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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 April 8, 2013

PROSPECTUS SUPPLEMENT
(To prospectus dated January 11, 2012)

12,500,000 Shares

Common Shares

        Kite Realty Group Trust is offering 12,500,000 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
April 5, 2013 the last reported sale price for our common shares was $6.80 per share.

Investing in our common shares involves risks. See "Risk Factors" on page S-4 of this prospectus
supplement and on page 9 of 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 1,875,000 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 April         , 2013.

BofA Merrill
Lynch

KeyBanc Capital
Markets Citigroup

Wells Fargo
Securities

        The date of this prospectus supplement is April         , 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.

        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.

S-ii
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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 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;

�
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, Texas and North Carolina;

�
the dilutive effects of this offering and of issuing additional securities;

�
other factors affecting the real estate industry generally; and

�
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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 and in our quarterly reports on Form 10-Q.

        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 a full-service, vertically integrated real estate company engaged in the ownership, operation, management,
leasing, acquisition, construction management, redevelopment and development of high-quality neighborhood and community shopping centers
and certain commercial real estate properties in selected markets in the United States.

        We conduct all of our business through our Operating Partnership, of which we are the sole general partner. As of December 31, 2012, we
held a 92% interest in our Operating Partnership.

        As of December 31, 2012, we owned interests in a portfolio of 54 retail operating properties totaling approximately 8.4 million square feet
of gross leasable area (including approximately 2.6 million square feet of non-owned anchor space) located in eleven states. Our retail operating
portfolio was 94.2% leased to a diversified retail tenant base, with no single retail tenant accounting for more than 4.2% of our total annualized
base rent as of December 31, 2012. In the aggregate, our largest 25 tenants accounted for 37.5% of our annualized base rent as of December 31,
2012.

        We also own interests in two commercial operating properties totaling approximately 0.4 million square feet of net rentable area, both
located in the state of Indiana. The leased percentage of our commercial operating portfolio was 93.6% as of December 31, 2012.

        As of December 31, 2012, we also had an interest in six in-process development or redevelopment retail projects. Upon completion, these
projects are anticipated to have approximately 1.3 million square feet of gross leasable area (including approximately 0.4 million square feet of
non-owned anchor space). In addition to our in-process developments and redevelopments, we have future developments, which are in various
stages of preparation for construction to commence, including pre-development and pre-leasing activities. As of December 31, 2012, these future
developments consisted of four projects that are expected to contain 1.0 million square feet of total gross leasable area (including non-owned
anchor space) upon completion.

        In addition, as of December 31, 2012, we owned interests in various land parcels totaling approximately 91 acres. These parcels are
expected to 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.

S-1
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 Recent Developments

Acquisition Activity

        In January 2013, the Company acquired the Shoppes at Eastwood, a shopping center in Orlando, Florida, for a purchase price of
$11.6 million. This center is anchored by Publix Supermarkets and, at the time of its acquisition, was 99% leased.

        The Company has entered into a purchase agreement to acquire a 224,000 square foot shopping center in the Nashville, Tennessee
metropolitan area for a purchase price (exclusive of closing costs) of approximately $37.5 million, in an off-market transaction. The closing of
the transaction is subject to customary closing conditions, including satisfactory due diligence review by us, and there can be no assurance that
we will complete the acquisition of this property on these terms or at all.

        The Company also currently is pursuing a number of additional acquisition opportunities which are in various stages of negotiation and due
diligence, including the potential acquisition of a 280,000 square foot shopping center in Indianapolis, Indiana with respect to which the
Company is in advanced contract negotiations to acquire for a purchase price (exclusive of closing costs) of approximately $39.3 million, in an
off-market transaction. There can be no assurance that any of these opportunities will be consummated, including the potential acquisition under
a non-binding agreement. All such acquisitions are subject to additional risks and uncertainties. See "Risk Factors�Risks Related to our
Operations�We may not be successful in identifying suitable acquisitions or development and redevelopment projects that meet our investment
criteria, which may impede our growth" in the Company's Annual Report on Form 10-K for the year ended December 31, 2012.

Financing Activity

        On February 26, 2013, the Company and the Operating Partnership entered into the Third Amended and Restated Credit Agreement (as so
amended, the "Credit Agreement") with KeyBank National Association, as Administrative Agent, and the other lenders party thereto. The Credit
Agreement amended and restated the Second Amended and Restated Credit Agreement, dated June 6, 2011, extending the maturity date by a
year and modifying certain covenants. The Credit Agreement provides for a $200 million revolving credit facility and now has a scheduled
maturity date of February 26, 2017, which maturity date may be extended for an additional year at the Operating Partnership's option subject to
certain conditions. Borrowings under the Credit Agreement will, subject to certain exceptions, bear interest at a rate of LIBOR plus 165 to 250
basis points, depending on the Operating Partnership's leverage ratio. In March 2013, the Company and the Operating Partnership entered into
an interest rate hedge agreement for a notional amount of $50 million, fixing LIBOR at 0.906%, which matures in 2018.

        On February 26, 2013, the Company and the Operating Partnership also entered into a First Amendment to the Term Loan Agreement (as
so amended, the "Term Loan Agreement") with KeyBank National Association, as Administrative Agent, and the other lenders party thereto.
The amendment to the Term Loan Agreement modified certain covenants so that they would be consistent with the new covenants in the Credit
Agreement.

Distribution Activity

        On March 18, 2013, the Company's Board of Trustees declared a cash distribution of $0.06 per common share and per Operating
Partnership unit for the first quarter of 2013. This distribution will be paid on April 12, 2013 to shareholders of record as of April 5, 2013.

S-2
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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 12,500,000 common shares of beneficial interest

Common shares to be outstanding after this
offering 90,398,454 common shares of beneficial interest

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

97,134,238 common shares of beneficial interest and Operating Partnership units (excluding
units owned by us)

Use of proceeds 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 discount 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 $62.2 million of outstanding indebtedness under our revolving credit
facility and the remainder for the acquisition of properties. Such net proceeds that initially are
used to repay outstanding indebtedness under our revolving credit facility are expected to be
redeployed for other general corporate purposes, including the acquisition of properties and
funding development costs. See "Use of Proceeds."

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.

S-3
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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.

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 evaluates 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 relevant. Any change in our distribution policy could have a material adverse effect on the market price
of our common shares.

Our 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.

We may fail to consummate certain of our pending acquisitions, which could negatively impact our results of operations.

        While we initially intend to use a portion of the net proceeds from this offering to pay down amounts outstanding under our revolving credit
facility, we expect to use the remainder of the net proceeds of this offering, and to redeploy a large portion of the net proceeds that initially are
used to repay outstanding indebtedness under our revolving credit facility, to fund the purchase price for two potential acquisitions, as described
in "Prospectus Supplement Summary�Recent Developments�Acquisition Activity." These acquisitions are subject to a number of conditions, and
there is no

S-4
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assurance that either acquisition will occur. If we fail to complete one or both of these acquisitions, we will have issued a significant number of
additional common shares without realizing a corresponding increase in earnings and cash flow from acquiring these properties, and the net
proceeds instead will be used to pay down outstanding debt. As a result, our failure to consummate these potential acquisitions could negatively
impact our results of operations.

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

        We are offering 12,500,000 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 April 5, 2012, we had outstanding 77,898,454 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-5
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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 discount 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 $62.2 million of outstanding indebtedness under our revolving credit facility and the
remainder for the acquisition of properties, including a portion of the purchase price of (i) a 224,000 square foot shopping center in the
Nashville, Tennessee metropolitan area for a purchase price (exclusive of closing costs) of approximately $37.5 million, and/or (ii) potentially, a
280,000 square foot shopping center in Indianapolis, Indiana for a purchase price (exclusive of closing costs) of approximately $39.3 million.
For more information about these potential acquisitions, please see "Prospectus Supplement Summary�Recent Developments�Acquisition
Activity" above. Such net proceeds that initially are used to repay outstanding indebtedness under our revolving credit facility are expected to be
redeployed for other general corporate purposes, including the acquisition of properties (including the properties described in "Prospectus
Supplement Summary�Recent Developments�Acquisition Activity" above) and funding development costs.

        As of March 31, 2013, we had approximately $112.2 million outstanding under our 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 currently
bears interest at a rate of LIBOR + 195 basis points.

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

S-6
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 CAPITALIZATION

        The following table sets forth our capitalization as of December 31, 2012 (1) on an actual basis and (2) as adjusted to reflect the offering of
our common shares, after deducting the underwriting discount and our estimated offering expenses, and the application of the net proceeds as
described in "Use of Proceeds." No adjustments have been made to reflect normal course operations by us or other developments with our
business after December 31, 2012. 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.

As of December 31, 2012

Actual As Adjusted(1)
(unaudited)

(amounts in thousands except per
share amounts)

Debt obligations:
Unsecured revolving credit facility $ 94,624 $
Unsecured term loan 125,000 125,000
Mortgage loans 408,129 408,128
Construction loans 72,156 72,156

Total debt 699,909
Redeemable noncontrolling interests in Operating Partnership 37,670 37,670

Total debt and redeemable noncontrolling interests 737,579
Shareholders' equity:
Preferred Shares, $.01 par value, 40,000,000 shares authorized, 4,100,000 shares issued and outstanding
at December 31, 2012 102,500 102,500
Common Shares, $.01 par value, 200,000,000 shares authorized, 77,728,697 shares issued and
outstanding at December 31, 2012 and 90,228,697 shares issued and outstanding as adjusted 777 902
Additional paid in capital and other 513,112
Accumulated other comprehensive loss (5,259) (5,259)
Accumulated deficit (138,044) (138,044)

Total shareholders' equity 473,086
Noncontrolling interests 3,535 3,535

Total equity 476,622

Total capitalization $ 1,214,201 $

(1)
Assumes no exercise of the underwriters' option to purchase up to an additional 1,875,000 common shares from us.

S-7
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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 Exhibit 99.1 to our Current Report on Form 8-K, filed with the SEC on May 19, 2011 (the "Tax Form 8-K"), and
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�U.S. Shareholders�Legislation Relating to Foreign
Accounts

        Certain payments made after December 31, 2013 to "foreign financial institutions" in respect of accounts of U.S. shareholders at such
financial institutions may be subject to withholding at a rate of 30%. U.S. shareholders should consult their tax advisors regarding the effect, if
any, of these withholding provisions on their ownership and disposition of their common shares. See "Information Reporting and Backup
Withholding Tax Applicable to Shareholders�Non-U.S. Shareholders�Withholding on Payments to Certain Foreign Entities "below.

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

        The Foreign Account Tax Compliance Act ("FATCA"), which was enacted in 2010, imposes a 30% withholding tax on certain types of
payments made to "foreign financial institutions" and certain other non-U.S. entities unless certain due diligence, reporting, withholding, and
certification obligation requirements are satisfied.

        On January 17, 2013, final regulations under FATCA were published. As a general matter, FATCA imposes a 30% withholding tax on
dividends on, and gross proceeds from the sale or other disposition of, our shares if paid to a foreign entity unless either (i) the foreign entity is a
"foreign financial institution" that undertakes certain due diligence, reporting, withholding, and certification obligations, (ii) the foreign entity is
not a "foreign financial institution" and identifies certain of its U.S. investors, or (iii) the foreign entity otherwise is excepted under FATCA.

        Under delayed effective dates provided for in the regulations, the required withholding would not begin until January 1, 2014 with respect
to dividends on our shares, and January 1, 2017 with respect to gross proceeds from a sale or other disposition of our shares.

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

Other Tax Consequences�Legislative or Other Actions Affecting REITs

        The American Taxpayer Relief Act of 2012 ("ATRA") was enacted on January 3, 2013. As discussed in the Tax Form 8-K under the
heading "U.S. Federal Income Tax Considerations�Other Tax Consequences�Sunset of Reduced Tax Rate Provisions," certain provisions of U.S.
federal income tax law relating to capital gain taxation (including the taxation of capital gain dividends) and the applicability of capital gain rates
to dividends designated as "qualified dividend income" were scheduled to "sunset" and revert to provisions of prior law for taxable years
beginning after December 31, 2012. ATRA has modified those rules. As a result, for taxable years beginning after 2012, for non-corporate
taxpayers, both the maximum capital gain tax rate (for gain other than "unrecaptured section 1250 gain") and the maximum rate applicable to
qualified dividend income generally is 20%. In

S-8
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addition, for taxable years beginning after 2012, the backup withholding rate (which was scheduled to increase to 31%) is 28%. Under ATRA,
for taxable years beginning after 2012, the highest marginal U.S. federal income tax rate for non-corporate taxpayers is 39.6% and the highest
marginal U.S. federal income tax rate for corporate taxpayers continues to be 35%.

        In addition, as discussed in the Tax Form 8-K under the heading "U.S. Federal Income Tax Considerations�Taxation of the Company as a
REIT�Taxation," we may be subject to tax at the highest applicable corporate rate on the gain we recognize from the disposition of an asset
acquired from a non-REIT C corporation in a carry-over basis transaction to the extent of the "built-in gain" in the asset. Built-in gain is the
amount by which an asset's fair market value exceeds its adjusted tax basis at the time we acquire the asset. In general, this tax applies for a
period of 10 years beginning with the day the property of a non-REIT C corporation is transferred to us in a carry-over basis transaction (the
"recognition period"). Pursuant to ATRA, the recognition period is reduced to 5 years for assets sold in 2012 or 2013. Absent further legislation,
the recognition period will revert to 10 years in 2014.

S-9

Edgar Filing: KITE REALTY GROUP TRUST - Form 424B5

15



Table of Contents

 UNDERWRITING (CONFLICTS OF INTEREST)

        Merrill Lynch, Pierce, Fenner & Smith Incorporated and KeyBanc Capital Markets Inc., 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.

Underwriter
Number of

Shares
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated
KeyBanc Capital Markets Inc. 
Citigroup Global Markets Inc. 
Wells Fargo Securities, LLC

                      Total 12,500,000

        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 $250,000 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
1,875,000 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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        In determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of
shares available for purchase in the open market as

S-11

Edgar Filing: KITE REALTY GROUP TRUST - Form 424B5

18



Table of Contents

compared to the price at which they may purchase shares through their option to purchase additional 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., Citigroup Global Markets Inc. and Wells
Fargo Securities, LLC are lenders under our unsecured revolving credit facility and are 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., Citigroup Global 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., Citigroup Global 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 March 31, 2013, we had approximately $112.2 million
outstanding under our 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 currently bears interest at a rate of LIBOR + 195 basis points.

        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
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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 securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities
and instruments.

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., Citigroup Global 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 the European Economic Area

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, each, a Relevant
Member State, with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State, or the
Relevant Implementation Date, 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 our 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 (A) 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, and (B) in the case of any shares acquired by it as a financial intermediary, as that term
is used in Article 3(2) of the Prospectus Directive, the shares acquired by it in the offering have not been acquired on behalf of, nor have they
been acquired with a view to their offer or resale to, persons in any Relevant Member State other than "qualified investors" as defined in the
Prospectus Directive, or in circumstances in which the prior consent of the representatives has been given to the offer or resale. 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.

        Our company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representation,
acknowledgement and agreement.
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        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 our company or any of the underwriters to publish a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. Neither our 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 our co 73,752 TELEPHONE & DATA SYS INC SPL COM
879433860 683 15,498 15,498 TELLABS INC COM 879664100 95 20,356 20,356 TEMPLE INLAND INC COM 879868107 308 27,323
27,323 TENET HEALTHCARE CORP COM 88033G100 307 55,219 55,219 TERADATA CORP DEL COM 88076W103 1,500 64,836 64,836
TERADYNE INC COM 880770102 232 20,962 20,962 TEREX CORP NEW COM 880779103 1,210 23,562 23,562 TERRA INDS INC COM
880915103 741 15,020 15,020 TESORO CORP COM 881609101 229 11,589 11,589 TETRA TECHNOLOGIES INC DEL COM 88162F105
291 12,260 12,260 TEXAS INSTRS INC COM 882508104 18,041 640,657 640,657 TEXTRON INC COM 883203101 6,963 145,281 145,281
THERMO FISHER SCIENTIFIC INC COM 883556102 5,149 92,401 92,401 THOMAS & BETTS CORP COM 884315102 2,648 69,950
69,950 THOR INDS INC COM 885160101 393 18,507 18,507 3M CO COM 88579Y101 17,833 256,254 256,254 TIDEWATER INC COM
886423102 1,287 19,795 19,795 TIFFANY & CO NEW COM 886547108 845 20,725 20,725 TIM HORTONS INC COM 88706M103 871
30,362 30,362 TIME WARNER INC COM 887317105 15,254 1,030,668 1,030,668 ITEM 1: ITEM 2: ITEM 3: ITEM 4: ITEM 5: ITEM 6:
ITEM 7: ITEM 8: INV. DISCRETION VOTING AUTHORITY SHARES -------------------- ----------------------- (A) (B) (C) (A) (B) (C)
-------------------- ----------------------- PENSION FAIR SHARES OR SHARED MANAGERS CUSIP MARKET PRINCIPAL AS DEF.
SHARED SEE NAME OF ISSUER TITLE OF CLASS NUMBER VALUE($000) AMOUNT SOLE INSTR. V OTHER INSTR. V SOLE
SHARED NONE ---------------------------------------------------------------------------------------------------------------------------------- TIME WARNER
CABLE INC CL A 88732J108 443 16,714 16,714 TIMKEN CO COM 887389104 293 8,892 8,892 TORCHMARK CORP COM 891027104
1,932 32,940 32,940 TORO CO COM 891092108 205 6,157 6,157 TORONTO DOMINION BK ONT COM NEW 891160509 1,037 16,660
16,660 TOTAL SYS SVCS INC COM 891906109 597 26,876 26,876 TRAVELERS COMPANIES INC COM 89417E109 9,712 223,777
223,777 TRIMBLE NAVIGATION LTD COM 896239100 712 19,948 19,948 TUPPERWARE BRANDS CORP COM 899896104 761 22,234
22,234 TYSON FOODS INC CL A 902494103 266 17,802 17,802 UST INC COM 902911106 3,484 63,795 63,795 US BANCORP DEL COM
NEW 902973304 18,202 652,624 652,624 URS CORP NEW COM 903236107 254 6,042 6,042 U S G CORP COM NEW 903293405 226
7,640 7,640 ULTRA PETROLEUM CORP COM 903914109 1,309 13,328 13,328 UNION PAC CORP COM 907818108 16,288 215,729
215,729 UNISYS CORP COM 909214108 160 40,456 40,456 UNIT CORP COM 909218109 538 6,486 6,486 UNITED PARCEL SERVICE
INC CL B 911312106 12,947 210,616 210,616 UNITED STATES CELLULAR CORP COM 911684108 750 13,266 13,266 UNITED STATES
STL CORP NEW COM 912909108 4,304 23,292 23,292 UNITED TECHNOLOGIES CORP COM 913017109 26,360 427,222 427,222
UNITEDHEALTH GROUP INC COM 91324P102 9,619 366,433 366,433 UNIVERSAL HLTH SVCS INC CL B 913903100 367 5,804 5,804
UNUM GROUP COM 91529Y106 363 17,739 17,739 URBAN OUTFITTERS INC COM 917047102 582 18,663 18,663 VCA ANTECH INC
COM 918194101 385 13,866 13,866 V F CORP COM 918204108 4,379 61,518 61,518 VALERO ENERGY CORP NEW COM 91913Y100
4,670 113,417 113,417 VALLEY NATL BANCORP COM 919794107 1,103 69,919 69,919 VALMONT INDS INC COM 920253101 324
3,111 3,111 VARIAN MED SYS INC COM 92220P105 1,071 20,649 20,649 VARIAN SEMICONDUCTOR EQUIPMN COM 922207105 424
12,187 12,187 VENTAS INC COM 92276F100 396 9,298 9,298 VERISIGN INC COM 92343E102 1,210 32,004 32,004 VERIZON
COMMUNICATIONS INC COM 92343V104 28,018 791,464 791,464 VERTEX PHARMACEUTICALS INC COM 92532F100 773 23,106
23,106 VIACOM INC NEW CL B 92553P201 2,690 88,086 88,086 ITEM 1: ITEM 2: ITEM 3: ITEM 4: ITEM 5: ITEM 6: ITEM 7: ITEM 8:
INV. DISCRETION VOTING AUTHORITY SHARES -------------------- ----------------------- (A) (B) (C) (A) (B) (C) --------------------
----------------------- PENSION FAIR SHARES OR SHARED MANAGERS CUSIP MARKET PRINCIPAL AS DEF. SHARED SEE NAME
OF ISSUER TITLE OF CLASS NUMBER VALUE($000) AMOUNT SOLE INSTR. V OTHER INSTR. V SOLE SHARED NONE
---------------------------------------------------------------------------------------------------------------------------------- VIRGIN MEDIA INC COM
92769L101 205 15,056 15,056 VISA INC COM CL A 92826C839 5,983 73,586 73,586 VMWARE INC CL A COM 928563402 367 6,817
6,817 VODAFONE GROUP PLC NEW SPONS ADR NEW 92857W209 377 12,786 12,786 VORNADO RLTY TR SH BEN INT 929042109
613 6,969 6,969 VULCAN MATLS CO COM 929160109 2,381 39,830 39,830 W & T OFFSHORE INC COM 92922P106 290 4,958 4,958
WABCO HLDGS INC COM 92927K102 501 10,781 10,781 WACHOVIA CORP NEW COM 929903102 8,064 519,283 519,283 WADDELL
& REED FINL INC CL A 930059100 499 14,247 14,247 WAL MART STORES INC COM 931142103 41,855 744,745 744,745 WALGREEN
CO COM 931422109 9,205 283,146 283,146 WALTER INDS INC COM 93317Q105 937 8,611 8,611 WASHINGTON MUT INC COM
939322103 1,682 341,122 341,122 WASHINGTON POST CO CL B 939640108 867 1,477 1,477 WASTE MGMT INC DEL COM 94106L109
6,528 173,124 173,124 WATERS CORP COM 941848103 2,361 36,612 36,612 WATSON PHARMACEUTICALS INC COM 942683103 304
11,187 11,187 WATTS WATER TECHNOLOGIES INC CL A 942749102 479 19,217 19,217 WEINGARTEN RLTY INVS SH BEN INT
948741103 501 16,532 16,532 WELLCARE HEALTH PLANS INC COM 94946T106 1,898 52,499 52,499 WELLPOINT INC COM
94973V107 8,111 170,191 170,191 WELLS FARGO & CO NEW COM 949746101 22,961 966,774 966,774 WENDYS INTL INC COM
950590109 352 12,923 12,923 WESCO INTL INC COM 95082P105 226 5,651 5,651 WESTERN DIGITAL CORP COM 958102105 6,942
201,034 201,034 WESTERN UN CO COM 959802109 3,007 121,631 121,631 WEYERHAEUSER CO COM 962166104 2,717 53,137 53,137
WHIRLPOOL CORP COM 963320106 654 10,590 10,590 WHITING PETE CORP NEW COM 966387102 738 6,956 6,956 WHOLE FOODS
MKT INC COM 966837106 546 23,047 23,047 WILEY JOHN & SONS INC CL A 968223206 298 6,619 6,619 WILLIAMS COS INC DEL
COM 969457100 6,076 150,744 150,744 WINDSTREAM CORP COM 97381W104 737 59,734 59,734 WISCONSIN ENERGY CORP COM
976657106 2,686 59,403 59,403 WRIGLEY WM JR CO COM 982526105 8,168 105,018 105,018 WYETH COM 983024100 15,053 313,862
313,862 WYNDHAM WORLDWIDE CORP COM 98310W108 523 29,200 29,200 ITEM 1: ITEM 2: ITEM 3: ITEM 4: ITEM 5: ITEM 6:
ITEM 7: ITEM 8: INV. DISCRETION VOTING AUTHORITY SHARES -------------------- ----------------------- (A) (B) (C) (A) (B) (C)
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-------------------- ----------------------- PENSION FAIR SHARES OR SHARED MANAGERS CUSIP MARKET PRINCIPAL AS DEF.
SHARED SEE NAME OF ISSUER TITLE OF CLASS NUMBER VALUE($000) AMOUNT SOLE INSTR. V OTHER INSTR. V SOLE
SHARED NONE ---------------------------------------------------------------------------------------------------------------------------------- WYNN
RESORTS LTD COM 983134107 1,881 23,120 23,120 XM SATELLITE RADIO HLDGS INC CL A 983759101 395 50,412 50,412 XTO
ENERGY INC COM 98385X106 9,939 145,080 145,080 XCEL ENERGY INC COM 98389B100 3,042 151,589 151,589 XILINX INC COM
983919101 2,529 100,144 100,144 XEROX CORP COM 984121103 2,799 206,387 206,387 YAHOO INC COM 984332106 11,722 567,396
567,396 YUM BRANDS INC COM 988498101 6,997 199,413 199,413 ZEBRA TECHNOLOGIES CORP CL A 989207105 333 10,201
10,201 ZIMMER HLDGS INC COM 98956P102 4,748 69,774 69,774 GRAND TOTAL 4,074,151
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