained in the applicable indenture (other than a covenant added to the

indenture solely for the benefit of a different series of debt securities); and

. certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of us
or any substantial part of our property.

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

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

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

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

. payment default; or
. covenant default that cannot be modified or amended without the consent of the holder of each outstanding debt security
affected thereby.

Each trustee will be required to give notice to the holders of debt securities within a certain number of days of a default under the applicable
indenture unless the default has been cured or waived; provided, however, that the trustee may withhold notice to the holders of any series of
debt securities of any default with respect to the series (except a default in the payment of the principal of (or premium, if any) or interest on any
debt security of the series or in the payment of any sinking fund installment in respect of any debt security of the series) if specified responsible
officers of the trustee consider withholding the notice to be in the interest of the holders.

Each indenture will prohibit the holders of debt securities of any series from instituting any proceedings, judicial or otherwise, with respect to
the indenture or for any remedy thereunder, except in the case of failure of the applicable trustee, for a certain period of time after the trustee has
received a written request to institute proceedings in respect of an event of default from the holders of not less than a majority in principal
amount of the outstanding debt securities of such series, as well as the furnishing of indemnity reasonably satisfactory to it. This provision will
not prevent any holder of debt securities from instituting a suit to enforce the payment of the principal of (and premium, if any) and interest on
the debt securities at the respective due dates thereof.

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

Within a certain period of time of the close of each fiscal year, we will be required to deliver to each trustee, a certificate, signed by one of
several specified officers, stating whether or not the officer has knowledge of any default under the applicable indenture and, if so, specifying
each default and the nature and status thereof.
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The indenture will likely be modified or amended, with the consent of the holders of not less than a majority in principal amount of each series
of the outstanding debt securities issued under the indenture affected by the modification or amendment, provided that no modification or
amendment may, without the consent of each affected holder of the debt securities:

. change the stated maturity date of the principal of (or premium, if any) or any installment of interest, if any, on the debt
securities;
. reduce the principal amount of (or premium, if any) or the interest, if any, on the debt securities or the principal amount

due upon acceleration of an original issue discount security;

. change the place or currency of payment of principal of (or premium, if any) or interest, if any, on the debt securities;
. impair the right to institute suit for the enforcement of any payment on or with respect to the debt securities;

. reduce the above-stated percentage of holders of the debt securities necessary to modify or amend the indenture; or

. modify the foregoing requirements or reduce the percentage of the outstanding debt securities necessary to waive

compliance with certain provisions of the indenture or for waiver of certain defaults.

A record date may be set for any act of the holders with respect to consenting to any amendment.

The holders of not less than a majority in principal amount of the outstanding debt securities of each series affected thereby will have the right to
waive our compliance with certain covenants in the indenture. Each indenture will contain provisions for convening meetings of the holders of
debt securities of a series to take permitted action. Under certain circumstances, we and the trustee may make modifications and amendments to
an indenture without the consent of any holders of outstanding debt securities.

Redemption of Debt securities
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The debt securities may be redeemed at any time at our option, in whole or in part, to protect our status as a REIT. The debt securities will also
be subject to optional or mandatory redemption on terms and conditions described in the applicable prospectus supplement.

Conversion of Debt securities

86



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

87



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

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

11
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redeemed; and

Subordination
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whether the debt securities are convertible into shares of our common stock or preferred stock;

the conversion price (or the manner of calculating the price);

the conversion period;

the events requiring an adjustment to the conversion price and provisions affecting conversion if the debt securities are

any restrictions on conversion.
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Upon any distribution to our creditors in a liquidation, dissolution or reorganization, the payment of the principal of and interest on any
subordinated securities will be subordinated to the extent provided in the applicable indenture to the prior payment in full of all senior securities.
No payment of principal or interest will be permitted to be made on subordinated securities at any time if any payment default or any other
default which permits accelerations exists. After all senior securities are paid in full and until the subordinated securities are paid in full, holders
of subordinated securities will be subrogated to the right of holders of senior securities to the extent that distributions otherwise payable to
holders of subordinated securities have been applied to the payment of senior securities. By reason of any subordination, in the event of a
distribution of assets upon our insolvency, some of our general creditors may recover more, ratably, than holders of subordinated securities. The
accompanying prospectus supplement or the information incorporated herein by reference will contain the approximate amount of senior
securities outstanding as of the end of our most recent fiscal quarter.

Global Debt Securities
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The debt securities of a series may be issued in whole or in part in global form. The global securities will be deposited with a depositary, or with
a nominee for a depositary, identified in the prospectus supplement. In this case, one or more global securities will be issued in a denomination
or aggregate denominations equal to the portion of the aggregate principal amount of outstanding debt securities of the series to be represented
by the global security or securities. Unless and until it is exchanged in whole or in part for debt securities in definitive form, a global security
may not be transferred except as a whole by the depositary for the global security to a nominee of the depositary or by a nominee of the
depositary to the depositary or another nominee of the depositary or by the depositary or any nominee to a successor of the depositary or a
nominee of the successor.

The specific material terms of the depositary arrangement with respect to any portion of a series of debt securities to be represented by a global
security will be described in the prospectus supplement. We anticipate that the following provisions will apply to all depositary arrangements.
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Upon the issuance of a global security, the depositary for the global security will credit, on its book-entry registration and transfer system, the
respective principal amounts of the debt securities represented by the global security to the accounts of persons, or participants, that have
accounts with the depositary. The accounts to be credited will be designated by any underwriters or agents participating in the distribution of the
debt securities. Ownership of beneficial interests in a global security will be limited to participants or persons that may hold interests through
participants. Ownership of beneficial interests in the global security will be shown on, and the transfer of that ownership will be effected only
through, records maintained by the depositary for the global security, with respect to interests of participants, or by participants or persons that
hold through participants, with respect to interests of persons other than participants. So long as the depositary for a global security, or its
nominee, is the registered owner of the global security, the depositary or the nominee, as the case may be, will be considered the sole owner or
holder of the debt securities represented by the global security for all purposes under the indenture; provided, however, that for purposes of
obtaining any consents or directions required to be given by the holders of the debt securities, we, the trustee and our agents will treat a person as
the holder of the principal amount of debt securities as specified in a written statement of the depositary. Except as set forth herein or otherwise
provided in the prospectus supplement, owners of beneficial interests in a global security will not be entitled to have the debt securities
represented by the global security registered in their names, will not receive physical delivery of the debt securities in definitive form and will
not be considered the owners or holders thereof under the indenture.

Principal, premium, if any, and interest payments on debt securities represented by a global security registered in the name of a depositary or its

nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the global security. Neither we, the trustee
nor any paying agent for the debt securities will have any responsibility or liability for any aspect of the records relating to or payments made on
account of beneficial ownership interests in the global security or for maintaining, supervising or reviewing any records relating to the beneficial
ownership interests.

We expect that the depositary for any debt securities represented by a global security, upon receipt of any payment of principal, premium, if any,
or interest will immediately credit participants accounts with payments in amounts proportionate to their respective beneficial interests in the
principal amount of the global security as shown on the records of the depositary. We also expect that payments by participants will be governed
by standing instructions and customary practices, as is now the case with the securities held for the accounts of customers registered in  street
names and will be the responsibility of the participants.

If the depositary for any debt securities represented by a global security is at any time unwilling or unable to continue as depositary and a
successor depositary is not appointed by us within the period of time set forth in the indenture, we will issue the debt securities in definitive form
in exchange for the global security. In addition, we may at any time, and in our sole discretion, determine not to have any of the debt securities
of a series represented by one or more global securities and, in that event, will issue debt securities of the series in definitive form in exchange
for all of the global security or securities representing the debt securities.
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The laws of some states require that certain purchasers of securities take physical delivery of the securities in definitive form. These laws may
impair the ability to transfer beneficial interests in debt securities represented by global securities.

Governing Law
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The indenture and the debt securities will be governed by and construed in accordance with the internal laws of the State of New York.

DESCRIPTION OF CAPITAL STOCK

97



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

98



General

Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

99



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

100



Edgar Filing: INLAND REAL ESTATE CORP - Form S-3

Our authorized capital stock consists of 500,000,000 shares of common stock, $0.01 par value per share, and 6,000,000 shares of preferred

stock, $0.01 par value per share. As of February 27, 2009, we had no shares of preferred stock issued and outstanding and 66,684,540 shares of
common stock issued and outstanding. With respect to payment of dividends and amounts due upon liquidation, dissolution, or winding up, the
preferred stock will rank senior to our common stock. Our common stock is listed on the NYSE under the symbol IRC. Registrar and Transfer
Company is the transfer agent and registrar of our common stock.

Common Stock
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Voting Rights. Each share of common stock has the same rights and is identical in all respects with every other share of common stock. Each
share of common stock entitles the holder to one vote per share on each matter submitted to a vote of the stockholders except (1) to the extent
voting rights may be limited as discussed in Restrictions on Transfer, Acquisition and Redemption of Shares and (2) that, with respect to shares
of common stock owned by members of our board of directors or an Affiliate (as that term is defined in our Charter, as amended ( Charter )),
neither the members of our board of directors, nor any Affiliate, can vote or consent on matters submitted to the stockholders regarding the
removal of any member of our board of directors or any Affiliate or any transaction between us and any member of the board of directors or any
Affiliate. With respect to the preceding clause (2) only shares of common stock held by any member of our board of directors or any Affiliate

will not be included in determining the number of outstanding shares of common stock entitled to vote on the matters described in that clause.
Stockholders are entitled to vote by written or electronic or telephonic proxies and do not have cumulative voting rights.

Distributions. We currently pay distributions to our stockholders on a monthly basis in an amount determined by our board of directors out of
funds legally available therefor. If we issue any preferred stock, the preferred stockholders may have priority over the common stockholders

with respect to receiving distributions. Notwithstanding the foregoing, holders of shares of Excess Stock (as that term is defined in Restrictions
on Transfer, Acquisition and Redemption of Shares below) are not entitled to receive distributions paid by us.

Liquidation. If we liquidate or dissolve, each issued and outstanding share of common stock would be entitled to participate, pro rata, in any
assets remaining after paying, or providing
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for payment of, all of our known debts and liabilities. If any preferred stock is issued, the preferred stockholders may have priority over the
common stockholders to any assets distributed in a liquidation or dissolution. Notwithstanding the foregoing, holders of shares of Excess Stock
are not entitled to receive liquidating distributions.

Restrictions on Acquisition of the Common Stock. See Restrictions on Transfer, Acquisition and Redemption of Shares and Certain Provisions
of the MGCL, Our Charter and Our Bylaws below for discussions of the restrictions and other limitations on the acquisition of shares of
common stock.

Other Characteristics. Holders of the common stock do not have preemptive rights to purchase or subscribe for any additional shares of

common stock or any other security that may be issued by us. Shares of common stock generally are not subject to calls for redemption. Shares

of Excess Stock will, however, be deemed to have been offered for sale to us, or our designee, in accordance with the terms of the Charter. See
Restrictions on Transfer, Acquisition and Redemption of Shares below.

Issuance of Additional Shares. Our board of directors is authorized to issue additional shares of common stock or securities convertible into
common stock and to classify or reclassify, as the case may be, any unissued shares of common stock without prior stockholder approval subject
to complying with the rules of the NYSE.

Preferred Stock
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General. We have not issued any of the authorized shares of preferred stock. Under our Charter, the board of directors is authorized, subject to
certain limitations prescribed by reference to Maryland General Corporation Law (the MGCL ) and the New York Stock Exchange rules, without
further stockholder approval, from time to time to issue up to an aggregate of 6,000,000 shares of preferred stock. The preferred stock may be
issued in one or more series. Subject to the provisions of our Charter regarding ownership of shares of capital stock in excess of the aggregate

stock ownership limits, each series may have different preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends, qualifications or terms or conditions of redemption that may be established by our board of directors without approval from the
stockholders. Unless provided in a supplement to this prospectus, the shares of preferred stock to be issued will have no preemptive rights.
Reference is made to any supplement to this prospectus relating to the preferred stock offered thereby for specific items, including:

. the number of shares of preferred stock to be issued and the offering price of the preferred stock;
. the title and stated value of the preferred stock;
. dividend rights, rates, periods, payment dates, and methods of calculating the dividends applicable to the preferred
stock;
. the date from which distributions on the preferred stock will accumulate, if applicable;
15
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. conversion rights;

® voting rights;

. rights and preferences on liquidation;

. redemption terms;

. the procedures for any auction and remarketing, if any;

. sinking fund provisions;

. any listing of the preferred stock;

. federal income tax considerations applicable to the preferred stock;

. the relative ranking and preferences of the preferred stock as to distribution rights (including whether any liquidation

preference as to the preferred stock will be treated as a liability for purposes of determining the availability of assets for distributions to holders
of stock ranking junior to the shares of preferred stock as to distribution rights);

. any limitations on issuance of any series of preferred stock ranking senior to or on a parity with such series of preferred
stock as to distribution rights and rights upon the liquidation, dissolution or winding up of our affairs; and

. any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

Rank. Unless otherwise indicated in the applicable supplement to this prospectus, shares of our preferred stock will rank, with respect to
payment of distributions and rights upon our liquidation, dissolution or winding up, and allocation of our earnings and losses:
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. senior to all classes or series of common stock, and to all equity securities issued by us, the terms of which specifically
provide that the equity securities rank junior to the preferred stock; and

. on a parity with all equity securities issued by us, the terms of which specifically provide that the equity securities rank
on a parity with the preferred stock.

Distributions. Subject to any preferential rights of any outstanding stock or series of stock and to the provisions of our Charter regarding
ownership of shares of capital stock in excess of the aggregate ownership limits, preferred stockholders, if any, will be entitled to receive
distributions, when and as authorized by our board of directors and declared by us, out of legally available funds, and will share in these
distributions pro rata with other outstanding parity equity securities, if any.
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Voting Rights. Unless otherwise indicated in the applicable supplement to this prospectus, holders of preferred stock will not have voting rights.

Liquidation Preference. Upon the liquidation, dissolution or winding up of our affairs, before any distribution or payment is made to the holders
of any common stock or any other class or series of stock ranking junior to the preferred stock, the holders of each series of preferred stock are
entitled to receive, after payment or provision for payment of our debts and other liabilities, out of our assets legally available for distribution to
stockholders, liquidating distributions in the amount of the liquidation preference per share (set forth in the applicable supplement to this
prospectus), plus an amount, if applicable, equal to all distributions accrued and unpaid thereon (which will not include any accumulation in
respect of unpaid distributions for prior distribution periods if the preferred stock does not have a cumulative distribution provision). After
paying the full amount of the liquidating distributions to which they are entitled, the holders of preferred stock will have no right or claim to any
of our remaining assets.

Conversion Rights. The terms and conditions, if any, upon which shares of any series of preferred stock are convertible into other securities will
be set forth in the applicable supplement to this prospectus. Such terms will include the amount and type of security into which the shares of
preferred stock are convertible, the conversion price (or manner of calculation thereof), the conversion period, provisions as to whether
conversion will be at the option of the holders of the preferred stock or us, the events requiring an adjustment of the conversion price and
provisions affecting conversion in the event of the redemption of such preferred stock.

Redemption. 1f so provided in the applicable supplement to this prospectus, our preferred stock will be subject to mandatory redemption or
redemption at our or the holders option, in whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in
such supplement to this prospectus.

Registrar and Transfer Agent. The registrar and transfer agent for our preferred stock will be set forth in the applicable supplement to this
prospectus.

If our board of directors decides to issue any preferred stock, it may discourage or make more difficult a merger, tender offer, business
combination or proxy contest, assumption of control by a holder of a large block of our securities or the removal of incumbent management,
even if these events were favorable to the interests of stockholders. The board of directors, without stockholder approval, may issue preferred
stock with voting and conversion rights and dividend and liquidation preferences which may adversely affect the holders of common stock.

Certain Provisions of the MGCL, our Charter and our Bylaws
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The following summary of certain provisions of the MGCL, our Charter and our Amended and Restated Bylaws ( bylaws ) does not purport to be
complete and is subject to, and qualified in its entirety by reference to, applicable MGCL provisions, our Charter and our bylaws.

As a Maryland corporation, we are subject to certain restrictions concerning certain business combinations (including a merger, consolidation,
share exchange or, in certain circumstances, an asset transfer or issuance or reclassification of equity securities) between us
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and an interested stockholder or an affiliate of an interested stockholder. Interested stockholders are persons (1) who beneficially own ten
percent or more of the voting power of our outstanding voting stock, or (2) who are Affiliates or associates of us who, at any time within the
two-year period prior to the date in question, were the beneficial owners of ten percent or more of the voting power of our outstanding stock. A
person is not an interested stockholder if the board of directors approved in advance, the transaction by which the person otherwise would have
become an interested stockholder. However, in approving a transaction, the board of directors may condition its approval by making it subject
to compliance, at or after the time of approval, with any terms and conditions determined by the board. Business combinations are prohibited for
five years after the most recent date on which the interested stockholder became an interested stockholder. Thereafter, business combinations
must be recommended by our board of directors and approved by the affirmative vote of at least (1) 80% of the votes entitled to be cast by
holders of the outstanding voting shares voting together as a single voting group, and (2) two-thirds of the votes entitled to be cast by holders of
the outstanding voting shares other than voting shares held by the interested stockholder or an affiliate or associate of the interested stockholder
with whom the business combination is to be effected, unless, among other things, the corporation s stockholders receive a minimum price for
their shares and the consideration is received in cash or other consideration in the same form as previously paid by the interested stockholder for
its shares. These provisions of the MGCL do not apply, however, to business combinations that are approved or exempted by the board of
directors prior to the time that the interested stockholder becomes an interested stockholder.

The MGCL also provides that control shares of a Maryland corporation acquired in a control share acquisition have no voting rights except to
the extent approved by a vote of two-thirds of the votes entitled to be cast on the matter, excluding shares owned by the acquirer or by officers or
by employees who are directors of the corporation. Control shares are shares of stock which, if aggregated with all other shares of stock owned
by the acquirer or shares of stock for which the acquirer is able to exercise or direct the exercise of voting power except solely by virtue of a
revocable proxy, would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of voting power:

. one-tenth or more but less than one-third,
. one-third or more but less than a majority, or
. a majority or more of all voting power.

Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously obtained stockholder approval.
A control share acquisition means, subject to certain exceptions, the acquisition of, ownership of, or the power to direct the exercise of voting
power with respect to, control shares.

The control share acquisition statute does not apply to shares acquired in a merger, consolidation or share exchange if the corporation is a party
to the transaction or to acquisitions approved or exempted by the Charter or bylaws of the corporation. Our Charter states that the control share
acquisition statute will not apply to any acquisition of shares of stock by any existing holder. Our Charter defines an existing holder as (1) a
person who is, or would be,
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upon the exchange of any security of the Company, the beneficial owner of our capital stock in excess of the Ownership Limit, as defined below
in Restrictions on Transfer, Acquisition and Redemption of Shares, so long as, but only so long as, the person beneficially owns, or would
beneficially own, upon the exchange of any security of the Company, capital stock in excess of the Ownership Limit and (2) any person to
whom an existing holder transfers, subject to the limitations provided by our Charter, beneficial ownership of capital stock causing the transferee
to beneficially own capital stock in excess of the Ownership Limit.

Under the MGCL, a Maryland corporation that has a class of equity securities registered under the Exchange Act and that has at least three
directors who (1) are not officers or employees of the corporation, (2) are not acquiring persons, (3) are not directors, officers, affiliates or
associates of any acquiring person or (4) are not nominated or designated as a director by an acquiring person, may elect in its charter or bylaws
or by resolution of its board of directors, notwithstanding any contrary charter or bylaw provision, to be subject to certain provisions of the
MGCL that may have the effect of delaying or preventing a change in control of the corporation. These provisions relate to a classified board of
directors, removal of directors, establishing the number of directors, filling vacancies on the board of directors and calling special meetings of
the corporation s stockholders. We have not made the election to be governed by these provisions of the MGCL. However, our Charter and our
bylaws permit our board of directors to determine the number of directors subject to a minimum and maximum number, among other provisions.

Certain Anti-Takeover Provisions in our Charter and our Bylaws
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The following discussion is a general summary of certain provisions of our Charter and our bylaws that may be deemed to have an anti-takeover
effect. The description of these provisions is necessarily general and reference should be made in each case to the Charter and bylaws.

Availability of Preferred Stock. Our Charter authorizes the issuance of up to 6,000,000 shares of preferred stock, which may be issued with
rights and preferences that could impede an acquisition. This preferred stock, none of which has yet been issued by us, together with authorized
but unissued shares of our common stock, could also represent additional capital stock required to be purchased by an acquirer.

Advance Notice Requirement for Nominations. With respect to an annual meeting of stockholders, our bylaws require that nominations of
persons for election to our board of directors and the proposal of business to be considered by stockholders may be made only (1) pursuant to
the notice of the meeting, (2) by or at the direction of our board of directors or (3) by any stockholder who is a stockholder of record at the time
of giving the notice required by our bylaws, who is entitled to vote at the meeting and who has complied with the advance notice procedures set
forth in our bylaws. These advance notice procedures generally require stockholders to submit written notice, in the form set forth in our bylaws,
to our corporate secretary at our principal executive offices not less than forty-five days before the anniversary of the date on which we first
mailed the notice of meeting for the prior year s annual meeting. With respect to special meetings of stockholders, only the business specified in
our notice of the meeting may be brought before the meeting. Nominations of persons for election to our board of
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directors at a special meeting may be made only (1) pursuant to the notice of the meeting, (2) by or at the direction of our board of directors or
(3) provided that our board of directors has determined that directors will be elected at the meeting, by a stockholder who is a stockholder of
record at the time of giving the notice required by our bylaws, who is entitled to vote at the meeting and who has complied with the advance
notice procedures set forth in our bylaws.

Board of Directors. Pursuant to our Charter, we must have at least three but not more than nine directors, a majority of which must be
independent directors. Generally speaking, an independent director means a director who performs no other services for us and has no other

relationship with us, except as a director. At least one of our independent directors must have had at least three years of relevant real estate

experience demonstrating the knowledge and experience required to successfully acquire and manage the type of assets being acquired by us.

Amendment of Bylaws. Our bylaws may be altered, amended or repealed in a manner not inconsistent with the Charter or the MGCL at any
properly constituted meeting of our board of directors by a majority vote of the directors present at the meeting except for matters requiring a
greater vote; provided that any bylaw adopted by the stockholders may not be altered, amended or repealed without a stockholder vote.

Amendment of the Charter; Extraordinary Actions. We reserve the right from time to time to amend our Charter; provided that the concurrence
of a majority of the outstanding shares of common stock must be obtained for the board to (1) amend the Charter, except for amendments to
change our name, to change the name or other designation or the par value of any class or series of our stock and the aggregate par value of our
stock or to effect certain reverse stock splits, including amendments to provisions relating to director qualifications, fiduciary duty, liability and
indemnification, conflicts of interest, investment policies or investment restrictions, (2) sell all or
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