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April 9, 2013

Dear Fellow Shareholder:

I am pleased to invite you to the 2013 Annual Meeting of Shareholders of Kite Realty Group Trust which will be held
on Wednesday, May 8, 2013, at 9:00 a.m., local time, at 30 S. Meridian Street, Eighth Floor, Indianapolis,
Indiana  46204.  At the meeting, shareholders will vote on the business items listed in the notice of the meeting on the
following page.  In addition to the formal business that will be transacted, management will report on the progress of
our business and respond to comments and questions of general interest to our shareholders.  I encourage you to attend
the meeting as I believe it will be informative and interesting.

I sincerely hope that you will be able to attend and participate in the meeting.  Whether or not you plan to come to the
meeting, it is important that your shares be represented and voted.  A form of proxy card and a copy of our annual
report to shareholders are enclosed with this notice of annual meeting and proxy statement.

I look forward to seeing you at the annual meeting.

Sincerely,

John A. Kite
Chairman of the Board and Chief Executive Officer
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KITE REALTY GROUP TRUST
30 S. Meridian Street

Suite 1100
Indianapolis, Indiana 46204

___________________

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on May 8, 2013

___________________

Dear Shareholder:

You are cordially invited to attend our 2013 annual meeting of shareholders to be held on Wednesday, May 8, 2013, at
9:00 a.m., local time, at 30 S. Meridian Street, Eighth Floor, Indianapolis, Indiana 46204 for the following purposes:

1. To elect seven trustees to serve one-year terms expiring in 2014;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2013;

3. To approve, on an advisory basis, the compensation of our executive officers;

4. To approve the Company’s 2013 Equity Incentive Plan, which constitutes an
amendment and restatement of the Company’s 2004 Equity Incentive Plan; and

5. To transact such other business as may properly come before the meeting or any
adjournment or postponement of the meeting.

Only shareholders of record at the close of business on March 19, 2013 will be entitled to notice of and to vote at the
meeting or any adjournments or postponements of the meeting.

YOUR VOTE IS IMPORTANT.  WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE
URGED TO COMPLETE, DATE AND SIGN THE ACCOMPANYING PROXY CARD AND RETURN IT
PROMPTLY IN THE POSTAGE-PAID ENVELOPE PROVIDED.  IF YOU ATTEND THE MEETING, YOU MAY
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WITHDRAW YOUR PROXY AND VOTE IN PERSON, IF YOU SO DESIRE.

By Order of the Board of Trustees,

THOMAS R. OLINGER
Secretary 

Edgar Filing: KITE REALTY GROUP TRUST - Form DEF 14A

5



TABLE OF CONTENTS

ABOUT THE
MEETING                                                                                                                                   

1

PROPOSAL 1: ELECTION OF
TRUSTEES                                                                                                                                   

3

EXECUTIVE
OFFICERS                                                                                                                                   6
INFORMATION REGARDING CORPORATE GOVERNANCE AND BOARD AND
COMMITTEE MEETINGS 7
PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTEREDPUBLIC ACCOUNTING FIRM 11
COMPENSATION DISCUSSION AND
ANALYSIS                                                                                                                                   13
COMPENSATION COMMITTEE
REPORT                                                                                                                                   18
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION 18
COMPENSATION OF EXECUTIVE OFFICERS AND
TRUSTEES                                                                                                                                   19
EQUITY COMPENSATION PLAN INFORMATION 27
PROPOSAL 3: ADVISORY VOTE ON EXECUTIVE COMPENSATION 28
PROPOSAL 4: APPROVAL OF THE KITE REALTY GROUP TRUST 2013 EQUITY
INCENTIVE PLAN 29
REPORT OF THE AUDIT COMMITTEE 41
PRINCIPAL SHAREHOLDERS 42
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 44
OTHER MATTERS 44

Edgar Filing: KITE REALTY GROUP TRUST - Form DEF 14A

6



KITE REALTY GROUP TRUST
30 S. Meridian Street

Suite 1100
Indianapolis, Indiana 46204

_____________________

PROXY STATEMENT

_____________________

ABOUT THE MEETING

Why am I receiving this proxy statement?

This proxy statement contains information related to the solicitation of proxies for use at our 2013 annual meeting of
shareholders, to be held at 9:00 a.m., local time, on Wednesday, May 8, 2013 at 30 S. Meridian Street, Eighth Floor,
Indianapolis, Indiana  46204, for the purposes stated in the accompanying Notice of Annual Meeting of Shareholders.
This solicitation is made by Kite Realty Group Trust on behalf of our Board of Trustees (“the Board”). “We,” “our,” “us,” and
the “Company” refer to Kite Realty Group Trust. This proxy statement, the enclosed proxy card and our 2012 annual
report to shareholders are first being mailed to shareholders beginning on or about April 9, 2013.

Who is entitled to vote at the annual meeting?

Only holders of record of our common shares at the close of business on March 19, 2013, the record date for the
annual meeting, are entitled to receive notice of the annual meeting and to vote at the meeting. Our common shares
constitute the only class of securities entitled to vote at the meeting.

What are the voting rights of shareholders?

Each common share outstanding on the record date entitles its holder to cast one vote on each matter to be voted on.

Who can attend the annual meeting?

All holders of our common shares at the close of business on March 19, 2013, the record date for the annual meeting,
or their duly appointed proxies, are authorized to attend the annual meeting.  Admission to the meeting will be on a
first-come, first-served basis. If you attend the meeting, you may be asked to present valid photo identification, such
as a driver’s license or passport, before being admitted. Cameras, recording devices and other electronic devices will
not be permitted at the meeting.

Please also note that if you hold your shares in “street name” (that is, through a bank, broker or other nominee), you will
need to bring a copy of the brokerage statement reflecting your stock ownership as of March 19, 2013.

What will constitute a quorum at the annual meeting?

The presence at the meeting, in person or by proxy, of the holders of a majority of the common shares outstanding on
March 19, 2013 will constitute a quorum, permitting the shareholders to conduct business at the meeting. We will
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include abstentions and broker non-votes in the calculation of the number of shares considered to be present at the
meeting for purposes of determining the presence of a quorum at the meeting. A broker non-vote occurs when a
nominee holding shares for a beneficial owner has not received voting instructions from the beneficial owner and does
not have discretionary authority to vote the shares.

As of the March 19, 2013 record date, there were 77,896,669 common shares outstanding.

1
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How do I vote?

In order to vote, you or your duly authorized agent should complete, sign and return the accompanying proxy
card.  You may also attend the meeting and vote in person.

How do I vote my shares that are held in a brokerage account?

If your shares are held by a bank or broker, you should follow the instructions provided to you by the bank or broker.
Although most banks and brokers now offer voting by mail, telephone and on the Internet, availability and specific
procedures will depend on their voting arrangements.

How are proxy card votes counted?

If the accompanying proxy card is properly completed, signed and returned to us, and not subsequently revoked, it
will be voted as directed by you. Unless contrary instructions are given, the persons designated as proxy holders on
the proxy card will vote “FOR” the election of all nominees for our Board of Trustees named in this proxy statement;
“FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2013; “FOR” the advisory vote on executive compensation; “FOR” the approval
of the Company’s 2013 Equity Incentive Plan; and as recommended by our Board of Trustees with regard to any other
matters that may properly come before the meeting, or, if no such recommendation is given, in their own discretion.

May I revoke my vote after I return my proxy card?

Yes. You may revoke a previously granted proxy at any time before it is exercised by (i) filing with our Secretary a
notice of revocation or a duly executed proxy bearing a later date or (ii) attending the meeting and voting in person.

Who pays the costs of soliciting proxies?

We will pay the costs of soliciting proxies. In addition to soliciting proxies by mail, our officers, trustees and other
employees may, without additional compensation, solicit proxies personally or by other appropriate means. It is
anticipated that banks, brokers, fiduciaries, custodians and nominees will forward proxy soliciting materials to their
principals, and that we will reimburse such persons for their out-of-pocket expenses.

      You should rely only on the information provided in this proxy statement.  We have not authorized anyone to
provide you with different or additional information.  You should not assume that the information in this proxy
statement is accurate as of any date other than the date of this proxy statement or, where information relates to another
date set forth in this proxy statement, then as of that date.

2
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PROPOSAL 1: ELECTION OF TRUSTEES

Our Board of Trustees is currently comprised of seven trustees, each with terms expiring at the 2013 annual meeting.
The nominees, all but one of whom are currently serving as trustees of the Company, have been recommended by our
Board of Trustees for re-election to serve as trustees for one-year terms until the 2014 annual meeting of shareholders
and until their successors are duly elected and qualified. Based on its review of the relationships between the trustee
nominees and the Company, the Board of Trustees has affirmatively determined that the following trustees are
“independent” trustees under the rules of the New York Stock Exchange, or NYSE: William E. Bindley, Victor J.
Coleman, Dr. Richard A. Cosier, Christie B. Kelly, Gerald L. Moss, and Michael L. Smith.

The Board of Trustees knows of no reason why any nominee would be unable to serve as a trustee. If any nominee is
unavailable for election or service, the Board of Trustees may designate a substitute nominee and the persons
designated as proxy holders on the proxy card will vote for the substitute nominee recommended by the Board of
Trustees.  Under these circumstances, the Board of Trustees may also, as permitted by our bylaws, decrease the size of
our Board of Trustees.

Nominees for Election for a One-Year Term Expiring at the 2014 Annual Meeting

The following table sets forth the name and age of each nominee for trustee, indicating all positions and offices with
us currently held by the trustee.

Name Age Title
John A.
Kite                                                                47 Chairman, Chief Executive Officer and Trustee
William E.
Bindley                                                                72 Trustee
Victor J.
Coleman                                                                52 Trustee
Dr. Richard A.
Cosier                                                                65 Trustee
Christie B.
Kelly                                                                51 Trustee Nominee
Gerald L.
Moss                                                                77 Trustee
Michael L.
Smith                                                                64 Trustee

Set forth below are descriptions of the backgrounds and principal occupations of each of our trustees and trustee
nominees, and the period during which he has served as a trustee.

John A. Kite. Mr. Kite has served as Chairman of the Board since December 2008 and as a trustee since our formation
in March 2004 and as our Chief Executive Officer since our initial public offering in August 2004. He also served as
our President from our initial public offering until December 2008. Prior to our initial public offering, he had served
as President and Chief Executive Officer of our predecessor companies and other affiliated companies, (the “Kite
Companies”) since 1997. Mr. Kite is responsible for the Company’s strategic planning, operations, acquisitions and
capital markets activities. Mr. Kite began his career in 1987 at Harris Trust and Savings Bank in Chicago and he holds
a B.A. degree in Economics from DePauw University.
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Mr. Kite’s long tenure as a leader of our company and the Kite Companies provides us with stability and continuity.  In
particular, Mr. Kite has valuable long-standing knowledge of our assets, operations, markets and employees. Mr. Kite
continues to provide our board of trustees and management team with invaluable experience in managing and
operating our real estate company.

William E. Bindley. Mr. Bindley has served as a trustee since our initial public offering in August 2004 and is
currently our lead independent trustee. He has been Chairman of Bindley Capital Partners, LLC, a private equity
investment firm headquartered in Indianapolis, Indiana, since 2001. From 1992 to October 2005, he was Chairman
and the founder of Priority Healthcare Corporation, a NASDAQ-listed national provider of bio-pharmaceuticals and
complex therapies for chronic disease states headquartered in Lake Mary, Florida. Mr. Bindley also served as Chief
Executive Officer of Priority Healthcare from July 1994 to May 1997 and President from May 1996 to July 1996.
Mr. Bindley was the Chairman, President, Chief Executive Officer and founder of Bindley Western Industries, Inc., a
national pharmaceutical distributor and nuclear pharmacy operator that was a New York Stock Exchange Fortune 200
company at the time of its merger into Cardinal Health, Inc. in February 2001.  He previously served on the boards of
Cardinal Health, Inc., Key Bank, NA (Cleveland, Ohio), Bindley Western Industries, Priority Healthcare Corporation,
and Shoe Carnival, Inc.  He received both a B.S. degree in Industrial Economics and a Doctor of Management (H.C.)
from Purdue University. He also completed the Wholesale Management Program at the Graduate School of Business
at Stanford University. He is the past Vice Chairman of the United States Ski and Snowboard Association and serves
on the President’s Advisory Council at Purdue University.

Mr. Bindley, through his extensive experience in leading health-care focused companies, brings our board valuable
insight into the operations of businesses outside of the real estate sector.  Further, Mr. Bindley brings to our board
extensive public company leadership experience and, therefore, he is particularly well-equipped to address matters
such as public company governance and compensation matters.  In addition, his leadership of Bindley Capital
Partners, LLC provides our board insight into the investment community and experience with financial matters.

3
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Victor J. Coleman. Mr. Coleman has served as a trustee since November 2012. He is the Chairman of the Board and
Chief Executive Officer of Los Angeles-based Hudson Pacific Properties, Inc. (NYSE symbol: HPP), a New York
Stock Exchange real estate investment trust. Hudson Pacific’s current portfolio consists of 21 properties with
approximately five million square feet of leasable space and $2.2 billion in total assets located in San Francisco,
Beverly Hills, Los Angeles, Orange County and San Diego.  HPP also owns two irreplaceable media and
entertainment properties – Sunset Gower Studios and Sunset Bronson Studios – totaling approximately 900,000 square
feet and located in the heart of Hollywood, California.  Prior to the formation of HPP, Mr. Coleman co-founded and
led Arden Realty, Inc., as its President and Chief Operating Officer and also as Board Director, leading a public
offering of its shares on the NYSE in 1996 and eventually selling Arden to GE Capital in 2006.  From 2006 to 2009,
Mr. Coleman served on the board of Douglas Emmett, Inc.  Mr. Coleman is an active community leader.  He is on the
boards of The Los Angeles Coalition for the Economy & Jobs, Fisher Center for Real Estate and Urban Economics,
Los Angeles Sports & Entertainment Commission, Westmark School and the Los Angeles Chapter of WPO.  Mr.
Coleman is also a member on the President’s Council of The Real Estate Roundtable, the Leadership Council of
International Medical Corps and on the Founding Board of Directors for the Ziman Center for Real Estate at the
UCLA’s Anderson School of Management.  Mr. Coleman holds a Master of Business Administration degree from
Golden Gate University and a Bachelor of Arts from the University of California, Berkeley.

Mr. Coleman’s significant real estate experience is an invaluable asset to our company and our board of trustees.  Mr.
Coleman brings critical real estate investment industry expertise to our company.  He also has keen insight into the
investment community as the chairman and chief executive officer of a publicly listed real estate investment trust.

Dr. Richard A. Cosier. Dr. Cosier has served as a trustee since our initial public offering in August 2004. He served as
Dean and Leeds Professor of Management at the Krannert School of Management, Purdue University from 1999 until
2010.  Currently, he is Dean Emeritus and Leeds Professor of Management and the Avrum and Joyce Gray Director of
the Burton D. Morgan Center for Entrepreneurship at Purdue University. He formerly served as Dean and Fred E.
Brown Chair of Business Administration at the University of Oklahoma, and Associate Dean for Academics,
Professor of Business Administration and Chairperson of the Department of Management at Indiana University.
Dr. Cosier is the recipient of several teaching excellence awards and a Richard D. Irwin Fellowship. He is listed in
Who’s Who in America and has served on the boards at First Fidelity Bank, N.A. of Oklahoma City, Century, Inc. of
Midwest City, Oklahoma, and Bank One, Lafayette, Indiana. Dr. Cosier also served on the board of directors of the
AACSB, the international accreditation agency for business schools and was formerly a board member of Roll Coater,
Inc. based in Indianapolis. His extensive community activities include serving on a number of civic boards and
projects over the past 20 years.

Dr. Cosier’s extensive board experience with a variety of companies has been instrumental in ensuring that our board
of trustees remains balanced and representative of the business community.  Furthermore, Dr. Cosier’s notable
experience in academia at Purdue University, the University of Oklahoma and Indiana University has contributed to
our board’s strong sense of diversity of viewpoints, both within and outside of the business community.  Dr. Cosier’s
community service further provides him insight into the business climate of some of our markets.

Christie B. Kelly. Ms. Kelly has been nominated to serve as a member of our board of trustees.  She is the executive
vice president and chief financial officer of Duke Realty Corporation (NYSE symbol: DRE), a publicly traded real
estate investment trust.  She joined Duke Realty in March 2009 bringing with her 25 years of experience in financial
management, mergers and acquisitions, information technology and investment banking.  Previously, she was a Senior
Vice President, Global Real Estate, with Lehman Brothers, where she led real estate equity syndication in the United
States and Canada.  She spent most of her career at General Electric, holding a variety of domestic and global
leadership roles for GE Real Estate, GE Capital, GE Corporate Audit, and GE Medical Systems.  During her career at
GE, she led deal teams analyzing more than $10 billion of real estate-related transactions in the mergers and
acquisitions group, was a Six Sigma leader at GE Capital, achieved more than $100 million in global sourcing savings
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at GE Capital IT Solutions, and held financial leadership positions in Europe, Asia, and globally. Ms. Kelly holds a
B.A. degree in economics from Bucknell University.

Ms. Kelly’s significant real estate and financial experience provides our board of trustees with a strong level of
knowledge and expertise regarding real estate companies. Her career as a real estate investment executive enriches our
corporate diversity and industry expertise. In particular, Ms. Kelly has first-hand and extensive experience in the
development and operation of real estate assets through her roles with General Electric, Lehman Brothers, and Duke
Realty. Additionally, Ms. Kelly’s service as a chief financial officer of another publicly traded REIT provides a unique
operational and financial accounting perspective to our board.

4
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Gerald L. Moss. Mr. Moss has served as a trustee since our initial public offering in August 2004. He is Honorary Of
Counsel with Bingham Greenebaum Doll, LLP, an Indianapolis, Indiana law firm.  For over 30 years he served as
general counsel for the Capital Improvement Board of Managers of Marion County, Indiana (CIB). His duties
included providing legal counsel relative to the development of the Indiana Convention Center, RCA Dome and other
CIB facilities in Indianapolis, Indiana and the operation of the Convention Center and RCA Dome. Mr. Moss is a
Distinguished Fellow of the Indianapolis Bar Association and Indiana State Bar Association. His community and
university experience includes service as a Director of the Indianapolis Symphony Orchestra, the Indiana Repertory
Theater and the Metropolitan Arts Council and as President and Director of the Washington Township Schools
Foundation, the Indiana University Varsity Club and the Indiana University Law School Alumni Association. He also
serves as a member of the Law School’s Board of Visitors and is a recipient of the School’s Distinguished Service
Award. He has been awarded the prestigious Sagamore of the Wabash by the Governor of Indiana.

Mr. Moss provides our board of trustees with over 30 years of experience in the areas of corporate and real estate law
that has been instrumental in maintaining the effectiveness of our board since our initial public offering. Due to Mr.
Moss’s vast legal experience, our board not only is more balanced but also benefits from the fact that his legal
expertise in corporate and real estate law is directly applicable to our operations as a publicly traded company. Mr.
Moss’s legal and community service experience also strengthens our standing in the community.

Michael L. Smith. Mr. Smith has served as a trustee since our initial public offering in August 2004. He retired in
2005 from his positions as Executive Vice President and Chief Financial Officer of WellPoint, Inc., formerly Anthem,
Inc., a health insurance company, positions he had held since 1999. Previously, he served as Senior Vice President of
Anthem, Inc. and Chief Financial Officer of Anthem Blue Cross and Blue Shield’s operations in the Midwest and
Connecticut. Mr. Smith currently serves on the boards of directors of two publicly traded companies, hhGregg, Inc.
and Vectren Corporation.  Mr. Smith also serves as a director of several privately held companies and not-for-profit
organizations including LDI Ltd, LLC, Carestream Health, Inc., Emergency Medical Services Corporation, Lockton,
Inc., and Hulman & Company.  He is also a member of the Indiana Commission on Higher Education.  Mr. Smith is a
member of the board of trustees of DePauw University and Lumina Foundation for Education.  He also served as a
Director of First Indiana Corporation, Somerset Group, Inc., Intermune, Inc., Calumet Specialty Products Partners,
LP, and Brightpoint, Inc.

Mr. Smith’s depth of experience in numerous public and private companies has been an asset to our board of trustees
since our initial public offering.  In particular, Mr. Smith brings to our board expertise in financial matters through his
experience serving as chief financial officer of publicly traded companies. This financial experience not only is critical
to public companies to help navigate through difficult market conditions, but also serves to balance the overall skill set
of our board members.

OUR BOARD OF TRUSTEES RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES SET FORTH
ABOVE.

Board Leadership Structure

Mr. John A. Kite has served as Chairman of the Board since December 2008 and as our Chief Executive Officer and
member of the board since our initial public offering in 2004. Mr. Kite also served as our President from our initial
public offering to December 2008 and was president and chief executive officer of the Kite Companies from 1997 to
our initial public offering.

Periodically, the Corporate Governance and Nominating Committee gives consideration to whether the combined role
of the chairman and chief executive officer continues to be appropriate for our Company.  The Corporate Governance
and Nominating Committee, with the consensus of the other independent trustees, has concluded that Mr. Kite’s
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extended tenure with our Company provides a stable leadership that is beneficial to us and our shareholders. In
particular, the board recognizes that, given Mr. Kite’s familiarity with our real estate properties and day-to-day
operations and his long-standing experience with our Company, it is valuable to have him lead our board
discussions.  Further, the board believes that our lead independent trustee is effective in mitigating any potential
conflict of interest that might arise from the combined chairman/chief executive officer position.  In particular, the
board recognizes that the lead independent trustee is actively engaged in setting board agendas, meets regularly with
our chief executive officer to stay apprised of the important aspects of our business and presides over executive
sessions of the non-management trustees at least once each quarter.

Board’s Role in Risk Oversight

One of our board’s important roles is to oversee various risks that we may face from time to time.  While the full board
has primary responsibility for risk oversight, it utilizes its committees, as appropriate, to monitor and address the risks
that may be within the scope of a particular committee’s expertise or charter.  For example, the audit committee
oversees the preparation and filing of our financial statements, compliance with legal and regulatory requirements and
the performance of our internal audit function. The board believes that the composition of its committees, and the
distribution of the particular expertise of each committee’s members, makes this an appropriate structure to more
effectively monitor these risks.

5
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An important feature of the board’s risk oversight function is to receive periodic updates from its committees and
members of management, as appropriate.  For example, each year our internal auditor, in coordination with our
executive management, develops an audit plan designed to address key financial reporting and internal control
risks.  This plan is subsequently reviewed and approved by the audit committee, and the internal auditor reports audit
results to the committee on a quarterly basis and meets regularly in an executive session with the committee.  In
addition, the chief compliance officer provides quarterly updates to the audit committee regarding material litigation
and legal compliance matters.  The audit committee (as well as the other committees of the board) regularly updates
the full board as to matters discussed in its committee meetings and seeks input from the full board as necessary and
appropriate.  In addition to getting direct information from its committees, the board receives updates directly from
members of management.  In particular, due to his executive management position, Mr. Kite frequently communicates
with other members of our management and periodically updates the board on the important aspects of the Company’s
day-to-day operations. The board also receives regular updates from a member of senior management regarding legal
and regulatory developments and policies and mitigation plans intended to address the related risks.  Mr. Kite meets
individually with each of the trustees on at least an annual basis and several times a year with the lead independent
trustee.  During 2012, the lead independent trustee met separately with our chief executive officer four times and each
of our other board members met separately with our chief executive officer on at least one occasion.  Other members
of management also have direct access to the chairperson of each board committee and our lead independent trustee.

Trustee Candidate Review
Our board has adopted policies and procedures regarding review of candidates for the board.  Through its annual
evaluation, the corporate governance and nominating committee is responsible for evaluation of the size of the board
and reviewing the need for new or additional trustees for the board.  If it is determined that there is a need for a new
trustee, the candidates will be considered by the governance committee based on their qualifications, specific qualities
and skills, based on criteria set forth in the corporate governance guidelines.  The corporate governance guidelines
provide that trustees must possess the highest degree of personal and professional ethics, integrity and values, and be
committed to representing the long-term interests of our shareholders.  Trustees should have an inquisitive and
objective perspective, practical wisdom and mature judgment.  Neither the corporate governance and nominating
committee nor the board has adopted a formal policy with respect to diversity of its trustees.  However, in connection
with its overall trustee candidate review, the corporate governance and nominating committee does consider issues of
diversity of experience and areas of expertise.  Trustees must be willing and able to devote sufficient time to
effectively carrying out their duties.  The corporate governance and nominating committee takes into account the other
demands on the time of a candidate including, for example, occupation and memberships on other boards.

Vote Required and Recommendation

The affirmative vote of a plurality of all the votes cast at the annual meeting is necessary for the election of a trustee.
Therefore, the seven individuals with the highest number of affirmative votes will be elected to the seven trusteeships.
For purposes of the election of trustees, abstentions and other shares not voted (whether by broker non-vote or
otherwise) will not be counted as votes cast and will have no effect on the result of the vote. There is no cumulative
voting with respect to the election of trustees.

EXECUTIVE OFFICERS

The following table sets forth information concerning our executive officers. Executive officers are elected by, and
serve at the discretion of, our Board of Trustees.

Name Age Title
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John A. Kite 47
Chairman of the Board of Trustees and Chief Executive
Officer

Thomas K. McGowan 48 President and Chief Operating Officer 
Daniel R. Sink 45 Executive Vice President and Chief Financial Officer 

Set forth below are descriptions of the backgrounds of each of our executive officers, other than John A. Kite, whose
background and positions are described above.

Thomas K. McGowan has served as President since 2008.  Previously, he had been our Senior Executive Vice
President since 2007 and Executive Vice President and Chief Operating Officer since our initial public offering in
August 2004. Prior to our initial public offering, he had been Executive Vice President and one of the partners of the
Kite Companies since 1995. Mr. McGowan is primarily responsible for new project development, land acquisition,
leasing, real estate property management and general operational and organizational functions of the development and
construction departments. Before joining the Kite Companies, Mr. McGowan worked for eight years for real estate
developer Mansur Development Corporation and he holds a B.A. degree in Political Science from Indiana University.

6
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Daniel R. Sink has served as Executive Vice President and Chief Financial Officer since 2007.  Previously, he had
been Senior Vice President and Chief Financial Officer since our initial public offering in August 2004. Prior to our
initial public offering, Mr. Sink had been the Chief Financial Officer of the Kite Companies since 1999. His
responsibilities include oversight of the real estate finance area, corporate accounting, corporate tax planning,
financial budgeting and administration. From 1989 through 1999, Mr. Sink was a senior manager of Olive, LLP (a
predecessor of BKD, LLP), acting as a tax specialist in charge of the tax consulting for the central Indiana real
estate/construction group. Mr. Sink is a Certified Public Accountant and he holds a B.S. degree in Accounting from
Indiana University.

INFORMATION REGARDING CORPORATE GOVERNANCE AND
BOARD AND COMMITTEE MEETINGS

Committee Charters and Corporate Governance Documents 

Our Board of Trustees maintains charters for all Board committees and has adopted a written set of corporate
governance guidelines, a code of business conduct and ethics and a code of ethics for our principal executive officers
and senior financial officers. Our committee charters, corporate governance guidelines, code of business conduct and
ethics and code of ethics, are available on our website at www.kiterealty.com. Each of these documents is also
available in print to any shareholder who sends a written request to such effect to Investor Relations, Kite Realty
Group Trust, 30 S. Meridian Street, Suite 1100, Indianapolis, Indiana 46204.

Independence of Trustees

NYSE listing standards require NYSE-listed companies to have a majority of independent board members and a
nominating/corporate governance committee, compensation committee and audit committee, each comprised solely of
independent trustees. Under the NYSE listing standards, no trustee of a company qualifies as “independent” unless the
board of trustees of the company affirmati
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