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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these

securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated November 6, 2013

PROSPECTUS SUPPLEMENT
(To prospectus dated January 11, 2012)

32,000,000 Shares

Common Shares

Kite Realty Group Trust is offering 32,000,000 common shares of beneficial interest to be sold pursuant to this prospectus supplement
and the accompanying prospectus. Our common shares are listed on the New York Stock Exchange, or the NYSE, under the symbol "KRG." On
November 5, 2013 the last reported sale price for our common shares was $6.61 per share.

Investing in our common shares involves risks. See ''Risk Factors'' on page S-12 of this prospectus
supplement and page 9 in our Annual Report on Form 10-K for the year ended December 31, 2012.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $

The underwriters may also exercise their option to purchase up to an additional 4,800,000 common shares from us, at the public
offering price, less the underwriting discount, for 30 days after the date of this prospectus supplement.
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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 will deliver the common shares on or about November ,2013.

BofA Merrill Lynch KeyBanc Capital Markets Barclays Wells Fargo Securities

The date of this prospectus supplement is November ~ , 2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the 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 is the
accompanying prospectus, which gives more general information, some of which may not apply to this offering. To the extent there is a conflict
between the information contained in this prospectus supplement, on the one hand, and the information contained in the accompanying
prospectus, on the other hand, the information in this prospectus supplement shall control. 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.

You should read this document together with additional information described under the heading '"Where You Can Find More
Information and Incorporation by Reference' in this prospectus supplement. You should rely only on the information contained or
incorporated by reference in this document. Neither we nor the underwriters have authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the
information in this prospectus supplement and the accompanying prospectus, as well as the information we have previously filed with
the SEC and incorporated by reference in this document, is accurate only as of its date or the date which is specified in those documents.

non non "o "o
s

References in this prospectus supplement to "Kite," "the Company," "we," "us," "our" or "our company" are to Kite Realty Group Trust
and its subsidiaries, including Kite Realty Group, L.P., which we refer to as our "Operating Partnership." The term "you" refers to a prospective
investor.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference herein and other statements and
information publicly disseminated by us, contain certain forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended. 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, financial or otherwise,
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, particularly in light of low growth in the U.S.
economyj

financing risks, including the availability of and costs associated with sources of liquidity;

the Company's ability to refinance, or extend the maturity dates of, its indebtedness;

the level and volatility of interest rates;

the financial stability of tenants, including their ability to pay rent and the risk of tenant bankruptcies;

the competitive environment in which the Company operates;

acquisition, disposition, development and joint venture risks (including the consummation and impact of the Portfolio
Acquisition (as defined herein) and financing thereof, and the Company's ability to complete the Portfolio Acquisition and

successfully integrate the operations of the acquired properties in the timeframe and on the terms described herein);

property ownership and management risks;

the Company's ability to maintain its status as a real estate investment trust ("REIT") for federal income tax purposes;

potential environmental and other liabilities;

impairment in the value of real estate property the Company owns;

risks related to the geographical concentration of our properties in Indiana, Florida, and Texas;

the dilutive effects of this offering and of issuing additional securities;
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other factors affecting the real estate industry generally; and
other uncertainties and factors identified in this prospectus supplement, the accompanying prospectus and other documents
incorporated by reference herein, and, from time to time, in other reports we file with the SEC or in other documents that we

publicly disseminate, including, in particular, the section titled "Risk Factors" in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2012.

The Company undertakes no obligation to publicly update or revise these forward-looking statements, whether as a result of new
information, future events or otherwise.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement or the accompanying prospectus or
the documents incorporated by reference herein or therein. This summary is not complete and may not contain all of the information that you
should consider before buying securities in this offering. You should carefully read this entire prospectus supplement and the accompanying
prospectus, including each of the documents incorporated herein and therein by reference, before making an investment decision.

Our Company

Kite Realty Group Trust is engaged in the ownership, operation, management, leasing, acquisition, redevelopment, and development of
neighborhood and community shopping centers and certain commercial real estate properties in selected markets in the United States. We derive
revenues primarily from rents and reimbursement payments received from tenants under leases at our properties. Our operating results therefore
depend materially on the ability of our tenants to make required rental payments, conditions in the United States retail sector, and overall
economic and real estate market conditions.

We conduct all of our business through our Operating Partnership, of which we are the sole general partner. As of September 30, 2013,
we held a 93.3% interest in our Operating Partnership.

At September 30, 2013, we owned interests in 62 properties totaling approximately 9.5 million square feet, consisting of 55 retail
operating properties, five retail properties under redevelopment, and two commercial operating properties. The owned gross leasable area
("GLA") in our retail operating portfolio was 95.9% leased as of September 30, 2013.

As of September 30, 2013, we also owned interests in three development projects under construction. In addition to our developments
and redevelopments under construction, we have one development project pending construction commencement, which is undergoing
pre-leasing activity and negotiations for third party financing. Finally, as of September 30, 2013, we also owned interests in other land parcels
comprising approximately 130 acres that may be used for future expansion of existing properties, development of new retail or commercial
properties or sold to third parties.

Our principal executive office is 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. The
information on our website is intended to be an inactive textual reference only.

Recent Developments
Pending Acquisition

Acquisition Overview

On November 5, 2013, we entered into a purchase and sale agreement (the "Purchase Agreement") with an institutional seller (the
"Seller") to acquire a portfolio of nine retail properties with an aggregate owned GLA of approximately 2.0 million square feet (the "Portfolio")
for a gross aggregate purchase price of approximately $307 million in cash (the "Portfolio Acquisition"). The assets will be wholly-owned by us
and will be unencumbered by debt at closing. We are making today a $6 million nonrefundable deposit into escrow in connection with this
transaction.

We currently expect that the closing of the Portfolio Acquisition will occur in late 2013 or early 2014. The closing is subject to the
satisfaction or waiver of customary closing conditions set forth in the

S-1
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Purchase Agreement, and there can be no assurance that it will be consummated, or if consummated, of the timing thereof.

The consummation of the Portfolio Acquisition is not subject to a financing condition. We plan to fund the purchase price for the
Portfolio Acquisition through a combination of net proceeds from this offering, cash on hand including from the dispositions of two retail
properties we are currently marketing for sale, and borrowings under our unsecured revolving credit facility. On an interim basis, to ensure that
we have sufficient proceeds to fund the Portfolio Acquisition in the event that funds from the sources described above are not received by the
closing of the Portfolio Acquisition, we have entered into a commitment letter for a $300 million bridge loan, as described below. We cannot
assure you that we will be able to complete our anticipated property dispositions or otherwise obtain alternative sources of financing for the
Portfolio Acquisition in the amounts targeted, in the time period expected, on attractive terms, or at all, which could result in greater than
anticipated amounts outstanding under our unsecured revolving credit facility or the bridge loan. This offering is not conditioned upon
completion of the Portfolio Acquisition. See the section entitled "Risk Factors" in this prospectus supplement.

We and the Seller have made customary representations, warranties and covenants in the Purchase Agreement. If we breach the
Purchase Agreement prior to the closing and the Seller terminates the Purchase Agreement, subject to certain conditions, the Seller may retain
our deposit as liquidated damages. If the Seller breaches the Purchase Agreement prior to the closing, we may choose to terminate the Purchase
Agreement, in which case our deposit will be returned to us, or seek specific performance. The Seller has agreed to a holdback of a limited
portion of the purchase price which could be used for claims brought within nine months after the closing with respect to breaches of
representations and warranties made by the Seller in the Purchase Agreement.

The Seller has informed us of a potential claim that may be made by another party regarding the possible sale of the Portfolio. We and
the Seller believe that any such claim is without merit. If such a claim were brought, we believe that we have certain indemnification and other
rights and remedies available to us in such event.

For additional information regarding the Portfolio Acquisition and the Purchase Agreement, please refer to our Current Report on
Form 8-K filed with the SEC on November 6, 2013, the terms of which are incorporated by reference in this prospectus supplement.

Portfolio Overview

The Portfolio consists of nine retail properties with an aggregate owned GLA of approximately 2.0 million square feet (exclusive of
approximately 520,000 square feet of non-owned GLA) that are located in four states in the southern United States. Seven of these properties are
in our existing markets of Florida, Georgia and Texas and two are in a new market (Birmingham, Alabama). As of September 30, 2013, the
Portfolio was 93.2% leased to more than 250 tenants. Aggregate annualized base rent for the Portfolio, based on monthly contractual rent
expected to be in place as of January 1, 2014 for each applicable property, will be approximately $23.2 million.

On an as adjusted basis, taking into account the Portfolio Acquisition and the expected two property dispositions, the Company will
own interests in 73 operating, redevelopment and development properties totaling approximately 9.9 million square feet of GLA.

S-2
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Below is a summary of key information regarding the properties to be acquired in the Portfolio Acquisition:

Annualized
Base
Percentage Rent
of Per
Metropolitan Leased Annualized Leased
Statistical  Year Built/  Owned Owned Base Rent Owned
Property State Area (MSA) Renovated GLA(1) GLA(2) Revenue(3) GLA4) Major Tenants
Lakewood FL  Jacksonville 1948/1998 196,870 83.5% $ 1,886,056 $ 11.48 Winn Dixie, Stein Mart, Chase
Bank
Northdale FL Tampa 1985/2002 176,917 943% $ 1,901,444 $ 11.39 TJ Maxx, Beall's, Sweetbay
Supermarket (non-owned)
Hunter's Creek FL Orlando 1994 119,729  96.2% $ 1,438,953 $ 12.49 Publix
Burnt Store FL Punta Gorda 1989 95,023 75.5% $ 644,844 $ 8.99 Publix, Home Depot (non-owned)
Portofino TX Houston 1999 372,506 94.6% $ 5,969,762 $ 16.94 Sports Authority, Stein Mart,
Michael's, DSW, Old Navy,
Conn's Appliances, PetSmart
Kingwood Commons TX Houston 1999 164,366 98.1% $ 2,933,179 $ 18.20 Randall's, Petco, Chico's, Talbot's,
The Children's Place, Jos. A.
Bank, Ann Taylor
Trussville I & 11 AL Birmingham 1999 446,484 954% $ 3,998,119 $ 9.38 Wal-Mart, Regal Cinema,

Marshall's, Petsmart, Sam's Club
(non-owned), Kohl's (non-owned)

Colonial Shops at Clay(6) AL  Birmingham 1966/2003 66,165 94.7% $ 786,187 $ 12.55 Publix
Beechwood GA Athens 1961/2005 342,217 95.0% $ 3,655,434 $ 11.25 Fresh Market, TJ Maxx, Stein

Mart, Georgia Theatre, Body Plex
Fitness, Chico's, Jos. A. Bank,
Ann Taylor Loft, Coldwater
Creek, Talbot's

TOTAL/WEIGHTED AVERAGE 1,980,277 93.2% $ 23,213,978 $ 12.50

M
Owned GLA represents gross leasable area that is owned by the Company.

@)
Percentage of Leased Owned GLA reflects Owned GLA leased as of September 30, 2013.

3
Annualized Base Rent Revenue represents the monthly contractual rent as of January 1, 2014 for each applicable property, multiplied by 12.

C))
Annualized Base Rent Revenue and Annualized Base Rent Per Leased Owned GLA assumes Percentage of Leased Owned GLA as of September 30,
2013. Annualized Base Rent Revenue and Annualized Base Rent per Leased Owned GLA do not include tenant reimbursements.

%)
Excludes 107,806 square feet of currently Owned GLA that is under contract to be sold to a tenant at the property for approximately $3.25 million,
which contract will be assumed by the Company.

(6)

Publix has a right of first offer to purchase this property that has been triggered as a result of the proposed Portfolio Acquisition. There can be no
assurance that Publix will not exercise this right, in which case we would not acquire this property.
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Set forth below is a lease expiration table for the leases in the Portfolio:

As a part of our standard due diligence process in connection with the proposed Portfolio Acquisition, we analyzed the 2014 cash net
operating income yield we expect to derive from the Portfolio. We define estimated cash net operating income yield as the percentage derived

Vacant GLA
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
Beyond

TOTAL

Number
of
Expiring
Leases

257

Expiring
Owned

GLA
134,906
1,880
162,021
340,587
264,955
193,181
144,075
118,940
378,460
77,905
39,237
124,130

1,980,277

Percentage
of Total Expiring
Owned Annualized
GLA Base Rent
Expiring Revenue

0.1% $ 28,670
8.8% 2,546,969
18.5% 3,936,851
14.4% 4,305,672
10.5% 2,276,911
7.8% 2,345,718
6.4% 1,142,057
20.5% 3,414,684
4.2% 717,241
2.1% 642,018
6.7% 1,857,187

100.0% $ 23,213,978

Expiring

Annualized

Percentage  Base Rent
of Total Revenue

Annualized per Leased
Base Rent Owned
Revenue GLA

0.12% $ 15.25
10.97% 15.72
16.96% 11.15
18.55% 16.25

9.81% 11.79
10.11% 16.28

4.92% 9.60
14.71% 9.02
3.09% 9.21
2.77% 16.36

8.00% 14.96

100.0% $ 12.50

from dividing the Portfolio's estimated 2014 cash net operating income by the gross aggregate purchase price of the Portfolio Acquisition. We

calculated the expected cash net operating income by subtracting anticipated 2014 cash operating expenses (before interest expense and

depreciation and amortization) at each property from the anticipated 2014 cash revenues from each property. On this basis, we estimate that the
expected 2014 cash net operating income yield for the Portfolio will be approximately 7.0%. We caution you not to place undue reliance on the

expected 2014 cash net operating income yield for the Portfolio because it is based solely on data made available to us in the due diligence
process in connection with the proposed acquisition and is calculated on a non-GAAP basis. Our experience once we acquire these properties

may change our expectations with respect to the expected 2014 cash net operating income yield. In addition, the actual 2014 cash net operating
income yield for these properties may differ from our expectations based on numerous other factors, including difficulties collecting anticipated
rental revenues, tenant bankruptcies, property tax reassessments and unanticipated expenses at the properties that we cannot pass on to tenants,

as well as the risk factors set forth in this prospectus supplement and the accompanying prospectus and documents incorporated by reference

herein and therein.

S-4
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Set forth below is a list of the Company's top ten retail tenants (i) as of September 30, 2013 and (ii) on an as adjusted basis after giving

effect to the Portfolio Acquisition and the anticipated dispositions of two assets:

Ranking

L.

10.

As of September 30, 2013

Tenant Name
Publix Supermarket

Bed Bath & Beyond / Buy
Buy Baby

Dick's Sporting Goods

TJX Companies

Lowe's Home Improvement

PetSmart

Marsh Supermarkets

Staples

Burlington Coat Factory

Beall's

TOTAL

6]

Percentage
of Total
Annualized
Base Rent
Revenue(1)

4.6%

2.9%

2.6%

2.2%

1.8%

1.8%

1.7%

1.6%

1.3%

1.2%

21.7%

Ranking

1.

10.

Tenant Name
Publix Supermarket

TJX Companies

Bed Bath & Beyond / Buy
Buy Baby

Dick's Sporting Goods

PetSmart

Lowe's Home Improvement

Beall's

Stein Mart

Marsh Supermarkets

Staples

TOTAL

As of September 30, 2013, as Adjusted

Percentage
of Total
Annualized
Base Rent
Revenue(1)(2)

4.5%

2.4%

2.3%

2.0%

1.9%

1.4%

1.3%

1.3%

1.3%

1.2%

19.6%

Percentage of Total Annualized Base Rent Revenue assumes Percentage of Leased Owned GLA as of September 30, 2013.

@

Annualized Base Rent Revenue represents, in the case of our current portfolio, the monthly contractual rent as of September 30, 2013 multiplied by 12
for each applicable tenant and, in the case of the properties in the Portfolio we plan to acquire, the monthly contractual rent as of January 1, 2014
multiplied by 12 for each applicable tenant.

Rationale for Acquisition

We believe that the Portfolio Acquisition will provide us with an opportunity to strategically increase our footprint in our targeted
markets with a high quality portfolio for the following reasons:

We are obtaining a high quality portfolio at an attractive price in an off-market transaction. The Portfolio consists of
nine high quality centers, a majority of which contain a grocery anchor and are well located within their markets. We are

acquiring the Portfolio in an off-market transaction for approximately $150 per square foot, which we believe is a significant
discount to replacement cost. We estimate that the anticipated 2014 cash net operating income yield for the Portfolio will be
approximately 7.0%. We believe this represents a compelling opportunity for us to acquire high quality real estate consistent

with our long term strategy of owning centers in high-growth markets.

11
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The Portfolio will complement our existing portfolio in terms of asset quality, tenant base and geographic
distribution. The Portfolio's nine retail properties are located in four states in the southern United States. Approximately
1.5 million square feet, or approximately 74%, of the Portfolio's owned GLA is located in MSAs in Florida, Georgia and
Texas, states in which we already have a strong presence and significant operating experience, and seven of the properties
are in the top 50 MSAs in the United States. Expansion in these regions enables us to leverage our scalable platform to
operate the Portfolio assets with minimal increase in general and administrative costs.

S-5
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The Portfolio presents us with a significant value creation opportunity. The Portfolio provides us with an opportunity to
create value and grow our net operating income through lease-up of vacant space, roll-over of below-market rents where

applicable and pursuit of redevelopment opportunities where appropriate.

The Portfolio Acquisition and this equity offering will improve our balance sheet. The Portfolio Acquisition, and the
completion of the equity offering contemplated by this prospectus supplement, are expected to increase our equity float and
reduce our leverage. We anticipate that our net debt to adjusted EBITDA ratio as of September 30, 2013 would decrease on
an as adjusted basis from 8.3x to approximately 7.4x, assuming the closing of the Portfolio Acquisition, the completion of
this offering, the disposition of certain assets and the funding from our unsecured revolving credit facility and paydown of
certain indebtedness. Furthermore, the addition of the nine Portfolio properties to our existing portfolio will significantly
increase the value of our unencumbered property pool and create additional liquidity and borrowing capacity for us.

Bridge Loan

Our Operating Partnership entered into a commitment letter and certain related agreements, dated as of November 1, 2013 and effective
November 6, 2013, with KeyBank N.A., an affiliate of one of the underwriters in this offering, which would permit us to draw up to
$300 million under a new secured term loan facility (the "Bridge Loan") that may be funded on or prior to January 6, 2014. Funding under the
Bridge Loan, to the extent necessary, would be provided in a single draw-down concurrent with the closing of the Portfolio Acquisition. The
commitment letter provides that the Bridge Loan, if drawn, would mature on the six-month anniversary of the date of closing of the Portfolio
Acquisition. Funds borrowed under the Bridge Loan will bear interest at a rate, at our option, of LIBOR or a "Base Rate," in each case, plus a
margin equal to that under our unsecured revolving credit facility plus 0.25%. The commitment letter provides that the Bridge Loan may be
prepaid in whole or in part, at any time, subject to reimbursement of the lender's breakage costs associated with any LIBOR borrowings. The
commitment will terminate if we receive a threshold amount of proceeds from the issuance of our common shares pursuant to the offering
described herein, and will otherwise be reduced on a dollar-for-dollar basis by the amount raised in this offering.

The commitment letter provides that the Bridge Loan will be secured by 100% of the equity interests in each entity that owns a property
in the Portfolio and guaranteed by us and each entity that owns a property in the Portfolio (the "Guarantors").

The Bridge Loan would contain representations, affirmative and negative covenants and events of default that are substantially similar
to those in our existing unsecured revolving line of credit, as well as certain representations, covenants and events of default relating to the
collateral that is specific to the Bridge Loan. The funding of the Bridge Loan is subject to certain conditions, including, among other things, the
closing of the Portfolio Acquisition, the granting to the lender of a first priority perfected lien in the collateral, the absence of a material adverse
change in the financial condition of the Operating Partnership and the Guarantors, taken as a whole, the absence of a material adverse change in
the loan syndication market, the absence of new information concerning material adverse developments or conditions impacting the Operating
Partnership and the Guarantors, taken as a whole, and other customary documentary and diligence closing conditions.

The terms of the Bridge Loan are subject to further changes under circumstances where the Administrative Agent determines that such
changes are required in order to ensure a successful syndication of the Credit Agreement.

There can be no assurance that we will be able to successfully enter into the Bridge Loan or what the definitive terms or timing of such
financing will be.

S-6
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Acquisition and Disposition Activity

In August 2013, the Company acquired Toringdon Market in Charlotte, North Carolina for a purchase price of $15.9 million. Toringdon
Market is a 60,464 square foot unencumbered shopping center anchored by Earth Fare that was 97% leased as of September 30, 2013.

In September 2013, the Company sold its 44,214 square foot Cedar Hill Village operating property in Dallas, Texas for a gross sales
price of $8.0 million before closing costs.

We currently are marketing two retail properties for sale. We currently expect that the gross proceeds (before closing costs) from the
sale of these two properties will be approximately $25-30 million. There can be no assurance that we will be able to successfully complete the
sale of either of these two properties, or that we will be able to achieve the expected aggregate sales price.

Financing Activity

On August 21, 2013, we amended our existing unsecured term loan (as amended, the "amended Term Loan") and increased the
borrowing thereunder from $125 million to $230 million. The amended Term Loan has a maturity date of August 21, 2018, which may be
extended for an additional six months at our option and subject to certain conditions. The interest rate applicable to the amended Term Loan was
reduced to LIBOR plus 145 to 245 basis points, depending on our leverage, a decrease of between 45 and 65 basis points across the leverage
grid. The amended Term Loan also provides for an additional increase in total borrowing of up to $300 million, subject to certain conditions,
including obtaining commitments from any one or more lenders.

In October 2013, we retired the mortgage secured by our 30 South Meridian operating property in the current principal amount of
$20.1 million utilizing a draw on our unsecured revolving credit facility. We intend to secure property-level debt on the asset in the next several
months, although there can be no assurance as to when or if we do so or what the terms of such debt would be.

Distribution Activity

On August 9, 2013, our Board of Trustees declared a cash distribution of $0.515625 per preferred share covering the distribution period
from June 2, 2013 to September 1, 2013. This distribution was paid on August 30, 2013 to shareholders of record as of August 23, 2013.

On September 19, 2013, our Board of Trustees declared a cash distribution of $0.06 per common share and per Operating Partnership
unit for the third quarter of 2013. This distribution was paid on October 11, 2013 to common shareholders and unitholders of record as of
October 4, 2013.

Third Quarter Selected Financial Results

For the three months ended September 30, 2013, our net loss attributable to common shareholders was $0.9 million, compared to a net
loss for the same period in the prior year of $3.0 million. Our earnings before interest, taxes, depreciation and amortization (EBITDA) for the
three months ended September 30, 2013 were $21.2 million. Our net debt to adjusted EBITDA ratio as of September 30, 2013, annualized and
adjusted as shown in the table below, was approximately 8.3x.
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EBITDA is calculated on a non-GAAP basis. A reconciliation of our EBITDA to net loss attributable to common shareholders (the
most directly comparable GAAP measure) is included in the below table.

Revenue:

Minimum rent

Tenant reimbursements

Other property related revenue
Parking revenue, net

Expenses:

Property operating Recoverable
Property operating Non-Recoverable
Real estate taxes

Net Operating Income Properties
Other Expense:

General, administrative, and other
Acquisition costs

Earnings Before Interest, Taxes, Depreciation and Amortization

Depreciation and amortization
Interest expense

Income tax (expense) benefit of taxable REIT subsidiary

Other (expense) income

(Loss) income from continuing operations

Discontinued operations:

Operating income (loss) from discontinued operations, excluding impairment charge

Gain on debt extinguishment

Gain (loss) on sale of operating properties, net of tax expense

Income (loss) from discontinued operations

Net income (loss)

Net loss (income) attributable to noncontrolling interest

Net income (loss) attributable to Kite Realty Group Trust

Dividends on preferred shares

Net loss attributable to common shareholders

S-8

Three Months Ended
September 30,
2013

23,845,218
6,048,146
2,030,395

296,467

32,220,226
4,506,739

721,809
3,492,909

8,721,457

23,498,769

(2,114,828)
(153,314)

(2,268,142)
21,230,627
(15,393,620)

(7,600,413)

(30,596)
(47,013)

(1,841,015)
1,353,827
1,241,724

486,540
3,082,091

1,241,076
15,174

1,256,250
(2,114,063)

(857,813)
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Set forth below is a reconciliation of EBITDA to adjusted EBITDA and a calculation of our net debt to adjusted EBITDA ratio as of
September 30, 2013, annualized and adjusted as shown below.

Ratio of Company share of net debt to adjusted EBITDA as of September 30, 2013:

Company share of consolidated debt $ 732,832,957
Less: Cash (12,130,048)
Less: Construction borrowings for developments under construction(1) (23,885,303)

$ 696,817,606
Q3 2013 EBITDA, annualized:

consolidated(2) $ 84,922,508

pro forma adjustment(3) (432,075)

minority interest EBITDA (175,281)
Adjusted EBITDA $ 84,315,152
Ratio of Net Debt to Adjusted EBITDA 8.26x

)

Includes construction-related debt with respect to properties that are not generating net operating income.

@3
Represents EBITDA for the three months ended September 30, 2013 (as shown in the table above) multiplied by four.

3)
Represents full year effect of adjustments for seasonality of percentage rent, annualization of mid-third quarter rent commencement,
annualizing the Toringdon Market acquisition, and normalizing other property related revenue (including lease termination fees and
gains on land sales) and acquisition costs.

We define EBITDA, a non-GAAP financial measure, as net income before litigation charges, depreciation and amortization, interest
expense, income tax expense of taxable REIT subsidiary, remeasurement loss on consolidation, gain on debt extinguishment and other expenses.
For informational purposes, we have also provided adjusted EBITDA, which we define as EBITDA for the three months ended September 30,
2013, multiplied by four, less minority interest EBITDA and adjustments for seasonality of percentage rent, annualization of mid-third quarter
rent commencement, annualizing the Toringdon Market acquisition, and normalizing other property related revenue (including lease termination
fees and gains on land sales) and acquisition costs. EBITDA and EBITDA, as adjusted, as calculated by us, are not comparable to EBITDA
reported by other REITs that do not define EBITDA exactly as we do. EBITDA and EBITDA, as adjusted, do not represent cash generated from
operating activities in accordance with GAAP, and should not be considered alternatives to net income as an indicator of performance or as
alternatives to cash flows from operating activities as an indicator of liquidity.

Given the nature of our business as a real estate owner and operator, we believe that EBITDA and EBITDA, as adjusted, are helpful to
investors when measuring operating performance because they exclude various items included in net income or loss that do not relate to or are
not indicative of operating performance, such as impairments of operating properties and depreciation and amortization, which can make
periodic and peer analyses of operating performance more difficult. For informational purposes, we have also provided annualized EBITDA,
adjusted as described above. We believe this supplemental information provides a meaningful measure of our operating performance. We
believe presenting EBITDA in this manner allows investors and other interested parties to form a more meaningful assessment of our operating
results.

S-9
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THE OFFERING

For a description of our common shares, see "Description of Common Shares" in the accompanying prospectus.

Securities offered by us

Common shares to be outstanding after
this offering

Common shares and Operating Partnership
units to be outstanding after this offering

Use of proceeds

32,000,000 common shares of beneficial interest

125,856,560 common shares of beneficial interest

132,580,344 common shares of beneficial interest and Operating Partnership units (excluding units
owned by us)

We expect that the net proceeds of this offering will be approximately $ million
(approximately $ million if the underwriters' option to purchase additional shares is exercised
in full), after deducting the underwriting discounts and commissions and estimated expenses of this
offering. We intend to contribute to our Operating Partnership the net proceeds from this offering.
Our Operating Partnership intends to use the net proceeds from this offering initially to repay
approximately $64.2 million of outstanding indebtedness under our unsecured revolving credit
facility and the remainder to fund a portion of the purchase price of the Portfolio Acquisition and
related transaction expenses. Such net proceeds that initially are used to repay outstanding
indebtedness under our unsecured revolving credit facility are expected to be redeployed to fund a
portion of the purchase price of the Portfolio Acquisition and related transaction expenses. Any
remaining proceeds will be used for general corporate purposes, the acquisition and development
of properties, other opportunistic investments and the repayment of debt. See "Use of Proceeds."

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, KeyBanc Capital Markets Inc.,
and Wells Fargo Securities, LLC are lenders under our unsecured revolving credit facility. We
intend to use a portion of the net proceeds of this offering to repay borrowings outstanding under
our unsecured revolving credit facility, and affiliates of Merrill Lynch, Pierce, Fenner & Smith
Incorporated, KeyBanc Capital Markets Inc., and Wells Fargo Securities, LLC therefore may
receive a portion of the proceeds from this offering through the repayment of those borrowings.
See "Underwriting" in this prospectus supplement.

S-10
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Restrictions on ownership and transfer Our declaration of trust contains restrictions on ownership and transfer of our common shares
intended to assist us in maintaining our status as a REIT for federal and/or state income tax
purposes. For example, our declaration of trust generally restricts any person from acquiring
beneficial ownership, either directly or indirectly, of more than 7%, in value or number of shares,
whichever is more restrictive, of our issued and outstanding common shares, as more fully
described in the section entitled "Restrictions on Ownership" in the accompanying prospectus.

Risk factors See "Risk Factors" and other information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of factors you should carefully
consider before deciding to invest in our common shares.

New York Stock Exchange symbol KRG

Unless expressly stated otherwise, the information set forth above and throughout this prospectus supplement assumes no exercise of
the underwriters' option to purchase additional shares and excludes common shares that may be issued in the future under our equity incentive
plan.
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RISK FACTORS

Investing in our common shares will provide you with an equity ownership in Kite. As one of our shareholders, you will be subject to
risks inherent in our business. The trading price of your common shares will be affected by the performance of our business relative to, among
other things, competition, market conditions and general economic and industry conditions. The value of your investment may decrease,
resulting in a loss. You should carefully consider the following factors as well as the risk factors discussed in our Annual Report on Form 10-K
for the year ended December 31, 2012 (which is incorporated by reference into this prospectus supplement) before deciding to invest in our
common shares.

Risks Related to the Portfolio Acquisition
The market price of our common shares and our earnings per share may decline as a result of the Portfolio Acquisition.

The market price of our common shares may decline as a result of, among other things, the Portfolio Acquisition if we do not achieve
the perceived benefits of the transaction as rapidly or to the extent anticipated by financial or industry analysts or if the effect of the transaction
on our financial results is not consistent with the expectations of financial or industry analysts. In addition, the failure to achieve expected
benefits and unanticipated costs relating to the transaction could reduce our future financial performance.

The Portfolio Acquisition is subject to a number of conditions which, if not satisfied or waived, would adversely impact our ability to
complete the transaction, and unexpected delays in the consummation of the transaction could impact our ability to timely achieve benefits
associated with the transaction.

The Portfolio Acquisition is subject to certain closing conditions, including, among other things, (a) obtaining certain tenant estoppel
certificates, and (b) the accuracy of the other parties' representations and warranties and compliance with covenants, subject in each case to
materiality standards. There can be no assurance that any condition to the closing of the transaction will be satisfied or waived, if permitted, or
that any event, development or change will not occur prior to the consummation of the Portfolio Acquisition that would prevent us from
completing the transaction, including, without limitation, litigation affecting the Portfolio and unforeseen problems that we identify through our
due diligence process. Therefore, there can be no assurance with respect to the timing of the closing of the transaction or whether the transaction
will be completed on the currently contemplated terms, other terms or at all.

We may not be able to complete our anticipated property dispositions, resulting in higher than anticipated levels of indebtedness.
We cannot assure you that we will be able to complete our anticipated property dispositions or otherwise obtain alternative sources of
financing for the Portfolio Acquisition in the amounts targeted, in the time period expected, on attractive terms, or at all, which could result in

greater than anticipated amounts outstanding under the Bridge Loan.

As a result of the additional indebtedness incurred to consummate the Portfolio Acquisition, we may experience a potential material adverse
effect on our financial condition and results of operations.

The consummation of the Portfolio Acquisition is not subject to a financing condition. We plan to fund the purchase price through a
combination of net proceeds from this offering, cash proceeds from the disposition of two retail properties we are currently marketing for sale,

borrowings under our
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unsecured revolving credit facility and, if necessary, on an interim basis, funds drawn under the Bridge Loan. Our incurrence of new
indebtedness could have adverse consequences on our business, such as:

requiring us to use a substantial portion of our cash flow from operations to service our indebtedness, which would reduce
the available cash flow to fund working capital, capital expenditures, development projects and other general corporate

purposes and reduce cash for distributions;

limiting our ability to obtain additional financing to fund our working capital needs, acquisitions, capital expenditures or
other debt service requirements or for other purposes;

increasing the costs of incurring additional debt;

increasing our exposure to floating interest rates;

limiting our ability to compete with other companies who are not as highly leveraged, as we may be less capable of
responding to adverse economic and industry conditions;

restricting us from making strategic acquisitions, developing properties or exploiting business opportunities;

restricting the way in which we conduct our business because of financial and operating covenants in the agreements
governing our existing and future indebtedness;

exposing us to potential events of default (if not cured or waived) under covenants contained in our debt instruments that
could have a material adverse effect on our business, financial condition and operating results;

increasing our vulnerability to a downturn in general economic conditions; and

limiting our ability to react to changing market conditions in our industry.

The impact of any of these potential adverse consequences could have a material adverse effect on our results of operations, financial
condition and liquidity.

We may fail to consummate the Portfolio Acquisition, which could have a material adverse impact on our financial condition, results of
operations and the market price of our common shares.

If the transaction is not completed for any reason, we may be subject to several risks, including, but not limited to, the following:

the requirement that, under certain circumstances, including if the Seller terminates the Purchase Agreement because we
have breached the Purchase Agreement, we may be required to forfeit the $6 million deposit we made;

the incurrence of substantial legal, accounting, financial advisory and costs relating to the transaction that are payable
whether or not the transaction is completed;
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we will have issued a significant number of additional common shares without realizing a corresponding increase in earnings
and cash flow from acquiring the Portfolio;

the focus of our management being directed toward the transaction and integration planning instead of on our core business
and other opportunities that could have been beneficial to us; and

we will have broad authority to use the net proceeds of this offering for other general corporate purposes, including the
acquisition and development of industrial and office properties, other opportunistic investments and the repayment of debt
that may not be accretive to our results of operations.
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If the transaction is not completed, these risks may materially adversely affect our business, financial condition, operating results, cash
flows, including our ability to service debt and to make distributions to our shareholders, and the market price of our common shares.

If we are unable to successfully integrate the operations of the Portfolio, our business and financial results may be negatively affected.

The Portfolio Acquisition poses risks associated with acquisition activities. Such risks include, without limitation, the following:

the inability to successfully integrate the operations, maintain consistent standards, controls, policies and procedures, or
realize the anticipated benefits of the Portfolio Acquisition within the anticipated timeframe or at all;

acquired properties may fail to perform as expected;

certain acquired properties are located in a new market where we face risks associated with an incomplete knowledge or
understanding of the local market, a limited number of established business relationships in the area and a relative

unfamiliarity with local governmental and permitting procedures;

diversion of our management's attention away from other business concerns; and

the acquired properties may subject us to liabilities and without any recourse, or with only limited recourse, with respect to
unknown liabilities. As a result, if a liability were asserted against us based upon ownership of those properties, we might
have to pay substantial sums to settle it, which could adversely affect our cash flow.

We cannot assure you that we will be able to complete the integration of the Portfolio Acquisition without encountering difficulties or that any
such difficulties will not have a material adverse effect on us. Failure to realize the intended benefits of the Portfolio Acquisition could have a
material adverse effect on our financial condition, results of operations and the market price of our common shares.

Risks Related to This Offering
This offering may be dilutive, and there may be future dilution of our common shares.

Giving effect to the issuance of common shares in this offering, the receipt of the expected net proceeds and the use of those proceeds,
this offering may have a dilutive effect on our expected earnings per share and funds from operation per share for the year ending December 31,
2013. The actual amount of dilution cannot be determined at this time and will be based on numerous factors. Additionally, we are not restricted
from issuing additional common shares or preferred shares, including any securities that are convertible into or exchangeable for, or that
represent the right to receive, common shares or preferred shares or any substantially similar securities in the future. The market price of our
common shares could decline as a result of sales of a large number of our common shares in the market after this offering or the perception that
such sales could occur.

We may change the distribution policy for our common shares of beneficial interest in the future.

Our management and Board of Trustees evaluate our distribution policy on a quarterly basis as they monitor the capital markets, the
impact of the economy on our operations and other factors. Future distributions will be declared and paid at the discretion of our Board of
Trustees and will depend upon a number of factors, including cash generated by operating activities, our financial condition, capital
requirements, annual distribution requirements under the REIT provisions of the Internal Revenue Code of 1986, as amended, and such other
factors as our Board of Trustees deems

S-14
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relevant. Any change in our distribution policy could have a material adverse effect on the market price of our common shares.
QOur share price could be volatile and could decline, resulting in a substantial or complete loss on our shareholders' investment.

The stock markets (including the NYSE, on which we list our common shares) have experienced significant price and volume
fluctuations. The market price of our common shares could be similarly volatile, and investors in our shares may experience a decrease in the
value of their shares, including decreases unrelated to our operating performance or prospects. In the past, securities class action litigation has
often been instituted against companies following periods of volatility in their stock price. This type of litigation could result in substantial costs
and divert our management's attention and resources.

A substantial number of common shares eligible for future sale could cause our common share price to decline significantly.

We are offering 32,000,000 of our common shares, as described in this prospectus supplement. If our shareholders sell, or the market
perceives that our shareholders intend to sell, substantial amounts of our common shares in the public market, the market price of our common
shares could decline significantly. These sales also might make it more difficult for us to sell equity or equity-related securities in the future at a
time and price that we deem appropriate. As of November 5, 2013, we had outstanding 93,856,560 common shares. In addition, if Operating
Partnership units held by our partners are redeemed for common shares, the market price of our common shares could drop significantly if the
holders of such shares sell them or are perceived by the market as intending to sell them.

Future offerings of debt or equity securities, which could rank senior to our common shares, may adversely affect the market price of our
common shares.

If we decide to issue debt or equity securities in the future, which could rank senior to our common shares, it is likely that they will be
governed by an indenture or other instrument containing covenants restricting our operating flexibility. Additionally, any convertible or
exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than those of our common shares
and may result in dilution to owners of our common shares. We and, indirectly, our shareholders, will bear the cost of issuing and servicing such
securities. Because our decision to issue debt or equity securities in any future offering will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus holders of our common shares will
bear the risk of our future offerings reducing the market price of our common shares and diluting the value of their share holdings in us.

Investing in our common shares may involve a high degree of risk.

The investments that we make in accordance with our investment objectives may result in a high amount of risk, resulting in a complete
loss of principal, when compared to alternative investment options. Our investments may be highly speculative and aggressive, and therefore an
investment in our common shares may not be suitable for someone with lower risk tolerance.

S-15
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USE OF PROCEEDS

We expect the net proceeds of this offering to be approximately $ million (approximately $ million if the underwriters'
option to purchase additional shares is exercised in full), after deducting the underwriting discounts and commissions and estimated expenses of
this offering.

We intend to contribute to our Operating Partnership the net proceeds from this offering. Our Operating Partnership intends to use the
net proceeds from this offering initially to repay approximately $64.2 million of outstanding indebtedness under our unsecured revolving credit
facility and the remainder to fund a portion of the purchase price of the Portfolio Acquisition and related transaction expenses. Such net proceeds
that initially are used to repay outstanding indebtedness under our unsecured revolving credit facility are expected to be redeployed to fund a
portion of the purchase price of the Portfolio Acquisition and related transaction expenses. Any remaining proceeds will be used for general
corporate purposes, the acquisition and development of properties, other opportunistic investments and the repayment of debt.

As of November 5, 2013, we had approximately $64.2 million outstanding under our unsecured revolving credit facility. Our unsecured
revolving credit facility matures on February 26, 2017 (which may be extended for an additional year at our option, subject to certain conditions)
and currently bears interest at a rate of LIBOR + 195 basis points.

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, KeyBanc Capital Markets Inc. and Wells Fargo Securities, LLC,
which are underwriters of this offering, are lenders under our unsecured revolving credit facility. As described above, we intend to use a portion
of the net proceeds to repay borrowings outstanding under our unsecured revolving credit facility. As such, these affiliates will receive their
proportionate share of any amount of our unsecured revolving credit facility that is repaid with the net proceeds of this offering. See
"Underwriting" in this prospectus supplement.

S-16
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CAPITALIZATION

The following table sets forth our capitalization as of September 30, 2013:

on an actual basis;

on an as adjusted basis to give effect to (i) the sale of 32,000,000 common shares of beneficial interest in this offering
(assuming no exercise of the underwriters' option to purchase additional shares), resulting in net proceeds to us, after
deducting estimated underwriting discounts and commissions and estimated transaction expenses payable by us, of

approximately $ million; and

on an as further adjusted basis to give effect to (i) the sale of 32,000,000 common shares of beneficial interest in this offering
(assuming no exercise of the underwriters' option to purchase additional shares), resulting in net proceeds to us, after
deducting estimated underwriting discounts and commissions, and estimated transaction expenses payable by us, of
approximately $ million, (ii) the Portfolio Acquisition, including the financing of a portion thereof with borrowings
under our unsecured revolving credit facility, and (iii) the dispositions of two of our properties and the resulting reduction in
mortgage debt secured thereby, as if each of these transactions had occurred on September 30, 2013.

No adjustments have been made to reflect normal course operations by us or other developments with our business after September 30,
2013. As a result, the as adjusted information provided below is not indicative of our actual consolidated capitalization as of any date. You
should read this table in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our
Annual Report on Form 10-K and our audited financial statements and related notes for the year ended December 31, 2012 included therein and
our Quarterly Reports on
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Form 10-Q and the unaudited financial statements and related notes for the quarters ended March 31, 2013, June 30, 2013 and September 30,
2013 included therein.

As of September 30, 2013
As Further
Actual As Adjusted Adjusted(1)

(unaudited)
(amounts in thousands except

per share amounts)

Debt obligations:

Unsecured revolving credit facility $ 35,700 $ $
Unsecured term loan 230,000 230,000
Mortgage loans(2) 349,421 349,421
Construction loans 128,863 128,863
Total debt 743,984 708,284
Redeemable noncontrolling interests in Operating Partnership 40,114 40,114
Total debt and redeemable noncontrolling interests 784,098 748,398

Shareholders' equity:

Preferred Shares, $.01 par value, 40,000,000 shares authorized, 4,100,000 shares issued and

outstanding at September 30, 2013 102,500 102,500
Common Shares, $.01 par value, 200,000,000 shares authorized, 93,856,152 shares issued

and outstanding at September 30, 2013 and 125,856,152 shares issued and outstanding as

adjusted(3) 939 1,259
Additional paid in capital and other 608,200
Accumulated other comprehensive loss (228) (228)
Accumulated deficit (163,621) (163,621)
Total shareholders' equity 547,790
Noncontrolling interests 3,543 3,543
Total equity 551,333
Total capitalization $ 1,335431 $ $
M
Assumes net proceeds of approximately $ million are raised from this offering, approximately $30.8 million of net proceeds are

raised from the sale of assets currently being marketed, and approximately $79.8 million is drawn under our unsecured revolving
credit facility, which amounts are used to fund the Portfolio Acquisition, the transaction costs associated with the Portfolio Acquisition
and the paydown of mortgage indebtedness in connection with the sale of assets currently being marketed.

@

Includes approximately $11.0 million of partner's share of consolidated joint venture debt.

3

Assumes no exercise of the underwriters' option to purchase up to an additional 4,800,000 common shares from us.
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ADDITIONAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following supplements the discussion of the material U.S. federal income tax considerations of an investment in our common
shares that was presented in each of (a) Exhibit 99.1 to our Current Report on Form 8-K, filed with the SEC on May 13, 2013 under the heading
"Additional United States Federal Income Tax Considerations," and (b) Exhibit 99.1 to our Current Report on Form 8-K filed with the SEC on
May 19, 2011 under the caption "United States Federal Income Tax Considerations,"” which are incorporated by reference in and supplemented
by the discussion included under the heading "Material Federal Income Tax Considerations" included in the accompanying prospectus.

Information Reporting and Backup Withholding Tax Applicable to Shareholders Non-U.S. Shareholders Withholding on Payments to
Certain Foreign Entities

The delayed effective date for withholding with respect to dividends on our shares has been extended, pursuant to Notice 2013-43,
2013-31 L.LR.B., to July 1, 2014 from January 1, 2014
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UNDERWRITING (CONFLICTS OF INTEREST)

Merrill Lynch, Pierce, Fenner & Smith Incorporated, KeyBanc Capital Markets Inc., Barclays Capital Inc. and Wells Fargo
Securities, LLC are acting as representatives of each of the underwriters named below. Subject to the terms and conditions set forth in an
underwriting agreement among us and the underwriters, we have agreed to sell to the underwriters, and each of the underwriters has agreed,
severally and not jointly, to purchase from us, the number of common shares set forth opposite its name below.

Number of
Underwriter Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
KeyBanc Capital Markets Inc.
Barclays Capital Inc.
Wells Fargo Securities, LLC
Total 32,000,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly, to
purchase all of the shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the
underwriting agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting
agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of
legal matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the
receipt by the underwriters of officer's certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to
the public and to reject orders in whole or in part.

Commissions and Discounts

The representatives have advised us that the underwriters propose initially to offer the shares to the public at the public offering price
set forth on the cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $ per share. After
the offering, the public offering price, concession or any other term of the offering may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information
assumes either no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share Without Option With Option
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to us $ $ $

The expenses of the offering, not including the underwriting discount, are estimated at $350,000 and are payable by us.
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Option to Purchase Additional Shares

We have granted an option to the underwriters, exercisable for 30 days after the date of this prospectus supplement, to purchase up to
4,800,000 additional shares at the public offering price, less the underwriting discount. If the underwriters exercise this option, each will be
obligated, subject to conditions contained in the underwriting agreement, to purchase a number of additional shares proportionate to that
underwriter's initial amount reflected in the above table.

No Sales of Similar Securities

We, our executive officers and trustees, and our trustee nominee, have agreed not to sell or transfer any common shares or securities
convertible into, exchangeable for, exercisable for, or repayable with common shares, for 45 days after the date of this prospectus supplement
without first obtaining the written consent of the representatives. Specifically, we and these other persons have agreed, with certain limited
exceptions, not to directly or indirectly:

offer, pledge, sell or contract to sell any common shares,

sell any option, right or warrant to purchase any common shares,

grant any option, right or warrant for the sale of any common shares,

lend or otherwise dispose of or transfer any common shares,

file or cause to be filed a registration statement related to the common shares, or

enter into any swap or other agreement that transfers, in whole or in part, any of the economic benefits or risks of ownership
of any common shares whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash
or otherwise.

This lock-up provision applies to common shares and to securities convertible into or exchangeable or exercisable for or repayable with
common shares including common units of limited partnership interest in our operating partnership. It also applies to common shares owned
now or acquired later by the person executing the agreement or for which the person executing the agreement later acquires the power of
disposition.

New York Stock Exchange Listing
Our common shares are listed on the New York Stock Exchange under the symbol "KRG."
Price Stabilization, Short Positions

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for and
purchasing our common shares. However, the representatives may engage in transactions that stabilize the price of the common shares, such as
bids or purchases to peg, fix or maintain that price.

In connection with the offering, the underwriters may purchase and sell our common shares in the open market. These transactions may
include short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the
sale by the underwriters of a greater number of shares than they are required to purchase in the offering. "Covered" short sales are sales made in
an amount not greater than the underwriters' option to purchase additional shares described above. The underwriters may close out any covered
short position by either exercising their option to purchase additional shares or purchasing shares in the open market.
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of shares available for purchase in the open market as compared to the price at which they may purchase shares through their option to purchase
additional
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shares. "Naked" short sales are sales in excess of the underwriters' option to purchase additional shares. The underwriters must close out any
naked short position by purchasing shares in the open market. 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 our common shares in the open market after pricing that could adversely affect
investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common shares made by the
underwriters in the open market prior to the completion of the offering.

Similar to other purchase transactions, the underwriters' purchases to cover the syndicate short sales may have the effect of raising or
maintaining the market price of our common shares or preventing or retarding a decline in the market price of our common shares. As a result,
the price of our common shares may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these
transactions on the New York Stock Exchange, in the over-the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of our common shares. In addition, neither we nor any of the underwriters make any
representation that the representatives will engage in these transactions or that these transactions, once commenced, will not be discontinued
without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such
as e-mail.

Other Relationships

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, KeyBanc Capital Markets Inc., and Wells Fargo Securities, LLC, are
lenders under our unsecured revolving credit facility and are or may be lenders from time to time in connection with certain development
projects, including, amongst others, construction loans in connection with the Delray Marketplace and the Holly Springs Towne Center
development projects, for which Merrill Lynch, Pierce, Fenner & Smith Incorporated is a lender. Affiliates of KeyBanc Capital Markets Inc. and
Wells Fargo Securities, LLC also are lenders under our unsecured term loan. Merrill Lynch, Pierce, Fenner & Smith Incorporated, KeyBanc
Capital Markets Inc. and Wells Fargo Securities, LLC also are agents under our "at-the-market" program. The underwriters and their affiliates
have engaged in, and may in the future engage in, investment banking 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. As described above
under "Use of Proceeds," we intend to use a portion of the net proceeds of this offering to repay borrowings outstanding under our unsecured
revolving credit facility, and affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, KeyBanc Capital Markets Inc. and Wells Fargo
Securities, LLC therefore may receive a portion of the proceeds from this offering through the repayment of those borrowings. As of
November 5, 2013, we had approximately $64.2 million outstanding under our unsecured revolving credit facility. Our revolving credit facility
matures on February 26, 2017 (which maturity may be extended for an additional year at our option subject to certain conditions) and bears
interest at a rate of LIBOR + 165 to 250 basis points, depending on our leverage.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of
investments and actively trade 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 underwriters and their affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such
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securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments. Further, from time to time, in the ordinary course of their business activities, the underwriters and their affiliates may provide
financial and other advisory services to the Company for which they receive market rate fees.

Conflicts of Interest

As described in "Use of Proceeds" and "Other Relationships," a portion of the net proceeds of this offering will be used to repay
borrowings outstanding under our unsecured revolving credit facility. Because certain affiliates of Merrill Lynch, Pierce, Fenner & Smith
Incorporated, KeyBanc Capital Markets Inc. and Wells Fargo Securities, LLC are lenders under our unsecured revolving credit facility, these
affiliates will receive their proportionate share of any amount of our revolving credit facility that is repaid with the proceeds of this offering.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian
Securities and Investments Commission ("ASIC"), in relation to the offering. This prospectus does not constitute a prospectus, product
disclosure statement or other disclosure document under the Corporations Act 2001 (the "Corporations Act"), and does not purport to include the
information required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the "Exempt Investors") who are "sophisticated investors" (within the
meaning of section 708(8) of the Corporations Act), "professional investors" (within the meaning of section 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without
disclosure to investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the
date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not
be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale
restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or
particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an
investment decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and
circumstances, and, if necessary, seek expert advice on those matters.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority
("DFSA"). This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must
not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection
with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no
responsibility for the prospectus. The shares to which this prospectus relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this
prospectus you should consult an authorized financial advisor.
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Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (each, a "Relevant Member State"), no offer of shares may be made to
the public in that Relevant Member State other than:

A.
to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B.
to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent
of the representatives; or

C.

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require the Company or the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each person in a Relevant Member State who initially acquires any shares or to whom any offer is made will be deemed to have
represented, acknowledged and agreed that it is a "qualified investor" within the meaning of the law in that Relevant Member State
implementing Article 2(1)(e) of the Prospectus Directive. In the case of any shares being offered to a financial intermediary as that term is used
in Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that
the shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view
to their offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a
Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the representatives has been
obtained to each such proposed offer or resale.

The Company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgements and agreements.

This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making or
intending to make an offer in that Relevant Member State of shares which are the subject of the offering contemplated in this prospectus may
only do so in circumstances in which no obligation arises for the Company or any of the underwriters to publish a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. Neither the Company nor the underwriters have authorized, nor do they authorize,
the making of any offer of shares in circumstances in which an obligation arises for the Company or the underwriters to publish a prospectus for
such offer.

For the purpose of the above provisions, the expression "an offer to the public" in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe the shares, as the same may be varied in the Relevant Member State by any measure
implementing the Prospectus Directive in the Relevant Member State and the expression "Prospectus Directive" means Directive 2003/71/EC
(including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member States) and includes any relevant implementing
measure in the Relevant Member State and the expression "2010 PD Amending Directive" means Directive 2010/73/EU.
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Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
"professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance;
or (b) in other circumstances which do not result in the document being a "prospectus” as defined in the Companies Ordinance (Cap. 32) of
Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document
relating to the shares has been or may be issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong
Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to "professional investors" as defined in the Securities and Futures Ordinance and any rules made under that
Ordinance.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority ("FINMA") as a foreign collective investment
scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended ("CISA"), and accordingly the
securities being offered pursuant to this prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the
securities have not been authorized for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the
securities offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland. The securities may
solely be offered to "qualified investors," as this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the
Ordinance on Collective Investment Scheme of 22 November 2006, as amended ("CISO"), such that there is no public offer. Investors, however,
do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus and any other materials relating to the securities
are strictly personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus may only be used by
those qualified investors to whom it has been handed out in connection with the offer described herein and may neither directly or indirectly be
distributed or made available to any person or entity other than its recipients. It may not be used in connection with any other offer and shall in
particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus does not constitute an issue
prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a
listing of the securities on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently, the information
presented in this prospectus does not necessarily comply with the information standards set out in the listing rules of the SIX Swiss Exchange
and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made
may only be directed at persons who are "qualified investors" (as defined in the Prospectus Directive) (i) who have professional experience in
matters relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005,
as amended (the "Order") and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons"). This document must not be acted on
or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons.
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LEGAL MATTERS

The validity of the common shares offered by means of this prospectus supplement and certain federal income tax matters will be
passed upon for us by Hogan Lovells US LLP. Certain legal matters for the underwriters will be passed upon by Clifford Chance US LLP, New
York, New York.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule
included in our Annual Report on Form 10-K for the year ended December 31, 2012, as set forth in their report, which is incorporated by
reference in this prospectus supplement and elsewhere in the registration statement. Our financial statements and schedule are incorporated by
reference in reliance on Ernst & Young LLP's report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

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
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 filed
or incorporated by reference as an exhibit to the registration statement, the reference may not be complete and you should refer to the filed 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.

This prospectus supplement incorporates by reference the documents listed below, all of which have been previously filed with the
SEC:

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

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013, June 30, 2013 and September 30, 2013;

our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 8, 2013;

our Current Reports on Form 8-K filed with the SEC on January 4, 2013, January 14, 2013, March 4, 2013, April 3, 2013,
April 11,2013, May 13, 2013, May 14, 2013, July 9, 2013, August 12, 2013, August 27, 2013 and November 6, 2013; and

our Registration Statement on Form 8-A filed with the SEC on August 4, 2004, 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 supplement additional documents that we may file with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934

35



Edgar Filing: KITE REALTY GROUP TRUST - Form 424B5

S-26

36



Edgar Filing: KITE REALTY GROUP TRUST - Form 424B5

Table of Contents

from the date of this prospectus supplement until we have sold all of the securities to which this prospectus supplement 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.

You may request a copy of these filings, at no cost, by contacting Dave Buell, Director, Accounting & Financial Reporting, Kite Realty
Group, 30 S. Meridian Street, Suite 1100, Indianapolis, IN 46204, by telephone at 317-577-5600, by e-mail at dbuell @kiterealty.com, or by

visiting our website, www.kiterealty.com. The information contained on our website is not part of this prospectus supplement or the
accompanying prospectus. Our reference to our website is intended to be an inactive textual reference only.
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PROSPECTUS

$500,000,000

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 refer to our common shares, preferred shares, depositary shares, warrants and rights collectively as the

securities.

We may offer these securities 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 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 9 of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2010 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
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated January 11, 2012
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Where You Can Find More Information and Incorporation by Reference
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,

any applicable prospectus supplement 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.

RRRRREBEEIRIERB I w1 o = 1—

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.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein, together with other statements and information publicly disseminated
by Kite Realty Group Trust, contain 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. We caution investors that any forward-looking statements
presented in this prospectus and the documents that we incorporate by reference into this document are based on management's beliefs and
assumptions made by, and information currently available to, management. When used, other than in a purely historical context, the words
"anticipate," "believe," "expect," "intend," "may," "plan," "estimate," "should," "will," "continue," "result" and similar expressions, are intended
to identify forward-looking statements. Such statements are subject to risks, uncertainties and assumptions and are not guarantees of future
performance, which may be affected by known and unknown risks, trends, uncertainties and factors that are beyond our control. Should one or
more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those
anticipated, estimated or projected. All forward-looking statements included in this prospectus and the documents we incorporate by reference
into these documents are based on information available at the time the statement is made. We are under no obligation to (and expressly disclaim
any such obligation to) update or alter our forward-looking statements, whether as a result of new information, future events or otherwise, except
as required by law. Accordingly, investors should use caution in relying on past forward-looking statements, which are based on results and
trends at the time they are made, to anticipate future results or trends.

non non non non

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, particularly in light of the recent slowing of
growth in the U. S. economy;

financing risks, including the availability of and costs associated with sources of liquidity;

the Company's ability to refinance, or extend the maturity dates of, its indebtedness;

the level and volatility of interest rates;

the financial stability of tenants, including their ability to pay rent and the risk of tenant bankruptcies;

the competitive environment in which the Company operates;

acquisition, disposition, development and joint venture risks;

property ownership and management risks;

the Company's ability to maintain its status as a real estate investment trust ("REIT"), for federal income tax purposes;
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potential environmental and other liabilities;

impairment in the value of real estate property the Company owns;

risks related to the geographical concentration of our properties in Indiana, Florida, and Texas;

other factors affecting the real estate industry generally; and

other risks identified in this prospectus, any applicable prospectus supplement 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.

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

OUR COMPANY

We are a full-service, vertically integrated real estate company engaged in the ownership, operation, management, leasing, acquisition,
redevelopment and development of neighborhood and community shopping centers and certain commercial real estate properties in selected
markets in the United States. We also provide real estate facility management, construction management, development and other advisory
services to third parties.

As of September 30, 2011, we owned interests in a portfolio of 63 properties including 53 retail operating properties totaling 8.1 million
square feet of gross leasable area (including non-owned anchor space), six retail properties under redevelopment totaling 0.7 million square feet
of gross leasable area and four operating commercial properties totaling 0.6 million square feet of net rentable area. Also, as of September 30,
2011, we had an interest in two in-process development properties which, upon completion, are anticipated to have 0.4 million square feet of
gross leasable area (including non-owned anchor space). Of the 63 total properties held at September 30, 2011, only a limited service hotel
component of an operating property was owned through an unconsolidated joint venture and accounted for under the equity method.

In addition to our in-process developments and redevelopments, we have interests in future developments which include land parcels that
are undergoing pre-development activity and are in various stages of preparation for construction to commence, including pre-leasing activity
and negotiations for third party financing. As of September 30, 2011, these future developments consisted of four projects that are expected to
contain 2.2 million square feet of total gross leasable area upon completion.

Finally, as of September 30, 2011, we also owned interests in other land parcels comprising 101 acres that may be used for future expansion
of existing properties, development of new retail or commercial properties or sold to third parties.

Our primary business objectives are to increase the cash flow and consequently the value of our properties, achieve sustainable long-term
growth and maximize shareholder value primarily through the operation, development, redevelopment and select acquisition of well-located
community and neighborhood shopping centers. We invest in properties where cost effective renovation and expansion programs, combined
with effective leasing and management strategies, can combine to improve the long-term values and economic returns of our properties.

We conduct all of our business through our Operating Partnership, of which we are the sole general partner, and its subsidiaries. As of
September 30, 2011, we held an 89% 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
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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 or any applicable prospectus supplement.

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, 2010 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.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

The following table sets forth our ratios of earnings to combined fixed charges and preferred dividends for the nine months ended
September 30, 2011 and the years ended December 31, 2010, 2009, 2008, 2007, and 2006. For the purpose of computing the ratio of earnings to
combined fixed charges and preferred dividends, and the amount of coverage deficiency, earnings have been calculated by adding fixed charges
(excluding capitalized interest), to pre-tax income (loss) from continuing operations before noncontrolling interests in the Operating Partnership,
distributions of income from equity investees, noncontrolling 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. This information is given on an
unaudited historical basis.

Nine Months Year Ended
Ended
September 30,
2011 2010 2009 2008 2007 2006
Ratio of earnings to combined fixed charges and preferred share
dividends (A) (B) ©) 1.05x 1.05x 1.07x

A)
The amount of coverage deficiency for the nine months ended September 30, 2011 was $10.9 million. The calculation of earnings
includes $27.9 million of non-cash depreciation expense.

(B)
The amount of coverage deficiency for the fiscal year ended December 31, 2010 was $18.1 million. The calculation of earnings
includes $40.7 million of non-cash depreciation expense.

©
The amount of coverage deficiency for the fiscal year ended December 31, 2009 was $3.8 million. The calculation of earnings
includes $32.1 million of non-cash depreciation expense.

DESCRIPTION OF CAPITAL 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, 2,990,000 of which have been designated as 8.250% Series A
Cumulative Redeemable
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Perpetual Preferred shares of beneficial interest ("Series A Preferred Shares"). As of November 30, 2011, 63,613,530 common shares were
issued and outstanding and 2,800,000 Series A Preferred Shares were issued and outstanding. We have reserved 2,000,000 common shares for
issuance under our dividend reinvestment and share purchase plan.

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.

DESCRIPTION OF COMMON SHARES
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 entitle