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securities, in any state where the offer or sale is not permitted.
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PRELIMINARY PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED AUGUST 30, 2005)

3,000,000 Shares

Common Shares

We are offering 3,000,000 of our common shares of beneficial interest. Our common shares are listed on the New York Stock Exchange
under the symbol "KRG." The last reported sale price on September 30, 2008 was $11.00 per share.

You should consider the risk factor contained in this prospectus supplement and the risks which we have described in "Risk Factors"
beginning on page 11 of our Annual Report on Form 10-K for the year ended December 31, 2007 before buying our shares.

Per
Share

Total
($ in

000's)
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $

The underwriters may purchase up to an additional 450,000 common shares from us at the public offering price, less the underwriting
discount, within 30 days from the date of this prospectus supplement to cover over-allotments.

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 to which it relates is truthful or complete. Any representation
to the contrary is a criminal offense.

The underwriters expect to deliver the common shares to purchasers on or before October     , 2008.

Joint Book Running Managers

RAYMOND JAMES
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CITI

BANC OF AMERICA
SECURITIES LLC    

Joint Lead Managers

RBC CAPITAL MARKETS

KEYBANC CAPITAL MARKETS

The date of this prospectus supplement is October     , 2008
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        We are providing information to you about this offering of our common shares of beneficial interests in two parts. The first part is this
prospectus supplement, which provides the specific details regarding this offering. The second part is the accompanying prospectus, which
provides general information. Generally, when we refer to this "prospectus," we are referring to both documents combined, as well as to the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus. Some of the information in the
accompanying prospectus may not apply to this offering. If information in this prospectus supplement is inconsistent with the accompanying
prospectus, you should rely on this prospectus supplement.

 FORWARD-LOOKING STATEMENTS

        This prospectus supplement, together with other statements and information publicly disseminated by Kite Realty Group Trust, contains
certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. Such statements are based on assumptions and expectations that may not be realized and are
inherently subject to risks, uncertainties and other factors, many of which cannot be predicted with accuracy and some of which might not even
be anticipated. Future events and actual results, performance, transactions or achievements, financial or otherwise, may differ materially from
the results, performance, transactions or achievements expressed or implied by the forward-looking statements. Risks, uncertainties and other
factors that might cause such differences, some of which could be material, include, but are not limited to:

�
national and local economic, business, real estate and other market conditions;

�
the ability of tenants to pay rent;

�
the competitive environment in which we operate;

�
financing risks, including access to capital on desirable terms;

�
property ownership and management risks;

�
the level and volatility of interest rates;

�
the financial stability of tenants;

�
our ability to maintain our status as a real estate investment trust, or REIT, for federal income tax purposes;

�
acquisition, disposition, development and joint venture risks;

�
potential environmental and other liabilities;

�
other factors affecting the real estate industry generally; and

�
other risks identified in this prospectus supplement, the accompanying prospectus and, from time to time, in other reports we
file with the Securities and Exchange Commission, or the SEC, or in other documents that we publicly disseminate.
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        We undertake no obligation to publicly update or revise these forward-looking statements, whether as a result of new information, future
events or otherwise.
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 OUR COMPANY

        We are a full-service, vertically integrated REIT engaged in the ownership, operation, management, leasing, acquisition, construction,
expansion and development of neighborhood and community shopping centers and certain commercial real estate properties in selected growth
markets in the United States. We also provide real estate facility management, construction, development and other advisory services to third
parties. As of June 30, 2008, our investment in real estate included the following:

�
interests in a portfolio of 51 operating retail properties totaling approximately 7.5 million square feet of gross leasable area
(including non-owned anchor space);

�
interests in four operating commercial properties totaling approximately 563,000 square feet of net rentable area and an
associated parking garage; and

�
interests in 11 properties in our development/redevelopment pipeline, which are anticipated to have approximately
2.4 million square feet of total gross leasable area.

        Our primary business objectives are to generate increasing cash flow, achieve sustainable long-term growth and maximize shareholder
value primarily through the development, acquisition and operation of well-located community and neighborhood shopping centers. We focus
on a dual growth strategy to grow our business. The first part of this growth strategy is to focus on increasing our internal growth by leveraging
our existing tenant relationships to improve the performance of our existing operating property portfolio. The second part of this strategy is to
focus on achieving external growth through the expansion of our portfolio.

        We were formed in March 2004 as a Maryland REIT and commenced operations on August 16, 2004 following the completion of our
initial public offering. Our founders and predecessors have been in the real estate and construction business since 1960. We conduct all of our
business through our Operating Partnership, of which we are the sole general partner, and its subsidiaries. As of June 30, 2008, we held an
approximate 77.8% interest in our Operating Partnership.

        Our executive offices are located at 30 S. Meridian Street, Suite 1100, Indianapolis, Indiana 46204 and our telephone number is
(317) 577-5600. We maintain a website at www.kiterealty.com. The information contained on or connected to our website is not incorporated by
reference into, and you must not consider the information to be a part of, this prospectus supplement or the accompanying prospectus.

Recent Developments

        Since July 1, 2008 and through the date of this prospectus supplement, we engaged in the following transactions:

Financing Activity and Capital Transactions

        On July 15, 2008, we entered into a $30 million unsecured term loan agreement arranged by KeyBanc Capital Markets Inc., which has an
accordion feature that enables us to increase the loan amount up to a total of $60 million, subject to certain conditions. The loan matures on
July 15, 2011 and bears interest at LIBOR plus 265 basis points. The initial $30 million of proceeds from this loan was used to pay down our
unsecured revolving credit facility. On August 18, 2008, we entered into an amendment to the unsecured term loan agreement with KeyBank
National Association, an affiliate of KeyBanc Capital Markets Inc., one of the underwriters in this offering, Raymond James Bank, an affiliate of
Raymond James & Associates, Inc., one of the underwriters in this offering, and Royal Bank of Canada, an affiliate of RBC Capital Markets
Corporation, one of the underwriters in this offering. The term loan amendment, among other things, increased the amount available for
borrowing under
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the original term loan agreement by an additional $25 million, which amount was subsequently drawn, resulting in an aggregate amount
outstanding under the term loan of $55 million. In August 2008, we entered into a cash flow hedge for $55 million at an interest rate of 5.91%.

        On August 4, 2008, our Board of Trustees declared a quarterly cash distribution of $0.205 per common share. Simultaneously, our Board of
Trustees declared a cash distribution of $0.205 per Operating Partnership unit for the same period. These distributions are payable on
October 17, 2008 to shareholders and unitholders of record as of October 7, 2008.

Acquisition Transactions

        On July 15, 2008, we purchased approximately 123 acres of land in Holly Springs, North Carolina for $21.6 million, which was funded
with borrowings from our unsecured revolving credit facility. This land will be used for future development purposes.

Other

        On September 18, 2008, in response to numerous market and economic conditions, the SEC issued an emergency order imposing a
prohibition, subject to certain limited exceptions, on the short sale of the publicly traded securities of certain financial firms. On September 25,
2008, our shares were added to the short sale prohibition list because one of our affiliates is registered with the SEC as a real estate advisor. The
ban is scheduled to last until the end of the day on October 2, 2008, unless further extended by the SEC. When the prohibition is lifted, there
may be an increase in short selling of our common shares, which could negatively impact our share price.

 RISK FACTOR

In addition to the risks described in "Risk Factors" beginning on page 11 of our Annual Report on Form 10-K for the year ended
December 31, 2007, see risk described below.

Recent disruptions in the financial markets could affect our ability to obtain financing for development of our properties and other purposes
on reasonable terms and have other adverse effects on us and the market price of our common stock.

        The United States stock and credit markets have recently experienced significant price volatility, dislocations and liquidity disruptions,
which have caused market prices of many stocks to fluctuate substantially and the spreads on prospective debt financings to widen considerably.
These circumstances have materially impacted liquidity in the financial markets, making terms for certain financings less attractive, and in some
cases have resulted in the unavailability of financing. Continued uncertainty in the stock and credit markets may negatively impact our ability to
access additional financing for development of our properties and other purposes at reasonable terms, which may negatively affect our business.
A prolonged downturn in the financial markets may cause us to seek alternative sources of potentially less attractive financing, and may require
us to adjust our business plan accordingly. These events also may make it more difficult or costly for us to raise capital through the issuance of
our common stock or preferred stock. The disruptions in the financial markets may have a material adverse effect on the market value of our
common stock and other adverse effects on us and our business.

 USE OF PROCEEDS

        We intend to contribute to our Operating Partnership the net proceeds from the sale of the common shares, approximately $         million
after payment of our expenses related to this offering, or approximately $         million if the underwriters' option is exercised in full. We intend
to use all of the net proceeds from this offering to repay borrowings under our unsecured revolving credit facility, upon which we expect to later
draw to fund a portion of our development and redevelopment projects and
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future acquisitions, to repay indebtedness, and for working capital and other general corporate purposes. As of June 30, 2008, we had
outstanding indebtedness under the credit facility of approximately $168.6 million, bearing interest at a rate of approximately 3.81% per year. As
of September 30, 2008, our outstanding indebtedness under the credit facility was approximately $148.6 million, bearing interest at a rate of
LIBOR plus 135 basis points or 5.28% per year.

        Certain affiliates of Raymond James & Associates, Inc., Citigroup Global Markets Inc., Banc of America Securities LLC and KeyBanc
Capital Markets Inc. are lenders under our unsecured revolving credit facility. As described above, we intend to use the net proceeds of this
offering to repay borrowings outstanding under our unsecured revolving credit facility. Because certain affiliates of Raymond James &
Associates, Inc., Citigroup Global Markets Inc., Banc of America Securities LLC and KeyBanc Capital Markets Inc. are lenders under our
unsecured revolving credit facility, those affiliates will receive a portion of the net proceeds from this offering through the repayment of those
borrowings.

 DESCRIPTION OF SHARES

Common Shares

        A summary of the terms and provisions of our common shares of beneficial interest is contained in "Description of Shares�Common Shares"
in the accompanying prospectus.

 UNDERWRITING

        Subject to the terms and conditions in an underwriting agreement dated October     , 2008, the underwriters named below, for whom
Raymond James & Associates, Inc., Citigroup Global Markets Inc. and Banc of America Securities LLC are acting as representatives, have
severally agreed to purchase from us the respective number of shares set forth opposite their names:

Underwriter
Number of

Shares
Raymond James & Associates, Inc. 
Citigroup Global Markets Inc. 
Banc of America Securities LLC
RBC Capital Markets Corporation
KeyBanc Capital Markets Inc. 

Total 3,000,000
        The underwriting agreement provides that the obligations of the underwriters to purchase and accept delivery of the shares offered by this
prospectus supplement are subject to approval by their counsel of legal matters and to other conditions set forth in the underwriting agreement.
The underwriters are obligated to purchase and accept delivery of all shares offered by this prospectus supplement, if any of the shares are
purchased, other than those covered by the over-allotment option described below.

        The underwriters propose to offer our shares directly to the public at the public offering price indicated on the cover page of this prospectus
supplement and to various dealers at that price less a concession not in excess of $        per share. The underwriters may allow, and the dealers
may re-allow, a concession not in excess of $        per share to other dealers. If all the shares are not sold at the public offering price, the
underwriters may change the public offering price and other selling terms. The shares are offered by the underwriters as stated in this prospectus
supplement, subject to receipt and acceptance by them. The underwriters reserve the right to reject an order for the purchase of our shares in
whole or in part.
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        We have granted the underwriters an option, exercisable for 30 days after the date of this prospectus supplement, to purchase from time to
time up to an aggregate of 450,000 additional shares, if any, at the public offering price less the underwriting discounts set forth on the cover
page of this prospectus supplement. If the underwriters exercise this option, each underwriter, subject to certain conditions, will become
obligated to purchase its pro rata portion of these additional shares based on the underwriter's percentage purchase commitment in this offering
as indicated in the table above. The underwriters may exercise the over-allotment option only to cover over-allotments made in connection with
the sale of the shares offered in this offering.

        The following table shows the amount per share and total underwriting discounts we will pay to the underwriters (dollars in thousands,
except per share). The amounts are shown assuming both no exercise and full exercise of the underwriters' option.

Total
Per

Share
No

Exercise
Full

Exercise
Public offering price $ $ $
Underwriting discounts to be paid by us $ $ $
Proceeds, before expenses, to us $ $ $

        In connection with the offering, we expect to incur expenses, excluding underwriting discounts and commissions, of approximately
$250,000.

        We have agreed in the underwriting agreement to indemnify the underwriters against various liabilities that may arise in connection with
this offering, including liabilities under the Securities Act. If we cannot indemnify the underwriters, we have agreed to contribute to payments
the underwriters may be required to make in respect of those liabilities.

        We have agreed that for a period of 45 days, we will not, directly or indirectly, (i) offer for sale, sell, contract to sell, pledge or otherwise
dispose of (or enter into any transaction or device that is designed to, or could be expected to, result in the disposition by any person at any time
in the future of), any of our common shares of beneficial interest or securities convertible into or exchangeable for our common shares of
beneficial interest (other than the issuances of common shares of beneficial interest pursuant to employee benefit plans, qualified stock option
plans or other employee compensation plans existing on the date hereof or pursuant to currently outstanding options, warrants or rights), or sell
or grant options, rights or warrants with respect to any of our common shares of beneficial interest or securities convertible into or exercisable or
exchangeable for our common shares of beneficial interest (other than the grant of options pursuant to option plans existing on the date hereof),
(ii) enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the economic benefits or risks of
ownership of our common shares of beneficial interest, whether any such transaction described above is to be settled by delivery of our common
shares of beneficial interest or other securities, in cash or otherwise, (iii) file or cause to be filed a registration statement, including any
amendments, with respect to the registration of any of our common shares of beneficial interest or securities convertible, exercisable or
exchangeable into our common shares of beneficial interest or any of our other securities (other than a registration statement on Form S-8 or a
registration statement on Form S-3 with respect to a dividend reinvestment plan) or (iv) publicly disclose the intention to do any of the
foregoing, in each case without the prior written consent of the representatives. However, in the event that (1) during the last 17 days of the
"lock-up" period, we issue an earnings release or announce material news or a material event relating to us occurs or (2) prior to the expiration of
the "lock-up" period, we announce that we will release earnings results during the 16-day period beginning on the last day of the "lock-up"
period, then the restrictions imposed in the preceding paragraph shall continue to apply until the expiration of the 18-day period beginning on the
date of issuance of the earnings release or the announcement of the material news or the occurrence of the material event, unless the
representatives waive such extension in writing.
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        Our executive officers and trustees have agreed that they will not (i) offer, sell, contract to sell, pledge, grant any options to purchase or
otherwise dispose of, directly or indirectly, any of our common shares of beneficial interest or securities convertible into or exercisable or
exchangeable for, or any rights to purchase or otherwise acquire, any of our common shares of beneficial interest, enter into a transaction that
would have the same effect, (ii) enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic
consequences of ownership of our common shares of beneficial interest, whether any of these transactions are to be settled by delivery of our
common shares of beneficial interest or other securities, in cash or otherwise, or (iii) publicly disclose the intention to make any offer, sale,
pledge or disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written consent of the
representatives for a period of 45 days after the date of this prospectus supplement. However, in the event that either (1) during the last 17 days
of the "lock-up" period, we release earnings results or material news or a material event relating to us occurs or (2) prior to the expiration of the
"lock-up" period, we announce that we will release earnings results during the 16-day period beginning on the last day of the "lock-up" period,
then in either case the expiration of the "lock-up" will be extended until the expiration of the 18-day period beginning on the date of the release
of the earnings results or the occurrence of the material news or event, as applicable, unless the representatives waive, in writing, such an
extension.

        Our common shares are listed on the NYSE under the symbol "KRG."

        Until the offering is completed, rules of the Securities and Exchange Commission may limit the ability of the underwriters and various
selling group members to bid for and purchase our common shares. As an exception to these rules, the underwriters may engage in activities that
stabilize, maintain or otherwise affect the price of our common shares, including:

�
short sales;

�
syndicate covering transactions;

�
imposition of penalty bids; and

�
purchases to cover positions created by short sales.

        Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the market price of our
common shares while the offering is in progress. Stabilizing transactions may include making short sales of our common shares, which involve
the sale by the underwriter of a greater number of shares than it is required to purchase in the offering, and purchasing shares from us or in the
open market to cover positions created by short sales. Short sales may be "covered" shorts, which are short positions in an amount not greater
than the underwriters' over-allotment option referred to above, or may be "naked" shorts, which are short positions in excess of that amount.

        The underwriters may close out any covered short position either by exercising their over-allotment option, in whole or in part, or by
purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price of shares
available for purchase in the open market compared to the price at which the underwriters may purchase shares pursuant to the over-allotment
option.

        A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of
the common shares in the open market that could adversely affect investors who purchased in the offering. To the extent that the underwriters
create a naked short position, they will purchase shares in the open market to cover the position.

        The underwriters also may impose a penalty bid on selling group members. This means that if the underwriters purchase shares in the open
market in stabilizing transactions or to cover short sales, the
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underwriters can require the selling group members that sold those shares as part of the offering to repay the selling concession received by
them.

        As a result of these activities, the price of our common shares may be higher than the price that otherwise might exist in the open market. If
the underwriters commence these activities, they may discontinue them without notice at any time. The underwriters may carry out these
transactions on the NYSE, in the over-the-counter market or otherwise.

        Raymond James & Associates, Inc., Citigroup Global Markets Inc., Banc of America Securities LLC, RBC Capital Markets Corporation
and KeyBanc Capital Markets Inc. and their affiliates have provided investment banking, commercial banking and financial advisory services
for us from time to time for which they have received customary fees and expenses. Raymond James & Associates, Inc., Citigroup Global
Markets Inc., Banc of America Securities LLC, RBC Capital Markets Corporation and KeyBanc Capital Markets Inc. and their affiliates may,
from time to time, engage in other transactions with us and perform other services for us in the ordinary course of their businesses. In particular,
certain affiliates of Raymond James & Associates, Inc., Citigroup Global Markets Inc., Banc of America Securities LLC and KeyBanc Capital
Markets Inc. are lenders under our unsecured revolving credit facility. As described under "Use of Proceeds," we intend to use net proceeds from
this offering to repay borrowings outstanding under our unsecured revolving credit facility. Because affiliates of Raymond James &
Associates, Inc., Citigroup Global Markets Inc., Banc of America Securities LLC and KeyBanc Capital Markets Inc. are lenders under our
unsecured revolving credit facility, those affiliates will receive a portion of the net proceeds from this offering through the repayment of those
borrowings.

        A prospectus supplement and an accompanying prospectus in electronic format may be available on the Internet sites or through other
online services maintained by one or more of the underwriters and selling group members participating in the offering, or by their affiliates. In
those cases, prospective investors may view offering terms online and, depending upon the underwriter or the selling group member, prospective
investors may be allowed to place orders online. The underwriters may agree with us to allocate a specific number of shares for sale to online
brokerage account holders. Any such allocation for online distributions will be made by the underwriters on the same basis as other allocations.

 EXPERTS

        The consolidated financial statements and schedule of Kite Realty Group Trust appearing in the Kite Realty Group Trust's Annual Report
on Form 10-K for the year ended December 31, 2007 have been audited by Ernst & Young LLP, independent registered public accounting firm,
as set forth in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and schedule
are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

 LEGAL MATTERS

        The validity of the securities offered by means of this prospectus and certain federal income tax matters will be passed upon for us by
Hogan & Hartson L.L.P. Certain legal matters will be passed upon for the underwriters by Clifford Chance US LLP.

 WHERE YOU CAN FIND MORE INFORMATION

        We have filed a registration statement on Form S-3 with the SEC in connection with this offering. In addition, we file annual, quarterly, and
current reports, proxy statements and other information with the SEC. You may read and copy the registration statement and any other
documents filed by us at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
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1-800-SEC-0330 for further information on the Public Reference Room. Our SEC filings are also available to the public at the SEC's Internet
site at http://www.sec.gov. Our reference to the SEC's Internet site is intended to be an inactive textual reference only.

        This prospectus supplement and the accompanying prospectus do not contain all of the information included in the registration statement. If
a reference is made in this prospectus supplement or the accompanying prospectus to any of our contracts or other documents, the reference may
not be complete and you should refer to the exhibits that are a part of or incorporated by reference in the registration statement for a copy of the
contract or document.

        The SEC allows us to "incorporate by reference" into this prospectus supplement the information we file with the SEC, which means that
we can disclose important information to you by referring you to those documents. Information incorporated by reference is part of this
prospectus supplement. Later information filed with the SEC will update and supersede this information.

        We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended until this offering is completed:

�
our Annual Report on Form 10-K for the year ended December 31, 2007;

�
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008 and June 30, 2008;

�
our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 11, 2008; and

�
our Current Reports on Form 8-K filed with the SEC on February 11, 2008, May 12, 2008, June 13, 2008, August 8, 2008,
August 22, 2008 and September 30, 2008.

        You may request a copy of these filings, at no cost, by contacting Adam Chavers, Investor Relations Director, Kite Realty Group, 30 S.
Meridian Street, Suite 1100, Indianapolis, IN 46204, by telephone at 317-577-5600, by e-mail at achavers@kiterealty.com, or by visiting our
website, www.kiterealty.com. The information contained on our website is not part of this prospectus supplement. Our reference to our website
is intended to be an inactive textual reference only.
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PROSPECTUS

$500,000,000

KITE REALTY GROUP TRUST

Common Shares, Preferred Shares, Depositary Shares,
Warrants and Rights

        We may offer, from time to time, one or more series or classes of:

�
common shares;

�
preferred shares;

�
depositary shares representing our preferred shares;

�
warrants exercisable for our common shares, preferred shares or depositary shares representing preferred shares; and

�
rights to purchase common shares.

        We may offer common shares, preferred shares, depositary shares representing preferred shares, warrants or rights with an aggregate initial
public offering price of up to $500,000,000, or its equivalent in a foreign currency based on the exchange rate at the time of sale, in amounts, at
initial prices and on terms determined at the time of the offering. We refer to our common shares, preferred shares, depositary shares, warrants
and rights collectively as the "securities." 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 a prospectus supplement setting forth the specific terms of the securities we are offering. The
applicable prospectus supplement also will contain 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.

        We may offer the securities directly to investors, through agents designated from time to time by them or us, or to or through underwriters
or dealers. If any agents, underwriters, or dealers 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" beginning on page 23. No securities may be
sold without delivery of a prospectus supplement describing the method and terms of the offering of those securities.

        Our common shares are listed on the New York Stock Exchange under the symbol "KRG."

You should read this entire prospectus, the documents that are incorporated by reference in this prospectus and any prospectus
supplement carefully before you invest in any of these securities.

Investing in our securities involves risks. See "Risk Factors" beginning on page 3 of our Annual Report on Form 10-K for the fiscal
year ended December 31, 2004 for risks relating to an investment in our securities, which is incorporated herein by reference.

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

This prospectus is dated August 30, 2005
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        You should rely only on the information provided or incorporated by reference in this prospectus or any applicable prospectus supplement.
We have not authorized anyone to provide you with different or additional information. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale of these securities is not permitted. You should not assume that the information appearing in this prospectus
supplement, the accompanying prospectus or the documents incorporated by reference herein or therein is accurate as of any date other than their
respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.

        You should read carefully the entire prospectus, as well as the documents incorporated by reference in the prospectus, before making an
investment decision.

        When used in this prospectus, except where the context otherwise requires, the terms "we," "us," "our" and "the Company" refer to Kite
Realty Group Trust and its subsidiaries and all references to the "Operating Partnership" refer to Kite Realty Group, L.P.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the
SEC, utilizing a "shelf" registration process. This prospectus provides you with a general description of the securities we may offer. Each time
we offer securities, we will provide a prospectus supplement and attach it to this prospectus. The prospectus supplement will contain specific
information about the terms of the securities being offered at that time. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any prospectus supplement, together with any additional information you
may need to make your investment decision.

 FORWARD-LOOKING STATEMENTS

        This prospectus, together with other statements and information publicly disseminated by Kite Realty Group Trust, contains certain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. Such statements are based on assumptions and expectations that may not be realized and are inherently subject to risks, uncertainties and
other factors, many of which cannot be predicted with accuracy and some of which might not even be anticipated. Future events and actual
results, performance, transactions or achievements, financial or otherwise, may differ materially from the results, performance, transactions or
achievements expressed or implied by the forward-looking statements. Risks, uncertainties and other factors that might cause such differences,
some of which could be material, include, but are not limited to:

�
national and local economic, business, real estate and other market conditions;

�
the ability of tenants to pay rent;

�
the competitive environment in which we operate;

�
financing risks;

�
property management risks;

�
the level and volatility of interest rates;

�
the financial stability of tenants;

�
our ability to maintain our status as a real estate investment trust ("REIT") for federal income tax purposes;

�
acquisition, disposition, development and joint venture risks;

�
potential environmental and other liabilities;

�
other factors affecting the real estate industry generally; and

�
other risks identified in this prospectus and, from time to time, in other reports we file with the Securities and Exchange
Commission (the "SEC") or in other documents that we publicly disseminate.

        We undertake no obligation to publicly update or revise these forward-looking statements, whether as a result of new information, future
events or otherwise.
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 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of
1934, as amended (the "Exchange Act"). You may read and copy any reports, statements or other information on file at the SEC's public
reference room located at 450 Fifth Street, NW, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room. The SEC filings are also available to the public from commercial document retrieval services. These filings are also
available at the Internet website
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maintained by the SEC at http://www.sec.gov. You can also inspect copies of our public filings at the offices of the New York Stock Exchange
(the "NYSE"). For further information about obtaining copies of our public filings from the NYSE, please call (212) 656-5060.

        We have filed with the SEC a "shelf" registration statement on Form S-3 under the Securities Act of 1933 relating to the securities that may
be offered by this prospectus. This prospectus is a part of that registration statement, but does not contain all of the information in the
registration statement. We have omitted parts of the registration statement in accordance with the rules and regulations of the SEC. For more
detail about us and any securities that may be offered by this prospectus, you may examine the registration statement on Form S-3 and the
exhibits filed with it at the locations listed in the previous paragraph.

 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

        We incorporate information into this prospectus by reference, which means that we disclose important information to you by referring you
to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except to
the extent superseded by information contained herein or by information contained in documents filed with or furnished to the SEC after the date
of this prospectus. This prospectus incorporates by reference the documents set forth below, the file number for each of which is 1-32268, that
have been previously filed with the SEC:

�
our Annual Report on Form 10-K for the year ended December 31, 2004;

�
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2005 and June 30, 2005;

�
our Current Reports on Form 8-K filed with the SEC on March 9, 2005, March 21, 2005, April 5, 2005, May 4, 2005,
May 19, 2005, July 7, 2005 and August 16, 2005;

�
our Definitive Proxy Statement on Form 14A filed with the SEC on April 15, 2005; and

�
our Registration Statement on Form 8-A, which incorporates by reference the description of our common shares from our
Registration Statement on Form S-11 (Reg. No. 333-114224), and all reports filed for the purpose of updating such
description.

        We also incorporate by reference into this prospectus 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 until we have sold all of the securities to which this prospectus relates or the offering
is otherwise terminated; provided, however, that we are not incorporating any information furnished under either Item 2.02 or Item 7.01 of any
current report on Form 8-K except to the extent set forth above. These documents may include annual reports on Form 10-K, quarterly reports
on Form 10-Q and current reports on Form 8-K, as well as proxy statements.

        You may obtain copies of any of these filings through Kite Realty Group Trust as described below, through the SEC or through the SEC's
Internet website as described above. Documents incorporated by reference are available without charge, excluding all exhibits unless an exhibit
has been specifically incorporated by reference into this prospectus, by requesting them in writing, by telephone or via the Internet at:

Kite Realty Group Trust
30 S. Meridian Street

Suite 1100
Indianapolis, IN 46204

(317) 577-5600
Attn: Investor Relations

Internet Website: www.kiterealty.com

        THE INFORMATION CONTAINED ON OUR WEBSITE DOES NOT CONSTITUTE A PART OF THIS PROSPECTUS.
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 THE COMPANY

Overview

        We are a full-service, vertically integrated real estate investment trust focused primarily on the development, construction, acquisition,
ownership and operation of high quality neighborhood and community shopping centers in selected growth markets in the United States. We
also provide real estate facility management, construction, development and other advisory services to third parties.

        As of June 30, 2005, we owned interests in a portfolio of 36 retail operating properties totaling approximately 5.4 million square feet of
gross leasable area (including non-owned anchor space) and 12 retail development properties that are expected to contain approximately
1.9 million square feet of gross leasable area (including non-owned anchor space). Our retail operating portfolio was 93.8% leased as of June 30,
2005 to a diversified tenant base, with no single retail tenant accounting for more than 2.8% of our total annualized base rent. As of June 30,
2005, we also owned interests in five commercial operating properties totaling approximately 663,000 square feet of net rentable area and a
related parking garage. Occupancy of our commercial operating portfolio was 97.7% as of June 30, 2005, with no single commercial tenant
accounting for more than 3.1% of our annualized base rent. Our operating portfolio currently consists of properties in Indiana, Texas, Florida,
Georgia, Illinois, New Jersey, Ohio, Oregon and Washington. In addition, we currently own interests in land parcels comprising approximately
65 acres that may be used for future development of retail or commercial properties or for expansion of existing properties.

        We were formed in March 2004 and organized as a Maryland real estate investment trust. From inception until August 16, 2004, neither
we, our Operating Partnership, nor our other subsidiaries had any operations. We commenced operations on August 16, 2004 after completing
our initial public offering ("IPO"), concurrently with the consummation of various formation transactions that consolidated into our Operating
Partnership the ownership of a portfolio of properties and property interests, and certain commercial real estate businesses of our predecessor,
the Kite Property Group, a nationally recognized real estate owner and developer. Kite, Inc., an affiliate of Kite Property Group, was founded in
1960 by our Chairman, Al Kite, and grew from an interior construction company to a full-service, vertically integrated real estate development,
construction and management company.

        We conduct all of our business through our Operating Partnership, of which we are the sole general partner. As of June 30, 2005, we held
an approximate 69% interest in our Operating Partnership.

 RISK FACTORS

        You should consider carefully the risks incorporated in this prospectus by reference to our Annual Report on Form 10-K for the fiscal year
ended December 31, 2004 and the other information contained in this prospectus before deciding to invest in our securities.

 USE OF PROCEEDS

        Unless otherwise described in the applicable prospectus supplement to this prospectus used to offer specific securities, we intend to use the
net proceeds from the sale of securities under this prospectus 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.

 EARNINGS RATIOS

        Our historical ratio of earnings to fixed charges and preferred dividends was 1.44 for the six month period ended June 30, 2005 and the
amount of coverage deficiency for the period August 16, 2004 through December 31, 2004 was $1,212,574. For the purpose of computing the
ratio of earnings to
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combined fixed charges and preferred dividends and the amount of coverage deficiency, earnings have been calculated by adding fixed charges,
(excluding capitalized interest), to net income (loss) before limited partners' interests in the operating partnership, distributions of income from
equity investees, minority interest and income from majority-owned unconsolidated entities and deducting income from unconsolidated entities.
Fixed charges consist of interest costs, whether expensed or capitalized, amortization of debt issuance costs, fixed charges of majority-owned
unconsolidated entities and estimated interest within rental expense.

 DESCRIPTION OF COMMON SHARES

General

        Our declaration of trust provides that we may issue up to 200,000,000 common shares of beneficial interest, par value $.01 per share, and
40,000,000 preferred shares of beneficial interest, par value $.01 per share. As of August 5, 2005, 19,148,267 common shares were issued and
outstanding and no preferred shares were issued and outstanding.

        Maryland law provides and our declaration of trust provides that none of our shareholders is personally liable for any of our obligations
solely as a result of that shareholder's status as a shareholder.

Voting Rights of Common Shares

        Subject to the provisions of our declaration of trust regarding restrictions on the transfer and ownership of shares of beneficial interest, each
outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders, including the election of trustees,
and, except as provided with respect to any other class or series of shares of beneficial interest, the holders of such common shares will possess
the exclusive voting power. There is no cumulative voting in the election of trustees, which means that the holders of a plurality of the
outstanding common shares, voting as a single class, can elect all of the trustees then standing for election.

        Under the Maryland statute governing real estate investment trusts formed under the laws of that state, which we refer to as the Maryland
REIT law, a Maryland REIT generally cannot amend its declaration of trust or merge unless recommended by its board of trustees and approved
by the affirmative vote of shareholders holding at least two-thirds of the shares entitled to vote on the matter unless a lesser percentage (but not
less than a majority of all the votes entitled to be cast on the matter) is set forth in the REIT's declaration of trust. Our declaration of trust
provides for approval by a majority of all votes entitled to be cast on all other matters in all situations permitting or requiring action by
shareholders except with respect to the election of trustees (which will require a plurality of all the votes cast at a meeting of our shareholders at
which a quorum is present). Our declaration of trust permits the trustees to amend the declaration of trust from time to time to qualify as a REIT
under the Internal Revenue Code or the Maryland REIT law, without the affirmative vote or written consent of the shareholders.

Dividends, Liquidation and Other Rights

        All common shares offered by this prospectus will be duly authorized, fully paid and nonassessable. Holders of our common shares will be
entitled to receive dividends when, as and if declared by our board of trustees out of assets legally available for the payment of dividends. They
also will be entitled 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. These rights will be 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 transfer of our shares.
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        Holders of our common shares will have no preference, conversion, exchange, sinking fund, redemption or appraisal rights and will have no
preemptive rights to subscribe for any of our securities. Subject to the restrictions on transfer of shares contained in our declaration of trust and
to the ability of the board of trustees to create common shares with differing voting rights, all common shares will have equal dividend,
liquidation and other rights.

Power to Classify and Reclassify Shares and Issue Additional Common Shares or Preferred Shares

        Our declaration of trust authorizes our board of trustees to classify any unissued preferred shares and to reclassify any previously classified
but unissued common shares and preferred shares of any series from time to time in one or more series, as authorized by the board of trustees.
Prior to issuance of shares of each class or series, the board of trustees is required by the Maryland REIT law and our declaration of trust to set
for each such class or series, subject to the provisions of our declaration of trust regarding the restrictions on transfer of shares of beneficial
interest, 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 class or series. As a result, our board of trustees could authorize the issuance
of preferred shares that have priority over the common shares with respect to dividends and rights upon liquidation and with other terms and
conditions that could have the effect of delaying, deterring or preventing a transaction or a change in control that might involve a premium price
for holders of common shares or otherwise might be in their best interest. As of August 5, 2005, no preferred shares were outstanding.

        To permit us increased flexibility in structuring possible future financings and acquisitions and in meeting other needs that might arise, our
declaration of trust allows us to issue additional common shares or preferred shares and to classify or reclassify unissued common shares or
preferred shares and thereafter to issue the classified or reclassified shares 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
we have no present intention of doing so, we could issue a class or series of shares that could delay, deter or prevent a transaction or a change in
control that might involve a premium price for holders of common shares or might otherwise be in their best interests.

        Holders of our common shares do not have preemptive rights, which means they have no right to acquire any additional shares that we may
issue at a subsequent date.

Transfer Agent and Registrar

        The transfer agent and registrar for our common shares is LaSalle Bank National Association.

Certain Provisions of Maryland Law and Our Declaration of Trust and Bylaws

        The following description of certain provisions of Maryland law and of our declaration of trust and bylaws is only a summary. For a
complete description, we refer you to the applicable Maryland law, our declaration of trust and bylaws.

Number of Trustees; Vacancies

        Our declaration of trust and bylaws provides that the number of our trustees will be established by a vote of a majority of the members of
our board of trustees. We currently have seven trustees. Our bylaws provide that any vacancy, including a vacancy created by an increase in the
number of trustees, may be filled only by a majority of the remaining trustees, even if the remaining trustees do not constitute a quorum.
Pursuant to our declaration of trust, each of our trustees is elected by our shareholders to serve until the next annual meeting and until their
successors are duly elected and qualify. Under Maryland law, our board may elect to create staggered terms for its members.
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        Our bylaws provide that at least a majority of our trustees will be "independent," with independence being defined in the manner
established by our board of trustees and in a manner consistent with listing standards established by the NYSE.

Removal of Trustees

        Our declaration of trust provides that a trustee may be removed only with cause and only upon the affirmative vote of at least two-thirds of
the votes entitled to be cast in the election of trustees. Absent removal of all of our trustees, this provision, when coupled with the provision in
our bylaws authorizing our board of trustees to fill vacant trusteeships, may preclude shareholders from removing incumbent trustees and filling
the vacancies created by such removal with their own nominees.

Business Combinations

        Our board has approved a resolution that exempts us from the provisions of the Maryland business combination statute described below but
may opt to make these provisions applicable to us in the future. Maryland law prohibits "business combinations" between us and an interested
shareholder or an affiliate of an interested shareholder 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, an asset transfer or issuance or reclassification of equity securities. Maryland law defines an interested shareholder as:

�
any person who beneficially owns 10% or more of the voting power of our shares; or

�
an affiliate or associate of ours who, at any time within the two-year period prior to the date in question, was the beneficial
owner of 10% or more of the voting power of our then outstanding voting shares.

        A person is not an interested shareholder if our board of trustees approves in advance the transaction by which the person otherwise would
have become an interested shareholder. However, in approving a transaction, our 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 our board of trustees.

        After the five-year prohibition, any business combination between us and an interested shareholder generally must be recommended by our
board of trustees and approved by the affirmative vote of at least:

�
80% of the votes entitled to be cast by holders of our then outstanding shares of beneficial interest; and

�
two-thirds of the votes entitled to be cast by holders of our voting shares 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 our common shareholders receive a minimum price, as described 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 approved by our board of trustees
before the time that the interested shareholder becomes an interested shareholder.

Control Share Acquisitions

        Our bylaws contain a provision exempting any and all acquisitions of our common shares from the control shares provisions of Maryland
law. However, our board of trustees may opt to make these provisions applicable to us at any time by amending or repealing this provision in the
future, and may
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do so on a retroactive basis. Maryland law provides that "control shares" of a Maryland REIT acquired in a "control share acquisition" have no
voting rights unless approved by a vote of two-thirds of the votes entitled to be cast on the matter. Shares owned by the acquiror or by officers or
trustees who are our employees are excluded from the shares entitled to vote on the matter. "Control shares" are issued and outstanding voting
shares that, if aggregated with all other shares previously acquired by the acquiring person, or in respect of which the acquiring person is able to
exercise or direct the exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiring person to exercise or
direct the exercise of the voting power in electing trustees 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 shareholder approval.
A "control share acquisition" means the acquisition of control shares subject to certain exceptions.

        A person who has made or proposes to make a control share acquisition may compel our board of trustees 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 special meeting. If no request for a special
meeting is made, we may present the question at any shareholders' meeting.

        If voting rights are not approved at the shareholders' meeting or if the acquiring person does not deliver the statement required by Maryland
law, then, subject to certain conditions and limitations, we may redeem any or all of the control shares, except those for which voting rights have
previously been approved, for fair value. Fair value is determined without regard to the absence of voting rights for the control shares and as of
the date of the last control share acquisition or of any meeting of shareholders at which the voting rights of the shares were considered and not
approved. If voting rights for control shares are approved at a shareholders' meeting, the acquiror may then vote a majority of the shares entitled
to vote, and all other shareholders may exercise appraisal rights. The fair value of the shares for purposes of these 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 to
shares acquired in a merger, consolidation or share exchange if we are a party to the transaction, nor does it apply to acquisitions approved by or
exempted by our declaration of trust or bylaws.

Merger, Amendment of Declaration of Trust

        Under Maryland REIT law, a Maryland REIT generally cannot dissolve, amend its declaration of trust or merge with another entity unless
recommended by the board of trustees and approved by the affirmative vote of shareholders holding at least two-thirds of the shares entitled to
vote on the matter unless a lesser percentage, but not less than a majority of all the votes entitled to be cast on the matter, is set forth in the
REIT's declaration of trust. Under our declaration of trust, we cannot dissolve or merge with another entity without the affirmative vote of the
holders of two-thirds of the votes entitled to be cast on the matter. Our declaration of trust, including its provisions on removal of trustees, may
be amended only by the affirmative vote of the holders of two-thirds of the votes entitled to be cast on the matter. Under the Maryland REIT law
and our declaration of trust, our trustees are permitted, without any action by our shareholders, to amend the declaration of trust from time to
time to qualify as a REIT under the Internal Revenue Code or the Maryland REIT law without the affirmative vote or written consent of the
shareholders.
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Limitation of Liability and Indemnification

        Our declaration of trust limits the liability of our trustees and officers for money damages, except for liability resulting from:

�
actual receipt of an improper benefit or profit in money, property or services; or

�
a final judgment based upon a finding of active and deliberate dishonesty by the trustee that was material to the cause of
action adjudicated.

        Our declaration of trust authorizes us, to the maximum extent permitted by Maryland law, to indemnify, and to pay or reimburse reasonable
expenses to, any of our present or former trustees or officers or any individual who, while a trustee or officer and at our request, serves or has
served another entity, employee benefit plan or any other enterprise as a trustee, director, officer, partner or otherwise. The indemnification
covers any claim or liability against the person. Our declaration of trust and bylaws require us, to the maximum extent permitted by Maryland
law, to indemnify each present or former trustee or officer who is made a party to a proceeding by reason of his or her service to us.

        Maryland law will permit us to indemnify our present and former trustees and officers against liabilities and reasonable expenses actually
incurred by them in any proceeding unless:

�
the act or omission of the trustee or officer was material to the matter giving rise to the proceeding; and was committed in
bad faith; or

�
was the result of active and deliberate dishonesty;

�
the trustee or officer actually received an improper personal benefit in money, property or services; or

�
in a criminal proceeding, the trustee or officer had reasonable cause to believe that the act or omission was unlawful.

        However, Maryland law will prohibit us from indemnifying our present and former trustees and officers for an adverse judgment in an
action by us or in a derivative action or if the trustee or officer was adjudged to be liable for an improper personal benefit. Our bylaws and
Maryland law require us, as a condition to advancing expenses in certain circumstances, to obtain:

�
a written affirmation by the trustee or officer of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification; and

�
a written undertaking to repay the amount reimbursed if the standard of conduct is not met.

Operations

        We generally are prohibited from engaging in certain activities, including acquiring or holding property or engaging in any activity that
would cause us to fail to qualify as a REIT.

Term and Termination

        Our declaration of trust provides for us to have a perpetual existence. Pursuant to our declaration of trust, and subject to the provisions of
any of our classes or series of shares of beneficial interest then outstanding and the approval by a majority of the entire board of trustees, our
shareholders, at any meeting thereof, by the affirmative vote of at least two-thirds of all of the votes entitled to be cast on the matter, may
approve a plan of liquidation and dissolution.

Meetings of Shareholders
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        Under our bylaws, annual meetings of shareholders are to be held each year between April 15 and May 15 at a date and time as determined
by our board of trustees. Special meetings of shareholders
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may be called only by a majority of the trustees then in office, by the Chairman of our board of trustees, our President or our Chief Executive
Officer. Only matters set forth in the notice of the special meeting may be considered and acted upon at such a meeting. Our bylaws provide that
any action required or permitted to be taken at a meeting of shareholders may be taken without a meeting by unanimous written consent, if that
consent sets forth that action and is signed by each shareholder entitled to vote on the matter.

Advance Notice of Trustee Nominations and New Business

        Our bylaws provide that, with respect to an annual meeting of shareholders, nominations of persons for election to our board of trustees and
the proposal of business to be considered by shareholders at the annual meeting may be made only:

�
pursuant to our notice of the meeting;

�
by our board of trustees; or

�
by a shareholder who was a shareholder of record both at the time of the provision of notice and at the time of the meeting
who is entitled to vote at the meeting and has complied with the advance notice procedures set forth in our bylaws.

        With respect to special meetings of shareholders, only the business specified in our notice of meeting may be brought before the meeting of
shareholders and nominations of persons for election to our board of trustees may be made only:

�
pursuant to our notice of the meeting;

�
by our board of trustees; or

�
provided that our board of trustees has determined that trustees shall be elected at such meeting, by a shareholder who was a
shareholder of record both at the time of the provision of notice and at the time of the meeting who is entitled to vote at the
meeting and has complied with the advance notice provisions set forth in our bylaws.

The purpose of requiring shareholders to give advance notice of nominations and other proposals is to afford our board of trustees the
opportunity to consider the qualifications of the proposed nominees or the advisability of the other proposals and, to the extent considered
necessary by our board of trustees, to inform shareholders and make recommendations regarding the nominations or other proposals. The
advance notice procedures also permit a more orderly procedure for conducting our shareholder meetings. Although our bylaws do not give our
board of trustees the power to disapprove timely shareholder nominations and proposals, they may have the effect of precluding a contest for the
election of trustees or proposals for other action if the proper procedures are not followed, and of discouraging or deterring a third party from
conducting a solicitation of proxies to elect its own slate of trustees to our board of trustees or to approve its own proposal.

Possible Anti-Takeover Effect of Certain Provisions of Maryland Law and of Our Declaration of Trust and Bylaws

        The business combination provisions of Maryland law (if our board of trustees opts to make them applicable to us), the control share
acquisition provisions of Maryland law (if the applicable provision in our bylaws is rescinded), the limitations on removal of trustees, the
restrictions on the acquisition of our shares of beneficial interest, the power to issue additional common shares or preferred shares and the
advance notice provisions of our bylaws could have the effect of delaying, deterring or preventing a transaction or a change in the control that
might involve a premium price for holders of the common shares or might otherwise be in their best interest. The "unsolicited takeovers"
provisions of Maryland law permit our board of trustees, without shareholder approval and regardless of what is provided in our declaration of
trust or bylaws, to implement takeover defenses that we may not yet have.
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Total Diversified

23,274,989

Health Care � 2.3%

150,000

HCP Inc., Series F, 7.100%

3,283,500

120,400

OMEGA Healthcare Investors Inc., Cumulative Redeemable, Series D, 8.375%

3,010,000

Total Health Care

6,293,500

Lodging/Resorts � 4.1%
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150,000

Ashford Hospitality Trust, Series D, 8.450% (b)

2,730,000

71,100

Hospitality Properties Trust, Cumulative Redeemable, Series B, 8.875%

1,692,180

90,000

LaSalle Hotel Properties, Cumulative Redeemable, Series G, 7.250%

1,760,625

160,000

Strategic Hotels Capital Inc., 8.250%

3,060,000

100,100
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Sunstone Hotel Investors Inc., Cumulative Redeemable, Series A, 8.000%

1,883,131

Total Lodging/Resorts

11,125,936

Office � 3.6%

196,000

BioMed Realty Trust Inc., Series A, 7.375%

4,351,200

50,000

Brandywine Realty Trust, Series D, 7.375%

985,000

110,000
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Corporate Office Properties Trust, Cumulative Redeemable, Series J, 7.625%

2,600,950

76,183

HRPT Properties Trust, Cumulative Redeemable, Series B, 8.750%

1,825,345

Total Office

9,762,495

Regional Malls � 2.0%

85,000

Glimcher Realty Trust, Cumulative Redeemable, Series F, 8.750%

1,592,050

169,600
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Taubman Centers Inc., Cumulative Redeemable, Series H, 7.625%

3,811,336

Total Regional Malls

5,403,386

Retail - Free Standing � 2.0%

96,000

National Retail Properties Inc., Cumulative Redeemable, Series C, 7.375%

2,082,000

25,200

Realty Income Corp., Cumulative Redeemable, Series D, 7.375%

598,752

129,600
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Realty Income Corp., Cumulative Redeemable, Series E, 6.750%

2,735,856

Total Retail - Free Standing

5,416,608

Shopping Centers � 5.7%

73,000

Cedar Shopping Centers Inc., Cumulative Redeemable, Series A, 8.875%

1,687,760

See Notes to Schedule of Investments.
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LMP Real Estate Income Fund Inc.

Schedule of Investments  (unaudited) (continued)

March 31, 2008

Shares Security Value
Shopping Centers � 5.7% (continued)

23,300
Developers Diversified Realty Corp., Cumulative
Redeemable, Class G, 8.000% $ 559,200

209,100 Kimco Realty Corp., 7.750% 4,997,490
80,000 Urstadt Biddle Properties Inc., Cumulative, Series C, 8.500% 8,264,000

Total Shopping Centers 15,508,450
TOTAL PREFERRED STOCKS
(Cost � $102,109,581) 90,490,779
TOTAL INVESTMENTS BEFORE SHORT-TERM INVESTMENT
(Cost � $251,510,336) 271,036,421

Face
Amount
SHORT-TERM INVESTMENT � 0.2%
Repurchase Agreement � 0.2%
$ 656,000 Interest in $1,000,332,000 joint tri-party repurchase agreement

dated 3/31/08 with Greenwich Capital Markets Inc., 2.250% due
4/1/08; Proceeds at maturity - $656,041; (Fully collateralized by
various U.S. government agency obligations, 2.500% to 7.250%
due 7/15/08 to 5/18/12; Market value - $669,123) (b)
(Cost - $656,000) 656,000
TOTAL INVESTMENTS � 100.0%(Cost � $252,166,336#) $ 271,692,421

(a) Security is exempt from registration under Rule 144A of the Securities Act of 1933. This security may be resold in transactions that are
exempt from registration, normally to qualified institutional buyers. This security has been deemed liquid pursuant to guidelines approved by the
Board of Directors, unless otherwise noted.

(b) All or a portion of this security is segregated for swap contracts.

# Aggregate cost for federal income tax purposes is substantially the same.

See Notes to Schedule of Investments.

3
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Notes to Schedule of Investments (unaudited)

1. Organization and Significant Accounting Policies

 LMP Real Estate Income Fund Inc. (the �Fund�) was incorporated in Maryland and is registered as a non-diversified, closed-end management
investment company under the Investment Company Act of 1940, as amended, (the �1940 Act�).  The Fund�s primary investment objective is high
current income and the Fund�s secondary objective is capital appreciation.

The following are significant accounting policies consistently followed by the Fund and are in conformity with U.S. generally accepted
accounting principles (�GAAP�).

(a) Repurchase Agreements.  When entering into repurchase
agreements, it is the Fund�s policy that its custodian
or a third party custodian take possession of the
underlying collateral securities, the market value of
which, at all times, at least equals the principal amount
of the repurchase transaction, including accrued
interest. To the extent that any repurchase transaction
exceeds one business day, the value of the collateral
is marked-to-market to ensure the adequacy of the
collateral. If the seller defaults, and the market value of
the collateral declines or if bankruptcy proceedings
are commenced with respect to the seller of the
security, realization of the collateral by the Fund may
be delayed or limited.
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(b) Concentration Risk.  The Fund invests in securities related to the real estate industry and is subject to the risks of real
estate markets, including fluctuating property values, changes in interest rates and other mortgage-related risks.

(c) Swap Contracts.  Swaps involve the exchange by the Fund with another party of the respective amounts payable with
respect to a notional principal amount related to one or more indices. The Fund may enter into these transactions to
preserve a return or spread on a particular investment or portion of its assets, as a duration management technique, or
to protect against any increase in the price of securities the Fund anticipates purchasing at a later date. The Fund may
also use these transactions for speculative purposes, such as to obtain the price performance of a security without
actually purchasing the security in circumstances where, for example, the subject security is illiquid, is unavailable for
direct investment or available only on less attractive terms.

Swaps are marked-to-market daily based upon quotations from market makers and the change in value, if any, is recorded as an unrealized gain
or loss in the Statement of Operations.  Net receipts or payments of interest are recorded as realized gains or losses, respectively.

Swaps have risks associated with them, including possible default by the counterparty to the transaction, illiquidity and, where swaps are used as
hedges, the risk that the use of a swap could result in losses greater than if the swap had not been employed.

(d) Foreign Currency Translation. Investment securities and other assets and liabilities denominated in foreign currencies are translated into
U.S. dollar amounts based upon prevailing exchange rates at the date of valuation.  Purchases and sales of investment securities and income and
expense items denominated in foreign currencies are translated into U.S. dollar amounts based upon prevailing exchange rates on the respective
dates of such transactions.

Foreign security and currency transactions may involve certain considerations and risks not typically associated with those of U.S. dollar
denominated transactions as a result of, among other factors, the possibility of lower levels of governmental supervision and regulation of
foreign securities markets and the possibility of political or economic instability.

(e) Security Transactions.  Security transactions are accounted for on a trade date basis.

2.     Investment Valuation

Effective December 1, 2007, the Fund adopted Statement of Financial Accounting Standards No. 157 (�FAS 157�).  FAS 157 establishes a single
definition of fair value, creates a three-tier hierarchy as a framework for measuring fair value based on inputs used to value the Fund�s
investments, and requires additional disclosure about fair value.  The hierarchy of inputs is summarized below.

•  Level 1 � quoted prices in active markets for identical investments
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•  Level 2 � other significant observable inputs (including quoted prices for similar investments, interest rates,
prepayment speeds, credit risk, etc.)
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Notes to Schedule of Investments (unaudited) (continued)

•  Level 3 � significant unobservable inputs (including the Fund�s own assumptions in determining the fair value of
investments)

Equity securities for which market quotations are available are valued at the last reported sales price or official closing
price on the primary market or exchange on which they trade.  Debt securities are valued at the mean between the last
quoted bid and asked prices provided by an independent pricing service that are based on transactions in debt
obligations, quotations from bond dealers, market transactions in comparable securities and various other relationships
between securities. When prices are not readily available, or are determined not to reflect fair value, such as when the
value of a security has been significantly affected by events after the close of the exchange or market on which the
security is principally traded, but before the Fund calculates its net asset value, the Fund may value these securities at
fair value as determined in accordance with the procedures approved by the Fund�s Board of Directors. Short-term
obligations with maturities of 60 days or less are valued at amortized cost, which approximates fair value.

March 31, 2008
Quoted Prices

(Level 1)

Other Significant
Observable Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Investments in Securities $ 271,692,421 $ 271,036,421 $ 656,000 �
Other Financial Instruments* $ (3,038,015) � $ (3,038,015) �
Total $ 268,654,406 $ 271,036,421 $ (2,382,015) �

* Other financial instruments include swaps.

3.     Investments

At March 31, 2008, the aggregate gross unrealized appreciation and depreciation of investments for federal income tax purposes were
substantially as follows:

Gross unrealized appreciation $ 48,177,874
Gross unrealized depreciation (28,651,789)
Net unrealized appreciation $ 19,526,085

At March 31, 2008, the Fund held the following interest rate swap contracts:
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Swap Counterparty: Merrill Lynch Capital Services, Inc.
Effective Date: 7/22/05
Notional Amount: $30,000,000
Payments Made by Fund: Fixed Rate, 4.440%
Payments Received by Fund: Floating Rate (One-Month LIBOR)
Termination Date: 7/22/12
Unrealized Depreciation as of March 31, 2008 ($1,767,376)

Swap Counterparty: Merrill Lynch Capital Services, Inc.
Effective Date: 11/25/02
Notional Amount: $19,500,000
Payments Made by Fund: Fixed Rate, 4.117%
Payments Received by Fund: Floating Rate (One-Month LIBOR)
Termination Date: 11/25/09
Unrealized Depreciation as of March 31, 2008 ($609,222)

Edgar Filing: KITE REALTY GROUP TRUST - Form 424B5

38



Notes to Schedule of Investments (unaudited) (continued)

Swap Counterparty: Merrill Lynch Capital Services, Inc.
Effective Date: 12/5/07
Notional Amount: $20,000,000
Payments Made by Fund: Fixed Rate, 3.780%
Payments Received by Fund: Floating Rate (One-Month LIBOR)
Termination Date: 12/5/10
Unrealized Depreciation as of March 31, 2008 ($661,417)

At March 31, 2008, the Fund had total unrealized depreciation of $3,038,015 from swap contracts.

4. Updated Recent Accounting Pronouncement Note (FAS 161)

In March 2008, the Financial Accounting Standards Board (�FASB�) issued the Statement of Financial Accounting Standards No. 161,
Disclosures about Derivative Instruments and Hedging Activities (�SFAS 161�). SFAS 161 is effective for fiscal years and interim periods
beginning after November 15, 2008. SFAS 161 requires enhanced disclosures about the Fund�s derivative and hedging activities, including how
such activities are accounted for and their effect on the Fund�s financial position, performance and cash flows. Management is currently
evaluating the impact the adoption of SFAS 161 will have on the Fund�s financial statements and related disclosures.
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ITEM 2. CONTROLS AND PROCEDURES.

(a) The registrant�s principal executive officer and principal financial officer have concluded that the registrant�s disclosure controls and
procedures (as defined in Rule 30a- 3(c) under the Investment Company Act of 1940, as amended (the �1940 Act�)) are effective as of a date
within 90 days of the filing date of this report that includes the disclosure required by this paragraph, based on their evaluation of the disclosure
controls and procedures required by Rule 30a-3(b) under the 1940 Act and 15d-15(b) under the Securities Exchange Act of 1934.

(b) There were no changes in the registrant�s internal control over financial reporting (as defined in Rule 30a-3(d) under the 1940 Act) that
occurred during the registrant�s last fiscal quarter that have materially affected, or are likely to materially affect the registrant�s internal control
over financial reporting.

ITEM 3. EXHIBITS.

Certifications pursuant to Rule 30a-2(a) under the Investment Company Act of 1940, as amended, are attached hereto.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

LMP Real Estate Income Fund Inc.

By /s/ R. Jay Gerken
R. Jay Gerken
Chief Executive Officer

Date:  May 22, 2008

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

By /s/ R. Jay Gerken
R. Jay Gerken
Chief Executive Officer

Date:  May 22, 2008

By /s/ Kaprel Ozsolak
Kaprel Ozsolak
Chief Financial Officer

Date:  May 22, 2008
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