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PROSPECTUS
2,400,000 Class A Common Shares
AmREIT is a fully integrated, self-managed, self-advised real estate company that operates as a real estate
investment trust, or REIT, under the federal income tax laws. AmREIT acquires, owns and manages a portfolio of
multi-and single-tenant retail properties. At March 31, 2005, AmREIT owned directly, or through joint ventures,
interests in 61 properties located in 17 states. AmREIT is supported by three synergistic businesses: a real estate
operating and development company, a registered securities broker-dealer and a retail partnership business. Our
class A common shares are listed on the American Stock Exchange under the symbol AMY. The last reported sales
price of our class A common shares on May 25, 2005 was $8.45 per share.
Investing in our class A common shares involves risks. See Risk Factors section beginning on page 11 for a

description of various risks you should consider in evaluating an investment in the shares.

Per Share Total
Public offering price $ 8.10 $ 19,440,000
Underwriting discounts and commissions $ 0.5265 $ 1,263,600
Proceeds, before expenses, to us $ 7.5735 $ 18,176,400

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.

We have granted the underwriters a 30-day option to purchase up to an additional 360,000 of our class A common
shares to cover over-allotments, if any. We expect the class A common shares will be ready for delivery to purchasers
on or about June 1, 2005.

Robert W. Baird & Co.

BB&T Capital Markets J.J.B. Hilliard, W.L. Lyons, Inc.
The date of this prospectus is May 25, 2005
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You should rely only on the information contained in or incorporated by reference into this prospectus. We have
not, and the underwriters have not, authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are
not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The
information in this prospectus is current as of the date such information is presented. Our business, financial
condition, results of operations and prospects may have changed since those dates.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

We have made statements in this prospectus that are forward-looking in that they do not discuss historical facts but
instead note future expectations, projections, intentions or other items relating to the future. These forward-looking
statements include those made in the documents incorporated by reference in this prospectus.

Forward-looking statements, which are generally prefaced by the words anticipate, estimate, should, expect,

believe, intend and similar terms, are subject to known and unknown risks, uncertainties and other facts that may
cause our actual results or performance to differ materially from those contemplated by the forward-looking
statements.

Risks, uncertainties, and factors that could cause actual results to differ materially from those projected are
discussed in the Risk Factors section of this prospectus, as well as in reports filed by us from time to time with the
Securities and Exchange Commission, including Forms 10-K, 10-Q and 8-K.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise, except as required by law. In light of these risks, uncertainties and
assumptions, the forward-looking events discussed in or incorporated by reference into this prospectus might not
occur.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read this entire
prospectus carefully, including the section titled Risk Factors, and our financial statements, the notes thereto and
Management s Discussion and Analysis of Financial Condition and Results of Operations contained in our Annual
Report on Form 10-K and our quarterly report on Form 10-Q for the period ended March 31, 2005 accompanying
this prospectus, before making an investment in our common shares. As used in this prospectus, the terms

company, we, our and us referto AmREIT, except where the context otherwise requires. All references to
AmREIT also include references to its predecessor entities where the context requires. Unless otherwise indicated, the
information in this prospectus assumes that the underwriters will not exercise their over-allotment option to purchase
additional class A common shares.
Overview

AmREIT is a fully integrated, self-managed and self-advised equity REIT based in Houston, Texas. We own and
operate a portfolio of multi-tenant and single-tenant retail properties consisting of 61 properties in 17 states as of
March 31, 2005, having an aggregate gross leaseable area of approximately 908,000 square feet. We also have a
definitive agreement to purchase Uptown Park, a 167,000 square foot multi-tenant shopping center in Houston, Texas.
Multi-tenant shopping centers represented 66.4% of annualized rental income for the properties we owned as of
March 31, 2005. We also manage an additional 20 properties located in six states for our affiliated retail partnerships.

We have focused geographically on the Sun Belt states with an emphasis on the Houston market and other large
metropolitan markets in Texas, such as Dallas and San Antonio. We focus on acquiring and selectively developing
multi-tenant shopping centers anchored by major retailers. Many of our properties are located on what we call

Irreplaceable Cornef® which we define as premier retail frontage locations in high-traffic, highly populated, affluent
areas with high barriers to entry. We focus on Irreplaceable Corners because we believe that these properties are in
greater demand, have greater prospects for upward movement in rents and should produce higher risk-adjusted returns
than similar properties located in other locations.

AmREIT is vertically integrated with three additional synergistic businesses that we believe enhance our earnings
potential, add value and support our portfolio expansion. These three synergistic businesses are: (1) a full service real
estate operating and development business; (2) a retail partnership business; and (3) a registered securities business.
The following diagram shows the integration of these businesses with each other and with AmREIT:

1
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Our Real Estate Operating and Development Business

AmREIT Realty Investment Corporation, our wholly owned real estate operating and development taxable REIT
subsidiary, or TRS, provides a fully integrated real estate solution including construction and development, property
management, asset acquisition and disposition, brokerage and leasing, tenant representation, sale/leaseback and joint
venture management services. We have used this business to develop client and referral relationships with national
and regional tenants, real estate owners and developers. From these relationships AmREIT receives fee income and
access to acquisition prospects and a pipeline of tenants.

Our Retail Partnership Business

We also are the general partner of four limited partnerships that were formed to develop, own, manage and add
value to retail properties. Unlike AmREIT s longer-term investment focus, our retail partnerships have a greater focus
on shorter-term value creation and a limited investment period. However, certain properties acquired by our retail
partnerships may in the future be appropriate investments for AmREIT. By providing management and other services
to these retail partnerships we generate fee income and retain a residual interest in the partnerships after a preferred
return is paid to limited partners, all of which benefits our shareholders. We believe our affiliated retail partnerships
may create significant income and value for our shareholders in the future as our retail partnerships continue to grow
and as we continue to implement our active management strategy within those partnerships.

Our Securities Business

Through AmREIT Securities Corporation, our wholly owned registered securities broker-dealer, which is also a
TRS, we sell interests in our affiliated retail partnerships and AmREIT shares through a wholesale effort using a
national network of unaffiliated, third-party financial planners. In 2004, AmREIT Securities successfully raised
$25 million for our retail partnership business and another $46 million directly for AmREIT through public offerings
of our non-publicly traded class C and D shares. Having a broker-dealer subsidiary provides AmREIT with financial
flexibility to access capital from both traditional underwriters and the independent financial planning marketplace.
This provides us a more consistent access to the capital markets and allows us to better manage our balance sheet.
Our Operating Strategy

We invest in properties where we believe effective leasing and operating strategies, combined with cost-effective
expansion and renovation programs, can improve property values while providing superior current economic returns.
Our operating strategy consists of the following elements:

Acquiring real estate on Irreplaceable Corners, which we define as premier retail frontage locations in a
submarket generally characterized by the following attributes:
a population of at least 100,000 within a three-mile radius;

area average household income of at least $80,000 per year;

high traffic visibility;

traffic counts of at least 30,000 cars per day; and

little available land suitable for competitive development in the area.
Focusing on the Sun Belt states with an emphasis on the Texas markets where our management team has
substantial experience and local market knowledge.

Anchoring our centers with national/regional grocery or drug stores or chain restaurants.

Adding value to our properties through active, hands-on management, improving tenant quality and increasing
cash flows by increasing occupancy and rental rates.
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Conducting extensive due diligence using a proprietary process called AmREIT Decision Logic, involving our
integrated team of real estate professionals with experience in construction, property management, leasing and
finance.

Enhancing our core business through the activities of our real estate operating and development business, our
affiliated retail partnership business and our securities broker-dealer.
Our Growth Strategy
We intend to increase our revenues and funds from operations by executing our growth strategy, which consists of
the following elements:
Continuing to form partnerships to develop and/or acquire retail properties that we believe possess significant
potential for short-term appreciation in value and prospects for capturing such value through disposition and
retaining financial upside in those properties while earning management fees. At the same time, we preserve the
REIT s ability to later acquire some or all of these properties.

Continuing to acquire grocery-anchored strip center and lifestyle properties on Irreplaceable Corners, primarily in
the Sun Belt states, emphasizing the major Texas markets.

Continuing to selectively divest properties which no longer meet our core criteria and replace them primarily with
high-quality multi-tenant shopping centers on Irreplaceable Corners.
Competitive Advantages
We believe that our business strategy and operating structure distinguish us from many other public and private
owners, operators and acquirors of real estate in our target markets in a number of ways, including:
Our fully-integrated business structure provides an advantage in evaluating properties for acquisition or
development, raising capital to finance our properties and managing properties for our retail partnerships.

Our focus on Irreplaceable Corners provides long-term stability and opportunities for enhanced cash flows from
high occupancy and increasing rents, resulting in higher valuations for our property portfolio.

We place an emphasis on major Texas markets, and our senior management team averages more than 15 years of
real estate experience in one or more of these markets.

Our emphasis on major Texas markets provides us with a substantial footprint in one of the largest and most
economically stable states in the United States, where our management team lives and has developed extensive
real estate contacts, market knowledge and investment expertise.

3
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Our Properties

Multi-Tenant

Shopping Centers

MacArthur Park
Plaza in the Park
Cinco Ranch
Bakery Square

Uptown Plaza
Woodlands Plaza

Sugarland Plaza
Terrace Shops
Copperfield Medical

Courtyard at Post Oak
San Felipe and
Winrock(1)

Multi-Tenant
Shopping Centers
Total

Single Tenant

(Fees Simple Subject

to Ground Leases)

CVS Corporation
Darden Restaurants
Carlson Restaurants
410-Blanco(1)
Bank of America
Comerica Bank(1)
Washington Mutual
Washington Mutual
Yum Brands(2)(3)

Edgar Filing: AMREIT - Form 424B4

Date
Major Tenants MSA  State Acquired
Kroger Dallas TX 12/27/04
Kroger Houston TX 07/01/04
Kroger Houston TX 07/01/04
Walgreens & Bank
of America Houston TX 07/21/04
CVS/pharmacy Houston TX 12/10/03
FedEx/Kinkos &
Rug Gallery Houston TX 06/03/98
Mattress Giant Houston TX 07/01/98
Starbucks Houston TX 12/15/03
Texas Children s
Pediatrics Houston TX 09/26/95
Verizon Wireless Houston TX 06/15/04
Houston TX 11/17/03
Date
MSA State Acquired
Houston TX 01/10/03
Atlanta GA 12/18/98
Baltimore MD 09/16/03
San Antonio TX 12/17/04
Houston TX 11/17/03
Houston TX 04/30/04
Houston X 12/11/96
Houston TX 09/23/96
Houston TX 10/14/03

Single Tenant (Fees Simple Subject
to Ground Leases) Total

Table of Contents

GLA

198,443
138,663
97,297

34,614
26,400

20,018
16,750
16,395

14,000
13,597

8,400

584,577

GLA

13,824
6,867
6,802
5,000
4,420
4,277
3,685
3,685
2,818

51,378

Annualized
Base Rent as
of
March 31,
2005

$ 2,964,192
2,498,854
1,245,828

849,456
1,236,646

377,332
349,545
457,160

219,212
477,360

ey

$ 10,675,585

Annualized
Base Rent as
of
March 31,
2005

$ 327,167

79,366
141,674
(1)
247,975
(1)
98,160
61,060
79,440

$ 1,034,842

%

Leased

100%
96%
100%

100%
100%

100%
100%
100%

100%
100%

(1)

99%

%

Leased

100%
100%
100%
(1)
100%
(1)
100%
100%
100%

100%



Single Tenant

(Fees Simple Subject

to Ground Leases)

Vacant(2)

Baptist Memorial Medical Plaza
Comp USA

Energy Wellness

Transworld Entertainment
Golden Corral

Golden Corral

Carlson Restaurants

Pier One Imports Inc.
Hollywood Entertainment Corp.
Hollywood Entertainment Corp.

Edgar Filing: AMREIT - Form 424B4

MSA

Baton Rouge
Memphis
Minneapolis
Houston
Independence
Houston
Houston
Houston
Denver
Lafayette
Jackson

State

LA
TN
MN
X
MO
X
X
X
CO
LA
MS

Date

Acquired

06/09/97
07/23/02
07/23/02
07/23/02
07/23/02
07/23/02
07/23/02
07/23/02
07/23/02
10/31/97
12/31/97

GLA

20,575
15,000
15,000
15,000
14,047
12,000
12,000
8,500
8,014
7,488
7,488

Annualized
Base Rent
as of
March 31,
2005

(1)
222,643
267,584
187,857
135,000
182,994
181,688
200,000
135,152
150,874
155,067

%o

Leased

0%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
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Single Tenant Annualized

(Fees Simple Subject Date Base l(}: nt as %

to Ground Leases) MSA State Acquired GLA Ma;g;‘ 531’ Leased

Radio Shack Corporation Dallas X 06/15/94 5,200 108,900 100%

IHOP Corporation #1483 Houston TX 09/22/99 4,020 188,112 100%

IHOP Corporation #1737(5) Salt Lake UT 07/25/02 4,020 160,849 100%

IHOP Corporation #4462(5) Memphis TN 08/23/02 4,020 176,768 100%

IHOP Corporation #5318 Topeka KS 09/30/99 4,020 156,395 100%

Payless Shoesources Inc. Austin TX 07/23/02 4,000 80,000 100%

AFC, Inc. Atlanta GA 07/23/02 2,583 119,279 100%

Advance Auto(1)(2)(3)(4) Various Various Various 49,000 (D (D)

Single Tenant (Fees Simple

Subject to Building Leases) Total 211,975 $ 2,809,162 88%

Annualized

Single Tenant Date Base l(f: nt as %

(Ground Lessee . March 31,

Leaseholds) MSA State Acquired GLA 2005 Leased

IHOP Corporation(5) Various Various Various 60,300 $ 1,565,674 100%
Company Total 908,230 $ 16,085,263 97%

(1) Under Development (GLA represents proposed leasable square footage).
(2) Held for Sale.
(3) Held in a joint venture of which we are the managing 50% owner.

(4) Advance Auto properties are located in MO and IL. Each of the properties has a proposed GLA of 7,000 square
feet.

(5) IHOP properties are located in NM, LA, OR, VA, TX, CA, TN, CO, VA, NY, OR, KS, UT and MO. Each of the
properties has a GLA of 4,020 square feet. These properties are held by a consolidated subsidiary, 79.0% of
which is owned by AmREIT, 19.6% of which is owned by AmREIT Income & Growth Corporation, one of our
affiliated retail partnerships, and 1.4% of which is owned by unaffiliated third parties.

Recent Developments

AmREIT has entered into a contract with an unrelated third party to acquire Uptown Park, a 167,000 square foot
multi-tenant shopping center located on approximately 16.85 acres of land. The property, which is expected to be
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acquired on or about June 2, 2005 for $70.0 million, is located on the northwest corner of Loop 610 and Post Oak
Boulevard in Houston, Texas. The property was developed in two phases. Phase one consists of approximately
144,000 square feet that was constructed in 1999 and is 96.7% occupied. Phase two consists of approximately

22,000 square feet and is currently under construction. There are executed leases on approximately 10,000 square feet
in phase two, and these tenants are expected to occupy the center and commence paying rent during the fourth quarter
of 2005. Of the $70.0 million purchase price, $17.7 million will be paid in cash generated from the net proceeds from
this offering, and the rest of the purchase price will be paid by borrowings under our credit facility and the placement
of long-term fixed-rate debt. The debt has a term of ten years and is payable interest-only to maturity at a fixed
interest rate of 5.37% with the entire principal amount due in 2015. The weighted

5
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average remaining lease term for the project is 5.5 years. The table below is a summary of the lease expirations by
year for the next five years:

Total Sq. Ft. %0
Year .. . .
Expiring Expiring
2005 2,261 1.36%
2006 7,496 4.50%
2007 12,716 7.64%
2008 18,417 11.06%
2009 31,379 18.84%
Thereafter 94,251 56.60%

The table below summarizes the unaudited historical gross income and direct operating expenses (not including
interest expense) for Uptown Park:

Three Months
Year Ended Ended
December 31, March 31,
2004 2005
Gross Income $ 5,052,548 $ 1,312,103
Direct Operating Expenses (1,809,687) (500,219)
Excess of gross income over direct operating expenses $ 3,242,861 $ 811,884

We believe this property fits our irreplaceable corner concept based on its quality of location and the
demographics in the local market. Within a three mile radius of the property, there is a population in excess of
148,000, Post Oak Boulevard has an average of 64,000 cars per day pass the site, and on Loop 610, there are an
average of 500,000 cars per day that pass the center. Additionally, the average household income within a three mile
radius is approximately $100,000 and the average retail sales per capita is approximately $20,000.

Our Distribution Policy

To avoid corporate income and excise tax and to maintain our qualification as a REIT, we make monthly
distributions to our shareholders (except for our class B shareholders, who receive distributions quarterly) that will
result in annual distributions of at least 90% of our REIT taxable income, determined without regard to the deduction
for dividends paid and by excluding any net capital gains.

On March 31, 2005, we paid a monthly dividend of $0.0414 per class A common share for the month ended
March 31, 2005. We intend to continue to make regular monthly distributions to holders of our class A common
shares. Distributions will be authorized by our board of trust managers, which we refer to in this prospectus as our
board, based upon a number of factors, including:

the amount of funds from operations;

our overall financial condition;
our debt service requirements;

our capital expenditure requirements for our properties;

Table of Contents 12
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our taxable income;
the annual distribution requirements under the REIT provisions of the Internal Revenue Code; and

other factors our board deems relevant.
Our ability to make distributions to our shareholders will depend on our cash flows from operations, which are
largely dependent upon the receipt of lease payments from our lessees, our operating expenses and our debt service
and capital expenditure requirements, among other factors.

6
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Principal Office

Our principal executive offices are located at 8 Greenway Plaza, Suite 1000, Houston, Texas 77046, our telephone
number is 800-888-4400, and our website is www.amreit.com. Information included on the website does not
constitute part of this prospectus.
Our Tax Status

We have elected to be taxed as a REIT under the Internal Revenue Code. Provided we continue to qualify as a
REIT, we generally will not be subject to U.S. federal corporate income tax on taxable income that we distribute to
our shareholders. REITs are subject to a number of organizational and operational requirements, including a
requirement that they currently distribute at least 90% of their annual REIT taxable income. We face the risk that we
might not be able to comply with all of the REIT requirements in the future. Failure to qualify as a REIT would render
us subject to U.S. federal income tax (including any applicable alternative minimum tax) on our taxable income at
regular corporate rates, and distributions to our stockholders would not be deductible. Even if we qualify for taxation
as a REIT, we may be subject to certain U.S. federal, state, local and foreign taxes on our income and property. See

Federal Income Tax Consequences.
The Offering

Class A common shares offered 2,400,000 shares(1)
by us

Class A common shares to be 5,884,212 shares(2)
outstanding after this offering

Use of proceeds We intend to use the net proceeds of this offering (after offering expenses and
underwriting discounts and commissions) to acquire Uptown Park. We intend to
temporarily invest the net proceeds of this offering in readily marketable
interest-bearing assets consistent with our intention to qualify as a REIT. We
estimate that the expenses of this offering will be approximately $441,755. See Use

of Proceeds.
American Stock Exchange Our class A common shares are listed on the American Stock Exchange under the
Symbol symbol AMY.

(1) Excludes up to 360,000 of our class A common shares that may be issued by us upon exercise of the underwriters
over-allotment option.

(2) Based on 3,484,212 shares outstanding on March 31, 2005, and excludes (a) up to 360,000 of our class A
common shares that may be issued by us upon exercise of the underwriters over-allotment option, and (b) an
aggregate of 712,192 additional of our class A common shares available for issuance under our stock incentive
plan.
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Summary Financial Data
The following table sets forth certain summary historical and pro forma financial data for AmREIT. The summary
historical balance sheet data, other data and operating data as of and for the year ended December 31, 2004 are derived
from the audited consolidated financial statements of AmREIT included in its Annual Report on Form 10-K
accompanying this prospectus. The summary historical balance sheet data, other data and operating data as of and for
the three months ended March 31, 2005 are derived from the unaudited consolidated financial statements of AmMREIT
included in its Quarterly Report on Form 10-Q accompanying this prospectus. In the opinion of AmREIT s

management, the unaudited historical financial data as of and for the three months ended March 31, 2005 include all
adjustments, consisting only of normal and recurring adjustments, necessary for a fair presentation of such data. The
summary pro forma financial data as of and for the year ended December 31, 2004 and the three months ended

March 31, 2005 assume the completion of the offering, the consummation of the acquisition of Uptown Park and the
incurrence of indebtedness in connection with such acquisition, all as of the respective balance sheet dates, with
respect to balance sheet data, and as of the beginning of the periods presented, with respect to other data and operating
data. Neither the historical nor the pro forma data are necessarily indicative of future financial condition or operating

results.

Balance sheet
data (at end of
period)
Real estate
investments
before
accumulated
depreciation
Total assets
Notes payable
Other data
Funds from
operations,
available to
class A(1)
Adjusted funds
from
operations,
available to
class A(2)
Operating data
Revenues
Operating
expenses(3)
Other expenses
(income)
Income from
discontinued

Table of Contents

Historical

March 31,

2005

$ 157,377,124
205,474,784
92,751,900

444,000

444,000
8,242,343
5,690,054

1,535,111
340,682

Pro forma

March 31,

2005

$ 220,581,733

277,057,369
144,960,255

622,790

622,790
9,621,126
6,697,362

2,234,885
340,682

2004

266,334

4,368,334
34,303,147
27,377,875

8,470,622
(1,949,020)

December 31, December 31,

2004

$ 160,592,291
203,150,530

105,964,278

(2,032,000)

2,070,000
21,758,780
18,591,002

2,457,271
(1,949,020)

Historical

2003

101,326,607
48,484,625

603,000

1,520,000
10,289,742
8,686,171

1,773,257
1,381,190

December 31, December 31,

2002

$ 70,539,056 $ 47,979,848

73,975,753
33,586,085

(845,000)

1,060,000
6,099,654
6,524,874

1,578,472
1,344,919
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operations(4)

Gain (loss) on

sale of real estate

acquired for

resale 1,826,500 1,826,500 787,245

Net income

(loss) $ 1,357,860 $ 1,029,561 $ (1,667,870) $ 587,987 $ 1,998,749 $ (658,773)
Net income

(loss) available

to class A

shareholders $ 274,071) $ (602,370) $ (6,121,432) $ (3,865,575) $ 56,093 $ (1,524,066)

Net (loss)
income per
common share
basic and diluted
(Loss) income
before
discontinued
operations $ (0.18) $ 0.16) $ (1.06) $ (1.15) $ 0.76) $ (1.16)
(Loss) income
from
discontinued
operations 0.10 0.06 (0.02) (0.04) 0.78 0.54

Net income
(loss) $ (0.08) $ (0.10) $ (1.08) $ (1.19) $ 002 $ (0.62)

Distributions per
share class A $ 012 $ $ $ 048 $ 045 $ 0.34

(1) AmREIT has adopted the National Association of Real Estate Investment Trusts (NAREIT) definition of FFO.
FFO is calculated as net income (computed in accordance with generally accepted accounting principles)
excluding gains or losses from sales of depreciable operating property, depreciation and amortization of real
estate assets, and excluding results defined as extraordinary items under generally accepted accounting principles.
AmREIT considers FFO to be an appropriate supplemental measure of operating performance because, by
excluding gains or losses on dispositions
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(@)

3)

)

and excluding depreciation, FFO is a helpful tool that can assist in the comparison of the operating performance
of a company s real estate between periods, or as compared to different companies. FFO should not be considered
an alternative to cash flows from operating, investing and financing activities in accordance with generally
accepted accounting principles and is not necessarily indicative of cash available to meet cash needs. AmREIT s
computation of FFO may differ from the methodology for calculating FFO utilized by other equity REITs and,
therefore, may not be comparable to such other REITs. FFO is not defined by generally accepted accounting
principles and should not be considered an alternative to net income as an indication of AmREIT s performance,
or of cash flows as a measure of liquidity.

Based on the adherence to the NAREIT definition of FFO, we have not added back the $1.7 million, $915,000 or
$1.9 million charge to earnings during 2004, 2003 and 2002, respectively, resulting from shares issued to H. Kerr
Taylor, our Chairman and Chief Executive Officer, as deferred merger cost stemming from the sale of his
advisory company to AmREIT in June 1998. Additionally, we have not added back the $2.4 million charge to
earnings for the year ended December 31, 2004, resulting from two asset impairments and corresponding
write-downs of value. Adding these charges back to earnings would result in Adjusted FFO of $2.07 million,
$1.52 million and $1.06 million, for the years ended December 31, 2004, 2003 and 2002, respectively.

Operating expenses for the years ended December 31, 2004, 2003 and 2002 include a charge of $1.7 million,
$915,000 and $1.9 million, respectively, resulting from shares issued to Mr. Taylor as deferred merger cost
stemming from the sale of his advisory company to AmREIT in June 1998.

Income from discontinued operations in 2004 includes an impairment charge of $2.4 million, resulting from two
asset impairments and corresponding write-downs of value.
Below is the calculation of FFO and the reconciliation to net income, which we believe is the most comparable

GAAP financial measure to FFO, in thousands:

Pro Forma
Historical Historical December 31,
March 31, March 31  December 31,
2005 2005 2004 2004 2003 2002

Income (loss) before

discontinued operations $ 1,017 $ 689 $ (1,545 $ 711 $ 169 $ (2,003)
(Loss) income from

discontinued operations 341 341 (123) (123) 2,168 1,345
Plus depreciation of real

estate assets  from

operations 955 1,462 6,451 1,897 713 451
Plus depreciation of real

estate assets  from

discontinued operations 13 13 74 74 146 179
Less (gain) loss on sale of

real estate assets acquired

for investment (250) (250) (137) (137) (312) 48
Less class B, C & D
distributions (1,632) (1,632) (4,454) (4,454) (1,943) (865)

$ 444 $ 623 $ 266 $ (2032) $§ 603 § (845
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Funds From Operations
available to class A

Description of Our Outstanding Common Shares
The transfer agent and registrar for the class A common shares is Wells Fargo Shareowner Services, 161 North
Concord Exchange, South St. Paul, Minnesota 55075.
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As of March 31, 2005, we had 13,886,297 common shares outstanding. These shares are all pari passu as to rights
in liquidation and have identical voting rights. The shares are divided into classes as follows:
Class A:
3,484,212 shares outstanding as of March 31, 2005.
Listed on AMEX, traded under the symbol of AMY.
Last declared monthly dividend of $0.0414 per share.
Class B:
2,215,722 shares outstanding as of March 31, 2005, issued at $9.25 per share.
Not listed on any exchange; no available trading market.
Fixed 8% cumulative preferred dividend, payable quarterly.

Convertible into class A common shares on a one-for-one basis at any time at the holder s option.

Callable by AmREIT on or after July 2005 for either one class A share or $10.18 per share in cash at the holder s
option.

The class B common shares were issued solely in connection with the June 2002 merger with certain of our
affiliated investment partnerships.
Class C:
4,083,276 shares outstanding as of March 31, 2005, issued at $10.00 per share.
Not listed on any exchange; no available trading market.

Fixed 7% preferred dividend, payable monthly.

Convertible into class A common shares at $11.00 per class C common share value on or after the seventh
anniversary of issuance at the holder s option (commencing in 2010).

Callable by AmREIT on or after the third anniversary of issuance at $11.00 per share in cash (commencing in
2006).

The offering of the class C common shares was closed during the second quarter of 2004.
Class D:

4,103,087 shares outstanding as of March 31, 2005, issued at $10.00 per share.

Not listed on any exchange; no available trading market

Fixed 6.5% dividend, payable monthly.

Convertible into class A common shares at a $10.77 per class D common share value on or after the seventh
anniversary of issuance at the holder s option (commencing in 2011).

Callable by AmREIT on or after the first anniversary of issuance (commencing in 2005) at $10.00 per share plus
a pro rata conversion premium ($0.11 per share per year for seven years).
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The class D common share offering is ongoing.
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. Our business,
prospects, financial condition or results of operations could be harmed by any of these risks. Similarly, these risks
could cause the market price of our class A common shares to decline, and you might lose all or part of your
investment. Our forward-looking statements in this prospectus are subject to the following risks and uncertainties.
Our actual results could differ materially from those anticipated by our forward-looking statements as a result of the
risk factors below. The risks described below are not the only ones facing our company. Additional risks not presently
known to us or that we currently deem immaterial might also impair our business operations.
Risks Associated with an Investment in AmREIT

Our class A common shares have limited average daily trading volume.

Our class A common shares are currently traded on the American Stock Exchange. Our class A common shares
have only been listed since July 2002, and as of March 31, 2005, the average daily trading volume was approximately
3,777 shares based on a 90-day average. As a result, the class A common shares currently have limited liquidity, and
there can be no assurance that the market for the class A common shares will have improved or that the shares will be
more liquid following the completion of this offering.

Tenant, geographic or retail product concentrations in our real estate portfolio could make us vulnerable to

negative economic and other trends.

There is no limit on the number of properties that we may lease to a single tenant. However, under investment
guidelines established by our board, no single tenant may represent more than 15% of AmREIT s total annual revenue
unless approved by our board. Our board will review our properties and potential investments in terms of geographic
and tenant diversification. Kroger, [HOP and CVS accounted for 7.6%, 6.8% and 2.9%, respectively, of AmREIT s
total revenues for the quarter ended March 31, 2005. As of March 31, 2005, annualized base rent for Kroger, [HOP
and CVS represented 13.2%, 14.0% and 5.7%, respectively, of our total annualized base rent. Because of this
concentration, there is a risk that any adverse developments affecting either Kroger, IHOP or CVS could materially
adversely affect our revenues (thereby affecting our ability to make distributions to shareholders).

Twenty-one of our properties representing approximately 65% of our rental income for the quarter ended
March 31, 2005, are located in the Houston, Texas metropolitan area. Therefore, we are vulnerable to economic
downturns affecting Houston, or any other metropolitan area where we might in the future have a concentration of
properties.

If in the future properties we acquire result in or extend geographic or tenant concentrations or concentration of
product types, such acquisitions may increase the risk that our financial condition will be adversely affected by the
poor judgment of a particular tenant s management group, by poor performance of our tenants brands, by a downturn
in a particular market sub-segment or by market disfavor with a certain product type.

Our profitability and our ability to diversify our investments, both geographically and by type of properties
purchased, will be limited by the amount of capital at our disposal. An economic downturn in one or more of the
markets in which we have invested could have an adverse effect on our financial condition and our ability to make
distributions.

You cannot evaluate properties that we have not yet acquired or identified for acquisition.

We have established certain criteria for evaluating acquisition properties and the tenants occupying such
properties. We have not set fixed minimum standards relating to creditworthiness of tenants and, therefore, our board
and management have discretion in assessing potential acquisitions and tenant relationships. Accordingly, you will
have no ability to evaluate particular investments that we may make.

11
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While we have identified Uptown Park as a potential purchase, such purchase is subject to several closing conditions.
Should the Uptown Park purchase not be completed, proceeds from this offering may be applied towards unidentified
property acquisitions.

We may increase our leverage without shareholder approval.

Our bylaws provide that we will not incur recourse indebtedness if, after giving effect to the incurrence thereof,
aggregate recourse indebtedness, secured and unsecured, would exceed fifty-five percent (55%) of our gross asset
value on a consolidated basis. However, our operating at the maximum amount of leverage permitted by our bylaws
could adversely affect our cash available for distribution to our shareholders and could result in an increased risk of
default on our obligations. We intend to borrow funds through secured and/or unsecured credit facilities to finance
property investments in the future. These borrowings may require lump sum payments of principal and interest at
maturity. Because of the significant cash requirements necessary to make these large payments, our ability to make
these payments may depend upon our access to capital markets and/or ability to sell or refinance properties for
amounts sufficient to repay such loans. At such times, our access to capital might be limited or non-existent and the
timing for disposing of properties may not be optimal, which could cause us to default on our debt obligations and/or
discontinue payment of dividends. In addition, increased debt service may adversely affect cash flow and share value.

At March 31, 2005, AmREIT had outstanding debt totaling $92.8 million of which $25.9 million was unsecured.
This debt represented approximately 45% of AmREIT s total assets.

Distribution payments in respect of our Class A common share are subordinate to payments on debt and other

series of common shares.

AmREIT has paid distributions since its organization in 1993. Distributions to our shareholders, however, are
subordinate to the payment of our current debts and obligations. If we have insufficient funds to pay our debts and
obligations, future distributions to shareholders will be suspended pending the payment of such debts and obligations.
Dividends may be paid on the class A common shares only if all dividends then payable on the class B common
shares and class C common shares have been paid. As a result, the class A common shares are subordinate to the
class B and class C common shares as to dividends.

Bankruptcy of a significant tenant would adversely affect AmREIT s operations.

Footstar filed for protection under Chapter 11 of the United States Bankruptcy Code on March 2, 2004, and
pursuant thereto rejected the two Just For Feet leases it had with AmREIT. Wherehouse Entertainment declared
bankruptcy on January 31, 2003. The obligations of Wherehouse Entertainment are guaranteed by Blockbuster
Entertainment Corp. Additional bankruptcies of our tenants or the bankruptcy of a significant tenant could adversely
affect us in the following ways:

reduction or loss of lease payments related to the termination of the tenant s leases;

reduction of revenue resulting from the restructuring the original tenant s leases;
interruptions in the receipt of lease revenues from the tenant;

increase in the costs associated with the maintenance and financing of vacant properties;
increase in costs associated with litigation and the protection of the properties;

increase in costs associated with improving and reletting the properties;

reduction in the value of our shares; and

decrease in distributions to shareholders.
12
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There may be significant fluctuations in our quarterly results.
Our quarterly operating results will fluctuate based on a number of factors, including, among others:
interest rate changes;

the volume and timing of our property acquisitions;

the amount and timing of income generated by our real estate operating and development and securities company
subsidiaries, as well as our retail partnerships;

the recognitions of gains or losses on property sales;
the level of competition in our market; and

general economic conditions, especially those affecting the retail industries.

As a result of these factors, results for any quarter should not be relied upon as being indicative of performance in
future quarters. The market price of our class A common shares could fluctuate with fluctuations in our quarterly
results.

Our plan to grow through the acquisition and development of additional properties could be adversely affected

by trends in the real estate and financing businesses.

Our growth strategy is substantially based on the acquisition and development of additional properties. We cannot
assure you that we will be able to successfully execute our growth strategy because we may have difficulty finding
new properties, negotiating with new or existing tenants or securing acceptable financing.

If we cannot meet our REIT distribution requirements, we may have to borrow funds or liquidate assets to

maintain our REIT status.

REITs generally must distribute 90% of their taxable income annually. In the event that we do not have sufficient
available cash to make these distributions, our ability to acquire additional properties may be limited. Also, for the
purposes of determining taxable income, we may be required to include interest payments, rent and other items we
have not yet received and exclude payments attributable to expenses that are deductible in a different taxable year. As
a result, we could have taxable income in excess of cash available for distribution. In such event, we could be required
to borrow funds or sell assets in order to make sufficient distributions and maintain our REIT status.

Conversion of class B common shares could put downward pressure on the market price of our class A common

shares.

As of March 31, 2005, there were 2,215,722 class B common shares outstanding, each of which is currently
convertible into class A common shares on a one-for-one basis. The class B common shares are not listed on any
exchanges, and no trading market presently exists for the class B common shares. As a result, holders of the class B
common shares who convert to class A common shares may be doing so, in part, to be able to liquidate some or all of
their investment in AmREIT. Due to the limited average trading volume of the class A common shares, substantial
sales of class A common shares would result in short-term downward pressure on the price of the class A common
shares.

An increase in market interest rates may have an adverse effect on the market price of our class A common

shares.

One of the factors that investors may consider in deciding whether to buy or sell our class A common shares is our
distribution rate with respect to our class A common shares as a percentage of our stock price, relative to market
interest rates. If market interest rates increase, prospective investors may desire a higher distribution rate on our
class A common shares or seek securities paying higher dividends or interest. The market price of our class A
common shares likely will be based primarily on the earnings
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that we derive from our properties and our distributions to shareholders, and not from the underlying appraised value
of the properties themselves. As a result, interest rate fluctuations and capital market conditions can affect the market
price of our class A common shares. For instance, if interest rates rise without an increase in our distribution rate, the
market price of our class A common shares could decrease because potential investors may require a higher yield on
our class A common shares as market rates on interest-bearing securities, such as bonds, rise. In addition, rising
interest rates would result in increased interest expense on our variable rate debt, thereby adversely affecting cash flow
and our ability to service our indebtedness and make distributions to shareholders.

Limitations on share ownership required to maintain our REIT status may deter attractive tender offers for our

class A common shares.

For the purposes of protecting our REIT status, our declaration of trust limits the ownership by any single holder
of our common shares to 9.0% of the issued and outstanding common shares, unless our board waives such
limitations. These restrictions may discourage a change in control of AmREIT, deter any attractive tender offers for
AmREIT common shares or limit the opportunity for you or other shareholders to receive a premium for your
AmREIT common shares.

Our declaration of trust contains anti-takeover provisions.

Our declaration of trust contains provisions which may make it more difficult to remove current management or
delay or discourage an unsolicited takeover, which could have the effect of inhibiting a non-negotiated merger or other
business combination involving AmREIT. These provisions include:

the prohibition on any person owning, directly or indirectly, more than 9.0% of the outstanding common
shares; and

provisions authorizing the issuance of preferred shares on terms that board members determine make it more
difficult for an aggressor to obtain a controlling number of shares.

For us to continue to qualify as a REIT under the Internal Revenue Code, not more than 50% of our outstanding
shares may be owned by five or fewer individuals during the last half of each year and outstanding shares must
generally be owned by 100 or more persons during at least 335 days of a taxable year of 12 months. Our declaration of
trust restricts the accumulation or transfer of common shares if any accumulation or transfer could result in any person
beneficially owning in excess of 9.0% of the then outstanding common shares.

Provisions of our declaration of trust, bylaws and Texas law could restrict change in control.

Our declaration of trust and bylaws contain provisions that may inhibit or impede acquisition or attempted
acquisition of control of us by means of a tender offer, a proxy contest or otherwise. These provisions are expected to
discourage certain types of coercive takeover practices and inadequate bids and to encourage persons seeking to
acquire control of AmREIT to negotiate first with us. See Certain Anti-Takeover Provisions of the Declaration of
Trust and Bylaws and Texas Law.

We may have refinancing risk with respect to short-term borrowings used to fund the development or

acquisition of properties.

We anticipate that our new developments and acquisitions will be financed under lines of credit or other interim
forms of secured or unsecured financing. Permanent financing for those newly developed or acquired projects may not
be available or may be available only on disadvantageous terms. In addition, AmREIT s distribution requirements limit
its ability to rely upon income from operations or cash flow from operations to finance new developments or
acquisitions. As a result, if permanent financing is not available on acceptable terms, further development activities or
acquisitions might be curtailed. In the case of an unsuccessful development or acquisition, AmREIT s loss could
exceed its project investment.

14
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We will be subject to conflicts of interest.

We will be subject to conflicts of interest arising out of our relationships with our affiliated retail partnerships,
including certain material conflicts discussed below.

We will experience competition for acquisition properties. In evaluating property acquisitions, certain properties
may be appropriate for acquisition by either AmREIT or one of its affiliated retail partnerships. You will not have the
opportunity to evaluate the manner in which these conflicts of interest are resolved before making your investment.
Generally, we will evaluate each property, considering the investment objectives, creditworthiness of the tenants,
expected holding period of the property, available capital and geographic and tenant concentration issues when
determining the allocation of properties among AmREIT and its affiliated Retail Partnerships.

There will be competing demands on our management and board. Our management team and board are not only
responsible for AmREIT, but also for our affiliated retail partnerships, which include entities that may invest in the
same types of assets in which AmREIT may invest. For this reason, the management team and trust managers will
divide their management time and services among those companies and AmREIT, will not devote all of their attention
to AmMREIT and could take actions that are more favorable to the other entities than to AmREIT.

AmREIT may invest along side our affiliated retail partnerships. AmREIT may also invest in joint ventures,
partnerships or limited liability companies for the purpose of owning or developing retail real estate projects. In either
event, we may be a general partner and fiduciary for and owe certain duties to our other partners in such ventures. The
interests, investment objectives and expectations regarding timing of dispositions may be different for the other
partners than those of our shareholders, and there are no assurances that your interests and investment objectives will
take priority.

We may, from time to time, purchase one or more properties from our affiliated retail partnerships. In such
circumstances, we will work with the applicable retail partnership to ascertain, and we will pay, the market value of
the property. By our dealing directly with our retail partnerships in this manner, generally no brokerage commissions
will be paid; however, there can be no assurance that the price we pay for any property will be equal to or greater than
the price we would have been able to negotiate from an independent third party. These property acquisitions from the
affiliated retail partnerships will be limited to properties that the affiliated retail partnerships developed.

Our board can take many actions without shareholder approval.

Our board has authority to oversee our operations. This authority includes significant flexibility and discretion. For
example, our board can (1) prevent the ownership, transfer and/or accumulation of shares in order to protect our status
as a REIT or for any other reason deemed to be in the best interests of the shareholders; (2) cause us to issue
additional shares without obtaining shareholder approval, which could dilute your ownership; (3) direct our
investments toward investments that will not appreciate over time, such as building only properties, with the land
owned by a third party, and mortgage loans; and (4) change minimum creditworthiness standards with respect to
tenants. Any of these actions could reduce the value of our assets without giving you, as a shareholder, the right to
vote.

Our officers and trust managers have limited liability.

Our declaration of trust and bylaws provide that an officer s or trust manager s liability for monetary damages to us,
our shareholders or third parties may be limited. Generally, we are obligated under our declaration of trust and bylaws
to indemnify our officers and trust managers against certain liabilities incurred in connection with their services.
These provisions could limit our ability and the ability of our shareholders to effectively take action against our trust
managers and officers arising from their service to us.
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Our securities business is subject to government regulation and its activities are subject to a broad range of

securities laws

Our broker-dealer subsidiary is registered with the SEC and is a member of the National Association of Securities
Dealers, or NASD, and, accordingly, subject to regulation, including periodic inspection, by both the SEC and NASD.
Under various securities laws and the rules of our regulators, our broker-dealer must maintain compliance programs,
policies and procedures, adequately supervise sales efforts and file periodic reports. These laws and regulations
increase our cost of doing business. Also, because our broker-dealer subsidiary engages in the distribution of
securities, we and our broker-dealer are subject to investor claims under the liability provisions of the securities laws.
Risks Associated with an Investment in Real Estate

Real estate investments are relatively illiquid.

Real estate investments are relatively illiquid. Illiquidity limits the owner s ability to vary its portfolio promptly in
response to changes in economic or other conditions. In addition, federal income tax provisions applicable to REITs
may limit our ability to sell properties at a time which would be in the best interest of our shareholders.

Our properties are subject to general real estate operating risks.

If you become a shareholder of AmREIT your investment will be subject to the risks of investing in real property.
In general, a downturn in the national or local economy, changes in zoning or tax laws or the lack of availability of
financing could adversely affect occupancy or rental rates. In addition, increases in operating costs due to inflation and
other factors may not be offset by increased rents. If operating expenses increase, the local rental market for properties
similar to AmREIT s may limit the extent to which rents may be increased to meet increased expenses without
decreasing occupancy rates. If any of the above occurs, our ability to make distributions to shareholders could be
adversely affected.

We may construct improvements, the cost of which may not be recoverable.

We may on occasion acquire properties and construct improvements or acquire properties under contract for
development. Investment in properties to be developed or constructed is more risky than investments in fully
developed and constructed properties with operating histories. In connection with the acquisition of these properties,
we may advance, on an unsecured basis, a portion of the purchase price in the form of cash, a conditional letter of
credit and/or a promissory note. We will be dependent upon the seller or lessee of the property under construction to
fulfill its obligations, including the return of advances and the completion of construction. This party s ability to carry
out its obligations may be affected by financial and other conditions which are beyond our control.

If we acquire construction properties, the general contractors and the subcontractors may not be able to control the
construction costs or build in conformity with plans, specifications and timetables. The failure of a contractor to
perform may necessitate our commencing legal action to rescind the construction contract, to compel performance or
to rescind our purchase contract. These legal actions may result in increased costs to us. Performance may also be
affected or delayed by conditions beyond the contractor s control, such as building restrictions, clearances and
environmental impact studies imposed or caused by governmental bodies, labor strikes, adverse weather,
unavailability of materials or skilled labor and by financial insolvency of the general contractor or any subcontractors
prior to completion of construction. These factors can result in increased project costs and corresponding depletion of
our working capital and reserves and in the loss of permanent mortgage loan commitments relied upon as a primary
source for repayment of construction costs.

We may make periodic progress payments to the general contractors of properties prior to construction
completion. By making these payments, we may incur substantial additional risks, including the possibility that the
developer or contractor receiving these payments may not fully perform the
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construction obligations in accordance with the terms of his agreement with AmREIT and that we may be unable to
enforce the contract or to recover the progress payments.

Net leases may not result in fair market lease rates over time.

Net leases accounted for 100% of AmREIT s total rental income for the years ended December 31, 2004 and 2003.
Under net leases, our tenants are generally responsible for the payment, directly or indirectly, of insurance, property
taxes and other property-level expenses. Net leases frequently provide the tenant greater discretion in using the leased
property than ordinary property leases, such as the right to freely sublease the property, to make alterations in the
leased premises and to early termination of the lease under specified circumstances. Further, net leases are typically
for longer lease terms and, thus, there is an increased risk that any rental increase clauses in future years will fail to
result in fair market rental rates during those years. The original leases on our existing properties are for original terms
ranging from 10 to 20 years.

In the event a lease is terminated, we may not be able to lease the property for the previous rent and may not be
able to sell the property without incurring a loss. We could also experience delays in enforcing our rights against
defaulting tenants. If a tenant does not pay rent, we may not only lose the net cash flow from the property but may
also need to use cash flow generated by other properties to meet mortgage payments on the defaulted property.

We may invest in joint ventures.

Investments in joint ventures may involve risks which may not otherwise be present in our direct investments such
as:

the potential inability of our joint venture partner to perform;

the joint venture partner may have economic or business interests or goals which are inconsistent with or adverse
to ours;

the joint venture partner may take actions contrary to our requests or instructions or contrary to our objectives or
policies; and

the joint venturers may not be able to agree on matters relating to the property they jointly own. Although each
joint owner will have a right of first refusal to purchase the other owner s interest, in the event a sale is desired,
the joint owner may not have sufficient resources to exercise such right of first refusal.

We also may participate with other investors, possibly including investment programs or other entities affiliated
with our management, in investments as tenants-in-common or in some other joint venture arrangement. The risks of
such joint ownership may be similar to those mentioned above for joint ventures and, in the case of a
tenancy-in-common, each co-tenant normally has the right, if an unresolvable dispute arises, to seek partition of the
property, which partition might decrease the value of each portion of the divided property.

Our properties may be subject to environmental liabilities.

Under various federal and state environmental laws and regulations, as an owner or operator of real estate, we may
be required to investigate and clean up certain hazardous or toxic substances, asbestos-containing materials, or
petroleum product releases at our properties. We may also be held liable to a governmental entity or to third parties for
property damage and for investigation and cleanup costs incurred by those parties in connection with the
contamination. In addition, some environmental laws create a lien in favor of the government on the contaminated site
for damages and costs the government incurs in connection with the contamination. The presence of contamination or
the failure to remediate contaminations at any of our properties may adversely affect our ability to sell or lease the
properties or to
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borrow using the properties as collateral. We could also be liable under common law to third parties for damages and
injuries resulting from environmental contamination coming from our properties.

Certain of our properties have had prior tenants such as gasoline stations and, as a result, have existing
underground storage tanks and/or other deposits that currently or in the past contained hazardous or toxic substances.
Other properties have known asbestos containing materials. The existence of underground storage tanks, asbestos
containing materials or other hazardous substances on or under our properties could have the consequences described
above. Also, we have not recently had environmental reports produced for many of our older properties, and, as a
result, many of the environmental reports relating to our older properties are significantly outdated. In addition, we
have not obtained environmental reports for five of our older properties. These properties could have environmental
conditions with unknown consequences.

All of our future properties will be acquired subject to satisfactory Phase I environmental assessments, which
generally involve the inspection of site conditions without invasive testing such as sampling or analysis of soil,
groundwater or other media or conditions; or satisfactory Phase II environmental site assessments, which generally
involve the testing of soil, groundwater or other media and conditions. Our board may determine that we will acquire
a property in which a Phase I or Phase II environmental assessment indicates that a problem exists and has not been
resolved at the time the property is acquired, provided that (A) the seller has (1) agreed in writing to indemnify us
and/or (2) established in escrow cash equal to a predetermined amount greater than the estimated costs to remediate
the problem; or (B) we have negotiated other comparable arrangements, including, without limitation, a reduction in
the purchase price. We cannot be sure, however, that any seller will be able to pay under an indemnity we obtain or
that the amount in escrow will be sufficient to pay all remediation costs. Further, we cannot be sure that all
environmental liabilities have been identified or that no prior owner, operator or current occupant has created an
environmental condition not known to us. Moreover, we cannot be sure that (1) future laws, ordinances or regulations
will not impose any material environmental liability or (2) the current environmental condition of our properties will
not be affected by tenants and occupants of the properties, by the condition of land or operations in the vicinity of the
properties (such as the presence of underground storage tanks), or by third parties unrelated to us. Environmental
liabilities that we may incur could have an adverse effect on our financial condition or results of operations.

Anticipated borrowing creates risks.

We may borrow money to acquire assets, to preserve our status as a REIT or for other corporate purposes. We may
mortgage or create a lien on one or more of our assets in connection with any borrowing. We currently have a
revolving line of credit in an aggregate amount of up to $41 million to provide financing for the acquisition of assets,
of which approximately $25.1 million was outstanding as of March 31, 2005. We may repay the line of credit using
equity offering proceeds, including, working capital, permanent financings or proceeds from the sale of assets. We
may also obtain additional long-term, permanent financing. Our bylaws limit our recourse debt obligations to 55% of
our gross asset value. Borrowing is risky and cash flow from our real estate and other investments may be insufficient
to meet our debt obligations. In addition, our lenders may seek to impose restrictions on future borrowings,
distributions and operating policies. If we mortgage or pledge assets as collateral and we cannot meet our debt
obligations, the lender could take the collateral, and we would lose both the asset and the income we were deriving
from it.

We may not have adequate insurance.

An uninsured loss or a loss in excess of insured limits could have a material adverse impact on our operating
results and cash flows, and returns to the shareholders could be reduced. Certain types of losses, such as from terrorist
attacks, however, may be either uninsurable, or coverage may be too difficult to obtain or too expensive to justify
insuring against such types of losses. Furthermore, an insurance provider could elect to deny or limit coverage under a
claim. Should an uninsured loss or a loss in excess of insured limits occur, we could lose all or a portion of the capital
we have invested in a property, as well as the
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anticipated future revenue from the property. Therefore, if we, as landlord, incur any liability which is not fully
covered by insurance, we would be liable for the uninsured amounts, cash available for distributions to shareholders
may be reduced and the value of our assets may decrease significantly. In addition, in such an event, we might
nevertheless remain obligated for any mortgage debt or other financial obligations related to the property.

Our properties may not be profitable, may not result in distributions and/or may depreciate.
While we will attempt to buy leased, income-producing properties at a price at or below the appraised value of
such properties, properties acquired by AmREIT:
may not operate at a profit,

may not perform to AmMREIT s expectations,
may not appreciate in value,

may depreciate in value,

may not ever be sold at a profit and

may result in the loss of a portion of AmREIT s investment.

The marketability and value of any properties will depend upon many factors beyond our control. A ready market
for our properties may not exist or develop.

We may provide financing to purchasers of properties.

We may provide purchaser financing which would delay receipt of the proceeds from a property sale. We may
provide this financing where lenders are not willing to make loans secured by commercial real estate or where a
purchaser is willing to pay a higher price for the property than it would without this financing.

In those circumstances, we will be subject to risks inherent in the business of lending, such as the risk of default of
the borrower or bankruptcy of the borrower. Upon a default by a borrower, we may not be able to sell the property
securing a mortgage loan at a price that would enable it to recover the balance of a defaulted mortgage loan. In
addition, the mortgage loans could be subject to regulation by federal, state and local authorities which could interfere
with administration of our mortgage loans and any collections upon a borrower s default. We will also be subject to
interest rate risk that is associated with the business of making mortgage loans. Since our primary source of financing
our mortgage loans is expected to be through variable rate loans, any increase in interest rates will also likely increase
our borrowing costs. In addition, any interest rate increases after a loan s origination could also adversely affect the
value of the loans when securitized.

We may engage in sale-leaseback transactions.

We, on occasion, may lease an investment property back to the seller. When the seller/lessee leases space to
tenants, the seller/lessee may be unable to meet its rental obligations to us if the tenants are unable to meet their lease
payments to the seller/lessee. A default by the seller/lessee or other premature termination of the leaseback agreement
could have an adverse effect on our financial position. In the event of a default or termination, we may not be able to
find new tenants without incurring a loss.

Additionally, a seller may attempt to include in the acquisition price all or some portion of the lease payments. If
the seller is successful, we may pay a premium upon acquisition where a leaseback is involved.
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We must compete for acceptable investments.

Our operating results will depend upon the availability of suitable investment opportunities, which in turn depends
on the type of investment involved, the condition of the money markets, the nature and geographical location of the
property, competition and other factors, none of which can be predicted with certainty. We will continue to compete
for acceptable investments with other financial institutions, including insurance companies, pension funds and other
institutions, real estate investment trusts and limited partnerships which have investment objectives similar to those of
AmREIT. Many of these competitors may have greater resources than we have.

We may be unable to renew leases or relet spaces.

Our property leases might not be renewed, the space might not be relet or the terms of renewal or reletting may be
less favorable than current lease terms. Our cash flow and ability to make expected distributions to its shareholders
may be adversely affected if: (1) we are unable to promptly relet or renew the leases, (2) the rental rate upon renewal
or reletting is significantly lower than expected or (3) our reserves proved inadequate.

Our properties face competing properties.

All of our properties are located in areas that include competing properties. The number of competitive properties
could have a material adverse effect on both our ability to lease space and the rents we charge. We may be competing
with other property owners that have greater resources.

The inability of a tenant to make lease and mortgage payments could have an adverse effect on our financial

condition and results of operations.

Our business depends on the tenants ability to pay their obligations to us with respect to our real estate leases. The
ability of our tenants to pay their obligations in a timely manner will depend on a number of factors, including the
successful operation of their businesses. Various factors, many of which are beyond the control of any business, may
adversely affect the economic viability of AmREIT s tenants, including but not limited to:

national, regional and local economic conditions (which may be adversely affected by industry slowdowns,
employer relocations, prevailing employment conditions and other factors), which may reduce consumer demand
for the products offered by our tenants;

local real estate conditions;

changes or weaknesses in specific industry segments;

perceptions by prospective customers of the safety, convenience, services and attractiveness of our tenants;
changes in demographics, consumer tastes and traffic patterns;

the ability to obtain and retain capable management;

changes in laws, building codes, similar ordinances and other legal requirements, including laws increasing the
potential liability for environmental conditions existing on properties;

increases in operating expenses; and

increases in minimum wages, taxes (including income, service, real estate and other taxes) or mandatory
employee benefits.
We have properties specifically suited to few tenants.
We may acquire properties specifically suited to particular tenant needs, including retail or commercial facilities.
The value of these properties would be adversely affected by the specific tenant s
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failure to renew or honor its lease. These properties would typically require extensive renovations to adapt them for
new uses by new tenants. Also, we may experience difficulty selling special purpose properties to persons other than
the tenant.

We do not have control over market and business conditions.

Changes in general or local economic or market conditions, such as increased costs of operations, cost of
development, increased costs of insurance, increased costs or shortage in labor, competitive factors, quality of
management, turnover in management, changing consumer habits, changing demographics, changing traffic patterns,
environmental changes, regulatory changes and other factors beyond our control may reduce the value of properties
that we currently own or those that we may acquire in the future, the ability of tenants to pay rent on a timely basis,
and therefore, the amount of dividends that we are able to pay to shareholders.

We will have no economic interest in leasehold estate properties.

We currently own properties, and may acquire additional properties, in which we own only the leasehold interest,
and do not own or control the underlying land. With respect to these leasehold estate properties, we will have no
economic interest in the land at the expiration of the lease, and therefore may lose the right to the use of the properties
at the end of the ground lease.

Risks Associated with Federal Income Taxation of AmMREIT

Our failure to qualify as a REIT for tax purposes would result in taxation of us as a corporation and the

reduction of funds available for shareholder distribution.

Although we believe we are organized and are operating so as to qualify as a REIT, we may not be able to
continue to remain so qualified. In addition REIT qualification provisions under the tax laws may change. We are not
aware, however, of any currently pending tax legislation that would adversely affect its ability to continue to qualify
as a REIT.

For any taxable year that we fail to qualify as a REIT, we will be subject to federal income tax on our taxable
income at corporate rates. In addition, unless entitled to relief under certain statutory provisions, we also will be
disqualified from treatment as a REIT for the four taxable years following the year during which qualification is lost.
This treatment would reduce the net earnings available for investment or distribution to shareholders because of the
additional tax liability for the year or years involved. In addition, distributions no longer would qualify for the
dividends paid deduction nor would there be any requirement that such distributions be made. To the extent that
distributions to shareholders would have been made in anticipation of our qualifying as a REIT, we might be required
to borrow funds or to liquidate certain of its investments to pay the applicable tax.

We may be liable for prohibited transaction tax and/or penalties.

A violation of the REIT provisions, even where it does not cause failure to qualify as a REIT, may result in the
imposition of substantial taxes, such as the 100% tax that applies to net income from a prohibited transaction if we are
determined to be a dealer in real property. Because the question of whether that type of violation occurs may depend
on the facts and circumstances underlying a given transaction, these violations could inadvertently occur. To reduce
the possibility of an inadvertent violation, the trust managers intend to rely on the advice of legal counsel in situations
where they perceive REIT provisions to be inconclusive or ambiguous.

Changes in the tax law may adversely affect our REIT status.

The discussions of the federal income tax considerations are based on current tax laws. Changes in the tax laws
could result in tax treatment that differs materially and adversely from that described in this registration statement.
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Investment in AmREIT may not be suitable under ERISA and IRA requirements.

Fiduciaries of a pension, profit sharing or other employee benefit plan subject to ERISA should consider whether
the investment in AmREIT securities satisfies the diversification requirements of ERISA, whether the investment is
prudent, whether the investment would be an improper delegation of responsibility for plan assets and whether such
fiduciaries have authority to acquire such securities under the appropriate governing instrument and Title I of ERISA.
Also, fiduciaries of an individual retirement account should consider that an IRA may only make investments that are
authorized by the appropriate governing instrument.

USE OF PROCEEDS

We will receive net proceeds in this offering of approximately $17.7 million, after deducting the underwriting
discount and estimated offering expenses of $441,755 payable by us. If the underwriters over-allotment option is
exercised in full, our net proceeds will be approximately $20.5 million.

We intend to use the net proceeds of this offering to acquire Uptown Park. As of March 31, 2005, we had
approximately $25.1 million outstanding under our credit facility at a weighted average interest rate of 5.23%, and our
credit facility matures in October 2005. During the year December 31, 2004, we used borrowings under our credit
facility to fund the acquisition of additional properties and for general business purposes. Until such assets can be
identified and obtained, we intend to temporarily invest the balance of the proceeds of this offering in readily
marketable interest-bearing assets consistent with our intention to qualify as a REIT.
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CAPITALIZATION
The following table sets forth our capitalization as of March 31, 2005:

On a pro forma, as adjusted basis to give effect to our sale of 2,400,000 of our class A common shares in this
offering, at the public offering price of $8.10 per share and the application of the net proceeds therefrom to
acquire Uptown Park (after deducting the underwriters discounts and commissions and estimated offering

expenses payable by us and assuming the underwriters do not exercise their over-allotment option), as well as to

reflect the incurrence of additional debt in connection with the proposed Uptown Park acquisition.

Debt:

Notes Payable
Shareholders equity:

Preferred stock, par value $0.01: 10,000,000 shares
authorized; no shares issued and outstanding actual or as

adjusted

Class A common shares, par value $0.01: 50,000,000 shares
authorized; 3,493,328 shares issued actual, 5,893,328 shares

issued as adjusted

Class B common shares, par value $0.01: 3,000,000 shares
authorized; 2,215,722 shares issued and outstanding actual and

as adjusted

Class C common shares, par value $0.01: 4,400,000 shares
authorized; 4,083,276 shares issued and outstanding actual and

as adjusted

Class D common shares, par value $0.01: 17,000,000 shares
authorized; 4,103,087 shares issued and outstanding in actual

and as adjusted
Capital in excess of par value

Accumulated distributions in excess of earnings

Deferred Compensation

Cost of Treasury Shares, 9,116 class A common shares

Total shareholders equity

$

As of March 31, 2005
Pro forma
Actual As Adjusted
92,751,900 144,960,255
34,933 58,933
22,157 22,157
40,833 40,833
41,031 41,031
122,013,317 139,723,962
(15,741,363) (15,741,363)
(1,359,446) (1,359,446)
(54,991) (54,991)
104,996,471 122,731,116

The table above excludes 712,192 of our common shares available for awards under our incentive plans as of

March 31, 2005.
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UPTOWN PARK SHOPPING CENTER
HISTORICAL SUMMARY OF GROSS INCOME
AND DIRECT OPERATING EXPENSES
Year ended December 31, 2004
and three months ended March 31, 2005 (unaudited)

(With Independent Auditors Report Thereon)
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INDEPENDENT AUDITORS REPORT
The Board of Trust Managers
AmREIT:

We have audited the accompanying Historical Summary of Gross Income and Direct Operating Expenses
(Historical Summary) of Uptown Park Shopping Center (the Property) for the year ended December 31, 2004. This
Historical Summary is the responsibility of AmREIT s management. Our responsibility is to express an opinion on the
Historical Summary based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
Historical Summary is free of material misstatement. An audit includes consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Pro