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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration
Statement.

If any of the Securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act, check the following box:

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Index to Financial Statements 2



Edgar Filing: Whitestone REIT - Form S-11

(Check one):

Large accelerated filer ~ Accelerated filer
Non-accelerated filer p (Do not check if a smaller reporting company) Smaller reporting company ~
CALCULATION OF REGISTRATION FEE

Proposed Maximum
Aggregate Offering Amount of
Title of Each Class of Securities to be Registered Price(1)(2) Registration Fee
Common Shares of Beneficial Interest, $0.001 par value per share $50,000,000 $2,790.00

(1) Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(0) of the Securities Act of 1933.

(2) Includes over-allotment shares.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such dates as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated November 4, 2009

Common Shares

Whitestone REIT is a fully integrated, internally managed real estate company founded in 1998 that seeks to own and operate Community
Centered Properties , which we define as visibly located properties in established or developing, culturally diverse neighborhoods in our target
markets. We conduct our operations so as to qualify as a real estate investment trust, or REIT, for federal income tax purposes.

We are selling all of the common shares of beneficial interest offered by this prospectus. We currently expect the public offering price to be
between $ and $ per share. Our common shares are currently not listed or traded on an exchange or in any other public market.
We are applying to list our common shares on the New York Stock Exchange under the symbol WSR.

Our declaration of trust contains certain restrictions relating to the ownership and transfer of our common shares, including, subject to certain
exceptions, a 9.8% ownership limit. See Description of Securities Restrictions on Ownership and Transfer.

Investing in our common shares involves a high degree of risk. See _Risk Factors beginning on page 14 of this prospectus for a discussion
of the following and other risks that you should consider before investing:

Recent market disruptions have continued to adversely affect our occupancy, rental rates and access to capital and may significantly
and negatively affect our financial condition and results of operations in the future.

Current conditions in the credit markets could adversely affect our ability to refinance existing indebtedness or obtain additional
financing on acceptable terms or at all.

Current lack of geographic diversification of our portfolio leaves us vulnerable to an economic downturn in Texas, and particularly
the Houston metropolitan area.

We lease our properties to approximately 700 tenants and face the risk of non-renewal on approximately 10% to 20% of our leases
which expire each year, along with the corresponding cost of re-leasing that space.
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If we fail to maintain our status as a REIT for federal income tax purposes, our distributions to shareholders will not be deductible by
us, and we will pay substantial corporate-level income and excise taxes, reducing our earnings available for distribution.

There can be no assurance that we will be able to pay or maintain cash dividends or that dividends will increase over time.

Per Share Total
Public offering price $ $
Underwriting discount and commissions $ $
Net proceeds to us, before expenses $ $
We have granted the underwriters an option to purchase up to an additional common shares from us at the public offering price within

30 days after the date of this prospectus solely to cover over-allotments, if any.
The underwriters expect to deliver the common shares on or about ,2010.

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.

Wunderlich Securities

The date of this prospectus is ,2010.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information
that is different from that contained in this prospectus. We are offering to sell common shares and seeking offers to buy common shares
only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of
this prospectus, regardless of the time of delivery of this prospectus or of any sale of common shares.
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PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding our company and the financial statements
appearing elsewhere in this prospectus, including under the caption Risk Factors. Unless the context suggests otherwise, references in this
prospectus to our company,  we, us, and our mean Whitestone REIT, a Maryland real estate investment trust, and its consolidated
subsidiaries, including Whitestone REIT Operating Partnership, L.P., a Delaware limited partnership, of which we are the sole general partner
and to which we refer in this prospectus as our Operating Partnership. Unless otherwise indicated, the information included in this prospectus
assumes (1) no exercise by the underwriters of the over-allotment option to purchase up to an additional common shares, (2) that the
common shares to be sold in this offering are sold at $ per share, which is the midpoint of the range indicated on the front cover of this
prospectus, and (3) that the per unit value of the units of partnership interest in our Operating Partnership, or OP units, that we will purchase
with the proceeds of this offering is equal to the public offering price per share of the common shares indicated on the front cover of this
prospectus. Each OP unit is redeemable at the election of the holder for cash, or, at our option, one of our common shares.

Overview

We are a fully integrated real estate company that owns and operates commercial properties in culturally diverse markets in major metropolitan
areas. Founded in 1998, we are internally managed with a portfolio of commercial properties in Texas, Arizona and Illinois.

In October 2006, our current management team joined the company and adopted a strategic plan to acquire, redevelop, own and operate
Community Centered Properties. We define Community Centered Properties as visibly located properties in established or developing culturally
diverse neighborhoods in our target markets. We market, lease, and manage our centers to match tenants with the shared needs of the
surrounding neighborhood. Those needs may include specialty retail, grocery, restaurants and medical, educational and financial services. Our
goal is for each property to become a Whitestone-branded business center or retail community that serves a neighboring five-mile radius around
our property. We employ and develop a diverse group of associates who understand the needs of our multicultural communities and tenants.

Our current portfolio is concentrated in Houston, and we intend to diversify geographically into Phoenix, Chicago, Dallas and San Antonio.
According to the United States Census Bureau s Estimates of Population Change for Metropolitan Statistical Areas and Rankings: July 1, 2007
to July 1, 2008, Dallas, Houston and Phoenix ranked first, second and third, respectively, in population growth out of 362 metropolitan statistical
areas, and Chicago and San Antonio ranked seventh and fifteenth, respectively. We believe the management infrastructure and capacity we have
built can accommodate substantial growth in those markets. We also believe that those cities have expanding multi-cultural neighborhoods,
providing us with excellent opportunities to execute our strategic plan in those markets.

We believe that over the next three years we will have opportunities to acquire quality properties at historically attractive prices. Many of these
properties will be distressed due to over-leverage, mismanagement or the lack of liquidity in the financial markets. We have extensive
relationships with community banks, attorneys, title companies and others in the real estate industry which we believe will enable us to take
advantage of these market opportunities and maintain an active acquisition pipeline.

Our Strengths
We believe a number of factors differentiate us from other commercial real estate owners in our markets, including:

Investment Focus. We seek to invest in properties that are or can become Community Centered Properties from which our tenants
deliver needed services to the surrounding community. We focus on niche properties with smaller rental spaces that present
opportunities for attractive returns. We target
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properties that: (1) typically require relatively low capital investment, are management and leasing intensive and do not draw the
interest of larger national real estate companies; (2) can be redeveloped at a low cost utilizing our internal management capabilities;
and/or (3) can be Whitestone-branded and re-tenanted, resulting in lower tenant turnover and higher occupancy and rental rates,
together with corresponding increases in tenant reimbursement of operating expenses.

Multi-Cultural Community Focus. Our multi-cultural community focus sets us apart from traditional commercial real estate
operators. We value diversity in our team and maintain in-house leasing, property management, marketing, construction and
maintenance departments with culturally diverse and multi-lingual associates who understand the particular needs of our tenants and
neighborhoods.

Proactive Marketing and Leasing. Our proactive marketing and leasing programs are designed to utilize market research to
determine the common and distinctive characteristics and needs of the neighborhood and attract tenants who meet those needs. Our
in-depth local knowledge in each of our major markets and in-house research capabilities allow us to quickly access and analyze
neighborhood demographics and cultural nuances, market rental trends and valuation metrics. Our streamlined and efficient leasing
process allows us to attract tenants and to lease spaces quickly. We typically market and lease our properties to smaller tenants who
rent on average less than 3,000 square feet. As of June 30, 2009, our average rent per square foot for our smaller tenants represents a
38% premium over rent paid by our larger tenants.

Proven Real Estate and Turn-Around Track Record. Our eight-person senior management team has more than 125 years of
collective experience acquiring, developing, redeveloping, owning, managing and operating commercial real estate properties,
portfolios and companies. Our senior management team has extensive national real estate contacts and investment expertise in our
target markets. In particular, our management team has significant expertise in turning around properties with complex problems.
Our team executes a coordinated strategy, utilizing our corporate branding, philosophy and culture, operational systems and
experience to renovate and re-tenant properties, with an intention to increase their net operating income and value.

Commitment to Associate Training and Development. Our annual in-house Real Estate Executive Development, or REED, program
is designed to provide us with knowledgeable and well-trained associates to meet our strategic goals and provide continuity in our
leadership and management. The 12-month REED program promotes in-depth understanding of all aspects of investing in, owning
and operating commercial real estate by providing select associates with detailed training from real estate professionals from both
within and outside Whitestone.

Our Strategy

Our primary business objective is to increase shareholder value by acquiring, owning and operating Community Centered Properties. The key
elements of our strategy include:

Strategically Acquiring Properties.

Seeking High Growth Markets. We seek to strategically acquire commercial properties in high-growth markets. Our
acquisition targets are located in densely populated, culturally diverse neighborhoods, primarily in and around Phoenix,
Chicago, Dallas, San Antonio and Houston, five of the top 15 markets in the United States in terms of population growth.

Diversifying Geographically. Our current portfolio is concentrated in Houston. We believe that continued geographic
diversification into markets where we have substantial knowledge and experience will help offset the economic risk from a
single market concentration. We intend to focus our expansion efforts on the Phoenix, Chicago, Dallas and San Antonio
markets. We believe our management infrastructure and capacity can accommodate substantial growth in those markets.
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Capitalizing on Availability of Distressed Assets. We believe that during the next several years there will be excellent
opportunities in our target markets to acquire quality properties at historically attractive prices. We intend to acquire
distressed assets directly from owners or financial institutions holding foreclosed real estate and debt instruments that are
either in default or on bank watch lists. Many of these assets may benefit from our corporate strategy and our management
team s experience in turning around distressed properties, portfolios and companies. We have extensive relationships with
community banks, attorneys, title companies, and others in the real estate industry with whom we regularly work to identify
properties for potential acquisition.

Redeveloping and Re-tenanting Existing Properties. We turn around properties and seek to add value through renovating and
re-tenanting our properties to create Whitestone-branded Community Centered Properties. We seek to accomplish this by

(1) stabilizing occupancy, with per property occupancy goals of 90% or higher; (2) adding leasable square footage to existing
structures; (3) developing and building on excess land; (4) upgrading and renovating existing structures; and (5) investing significant
effort in recruiting tenants whose goods and services meet the needs of the surrounding neighborhood.

Recycling Capital for Greater Returns. We seek to continually upgrade our portfolio by opportunistically selling properties that do
not have the potential to meet our Community Centered Property strategy and redeploying the sale proceeds into properties that
better fit our strategy. Some of our properties which were acquired prior to the tenure of our current management team may not fit
our Community Centered Property strategy, and we may look for opportunities to dispose of these properties as we continue to
execute our strategy.
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