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AMERICAN MORTGAGE
ACCEPTANCE COMPANY

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
on
June 8, 2005

April 30, 2005

To the Shareholders of American Mortgage Acceptance Company:

NOTICE IS HEREBY GIVEN THAT the 2005 annual meeting of the holders of the
common shares of beneficial interest of American Mortgage Acceptance Company
(our "Company") will be held on Wednesday, June 8, 2005 at 10:00 A.M. (local
time), at the law offices of Paul, Hastings, Janofsky & Walker LLP, 75 East 55th
Street, New York, New York for the following purposes:

(1) The election of five (5) trustees for a term of one year to expire at
the 2006 annual meeting;

(2) The approval of an amendment and restatement of our Company's Second
Amended and Restated Declaration of Trust which reflects the following
significant amendments:

2a. the transfer of provisions with respect to our investment
policy from our declaration of trust to our bylaws;

2b. the transfer of provisions with respect to our debt policy
from our declaration of trust to our bylaws; and

2c. the transfer of provisions with respect to our operating
procedures from our declaration of trust to our bylaws;

2d. the reduction in the vote required to approve a conversion
transaction or a roll-up from 80% to a majority vote.

(3) The adjournment or postponement of the annual meeting if necessary to
permit further solicitation of proxies if there are not sufficient
votes at the time of the annual meeting to approve the proposals;

(4) The transaction of such other business as may properly come before the
meeting.
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Our board of trustees recommends a vote "FOR" each of the proposals. The
accompanying proxy statement contains additional information and should be
carefully reviewed by shareholders.

Our board of trustees has fixed the close of business on April 1, 2005 as
the record date for the determination of shareholders entitled to notice of and
to vote at the meeting and any adjournment or postponement thereof.

By Order of the Board of Trustees
/s/ Stuart J. Boesky

Stuart J. Boesky
President and Chief Executive Officer

IT IS MOST IMPORTANT THAT YOU SUBMIT YOUR PROXY EITHER BY MAIL OR ON THE
INTERNET BY FOLLOWING THE INSTRUCTIONS ON THE PROXY CARD. IF YOU DECIDE TO DO SO
BY MAIL, PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED STAMPED,
SELF-ADDRESSED PROXY CARD.

YOUR FAILURE TO PROMPTLY RETURN THE PROXY INCREASES THE OPERATING COSTS OF YOUR
INVESTMENT.

YOU ARE CORDIALLY INVITED TO PERSONALLY ATTEND THE MEETING, BUT YOU SHOULD VOTE
BY INTERNET OR MAIL WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING.

AMERICAN MORTGAGE ACCEPTANCE COMPANY
625 MADISON AVENUE
NEW YORK, NEW YORK 10022

ANNUAL MEETING OF SHAREHOLDERS

INTRODUCTION

The accompanying form of proxy is solicited on behalf of the board of
trustees of American Mortgage Acceptance Company (which we refer to as our
"Company, " "we," "our" or "us") for use at the annual meeting of shareholders to
be held Wednesday, June 8, 2005 at 10:00 A.M. (local time), at the law offices
of Paul, Hastings, Janofsky & Walker LLP, 75 East 55th Street, New York, New
York, and at any adjournment or postponement thereof. On or about April 30,
2005, we first mailed these proxy materials to holders of record of our common
shares at the close of business on April 1, 2005. Our executive offices are
located at 625 Madison Avenue, New York, New York 10022 (telephone: (212)
317-5700) .

Common shares represented by properly executed proxy cards received by us
at or prior to the annual meeting will be voted according to the instructions
you indicate on the proxy card. If you do not give any instructions, the persons
named on your signed proxy card intend to vote your common shares so represented
"FOR" each of the proposals.
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You may revoke your proxy and reclaim your right to vote by (i) delivering
to our secretary a written notice of revocation bearing a later date than the
date of the proxy at or prior to the annual meeting, (ii) delivering to our
secretary a duly executed, subsequently dated proxy with respect to the same
common shares at or prior to the annual meeting, or (iii) attending the annual
meeting and voting in person, although attendance at the annual meeting will
not, by itself, constitute revocation. Any written notice revoking a proxy
should be delivered at or prior to the annual meeting to the attention of the
Secretary, American Mortgage Acceptance Company, 625 Madison Avenue, New York,
New York 10022.

Our board of trustees recommends a vote "FOR" each of the proposals.

As of April 1, 2005, approximately 8,336,803 common shares were
outstanding, with each common share entitled to one vote on all matters that may
come before the annual meeting.

QUESTIONS AND ANSWERS

Q: Why am I receiving these proxy materials?

A: You are receiving these proxy materials because you are a shareholder in
our Company. Our board of trustees is asking for the right to vote your shares
as your proxy or agent at the annual meeting of our shareholders. Your shares
will be voted as you instruct on your proxy card at the annual meeting. This
proxy statement discusses the issues to be voted on. Each share you own is
entitled to one vote on each matter being voted on at the annual meeting.

Q: What am I being asked to vote on?
A: You are being asked to consider and vote upon the following proposals:
(1) The election of five (5) trustees for a term of one year to expire in
2006;
(2) The approval of an amendment and restatement of our Company's Second

Amended and Restated Declaration of Trust which reflects the following
significant amendments:

a. the transfer of provisions with respect to our investment policy
from our declaration of trust to our bylaws;

b. the transfer of provisions with respect to our debt policy from our
declaration of trust to our bylaws;

c. the transfer of provisions with respect to our operating procedures
from our declaration of trust to our bylaws; and

d. the reduction in the vote required to approve a conversion
transaction or a roll-up from 80% to a majority vote.
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(3) The adjournment or postponement of the annual meeting if necessary to
permit further solicitation of proxies if there are not sufficient
votes at the time of the annual meeting to approve the proposals.

Q: Who is being nominated for election as a trustee?

A: The nominating committee of our board of trustees has nominated Stuart J.
Boesky, Alan P. Hirmes, Scott M. Mannes, Stanley R. Perla and Richard M. Rosan
for election as trustees at the annual meeting. Additional information about
each of the nominees is included under the heading "Proposal #1: Election of
Trustees."

Q: Why are we amending and restating the declaration of trust?

A: When our Company was originally formed, it was our intention to operate as
a closed-end, finite-life company to acquire government insured mortgage loans,
utilizing only the proceeds from our initial capital raised and no indebtedness.
When our Company was restructured to an infinite-life real estate investment
trust (a "REIT") in 1999, our shareholders voted to amend our declaration of
trust in order to accommodate our new business plan. These amendments included,
among other changes, expanding the types of investments we could make and
utilizing a defined amount of indebtedness to acquire higher yielding mezzanine
and bridge loans and other real estate related investments. However, at the time
of the restructuring, there were certain restrictions with respect to our
operating procedures that were left in our declaration of trust that we now
believe, after five years of operations as a public company, may no longer be
applicable to our Company and in any event should be left to the discretion of
our board of trustees. For these reasons, we are asking you to approve an
amendment and restatement of our declaration of trust which will give our
trustees powers substantially similar to those granted to directors of most
public companies and allow our board to amend, without the need to solicit
shareholder consent, the provisions that will be moved into the bylaws as deemed
necessary and appropriate to effectively manage our business.

Although we recommend that you adopt all of the proposed amendments to our
declaration of trust, we have divided the various amendments into four separate
proposals, as more fully discussed in the next question.

Q: What are the four (4) separate proposals to the declaration of trust that
I am being asked to vote on?

A: You are being asked to approve amending and restating our declaration of
trust by voting on the following four proposals:

a. The transfer of provisions with respect to our investment policy
from our declaration of trust to our bylaws. The first declaration of
trust proposal, "Proposal #2a - The transfer of provisions with
respect to our investment policy from our declaration of trust to our
bylaws," is asking you to approve amending our declaration of trust to
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move Article VII - Investment Policy of our declaration of trust to
our bylaws (with the exception of the provisions in Article VII that
relate to our debt policy, which we are asking you to vote on
separately in Proposal #2b). This amendment would permit our board of
trustees to have discretion over any change to the Company's
investment policy. We feel that transferring our investment policy to
our bylaws will afford our Company needed flexibility in our continued
operations and expanding business and also enable us to operate in a
more efficient and economical manner by allowing our board of trustees
to react quickly to changes in the competitive and regulatory
conditions in which we operate.

b. The transfer of provisions with respect to our debt policy from our
declaration of trust to our bylaws. The second declaration of trust
proposal, "Proposal #2b - The transfer of provisions with respect to
our debt policy from our declaration of trust to our bylaws," is
asking you to approve amending our declaration of trust to move our
debt policy, which restricts the amount of indebtedness that we are
permitted to incur, into our bylaws. Our declaration of trust
currently limits our ability to incur indebtedness to (i) 100% of our
total market value with respect to total indebtedness and (ii) 50% of
our total market value with respect to indebtedness other than working
capital indebtedness, trade payables and subordinated advisor fees. We
are asking you to approve moving this restriction on indebtedness into
our bylaws which will grant our board of trustees the discretion to
determine, from time to time, our appropriate level of indebtedness.
Although we have no immediate plans to increase the amount of our
indebtedness beyond that currently permitted by our declaration of
trust, moving the debt policy into our bylaws will provide us with
greater flexibility and allow us to react quickly to changes in our
industry.

c. The transfer of provisions with respect to our operating procedures
from our declaration of trust to our bylaws. The third declaration of

trust proposal, "Proposal #2c - The transfer of provisions with
respect to our operating procedures from our declaration of trust to
our bylaws," is asking you to approve amending the declaration of

trust to transfer certain provisions related to our operating
procedures from the declaration of trust to our bylaws. These include,
for example, provisions regarding meetings of shareholders, including
quorum and voting mechanics; authority of our trustees, including
resignation and removal procedures; appointments of our officers; the
setting of record dates and voting procedures. It also includes
references to the North American Securities Administrators Association
("NASAA") guidelines, which are no longer applicable to our Company.
In light of our continuing growth and the manner in which our Company
has changed since our declaration of trust was created, such an
amendment would allow our board of trustees to exercise greater
discretion and control over the operation of our Company and provide
needed flexibility. Approving this proposal will give our board of
trustees powers substantially similar to those granted to boards of
most public companies and also allow our board to amend, without the
need to solicit shareholders consent, these operating procedures as
deemed necessary and appropriate to effectively manage our business.

d. Reduction in the vote required to approve a conversion transaction
or a roll-up from eighty percent (80%) to a majority vote. The fourth
declaration of trust proposal, "Proposal #2d - Reduction in the vote
required to approve a conversion transaction or a roll-up from eighty
(80%) to a majority vote," is asking you to approve amending the
declaration of trust to change the shareholder voting requirements for
approval of certain exchange offers, mergers, consolidations,
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conversions, roll-ups or other similar transactions (collectively,
"Conversion or Roll-Up Transactions") from eighty percent (80%) to a
majority of the outstanding shares of our Company held by our
shareholders. We believe the eighty percent (80%) approval requirement
has the potential to unduly limit our ability to obtain approval of a
Conversion or Roll-Up Transaction which may be in the best interest of
the majority of our shareholders. If approved, this amendment would
continue to permit our shareholders to exercise discretion over such
transactions. However, undertaking a Conversion or Roll-Up Transaction
will be less costly and our Company will have the ability to obtain
such approval in a timely manner.

Q: What is the effect of Proposals #2a, #2b and #2c which transfer provisions
to the bylaws?

A. Three proposals, Proposal #2a, #2b and #2c, seek shareholder approval to
transfer provisions which are currently set forth in our declaration of trust
into our bylaws. The principal effect of this change will be to give our board
of trustees the ability to amend, without the need to solicit shareholder
consent, the transferred provisions as deemed necessary and appropriate to
effectively manage our business. As a result, shareholders will no longer have a
vote on whether or not certain investment policies and operating procedures can
be changed, including various restrictions which currently limit the discretion
of management and the board of trustees.

Q: Has management discussed revising or eliminating the provisions relating to
Proposals #2a, #2b and #2c after they are moved to the bylaws?

A. While management has discussed with the board from time to time the
elimination or revision of certain of these restrictions, neither management nor
the board of trustees has a present intention to do so (other than the NASAA
guidelines) , although, as noted above, the proposals would permit our board of
trustees to take actions on its own that

would previously have required shareholder approval if the board felt such
changes were in the best interest of our shareholders and us.

Q: What vote is required to approve the proposals?

A. The affirmative vote of the holders of a majority of the issued and
outstanding common shares entitled to vote at the annual meeting at which a
quorum 1is present is required to approve each of the amendments to our
declaration of trust, other than Proposal #2d, which requires approval of 80% of
our common shares outstanding.

The affirmative vote of a plurality of the votes actually cast by
shareholders, in person or by proxy, and entitled to vote at the annual meeting
at which a quorum is present is required for the election of each of the trustee
nominees. The affirmative vote of the holders of a majority of the common shares
voting either in person or by proxy at the annual meeting is required to
approve, if necessary, the extension of the solicitation period and the
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adjournment of the annual meeting.

Abstentions and broker non-votes will have no effect on the vote for
Proposals #1 and #3 because the vote required is a plurality and majority,
respectively, of the votes actually cast (assuming the presence of a quorum).
Abstentions and broker non-votes will be counted as votes against Proposals #2a,
#2b, #2c and #2d.

Q: Who is entitled to vote?

A: Shareholders of record as of the close of business on April 1, 2005 are
entitled to vote at the annual meeting.

Q: Does holding my stock in a brokerage account affect my entitlement to vote?

A: While your broker may vote your shares with respect to Proposals #1 and

#3 even if you do not instruct your broker how to vote, your broker may only
vote your shares with respect to Proposals #2a, #2b, #2c and #2d if you provide
instructions to your broker on how to vote. You should contact your broker and
ask what directions your broker will need from you. If your shares are held in
the name of a broker, and you intend to attend the annual meeting and vote your
shares in person, you must obtain a legal proxy, executed in your favor, from
your broker to be able to vote at the annual meeting.

Q: What if there are not enough votes to establish a quorum?

A: If there are not enough votes to establish a quorum or to meet the
voting requirement at the annual meeting, we may propose an adjournment or
postponement of the annual meeting for the purpose of soliciting additional
proxies. Therefore, please note that, by delivering a proxy to vote at the
annual meeting, you are also granting a proxy that can be voted in favor of any
adjournments or postponements of the annual meeting.

Q. What do I need to do now?

A: After reading this proxy statement, complete, sign and mail the enclosed
proxy card in the enclosed return envelope as soon as possible. In the
alternative, you may also submit a proxy on the Internet by following the
instructions on the enclosed proxy card. To submit a proxy on the Internet, log
on to the Internet and go to http://www.eproxyvote.com/amc, enter your
authentication number which can be found in the grey shaded box on the proxy
card and follow the directions outlined on the secure website. Even if you plan
to attend the annual meeting in person, we urge you to return your proxy card to
assure the representation of your shares at the annual meeting.

Q: Can I change my vote after I have mailed my signed proxy card?

A: Yes. You can change your vote at any time before your proxy is voted at
the annual meeting. You may do this in one of three ways. First, you can send us
a written notice stating that you revoke your proxy. Second, you can complete
and submit a new proxy card, dated a later date than the first proxy card.
Third, you can attend the annual meeting and vote in person. Your attendance at
the annual meeting will not, however, by itself revoke your proxy. If you hold
your shares in "street name" and have instructed your broker to vote your
shares, you must follow directions received from your broker to change those
instructions.
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Q: Do I have dissenters' rights?

A: No dissenters' rights apply to any matter to be acted upon at this
annual meeting.

Q: How does the board of trustees recommend that I vote?
A: Our board of trustees unanimously recommends that you vote:

"FOR" The election of five (5) trustees for a term of one year to
expire in 2006; and

"FOR" The approval of an amendment and restatement of our Company's
Second Amended and Restated Declaration of Trust which reflects the
following significant amendments:

a. the transfer of provisions with respect to our investment
policy from our declaration of trust to our bylaws;

b. the transfer of provisions with respect to our debt policy
from our declaration of trust to our bylaws;

c. the transfer of provisions with respect to our operating
procedures from our declaration of trust to our bylaws; and

d. the reduction in the vote required to approve a conversion
transaction or a roll-up from 80% to a majority vote.

"FOR" The adjournment or postponement of the annual meeting if
necessary to permit further solicitation of proxies if there are
not sufficient votes at the time of the annual meeting to
approve the proposals.

Q: Who can help answer my questions?

A: If you would like additional copies of this proxy statement, or if you
would like to ask any additional questions, you should contact:

The Altman Group
1200 Wall Street West
Lyndhurst, NJ 07071
Attn: Fred Bonnell
(201) 806-7319
or
American Mortgage Acceptance Company
625 Madison Avenue
New York, New York 10022
Attn: Brenda Abuaf
(212) 317-5700

PROPOSALS BEFORE THE MEETING
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Proposal #1: Election of Trustees

At the annual meeting, five trustees are to be elected for one-year terms
expiring in 2006. All of the nominees are currently trustees of our Company.
Trustees are elected by a plurality of the votes cast (assuming the presence of
a quorum consisting of a majority of holders of our common shares, whether
present in person or by proxy).

Unless holders of our common shares otherwise specify, the common shares
represented by duly executed proxies will be voted "FOR" the indicated nominees
for election as trustees. Our board of trustees has no reason to believe that
any of the nominees will be unable or unwilling to continue to serve as a
trustee if elected. However, in the event that any nominee should be unable or
unwilling to serve, the common shares represented by proxies received will be
voted for another nominee selected by our board of trustees. Our board of
trustees recommends a vote "FOR" each of the listed nominees.

The following table sets forth information with respect to each nominee
nominated to serve as a trustee for a term to expire in 2006.

Name of

Trustee/

Nominee for

Election Age Principal Occupation

Stuart J. 48 Mr. Boesky is Chairman, President and Chief Executive

Boesky Officer of our Company and 1s a Director and the
President of Related AMI Associates, Inc. (our
"Advisor"). Mr. Boesky 1s also the Chief Executive
Officer and a Managing Trustee of CharterMac (AMEX:CHC),
Chairman of CharterMac Mortgage Capital Corporation
("CharterMac Mortgage Capital") and Managing Director of
Related Capital Company LLC ("RCC"), two of CharterMac's
subsidiaries. Mr. Boesky is responsible for our
strategic planning and new business development. He
oversees all of CharterMac's and our Company's debt
products, including CharterMac's portfolio investing and
mortgage banking operations, capital markets, strategic
planning and new product development. Mr. Boesky
practiced real estate and tax law with the law firm of
Shipley & Rothstein from 1984-1986, when he joined RCC.
From 1983-1984, he practiced law with the Boston office
of Kaye, Fialkow, Richman and Rothstein. Previously, Mr.
Boesky was a consultant at the accounting firm of
Laventhol & Horwath. Mr. Boesky graduated with high
honors from Michigan State University with a Bachelor of
Arts degree and from Wayne State School of Law with a
Juris Doctor degree. He then received a Master of Laws
degree in Taxation from Boston University School of Law.
Mr. Boesky 1s a regular speaker at industry conferences
and on television. Mr. Boesky is also a member of the
board of directors of the National Association of
Affordable Housing Lenders and the Investment Program
Association.

Alan P. 50 Mr. Hirmes 1s a managing trustee and Chief Financial
Hirmes Officer of our Company and is a Director and the Chief
Financial Officer and a Senior Vice President of our
Advisor. Mr. Hirmes is also a Managing Trustee, the
Chief Operating Officer and Chief Financial Officer of
CharterMac, the President of RCC and a Board member of

10
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Scott M.
Mannes

Stanley R.
Perla

45

61

CharterMac Mortgage Capital. Mr. Hirmes is responsible
for managing the overall administration of CharterMac,
RCC and the Company, as well as any new initiatives or
special projects. In addition, Mr. Hirmes oversees RCC's
finance and accounting, human resources, information
technology and investor services departments and the
joint venture development program. Mr. Hirmes has been a
Certified Public Accountant in New York since 1978. Mr.
Hirmes currently serves as Chairman Emeritus of the
Affordable Housing Tax Credit Coalition, a national
organization dealing with 1issues relating to the Tax
Credit Program. He is also a member of the Advisory
Board of the Low Income Housing Tax Credit Monthly
Report and of the National Housing Conference, and he
serves on the Executive Board of the National Multi
Housing Council. Prior to joining RCC in October 1983,
Mr. Hirmes was employed by Weiner & Co., certified
public accountants, where he specialized in real estate
and partnership taxation. Mr. Hirmes graduated from
Hofstra University with a Bachelor of Arts degree.

Mr. Mannes is an independent trustee of our Company. Mr.
Mannes is a Managing Director of the Norseman Group,
LLC, which 1is a credit focused mezzanine lender to
single tenant property owners. Prior to Norseman, Mr.
Mannes was a principal of Drawbridge Capital, LLC, a
company providing consulting services to specialty and
consumer finance companies. Prior to Drawbridge, Mr.
Mannes was a key participant in the development and
evolution of the investment banking and merchant

banking operations during his nine-year tenure at
ContiFinancial Corporation, most notably as Co-President
of ContiFinancial Services Corporation. Prior to joining
ContiFinancial in 1990, Mr. Mannes spent seven years
with Financial Guaranty Insurance Company, developing
the first financial guaranties applied to sub-prime
mortgage loan securitizations. Mr. Mannes is a graduate
of State University of New York at Albany and received a
Master of Public Administration degree from the
Rockefeller School of Public Affairs and Policy at SUNY
Albany. Mr. Mannes is a member of the audit committee,
the chairman of the nominating and governance committee
and a member of the compensation committee.

Mr. Perla is an independent trustee of our Company. Mr.
Perla, a licensed Certified Public Accountant, was with
the firm of Ernst & Young LLP for 35 years, the last 25
of which he was a partner. His area of expertise for the
past 40 vyears was real estate, and he was also
responsible for the auditing of public and private
companies. Mr. Perla served as Ernst & Young's National
Director of Real Estate Accounting, as well as on Ernst
& Young's National Accounting and Auditing Committee. He
is an active member of the National Association of Real
Estate Investment Trusts and the National Association of
Real Estate Companies. Mr. Perla also served on the real
estate committees of the New York State Society of
Certified Public Accountants and the American Institute

11
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Richard M. 63
Rosan

Proposal #2: Amendi

Introduction

of Certified Public Accountants. In addition, Mr. Pe
has been a frequent speaker on real -estate account
issues at numerous real estate conferences. He

rla
ing
is

currently on the Board of Trustees and Chairman of the
Audit Committee of Lexington Corporate Properties Trust

(NYSE : LXP) and is a Vice President and the Director

of

Internal Audit of Vornado Realty Trust. Mr. Perla is the
chairman of the audit committee and is a member of the

nominating and governance committee.

Mr. Rosan is an independent trustee of our Company
is the President of the Urban Land Institute ("ULI")
post he has held since 1992. ULI, a globally focu

and
, a
sed

organization with an international membership of over
20,000 real estate professionals, is considered the

preeminent "think tank" in land use development.
addition to the duties of leading ULI, Mr. Rosan is a

In
1so

the President of the ULI Foundation, the philanthropic
arm of ULI. Mr. Rosan is an architect and Fellow of the

American Institute of Architects. Prior to his serv
at ULI, Mr. Rosan spent 22 years in New York City
several capacities, including 12 years with the City

New York, ending as its Economic Development Direct

ice
in
of

or,

six years as President of the Real Estate Board of New

York, and five years in the private development busin
working as Project Director on several large New Y

City development projects. Mr. Rosan holds a B.A. from

Williams College and a Masters of Architecture from
School of Architecture at the University

ess
ork

The
of

Pennsylvania. He completed Post Graduate work in Urban

Planning at the University of Cambridge, England.

Mr.

Rosan 1is a member of the audit committee and the

chairman of the compensation committee.

ng and Restating our Declaration of Trust

Our board of trustees has approved, and recommends that you authorize th

to adopt and execute
Company pursuant to
declaration of trust

trust.

, an amended and restated declaration of trust of our
Proposals #2a through #2d, below. The amended and restate

em

d

, which will be in the form attached to this proxy statement
as Appendix A, has been marked to show changes from our existing declaration of

The changes reflected in the amendment and restatement will, among other

matters:

o transfer provisions with respect to our investment policy to our bylaws;

o transfer provisions with respect to our debt policy to our bylaws;

o transfer provisions with respect to our operating procedures to

bylaws; and

o lower the shareholder approval percentage (from 80% to a majority)

approval of c
conversions,

ertain exchange offers, mergers, consolidations,
roll-ups or other similar transactions.

our

for

12
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Overview of Reasons for Proposed Changes

When our Company was originally formed in 1993, it was our intention to
operate as a closed-end, finite-life real estate investment trust ("REIT") that
would acquire government insured mortgage loans, utilizing only the proceeds
from our initial capital raise and no indebtedness. When we were restructured to
an infinite-life company in 1999, our shareholders voted to amend our
declaration of trust in order to accommodate our new business plan, which
included,

among other changes, expanding the types of investments we could make and
utilizing a defined amount of indebtedness to acquire higher yielding mezzanine
and bridge loans and other real estate related investments. However, at the time
of the restructuring, there were certain restrictions with respect to our
operating procedures that were left in our declaration of trust that we now
believe, after five years of operations as a public company, may no longer be
applicable to our Company and in any event should be left to the discretion of
our board of trustees.

Many of these restrictions do not reflect the nature of our curren