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We have entered into separate equity distribution agreements with each of Wells Fargo Securities, LLC, JMP
Securities LLC, BMO Capital Markets Corp., Wunderlich Securities, Inc. and Ladenburg Thalmann & Co. Inc., each
a sales agent and, collectively, the sales agents, relating to our common shares of beneficial interest, par value $0.001
per share, or our common shares, offered by this prospectus supplement and the accompanying prospectus. In
accordance with the terms of the equity distribution agreements, we may from time to time offer and sell common
shares having an aggregate offering price of up to $50,000,000 through the sales agents, as our agents.

Sales of our common shares, if any, pursuant to this prospectus supplement and the accompanying prospectus may be
made in negotiated transactions or transactions that are deemed to be “at the market” offerings as defined in Rule 415
under the Securities Act of 1933, as amended, or the Securities Act, including sales made by means of ordinary
brokers' transactions, including directly on the New York Stock Exchange, or the NYSE, or sales made to or through a
market maker other than on an exchange. The sales agents are not required to sell any specific number or dollar
amount of our common shares, but as instructed by us will make all sales using commercially reasonable efforts,
consistent with their normal trading and sales practices, as our sales agents and subject to the terms of the equity
distribution agreements. From time to time during the terms of the equity distribution agreements, we may deliver a
placement notice to one of the sales agents specifying the length of the selling period, the amount of shares to be sold
and the minimum price below which sales may not be made. Our common shares to which this prospectus supplement
relates will be sold only through one sales agent on any given day. The offering of common shares pursuant to the
equity distribution agreements will terminate upon the earlier of (1) the sale of our common shares having an
aggregate offering price of $50,000,000 or (2) the termination of the equity distribution agreements.

The common shares to which this prospectus supplement relates will be offered and sold at prevailing market prices or
at negotiated prices through the sales agents over a period of time and from time to time in transactions at then-current
prices. Each sales agent will be entitled to compensation that will not exceed 2.0% of the gross sales price per share
for any common shares sold through it. In connection with the sale of common shares on our behalf, the sales agents
may be deemed to be “underwriters” within the meaning of the Securities Act, and the compensation of the sales agents
may be deemed to be underwriting discounts or commissions.

Our common shares are listed on the NYSE under the symbol “WSR.” On June 18, 2013, the last reported sale price of
our common shares on the NYSE was $16.93 per share.

Under the terms of the equity distribution agreements, we also may sell shares to each of the sales agents, as principal
for its own respective account, at a price agreed upon at the time of sale. If we sell shares to a sales agent as principal,
we will enter into a separate agreement with the sales agent, setting forth the terms of such transaction, and we will
describe the agreement in a separate prospectus supplement or pricing supplement.
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We are organized and conduct our operations to qualify as a real estate investment trust, or REIT, for U.S. federal
income tax purposes. To assist us in complying with certain U.S. federal income tax requirements applicable to
REITs, among other purposes, our declaration of trust contains certain restrictions relating to the ownership and
transfer of our common shares, including an ownership limit of 9.8% (in value or number of shares, whichever is
more restrictive) of our outstanding common shares. See “Description of Shares − Restrictions on Ownership and
Transfer” in the accompanying prospectus.

Investing in our common shares involves risks. See “Risk Factors” beginning on page S-3 of this prospectus supplement
and the risk factors discussed in our most recent Annual Report on Form 10-K and in our other periodic reports filed
with the Securities and Exchange Commission and incorporated herein by reference.
________________

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

________________

Wells Fargo Securities JMP Securities BMO Capital Markets

Wunderlich Securities Ladenburg Thalmann & Co.
Inc.

________________

The date of this prospectus supplement is June 19, 2013.
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement,
the accompanying prospectus or any applicable free writing prospectus in making a decision about whether to invest
in our common shares. We have not, and the sales agents have not, authorized any other person to provide you with
different or additional information. If anyone provides you with different or additional information, you should not
rely on it. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or a
solicitation of an offer to purchase, any securities in any jurisdiction where it is unlawful to make such offer or
solicitation. You should assume that the information appearing in this prospectus supplement, the accompanying
prospectus, any applicable free writing prospectus and the documents incorporated by reference herein or therein is
accurate only as of their respective dates or on the date or dates which are specified in these documents. Our business,
financial condition, liquidity, results of operations, funds from operations, or FFO, and prospects may have changed
since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

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

To the extent the information contained in this prospectus supplement differs or varies from the information contained
in the accompanying prospectus or documents incorporated by reference herein or therein, the information in this
prospectus supplement will supersede such information. In addition, any statement in a filing we make with the
Securities and Exchange Commission, or SEC, that adds to, updates or changes information contained in an earlier
filing we made with the SEC shall be deemed to modify and supersede such information in the earlier filing.    

This prospectus supplement is part of a registration statement that we have filed with the SEC relating to our common
shares offered hereby. This prospectus supplement does not contain all of the information that we have included in the
registration statement and the accompanying exhibits and schedules in accordance with the rules and regulations of
the SEC, and we refer you to the omitted information. It is important for you to read and consider all information
contained in this prospectus supplement and the accompanying prospectus in making your investment decision. You
should also read carefully and consider the additional information incorporated by reference in this prospectus
supplement and the accompanying prospectus. See “Incorporation of Certain Documents by Reference” in this
prospectus supplement and “Where You Can Find More Information” in the accompanying prospectus.

Unless otherwise indicated or unless the context requires otherwise, all references to “we,” “our,” “us,” “Whitestone,” and “our
company” in this prospectus supplement and the accompanying prospectus refer to Whitestone REIT, a Maryland real
estate investment trust, and its consolidated subsidiaries, including Whitestone REIT Operating Partnership, L.P., or
our operating partnership. Whitestone REIT Operating Partnership, L.P. is a Delaware limited partnership of which
we are the sole general partner.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents that are incorporated by reference
herein and therein each contain “forward-looking statements” within the meaning of Section 27A of the Securities Act
and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Also, documents we
subsequently file with the SEC and incorporate by reference may contain forward-looking statements.
Forward-looking statements provide our current expectations or forecasts of future events and are not statements of
historical fact. These forward-looking statements include information about possible or assumed future events,
including, among other things, discussion and analysis of our future financial condition, results of operations and
FFO, our strategic plans and objectives, cost management, occupancy and leasing rates and trends, liquidity and
ability to refinance our indebtedness as it matures, anticipated capital expenditures (and access to capital) required to
complete projects, amounts of anticipated cash distributions to our shareholders in the future and other matters. Words
such as “anticipates,” “expects,” “intends,” “plans,” “believes,” “seeks,” “estimates” and variations of these words and similar
expressions are intended to identify forward-looking statements. These statements are not guarantees of future
performance and are subject to risks, uncertainties and other factors, some of which are beyond our control, are
difficult to predict and/or could cause actual results to differ materially from those expressed or forecasted in the
forward-looking statements.

Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are
cautioned not to place undue reliance on forward-looking statements. Except as otherwise may be required by law, we
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undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence
of unanticipated events or actual operating results. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of various factors, including, but not limited to:

•the imposition of federal taxes if we fail to qualify as a REIT in any taxable year or forego an opportunity to ensure
REIT status;

•uncertainties related to the national economy, the real estate industry in general and in our specific markets;

•legislative or regulatory changes, including changes to laws governing REITs;

S-ii
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•adverse economic or real estate developments in Arizona, Illinois or Texas;
•increases in interest rates and operating costs;

•availability and terms of capital and financing, both to fund our operations and to refinance our indebtedness as it
matures;

•litigation risks;

•lease-up risks;

•our inability to obtain new tenants upon the expiration of existing leases;

•our failure to successfully operate acquired properties and operations;

•changes in real estate and zoning laws and increases in real property tax rates;

•our inability to generate sufficient cash flows due to market conditions, competition, uninsured losses, changes in tax
or other applicable laws; and

•the need to fund tenant improvements or other capital expenditures out of operating cash flow.

This list of risks and uncertainties, however, is only a summary of some of the most important factors and is not
intended to be exhaustive. You should review carefully the risks described below under “Risk Factors” in this
prospectus supplement and in our most recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and
other information we file from time to time with the SEC that are incorporated by reference in this prospectus
supplement and the accompanying prospectus. New factors that are not currently known to us may also emerge from
time to time that could materially and adversely affect us.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This summary is not complete and does not contain all of
the information that you should consider before making a decision to invest in our common shares. You
should carefully read this entire prospectus supplement and the accompanying prospectus, including each
of the documents incorporated herein or therein by reference, including the financial statements and notes
to those financial statements incorporated by reference herein and therein. Please read “Risk Factors” for
more information about risks that you should consider before investing in our common shares.

THE COMPANY

We are a fully integrated, internally managed, real estate company that owns and operates “Community
Centered Properties,” which we define as visibly located properties in established or developing culturally
diverse neighborhoods in our target markets, primarily in and around Phoenix, Chicago, Dallas, San
Antonio and Houston. We market, lease, and manage our centers to match tenants with the shared needs of
the surrounding neighborhood. Those needs may include specialty retail, grocery, restaurants and medical,
educational and financial services. Our goal is for each property to become a Whitestone-branded business
center or retail community that serves a neighboring five-mile radius around our property. Our team
includes a diverse group of seasoned real estate professionals who understand the needs of our
multicultural communities and tenants.

As of March 31, 2013, we owned and operated a real estate portfolio of 52 properties containing
approximately 4.4 million square feet of gross leasable area, located in five of the top markets in the
United States in terms of population growth: Houston, Dallas, San Antonio, Phoenix and Chicago. As of
March 31, 2013, our property portfolio had a gross book value of approximately $436 million and book
equity, including noncontrolling interests of approximately $169.3 million.

We conduct substantially all of our operations through our operating partnership. We are the sole general
partner of the operating partnership and, as of March 31, 2013, we owned a 96.5% interest in our
operating partnership. We have elected to be taxed as a real estate investment trust, or REIT, under the
Internal Revenue Code of 1986, as amended, or the Code.

Our executive offices are currently located at 2600 South Gessner, Suite 500, Houston, Texas 77063, and
our telephone number is (713) 827-9595. Our website can be accessed at www.whitestonereit.com.
However, the information located on, or accessible from, our website is not incorporated into and does not
constitute a part of this prospectus supplement or the accompanying prospectus or any free writing
prospectus or incorporated into any other filings that we make with the SEC.

S-1
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THE OFFERING

Issuer Whitestone REIT, a Maryland real estate investment trust.

Common Shares Offered by Us Common shares having an aggregate offering price of up to $50,000,000.

Manner of Offering

“At the market” offerings that may be made from time to time through Wells
Fargo Securities, LLC, JMP Securities LLC, BMO Capital Markets Corp.,
Wunderlich Securities, Inc. and Ladenburg Thalmann & Co. Inc., as sales
agents using commercially reasonable efforts consistent with their normal
trading and sales practices. See “Plan of Distribution.”

Use of Proceeds

We will contribute the net proceeds of this offering to our operating
partnership in exchange for units of limited partnership interest in our
operating partnership, or OP units. Our operating partnership intends to use
the net proceeds from this offering for general corporate purposes, which
may include acquisitions of additional properties, the repayment of
outstanding indebtedness, capital expenditures, the expansion,
redevelopment and/or re-tenanting of properties in our portfolio, working
capital and other general purposes.

Affiliates of Wells Fargo Securities, LLC and BMO Capital Markets Corp.
(sales agents in this offering) are lenders under our revolving credit facility.
As described above, our operating partnership may use a portion of the net
proceeds from this offering to repay the borrowings outstanding from time
to time under our revolving credit facility. As a result, these affiliates
would receive their proportionate share of any amount of our revolving
credit facility that is repaid with the proceeds of this offering. See “Plan of
Distribution.”

Restrictions on Ownership

In order to assist us in maintaining our qualification as a REIT for U.S.
federal income tax purposes, among other purposes, ownership, directly or
indirectly, by any person of more than 9.8% (in value or number of shares,
whichever is more restrictive) of our outstanding common shares is
restricted by our declaration of trust. This restriction may be waived by our
board of trustees, in its sole and absolute discretion, upon satisfaction of
certain conditions. See “Description of Shares - Restrictions on Ownership
and Transfer” in the accompanying prospectus.

NYSE Symbol WSR

Risk Factors Investing in our common shares involves risks and you may lose all or part
of your investment. Before deciding to invest in our common shares, please
read carefully the section entitled “Risk Factors,” including the risks
incorporated therein from our most recent Annual Report on Form 10-K for
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the year ended December 31, 2012 and our other periodic reports filed with
the SEC and incorporated by reference herein.
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RISK FACTORS

Your investment in our common shares involves risks. In consultation with your own financial and legal advisers, you
should consider carefully, among other matters, the factors set forth below as well as in our most recent Annual
Report on Form 10-K, our Quarterly Reports on Form 10-Q and other information that we file from time to time with
the SEC that are incorporated by reference into this prospectus supplement and the accompanying prospectus before
deciding whether an investment in common shares is suitable for you. See “Where You Can Find More Information” in
the accompanying prospectus. If any of the risks contained in or incorporated by reference into this prospectus
supplement or the accompanying prospectus develop into actual events, our business, financial condition, liquidity,
results of operations, FFO and prospects could be materially and adversely affected, the market price of our common
shares could decline and you may lose all or part of your investment.

Risks Related to this Offering

The market price and trading volume of our common shares may be volatile.
The per share trading price of our common shares may be volatile. In addition, the trading volume in our common
shares may fluctuate and cause significant price variations to occur. If the per share trading price of our common
shares declines significantly, you may be unable to resell your shares at or above the purchase price. We cannot assure
you that the per share trading price of our common shares will not fluctuate or decline significantly in the future.

Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume
of our common shares include:

•actual or anticipated variations in our quarterly operating results or dividends;

•publication of research reports about us or the real estate industry;

•prevailing interest rates;

•the market for similar securities;

•changes in market valuations of similar companies;

•adverse market reaction to any additional debt we incur in the future;

•additions or departures of key management personnel;

•actions by institutional shareholders;

•speculation in the press or investment community;

•the realization of any of the other risk factors presented in or incorporated by reference in this prospectus supplement
or the accompanying prospectus;

•the extent of investor interest in our securities;

• the general reputation of REITs and the attractiveness of our equity securities in comparison to other equity
securities, including securities issued by other real estate-based companies;
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•our underlying asset value;

•investor confidence in the stock and bond markets, generally;

•changes in tax laws;

•future equity issuances;

•failure to meet the REIT qualification requirements and maintain our REIT status;
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•general economic and financial market conditions;

•our issuance of debt or preferred equity securities; and

•our financial condition, results of operations and prospects.

In the past, securities class action litigation has often been instituted against companies following periods of volatility
in the price of their common stock. This type of litigation could result in substantial costs and divert our management's
attention and resources, which could have an adverse effect on our financial condition, results of operations, cash flow
and per share trading price of our common shares.

Affiliates of certain of the sales agents may receive benefits in connection with this offering.
Affiliates of Wells Fargo Securities, LLC and BMO Capital Markets Corp. (sales agents in this offering) are lenders
under our revolving credit facility. To the extent that we use a portion of the net proceeds of this offering to repay
borrowings outstanding under our revolving credit facility from time to time, such affiliates of certain of the sales
agents would receive their proportionate shares of any amount of the revolving credit facility that is repaid with the
net proceeds of this offering. These transactions create potential conflicts of interest because these sales agents have
an interest in the successful completion of this offering beyond the sales commissions they will receive. These
interests may influence the decision regarding the terms and circumstances under which the offering is completed.

The number of our common shares available for future issuance or sale could adversely affect the per share trading
price of our common shares.
We cannot predict whether future issuances or sales of our common shares or the availability of shares for resale in the
open market will decrease the per share trading price of our common shares. The issuance of substantial numbers of
our common shares in the public market or the perception that such issuances might occur, the exchange of OP units
for common shares, the vesting of restricted shares granted to certain trustees, executive officers and other employees
under our equity incentive plan, the issuance of our common shares or OP units in connection with future property,
portfolio or business acquisitions and other issuances of our common shares could have an adverse effect on the per
share trading price of our common shares. In addition, future issuances of our common shares may be dilutive to
existing shareholders.

You may experience significant dilution as a result of this offering, which may adversely affect the per share trading
price of our common shares.
This offering may have a dilutive effect on our earnings per share and FFO per share after giving effect to the issuance
of our common shares in this offering and the receipt of the expected net proceeds. The actual amount of dilution from
this offering, or from any future offering of common or preferred shares, will be based on numerous factors,
particularly the use of proceeds and the return generated by such investment, and cannot be determined at this time.
Additionally, we are not restricted from issuing additional common shares or issuing preferred shares, including
securities that are convertible into or exchangeable for, or that represent the right to receive, our common shares or our
preferred shares or any substantially similar securities in the future. The per share trading price of our common shares
could decline as a result of sales of a large number of our common shares in the market pursuant to this offering, or
otherwise, or as a result of the perception or expectation that such sales could occur.

S-4
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USE OF PROCEEDS

We will contribute the net proceeds of this offering to our operating partnership in exchange for OP units. Our
operating partnership intends to use the net proceeds from this offering for general corporate purposes, which may
include acquisitions of additional properties, the repayment of outstanding indebtedness, capital expenditures, the
expansion, redevelopment and/or re-tenanting of properties in our portfolio, working capital and other general
purposes.

As of March 31, 2013, the outstanding balance of our revolving credit facility was $95.4 million. The credit facility
bears interest at LIBOR plus 1.75% to 2.50%, and matures on February 3, 2017, provided that we may extend the
maturity date for one year subject to certain conditions, including the payment of an extension fee. As of March 31,
2013, the interest rate was 2.25% per annum.

Affiliates of Wells Fargo Securities, LLC and BMO Capital Markets Corp. (sales agents in this offering) are lenders
under our revolving credit facility. As described above, our operating partnership may use a portion of the net
proceeds from this offering to repay the borrowings outstanding from time to time under our revolving credit facility.
As a result, these affiliates would receive their proportionate share of any amount of our revolving credit facility that
is repaid with the proceeds of this offering.

Pending application of cash proceeds, our operating partnership will invest the net proceeds from this offering in
interest-bearing accounts and short-term, interest-bearing securities in a manner that is consistent with our intention to
maintain our qualification as a REIT. 

ADDITIONAL MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary of additional material U.S. federal income tax considerations supplements the discussion set
forth under the caption “Material U.S. Federal Income Tax Considerations” in the accompanying prospectus, is for
general information purposes only and is not tax advice. This discussion does not purport to deal with all aspects of
taxation that may be relevant to particular holders of our common shares in light of their personal investment or tax
circumstances. We urge you to consult your tax advisor regarding the specific tax consequences to you of the
acquisition, ownership and disposition of our common shares and of our election to be taxed as a REIT. Specifically,
you should consult your tax advisor regarding the federal, state, local, foreign, and other tax consequences of such
acquisition, ownership, disposition and election, and regarding potential changes in applicable tax laws.

Recently Enacted Legislation

The recently enacted American Taxpayer Relief Act of 2012, or ATRA, permanently extended certain U.S. federal
income tax rates in effect for 2012 for taxpayers that are taxable as individuals, trusts or estates. Among other things,
ATRA provided for the permanent extension of the ordinary income and long-term capital gains tax rates in effect for
individuals with taxable income at or below certain thresholds, which are indexed for inflation ($400,000 in the case
of unmarried individuals and $450,000 in the case of married couples filing jointly). Individuals, trusts or estates are
subject to a maximum federal income tax rate of 39.6% on ordinary income and 20.0% on long-term capital gains to
the extent that such income and capital gains exceed such thresholds.

ATRA also permanently extended the taxation of qualified dividends received by individuals, trusts or estates at the
same maximum federal income tax rates applicable to long-term capital gains. Accordingly, distributions of our
taxable income that are reported by us as being derived from “qualified dividend income” will be taxed in the hands of
non-corporate U.S. shareholders at the rates applicable to long-term capital gains, provided that holding period
requirements and all other requirements are met by both the shareholders and us. As discussed in the accompanying
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prospectus, dividends distributed by us generally will not be attributable to qualified dividend income. ATRA also
permanently extended the 28.0% rate for backup withholding.

FATCA Withholding

The Foreign Account Tax Compliance Act, or FATCA, imposes a 30.0% withholding tax on certain types of
payments made to “foreign financial institutions” and certain other non-U.S. entities unless certain due diligence,
reporting, withholding and certification obligation requirements are satisfied.

S-5
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The U.S. Treasury Department and the U.S. Internal Revenue Service, or IRS, recently issued final Treasury
Regulations under FATCA. FATCA generally imposes a 30.0% withholding tax on dividends on, and gross proceeds
from the sale or other disposition of, our common shares if paid to a foreign entity unless either (i) the foreign entity is
a “foreign financial institution” that undertakes certain due diligence, reporting, withholding, and certification
obligations, or in the case of a foreign financial institution that is a resident in a jurisdiction that has entered into an
intergovernmental agreement to implement FATCA, the entity complies with the diligence and reporting requirements
of such agreement, (ii) the foreign entity is not a “foreign financial institution” and identifies certain of its U.S.
investors, or (iii) the foreign entity otherwise is excepted under FATCA. Under delayed effective dates provided for in
the Treasury Regulations, such required withholding would not begin until January 1, 2014 with respect to dividends
on our common shares and until January 1, 2017 with respect to gross proceeds from a sale or other disposition of our
common shares.

If withholding is required under FATCA on a payment related to our common shares, investors that otherwise would
not be subject to withholding (or that otherwise would be entitled to a reduced rate of withholding) generally will be
required to seek a refund or credit from the IRS to obtain the benefit of such exemption or reduction (provided that
such benefit is available). You should consult your own tax advisor regarding the effect of FATCA on an investment
in our common shares.

S-6
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PLAN OF DISTRIBUTION
We have entered into separate equity distribution agreements, dated as of June 19, 2013, with each of Wells Fargo
Securities, LLC, JMP Securities LLC, BMO Capital Markets Corp., Wunderlich Securities, Inc. and Ladenburg
Thalmann & Co. Inc., under which we may from time to time offer and sell our common shares having an aggregate
offering price of up to $50,000,000. We refer to the sales agent selected by us for a sale as the Designated Agent.
Sales of our common shares, if any, under this prospectus supplement and the accompanying prospectus may be made
in negotiated transactions or transactions that are deemed to be “at the market” offerings as defined in Rule 415 under
the Securities Act, including sales made directly on the NYSE or sales made to or through a market maker other than
on an exchange. Under the terms of the equity distribution agreements, we also may sell shares to each of the sales
agents as principal for its own account, at a price agreed upon at the time of sale. If we sell shares to a sales agent as
principal, we will enter into a separate agreement with the sales agent, setting forth the terms of such transaction, and
will describe any such agreement in a separate prospectus supplement or pricing supplement.
As our sales agents, the Designated Agents will not engage in any transactions that stabilize the price of our common
shares.
Upon its acceptance of a placement notice from us, the Designated Agent will use its commercially reasonable efforts,
consistent with its normal trading and sales practices, to solicit offers to purchase our common shares under the terms
and subject to the conditions set forth in the equity distribution agreements and such placement notice. The placement
notice that we deliver will set forth the number of shares to be issued, the time period during which sales are requested
to be made, any limitation on the number of shares that may be sold in any one day and the minimum price below
which sales may not be made. We will submit a placement notice to only one sales agent relating to the sale of our
common shares on any given day. We or the Designated Agent may suspend the offering of common shares upon
proper notice and subject to other conditions.
The Designated Agent will provide written confirmation to us no later than the opening of the trading day following
the trading day on which common shares were sold under the equity distribution agreements. Each confirmation will
include the number of common shares sold on the preceding day, the net proceeds to us and the compensation payable
by us to the Designated Agent in connection with the sales.
We will pay the Designated Agent commissions for its services in acting as sales agent and/or principal in the sale of
common shares. The Designated Agent will be entitled to compensation of up to 2.0% of the gross sales price of all
common shares sold through it under the applicable equity distribution agreement. We estimate that the total expenses
for the offering, excluding compensation payable to the sales agents under the terms of the equity distribution
agreements, will be approximately $140,000. To the extent that we have not sold common shares having an aggregate
offering price of at least $10.0 million by the one-year anniversary of the equity distribution agreements, we have
agreed to reimburse the sales agents for reasonable out-of-pocket expenses, including the reasonable fees and
disbursements of counsel incurred by such sales agents, up to a maximum aggregate amount of $75,000.
In connection with the sale of common shares on our behalf, the Designated Agent may be deemed to be an
“underwriter” within the meaning of the Securities Act and the compensation paid to the Designated Agent may be
deemed to be underwriting commissions and discounts. We have agreed to indemnify the sales agents against
specified liabilities, including liabilities under the Securities Act, or to contribute to payments that the agents may be
required to make because of those liabilities.
Settlement of sales of our common shares will occur on the third trading day following the date on which any sales are
made, or on some other date that is agreed upon by us and the Designated Agent in connection with a particular
transaction, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an
escrow, trust or similar arrangement.
Sales of our common shares as contemplated by this prospectus supplement will be settled through the facilities of
The Depository Trust Company or by such other means as we and the sales agents may agree upon.
We will report at least quarterly the number of our common shares sold through the sales agents under the equity
distribution agreements, the net proceeds to us and the compensation paid by us to the sales agents in connection with
the sales of our common shares.
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The offering of common shares pursuant to the equity distribution agreements will terminate upon the earlier of (1)
the sale of common shares having an aggregate offering price of $50,000,000 pursuant to this offering and (2) the
termination of the equity distribution agreements. The equity distribution agreements may be terminated by the sales
agents or us at any time upon prior written notice, and by the sales agents at any time in certain circumstances,
including our failure to maintain a listing of our common shares on the NYSE or the occurrence of a material adverse
change in our company.
Affiliates of Wells Fargo Securities, LLC and BMO Capital Markets Corp. (sales agents in this offering) are lenders
under our revolving credit facility. As described above under “Use of Proceeds,” our operating partnership may use a
portion of the net proceeds from this offering to repay the borrowings outstanding under our revolving credit facility.
As a result, these affiliates will receive their proportionate share of any amount of our revolving credit facility that is
repaid with the proceeds of this offering. As of March 31, 2013, we had $95.4 million of outstanding indebtedness
under our revolving credit facility and our remaining borrowing capacity was $79.6 million, assuming use of the
proceeds to acquire properties, or repayment of debt on properties, that are eligible to be included in the unsecured
borrowing base.
The sales agents and their affiliates have engaged in, and may in the future engage in, investment banking, lending
and other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may
in the future receive, customary fees and commissions for these transactions. In addition, in the ordinary course of
their business activities, the sales agents and their affiliates may make or hold a broad array of investments and
actively traded debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of ours or our affiliates. The sales agents and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.
LEGAL MATTERS

Certain legal matters, including our qualification as a REIT for federal income tax purposes, will be passed upon for
us by Bass, Berry & Sims PLC, Memphis, Tennessee. Certain legal matters in connection with this offering will be
passed upon for the sales agents by Hunton & Williams LLP. Venable LLP, Baltimore, Maryland, will pass upon the
validity of the common shares sold in this offering and certain other matters under Maryland law. Bass, Berry & Sims
PLC and Hunton & Williams LLP may rely, as to certain matters of Maryland law, on the opinion of Venable LLP.

EXPERTS

Pannell Kerr Forster of Texas, P.C., independent registered public accounting firm, has audited (i) the consolidated
financial statements of Whitestone REIT appearing in Whitestone REIT's Annual Report on Form 10-K for the year
ended December 31, 2012, and the effectiveness of Whitestone REIT's and its subsidiaries' internal control over
financial reporting as of December 31, 2012, as set forth in their reports; and (ii) the Statement of Revenues and
Certain Operating Expenses of Village Square at Dana Park for the year ended December 31, 2011, appearing in our
Current Report on Form 8-K/A filed on December 3, 2012, as set forth in their report. We have incorporated by
reference each of the aforementioned financial statements in this prospectus, and audited financial statements to be
included in subsequently filed documents will be incorporated herein by reference, in reliance upon the reports of
Pannell Kerr Forster of Texas, P.C., and upon the authority of such firm as experts in accounting and auditing.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an
important part of this prospectus supplement and the accompanying prospectus. The incorporated documents contain
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significant information about us, our business and our finances. Any statement contained in a document that is
incorporated by reference in this prospectus supplement and the accompanying prospectus is automatically updated
and superseded if information contained in this prospectus supplement and the accompanying prospectus, or
information that we later file with the SEC, modifies or replaces this information.

We previously filed the following documents with the SEC and such filings are incorporated by reference into this
prospectus supplement:

•Annual Report on Form 10-K for the year ended December 31, 2012;

S-8
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•Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

•Current Reports on Form 8-K or 8-K/A, as applicable, filed on September 25 and December 3, 2012, and February 8,
March 20 and May 22 (one with respect to Item 5.02 and one with respect to Item 5.07), 2013;

•the portions of our Proxy Statement filed with the SEC on April 10, 2013 that are incorporated by reference in our
Annual Report on Form 10-K for the year ended December 31, 2012; and

•the description of our common shares contained in our Registration Statement on Form 8-A filed on June 25, 2012,
including any amendment or reports filed for the purpose of updating such description.

We also incorporate by reference into this prospectus supplement additional documents that we may file with the SEC
under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, from the date of this prospectus supplement until all of
the securities offered by this prospectus supplement have been sold or we otherwise terminate the offering of these
securities; provided, however, that information “furnished” under Item 2.02 or Item 7.01 of Form 8-K or other
information “furnished” to the SEC, is specifically not deemed filed and not incorporated by reference in this prospectus
supplement and the accompanying prospectus. Information that we subsequently file with the SEC will automatically
update and may supersede information in this prospectus supplement and the accompanying prospectus and
information previously filed with the SEC.

You may request a copy of these filings (other than exhibits, unless the exhibits are specifically incorporated by
reference into these documents) at no cost by writing or calling Investor Relations at the following address and
telephone number:

Whitestone REIT
2600 South Gessner, Suite 500
Houston, Texas 77063
(713) 435-2221

S-9
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PROSPECTUS    
$350,000,000
Common Shares
Preferred Shares
Debt Securities
Depositary Shares
Subscription Rights
______________________
We may offer, from time to time, one or more series or classes of common shares of beneficial interest, par value
$0.001 per share, or common shares, preferred shares of beneficial interest par value $0.001 per share, or preferred
shares, debt securities, depositary shares and subscription rights. We refer to our common shares, preferred shares,
debt securities, depositary shares and subscription rights collectively as the “securities.”

We may offer these securities with an aggregate public offering price of up to $350,000,000, or its equivalent in a
foreign currency based on the exchange rate at the time of sale, in amounts, at prices and on terms determined at the
time of the offering. We may offer the securities separately or together, in separate series or classes and in amounts, at
prices and on terms described in one or more supplements to this prospectus.

We will deliver this prospectus together with an accompanying prospectus supplement setting forth the specific terms
of the securities we are offering. The accompanying prospectus supplement also will contain additional information,
where applicable, about U.S. federal income tax considerations relating to, and any listing on a securities exchange of,
the securities covered by the prospectus supplement. In addition, the specific terms may include limitations on direct
or beneficial ownership and restrictions on transfer of the securities offered by this prospectus, in each case as may be
appropriate to preserve our status as a real estate investment trust for federal income tax purposes.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. If any underwriters, dealers or agents are involved in the sale of any of
the securities, their names, and any applicable purchase price, fee, commission or discount arrangement with, between
or among them, will be set forth, or will be calculable from the information set forth, in an accompanying prospectus
supplement. For more detailed information, see “Plan of Distribution” in this prospectus. No securities may be sold
without delivery of an accompanying prospectus supplement describing the method and terms of the offering of those
securities.

Our common shares are listed on the New York Stock Exchange, or NYSE, under the symbol “WSR.”
______________________

Investing in our securities involves substantial risks. See “Risk Factors” on page 2 of this prospectus, as well as the “Risk
Factors” incorporated by reference herein from our most recent Annual Report on Form 10-K, our Quarterly Reports on
Form 10-Q and other reports and information that we file with the Securities and Exchange Commission.
______________________

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

The date of this prospectus is July 25, 2012.
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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 prospectus supplement 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 does 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, any free writing prospectus or the documents
incorporated by reference herein or therein are accurate only as of the date of such document. Our business, financial
condition, liquidity, results of operations, funds from operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the 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, or 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 that 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
prospectus supplement that more fully describes the securities being offered and the terms of the offering. Any
accompanying prospectus supplement or free writing prospectus may also add to, update or supersede 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 the heading “Where You Can Find More Information” in this
prospectus. All references to “we,” “our,” “us,” and the “Company” in this prospectus mean Whitestone REIT and its
consolidated subsidiaries, including Whitestone REIT Operating Partnership, L.P., or our Operating Partnership,
except where it is made clear that the term means only Whitestone REIT.

1
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FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the documents incorporated by reference
into this prospectus and any accompanying prospectus supplement, contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or
the Exchange Act. Forward-looking statements provide our current expectations or forecasts of future events and are
not statements of historical fact. These forward-looking statements include information about possible or assumed
future events, including, among other things, discussion and analysis of our future financial condition, results of
operations and funds from operations, our strategic plans and objectives, cost management, occupancy and leasing
rates and trends, liquidity and ability to refinance our indebtedness as it matures, anticipated capital expenditures (and
access to capital) required to complete projects, amounts of anticipated cash distributions to our shareholders in the
future and other matters. Words such as “anticipates,” “expects,” “intends,” “plans,” “believes,” “seeks,” “estimates” and variations
of these words and similar expressions are intended to identify forward-looking statements. These statements are not
guarantees of future performance and are subject to risks, uncertainties and other factors, some of which are beyond
our control, are difficult to predict and/or could cause actual results to differ materially from those expressed or
forecasted in the forward-looking statements.

Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are
cautioned to not place undue reliance on forward-looking statements. Except as otherwise may be required by law, we
undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence
of unanticipated events or actual operating results. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of various factors, including, but not limited to:

• adverse economic or real estate developments in Texas, Arizona or Illinois;

•general economic conditions, including downturns in the national and local economies in which we operate;

•market trends;

•projected capital expenditures;

•estimates relating to our ability to make distributions to our shareholders in the future;

•our understanding of our competition and our ability to compete effectively;

•defaults on, or non-renewal of, leases by tenants;

•increased interest rates, insurance rates and operating costs;

•our failure to obtain necessary outside financing on favorable terms or at all, both to fund our operations and     to
refinance our indebtedness as it matures;

•decreased rental rates or increased vacancy rates;

•difficulties in identifying properties to acquire, and in consummating real estate acquisitions, developments, joint
ventures and dispositions;

•our failure to successfully operate acquired properties and operations;

•

Edgar Filing: Whitestone REIT - Form 424B5

26



our failure to maintain our status as a real estate investment trust, or REIT, and the risk of changes in laws affecting
REITs;

•environmental uncertainties and risks related to natural disasters;

•loss of services of one or more of our executive officers, and our ability to identify, hire and retain highly-qualified
executives in the future;

• lack of or insufficient amounts of
insurance;

•financial market fluctuations;

2
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•changes in foreign currency exchange rates;

•legislative or regulatory changes in real estate, zoning and REIT laws or increases in ad valorem, real property and
income tax rates; and

•other factors affecting the real estate industry generally.

This list of risks and uncertainties, however, is only a summary of some of the most important factors and is not
intended to be exhaustive. You should carefully review the risks and information contained, or incorporated by
reference, in this prospectus or in any accompanying prospectus supplement, including, without limitation, the “Risk
Factors” incorporated by reference herein from our most recent Annual Report on Form 10-K, our Quarterly Reports on
Form 10-Q and other reports and information that we file with the SEC. New factors may also emerge from time to
time that could materially and adversely affect us.

THE COMPANY

We are a fully integrated, internally managed, real estate company that owns and operates “Community Centered
Properties,” which we define as visibly located properties in established or developing culturally diverse neighborhoods
in our target markets. We market, lease, and manage our centers to match tenants with the shared needs of the
surrounding neighborhood. Those needs may include specialty retail, grocery, restaurants and medical, educational
and financial services. We conduct substantially all of our operations through our Operating Partnership, of which we
are the sole general partner.

Our executive offices are currently located at 2600 South Gessner, Suite 500, Houston, Texas 77063, and our
telephone number is (713) 827-9595. Our website can be accessed at www.whitestonereit.com. However, the
information located on, or accessible from, our website is not, and shall not be deemed to be, a part of this prospectus,
any accompanying prospectus supplement or any free writing prospectus or incorporated into any other filings that we
make with the SEC.

3
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves substantial risks. You should carefully
consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K, our subsequent
Quarterly Reports on Form 10-Q and the other information contained in this prospectus, as updated by our subsequent
filings under the Exchange Act, and the risk factors and other information contained in any accompanying prospectus
supplement before acquiring any such securities. The occurrence of any of these risks might cause you to lose all or
part of your investment in the offered securities. Please also refer to the section entitled “Forward-Looking Statements”
in this prospectus.

4
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CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges for the three months ended March 31, 2012 and the years ended
December 31, 2007, 2008, 2009, 2010 and 2011 are set forth below. For purposes of calculating the ratio of earnings
to fixed charges, earnings consist of pre-tax net income (loss) from continuing operations plus fixed charges less
capitalized interest. Fixed charges include interest expense, capitalized interest and amortization of premiums,
discounts, and deferred financing costs related to debt.

 Year Ended December 31, Three Months
Ended
March 31, 20122007 2008 2009 2010 2011

Ratio of earnings to fixed charges 0.89 0.75 1.37 1.30 1.25 1.46

5
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USE OF PROCEEDS

Unless we specify otherwise in an accompanying prospectus supplement, we intend to use the net proceeds from the
sale of securities by us for general corporate purposes, which may include acquisitions of additional properties, the
repayment of outstanding indebtedness, capital expenditures, the expansion, redevelopment and/or improvement of
properties in our portfolio, working capital and other general purposes. Any allocation of the net proceeds of an
offering of securities to a specific purpose will be determined at the time of such offering and will be described in an
accompanying prospectus supplement.

6
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DESCRIPTION OF SHARES

General

We are organized as a real estate investment trust under the laws of the state of Maryland. Rights of our shareholders
are governed by Maryland law, including the statute governing real estate investment trusts formed under the laws of
that state, or the Maryland REIT law, our declaration of trust and our bylaws. The following description of the terms
of our shares is not complete, but is a summary. For a complete description, we refer you to Maryland law and our
declaration of trust and bylaws. See “Where You Can Find More Information.”

Authorized Shares

Our declaration of trust provides that we may issue up to 400,000,000 common shares of beneficial interest, $0.001
par value per share, and up to 50,000,000 preferred shares, $0.001 par value per share. In addition, our board of
trustees, without any action by our shareholders, may amend our declaration of trust from time to time to increase or
decrease the aggregate number of shares or the number of shares of any class or series that we have authority to issue.
As of July 5, 2012, we had 12,024,823 common shares outstanding and no preferred shares outstanding. Pursuant to
Maryland law and our declaration of trust, no shareholder will be liable for any debt, claim, demand, judgment or
obligation of any kind of, against or with respect to us by reason of being a shareholder, nor shall any shareholder be
subject to any personal liability whatsoever, in tort, contract or otherwise, to any person in connection with our
property or affairs by reason of his being a shareholder.

Common Shares

Subject to the preferential rights of any other class or series of shares of beneficial interest and to the provisions of our
declaration of trust regarding the restrictions on ownership and transfer of shares of beneficial interest, holders of our
common shares are entitled to receive distributions when authorized by our board of trustees and declared by us out of
assets legally available for the payment of distributions, and to share ratably in our assets legally available for
distribution to our shareholders in the event of our liquidation, dissolution or winding up, after payment of or adequate
provision for all of our known debts and liabilities. All of these rights are subject to the preferential rights of any other
class or series of our shares and to the provisions of our declaration of trust regarding restrictions on ownership and
transfer of our shares.

Subject to the provisions of our declaration of trust regarding restrictions on transfer and ownership of our shares, and
except as may otherwise be specified in the terms of any class or series of common shares, each outstanding common
share entitles the holder to one vote on all matters submitted to a vote of shareholders, including the election of
trustees. There is no cumulative voting in the election of trustees, which means that the holders of our common shares
entitled to cast a majority of all the votes entitled to be cast can elect all of the trustees then standing for election, and
the holders of the remaining shares will not be able to elect any trustees.

Holders of our common shares have no preference, conversion, exchange, sinking fund or redemption rights, have no
preemptive rights to subscribe for any of our securities and generally have no appraisal rights unless our board of
trustees 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 shareholders would otherwise be
entitled to exercise appraisal rights.

Preferred Shares
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Preferred shares may be issued from time to time, in one or more series, as authorized by the board of trustees. Prior to
the issuance of any preferred shares, the board of trustees is required by Maryland law and by our declaration of trust
to designate the series to distinguish it from all other classes and series of shares, specify the number of shares to be
included in the series, and set the terms, preferences, conversion or other rights, voting powers, restrictions,
limitations as to dividends or other distributions, qualifications and terms or conditions of redemption for each such
series.

If we offer preferred shares, the accompanying prospectus supplement will describe each of the following terms that
may be applicable in respect of any preferred shares offered and issued pursuant to this prospectus:

•the specific designation, number of shares, seniority and purchase price;

•any liquidation preference per share;
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•any maturity date;

•any mandatory or optional redemption or repayment dates and terms or sinking fund provisions;

•any dividend rate or rates and the dates on which any dividends will be payable (or the method by which such rates or
dates will be determined);

•any voting rights;

•

any rights to convert the preferred shares into other securities or rights, including a description of the securities or
rights into which such preferred shares are convertible (which may include other preferred shares) and the terms and
conditions upon which such conversions will be effected, including, without limitation, conversion rates or formulas,
conversion periods and other related provisions;

•the place or places where dividends and other payments with respect to the preferred shares will be payable; and

•
any additional voting, dividend, liquidation, redemption and other rights, preferences, privileges, limitations and
restrictions, including restrictions imposed for the purpose of maintaining our qualification as a REIT under the
Internal Revenue Code of 1986, as amended, or the Code.

Power to Reclassify Our Shares

Our declaration of trust authorizes our board of trustees to classify and reclassify any of our unissued common shares
and preferred shares into other classes or series of shares. Prior to issuance of classified or reclassified shares of each
class or series, our board of trustees is required by Maryland law and by our declaration of trust to designate the class
or series to distinguish it from all other classes and series of shares, specify the number of shares to be included in the
class or series, and set the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends or other distributions, qualifications and terms or conditions of redemption for each class or series. Thus,
our board of trustees could authorize the issuance of common or preferred shares with terms and conditions that could
have the effect of delaying, deferring or preventing a transaction or a change in control that might involve a premium
price for holders of our common shares or otherwise be in their best interest.

Power to Issue Additional Common Shares and Preferred Shares

We believe that the power of our board of trustees, without shareholder approval, to amend our declaration of trust
from time to time to increase the aggregate number of shares or the number of shares of any class or series that we
have authority to issue, to issue additional common shares or preferred shares, and to classify or reclassify unissued
common or preferred shares and thereafter to cause us to issue such classified or reclassified shares provides us with
flexibility in structuring possible future financings and acquisitions and in meeting other needs that might arise. These
actions can be taken without shareholder approval, unless shareholder approval is required by applicable law or the
rules of any stock exchange or automated quotation system on which our securities may be listed or traded. Although
our board of trustees does not have a present intention of doing so, it could authorize us to issue a class or series of
shares that could, depending upon the terms of the particular class or series, delay, defer or prevent a transaction or a
change in control in the Company that might involve a premium price for holders of our common shares or otherwise
be in their best interest.

Restrictions on Ownership and Transfer
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In order for us to qualify as a REIT under the Code, our shares must be beneficially owned by 100 or more persons
during at least 335 days of a taxable year of twelve months or during a proportionate part of a shorter taxable year.
Also, not more than 50% of the value of our outstanding shares may be owned, directly or indirectly, by five or fewer
individuals (as defined in the Code to include certain entities such as qualified pension plans) during the last half of a
taxable year. These requirements do not apply to the first year for which an election to be a REIT is made.

Our declaration of trust contains restrictions on the number of our shares that a person may own. No person or persons
acting as a group may acquire or hold, directly or indirectly, more than 9.8% (by value or by number of shares,
whichever is more restrictive) of our outstanding common shares or more than 9.8% (by value or by number of shares,
whichever is more restrictive) of the outstanding shares of any class or series of our preferred shares.
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Our declaration of trust further prohibits (i) any person from owning our shares if that ownership would result in our
being “closely held” under Section 856(h) of the Code or otherwise cause us to fail to qualify as a REIT and (ii) any
person from transferring our shares if the transfer would result in our shares being beneficially owned by fewer than
100 persons. Any person who acquires or intends to acquire any of our shares that may violate any of these
restrictions, or who is the intended transferee of our shares that are transferred to the trust for the charitable
beneficiary, as described below, is required to give us immediate written notice or, in the case of a proposed or
attempted transaction, 15 days prior written notice and provide us with such information as we may request in order to
determine the effect of the transfer on our status as a REIT. The above restrictions will not apply if our board of
trustees determines that it is no longer in our best interests to continue to qualify as a REIT.

Our board of trustees may, in its sole discretion, exempt, prospectively or retroactively, a person from the 9.8%
ownership limits. However, the board of trustees may not exempt a person unless, among other information, such
person submits to the board of trustees information satisfactory to the board of trustees, in its reasonable discretion,
demonstrating that (i) such person is not an individual, (ii) no individual would be considered to beneficially own
shares in excess of the 9.8% ownership limits by reason of the exemption of such person from the 9.8% ownership
limits and (iii) the exemption of such person from the 9.8% ownership limits will not cause us to fail to qualify as a
REIT. The person also must agree that any violation or attempted violation of these restrictions will result in the
automatic transfer of the shares causing the violation to the trust for the charitable beneficiary, as described below.
Our board of trustees may require a ruling from the Internal Revenue Service, or IRS, or an opinion of counsel in
order to determine or ensure our status as a REIT or that compliance is no longer required for REIT qualification.

Any attempted transfer of our shares that, if effective, would result in our shares being beneficially owned by fewer
than 100 persons will be null and void and the proposed transferee will not acquire any rights in the shares. Any
attempted transfer of our shares that, if effective, would result in violation of the 9.8% ownership limits discussed
above or in our being “closely held” under Section 856(h) of the Code or otherwise failing to qualify as a REIT will
cause the number of shares causing the violation (rounded to the nearest whole share) to be automatically transferred
to a trust for the exclusive benefit of one or more charitable beneficiaries, and the proposed transferee will not acquire
any rights in the shares. The automatic transfer will be deemed to be effective as of the close of business on the
Business Day (as defined in the declaration of trust) prior to the date of the transfer. Shares held in the trust for the
charitable beneficiary will be issued and outstanding shares. The proposed transferee will not benefit economically
from ownership of any shares held in that trust, will have no rights to dividends or other distributions and no rights to
vote or other rights attributable to the shares held in that trust. The trustee of the trust for the charitable beneficiary
will have all voting rights and rights to dividends or other distributions with respect to shares held in that trust. These
rights will be exercised for the exclusive benefit of the charitable beneficiary. Any dividend or other distribution paid
prior to our discovery that the shares have been transferred to the trust for the charitable beneficiary will be paid by
the recipient to the trustee upon demand. Any dividend or other distribution authorized but unpaid will be paid when
due to the trustee. Any dividend or other distribution paid to the trustee will be held in trust for the charitable
beneficiary. Subject to Maryland law, the trustee will have the authority (i) to rescind as void any vote cast by the
proposed transferee prior to our discovery that the shares have been transferred to the trust and (ii) to recast the vote in
accordance with the desires of the trustee acting for the benefit of the charitable 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 any of our shares have been transferred to the trust for the charitable
beneficiary, the trustee will sell those shares 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 charitable beneficiary in the shares sold
will terminate, and the trustee will distribute the net proceeds of the sale to the proposed transferee and to the
charitable beneficiary as follows. The proposed transferee will receive the lesser of (i) the price paid by the proposed
transferee for the shares or, if the proposed transferee did not give value for the shares in connection with the event
causing the shares to be held in the trust (e.g., a gift, devise or other similar transaction), the Market Price (as defined
in our declaration of trust) of the shares on the day of the event causing the shares to be held in the trust and (ii) the
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price received by the trustee from the sale or other disposition of the shares. Any net sale proceeds in excess of the
amount payable to the proposed transferee will be paid immediately to the charitable beneficiary. lf, prior to our
discovery that shares have been transferred to the trust, the shares are sold by the proposed transferee, then (i) the
shares shall be deemed to have been sold on behalf of the trust and (ii) to the extent that the proposed transferee
received an amount for the shares that exceeds the amount he was entitled to receive, the excess shall be paid to the
trustee upon demand.

9

Edgar Filing: Whitestone REIT - Form 424B5

37



In addition, shares held in the trust for the charitable beneficiary will be deemed to have been offered for sale to us, or
our designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in the
transfer to the trust (or, in the case of a devise or gift, the Market Price at the time of the devise or gift) and (ii) the
Market Price on the date we, or our designee, accept the offer. We will have the right to accept the offer until the
trustee has sold the shares. Upon a sale to us, the interest of the charitable beneficiary in the shares sold will terminate
and the trustee will distribute the net proceeds of the sale to the proposed transferee.

All certificates evidencing our shares will bear a legend referring to the restrictions described above.

Every owner of more than five percent (or such lower percentage as required by the Code or the regulations
promulgated thereunder) of our outstanding shares, within 30 days after the end of each taxable year, is required to
give us written notice, stating his, her or its name and address, the number of shares of each class and series of our
shares which he, she or it beneficially owns and a description of the manner in which the shares are held. Each such
owner shall provide us with such additional information as we may request in order to determine the effect, if any, of
his, her or its beneficial ownership on our status as a REIT and to ensure compliance with the ownership limits. In
addition, each shareholder shall upon demand be required to provide us with such information as we may request in
good faith in order to determine our status as a REIT and to comply with the requirements of any taxing authority or
governmental authority or to determine such compliance.

These ownership limits could delay, defer or prevent a transaction or a change in control in the Company that might
involve a premium price for the holders of some, or a majority, of our outstanding common shares or which such
holders might believe to be otherwise in their best interests.

Transfer Agent and Registrar

The transfer agent and registrar for our common shares is American Stock Transfer and Trust Company, LLC.

Certain provisions of Maryland law and of Our Declaration of Trust and Bylaws

The following is a summary of certain provisions of Maryland law and of our declaration of trust and bylaws and does
not purport to be complete and is subject to and qualified in its entirety by reference to Maryland law and our
declaration of trust and bylaws, copies of which are exhibits to the registration statement of which this prospectus is a
part. See “Where You Can Find More Information.”

General. Our declaration of trust provides a perpetual existence and permits us to be terminated upon the affirmative
vote of the holders of a majority of the outstanding shares entitled to vote and the approval of a majority of the entire
board of trustees. Our bylaws require us to conduct annual meetings of our shareholders for the purpose of electing
trustees, each of whom will serve for a three-year term, and to transact any other business as may properly come
before the shareholders.

Our Board of Trustees. Our declaration of trust provides that the number of our trustees may be determined pursuant
to our bylaws, and our bylaws provide that such number may be established, increased or decreased by the board of
trustees but may not be fewer than one or more than fifteen. Our board of trustees is divided into three classes, with
each trustee holding office for three years and until his successor is duly elected and qualifies. Any vacancy may be
filled only by the affirmative vote of a majority of the remaining trustees in office, even if the remaining trustees do
not constitute a quorum, and any trustee elected to fill a vacancy will serve for the remainder of the full term of the
trusteeship in which the vacancy occurred.

The board of trustees is responsible for the management of our business and affairs. We currently have a total of five
members on our board of trustees. Of our five current trustees, four are considered independent trustees. Each trustee
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will serve until the annual meeting of shareholders at which his three-year term ends and until his successor has been
duly elected and qualifies. Although the number of trustees may be increased or decreased, a decrease will not have
the effect of shortening the term of any incumbent trustee. Any trustee may resign at any time and may be removed
for cause by the shareholders upon the affirmative vote of not less than two-thirds of the shares then outstanding and
entitled to vote generally in the election of trustees.
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Our trustees must perform their duties in good faith and in a manner reasonably believed to be in our best interests.
Further, trustees must act with such care as an ordinarily prudent person in a like position would use under similar
circumstances, including exercising reasonable inquiry, when taking actions. Our declaration of trust provides that a
trustee may be removed only for cause upon the affirmative vote of not less than two-thirds of the shares then
outstanding and entitled to vote generally in the election of trustees. This provision, when coupled with the exclusive
power of our board of trustees to fill vacancies on the board of trustees, precludes shareholders from (i) removing
incumbent trustees except for cause upon a substantial affirmative vote and (ii) filling the vacancies created by such
removal with their own nominees.

Business Combinations. Under Maryland law, “business combinations” between a Maryland real estate investment trust
and an interested shareholder or an affiliate of an interested shareholder are prohibited for five years after the most
recent date on which the interested shareholder becomes an interested shareholder. These business combinations
include a merger, consolidation, share exchange, or, in circumstances specified in the statute, certain transfers of
assets, certain share issuances and transfers, liquidation plans and reclassifications involving interests shareholders
and their affiliates. An interested shareholder is defined as:

•any person who beneficially owns ten percent or more of the voting power of the trust's outstanding voting shares; or

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

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

After the five-year prohibition, any business combination between a Maryland real estate investment trust and an
interested shareholder generally must be recommended by the board of trustees of the trust and approved by the
affirmative vote of at least:

•80% of the votes entitled to be cast by holders of the then-outstanding voting shares of the trust; and

•
two-thirds of the votes entitled to be cast by holders of voting shares of the trust other than shares held by the
interested shareholder with whom or with whose affiliate the business combination is to be effected or shares held by
an affiliate or associate of the interested shareholder.

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

The statute permits various exemptions from its provisions, including business combinations that are exempted by the
board of trustees of the trust before the time that the interested shareholder becomes an interested shareholder.
Pursuant to the statute, our board of trustees has exempted any business combination involving the Company and any
person. Consequently, the five-year prohibition and the super-majority vote requirements will not apply to business
combinations between the Company and any person. As a result, any person may be able to enter into business
combinations with us that may not be in the best interest of our shareholders, without compliance with the
super-majority vote requirements and the other provisions of the statute.

Should our board of trustees later resolve to opt back into these provisions, the business combination statute may
discourage others from trying to acquire control of the Company and increase the difficulty of consummating any
offer.
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Control Share Acquisitions. Maryland law provides that “control shares” of a Maryland real estate investment trust
acquired in a “control share acquisition” have no voting rights except to the extent approved by a vote of two-thirds of
the votes entitled to be cast on the matter. Shares owned by the acquiror, by officers or by employees who are trustees
of the trust are excluded from shares entitled to vote on the matter. “Control shares” are voting shares which, if
aggregated with all other shares owned by the acquiror or in respect of which the acquiror is able to exercise or direct
the exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror to exercise
voting power in electing trustees within one of the following ranges of voting power:
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•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 shareholder approval. A “control share acquisition” means the acquisition of issued and outstanding control
shares, subject to certain exceptions.

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

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

The control share acquisition statute does not apply (i) to shares acquired in a merger, consolidation or share exchange
if the trust is a party to the transaction, or (ii) to acquisitions approved or exempted by the declaration of trust or
bylaws of the trust.

The control share acquisition statute may discourage others from trying to acquire control of us and increase the
difficulty of consummating any offer.

Subtitle 8. Subtitle 8 of Title 3 of the Maryland General Corporation Law permits a Maryland real estate investment
trust with a class of equity securities registered under the Exchange Act and at least three independent trustees to elect
to be subject, by provision in its declaration of trust or bylaws or a resolution of its board of trustees and
notwithstanding any contrary provision in the declaration of trust or bylaws, to any or all of five provisions:

•a classified board;
•two-thirds vote requirement for removing a trustee;
•a requirement that the number of trustees be fixed only by vote of the trustees;

•a requirement that a vacancy on the board be filled only by the remaining trustees and for the remainder of the full
term of the class in which the vacancy occurred until a successor is elected and qualifies; and
•a majority requirement for the calling of a special meeting of shareholders.

    Our bylaws already provide that, except as may be provided by our board of trustees in setting the terms of any
class or series of preferred shares, any vacancy on the board of trustees may be filled only by a majority of the
remaining trustees, even if the remaining trustees do not constitute a quorum, and any trustee elected to fill a vacancy
will serve for the remainder of the full term of the trusteeship in which the vacancy occurred and until a successor is
elected and qualifies. Pursuant to Subtitle 8, we have elected to be subject to the remaining provisions described
above.
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Amendments to Our Declaration of Trust and Bylaws. Our declaration of trust may be amended by a majority of the
trustees, without any action by the shareholders (i) to qualify as a REIT under the Code or under the Maryland REIT
Law, (ii) in any respect in which the charter of a corporation may be amended under the Maryland General
Corporation Law, and (iii) as otherwise provided in our declaration of trust. All other amendments must be declared
advisable by our board of trustees and approved by the affirmative vote of holders of a majority of all shares entitled
to vote on the matter, except that any amendment to the provisions of our declaration of trust addressing the removal
of trustees and certain amendments to our declaration of trust must be approved by the affirmative vote of holders of
two-thirds of all shares entitled to vote on the matter. Our board of trustees has the exclusive power to adopt, amend
and repeal any provision of our bylaws or to make new bylaws.

Meetings and Special Voting Requirements. An annual meeting of our shareholders will be held each year. Special
meetings of shareholders may be called by the chairman of our board of trustees, a majority of our trustees, our chief
executive officer or our president and must be called by or at the direction of the chairman of our board of trustees
upon the written request of shareholders entitled to cast at least a majority of the votes entitled to be cast on any matter
that may properly be considered at a meeting of shareholders. Upon receipt of such written request and other required
information, the chairman of the board of trustees will inform the requesting shareholders of the estimated cost of
preparing and mailing a notice, payment for which must be received prior to the mailing of any notice. Our board
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