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BRE PROPERTIES, INC.
DIRECT STOCK PURCHASE AND DIVIDEND REINVESTMENT PLAN

The Company’s Direct Stock Purchase and Dividend Reinvestment Plan provides a simple,
convenient way to invest cash or dividends in shares of the Company’s stock without incurring
brokerage commissions, fees or service charges.

v Initial Stock Purchases are simple and convenient. If you are not currently a shareholder
of the Company, the Plan provides a convenient way for you to make an initial purchase of
shares for a minimum investment of $500. Simply read this booklet, complete the enclosed
Enrollment Form, and return it to the Plan Administrator along with a check or money
order.

v You may make additional stock purchases with cash or reinvested dividends. As a Plan
participant, you may automatically reinvest all or a portion of your dividends each quarter
in new shares of Company stock. And, regardless of whether you choose to reinvest
dividends, you can make additional cash investments in Company shares—from a mini-
mum of $100 per payment up to $10,000 each month. Additional cash investments may be
made on an occasional basis by sending a check or money order to the Plan Administrator
along with the tear-off portion of your account statement, or on a regular basis by
authorizing automated withdrawals from your account at a U.S. financial institution.
(Additional cash investments in excess of $10,000 per month may be permitted in some
circumstances.)

v All purchases are free of trading commissions and fees. The Company will absorb all
brokerage commissions, fees and service charges. (If you sell shares held in the Plan, you
will be charged nominal commissions and fees.)

¥ We handle all the paperwork. Shares purchased for you through the Plan will be held in
an account in your name. The Plan Administrator will send you regular account statements
and provide safekeeping for all shares purchased under the Plan, protecting you against
loss, theft or destruction of stock certificates. If you should want a stock certificate sent to
you, we'll do so promptly at no cost.

v Participation in the Plan is simple. This booklet provides a detailed description of the Plan
and all of your participation options. After reviewing it, just complete the Enrollment Form
and return it in the envelope we’'ve provided. (If your shares are currently registered in a
name other than your own, such as in the name of your broker or bank nominee, you
should consult directly with the entity holding your shares to determine how to enroll in the
Plan. If the entity holding your shares does not provide for participation in the Plan, you
may request to have some or all of your shares registered in your own name in order to
participate directly.)

FOR A COMPLETE DESCRIPTION OF THE PLAN,
PLEASE REVIEW THE PROSPECTUS THAT FOLLOWS.
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No dealer, salesperson or other individual has been authorized to give any information or to make any representations not
contained in this Prospectus in connection with the offering covered by this Prospectus. If given or made, such information or
representations must not be relied upon as having been authorized by the Company. This Prospectus does not constitute an
offer to sell, or a solicitation of an offer to buy, securities in any jurisdiction where, or to any person to whom, it is unlawful to
make any such offer or solicitation. Neither the delivery of this Prospectus nor any offer or sale made hereunder shall. under
any circumstances, create an implication that there has not been any change in the facts set forth in this Prospectus or in the
afjairs of the Company since the date hereof.



BRE PROPERTIES, INC.

DIRECT STOCK PURCHASE AND
DIVIDEND REINVESTMENT PLAN

1,500,000 Shares of Common Stock

BRE Properties, Inc. (the “Company”) hereby offers the BRE Direct Stock Purchase and
Dividend Reinvestment Plan (the “Plan’). The Plan provides a simple and cost-effective method to
invest cash or dividends in shares of the Company’s Common Stock, par value $.01 per share (the
“Common Stock™). Under the Plan,

+ Persons who are not shareholders may enroll by making an initial investment of at least $500.

« Shareholders may purchase additional shares of Common Stock by authorizing that all or a
portion of the cash dividends on their shares of Common Stock be automatically reinvested,
or by making additional cash investments of not less than $100 per payment or more than
$10,000 per month. (In certain circumstances described herein, the Company may permit
additional cash investments in excess of $10,000 per month.)

« Participants will not incur brokerage commissions, fees or service charges for purchases of
Common Stock.

» All purchases will be made by the Plan Administrator, The Chase Manhattan Bank, at 100%
of the then current market price of the Common Stock, calculated as described herein, either
in the open market or from the Company.

Interested investors may join the Plan by returning a completed Enrollment Form to the Plan
Administrator. Participants may terminate their participation at any time. Shareholders who do not
wish to participate in the Plan need take no action and will continue to receive their cash dividends, if,
as, and when declared, as usual. 1t is suggested that this Prospectus be retained for future reference.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED ON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.

ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS NOT PASSED
ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF
AN OFFER TO BUY IN ANY JURISDICTION WHERE, OR TO ANY PERSON TO
WHOM IT IS UNLAWFUL TO MAKE ANY SUCH OFFER OR SOLICITATION.

SEE PAGE 3 FOR A DISCUSSION OF MATERIAL RISKS IN CONNECTION
WITH THE PURCHASE OF THE SECURITIES DESCRIBED HEREIN.

The date of this Prospectus is September 1, 1996



AVAILABLE INFORMATION

The Company is subject to the informational requirements of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy
and other information statements with the Securities and Exchange Commission (the “Com-
mission’’), which may be inspected and copied at the public reference facilities maintained by
the Commission at Room 1024, Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549,
and may be available at the following Regional Offices of the Commission: Chicago Regional
Office, Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, Illinois
60661; and New York Regional Office, 7 World Trade Center, 13th Floor, New York, New York
10048. Copies of such materials also can be obtained from the Public Reference Section of the
Commission at Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed
rates. The Company’s Common Stock is listed on the New York Stock Exchange, Inc. (the
“New York Stock Exchange”), and reports, proxy statements and other information concerning
the Company can be inspected at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

This Prospectus constitutes a part of a Registration Statement on Form S-3 (together with
all amendments and exhibits thereto, the “Registration Statement’’) filed with the Commission
under the Securities Act of 1933, as amended (the “Securities Act”). This Prospectus omits
certain of the information set forth in such Registration Statement in accordance with the rules
and regulations of the Commission. Reference is hereby made to such Registration Statement
and to the exhibits relating thereto for further information with respect to the Company and
the Common Stock. Any statements contained herein concerning the provisions of any
document are not necessarily complete, and in each instance reference is made to the copy of
such document filed as an exhibit to the Registration Statement or otherwise filed with the
Commission for a more complete description of the matter involved. Each such statement is
qualified in its entirety by such reference.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The following documents, which have been filed with the Commission, are hereby
incorporated by reference:

1. Annual Report on Form 10-K of the Company for the fiscal year ended July 31,
1995; as amended by Form 10-K/A dated November 28, 1995; and Annual Report
on Form 10-K of the Company for the five months ended December 31, 1995.

2. Quarterly Reports on Form 10-Q for the fiscal quarters ended October 31, 1995,
January 31, 1996 and April 30, 1996; and Current Reports on Form 8-K dated
October 11, 1995 and March 15, 1996.

3. The description of the Common Stock of the Company contained in [tem 5 of the
Company’s Report on Form 8-K dated March 15, 1996.



All documents filed by the Company after the date of this Prospectus pursuant to
Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the termination of the offering
made hereby, shall be deemed to be incorporated herein by reference and to be a part hereof
from the date of the filing of such documents. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this Prospectus to the extent that a statement contained herein
(or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein) modifies or supersedes such statement. Any statements so modified or
superseded shall not be deemed to constitute a part of this Prospectus, except as so modified or
superseded.

The Company will provide without charge to each person to whom this Prospectus is
delivered, upon written or oral request of such person, a copy of any or all of the
documents referred to above which have been or may be incorporated by reference in this
Prospectus (other than certain exhibits to such documents). Requests for such documents
should be directed to BRE Properties, Inc, One Montgomery Street, Suite 2500,
Telesis Tower, San Francisco, California 94104-5525, Attention: Investor Relations
((415) 445-6530).

THE COMPANY

The Company is a self-administered equity real estate investment trust which owns and
operates apartment communities and other income producing properties in the Western United
States. At the date of this Prospectus, the Company’s portfolio consisted of 76 properties,
including 52 apartment communities (aggregating 11,236 units, consisting of 10,642 wholly
owned units, 336 units on land leased to others, and 258 units held in a partnership in which
the Company is “a limited partner), 8 shopping centers (including 2 held in partnerships in
which the Company is a limited partner), 3 medical office buildings, and 13 commercial/light
industrial properties. Of these properties, 47 are located in California, 19 in Arizona, 5 in
Washington, 3 in Nevada, and 2 in Oregon. The 76 properties contain, in the aggregate,
approximately 11,806,000 net rentable square feet of improvements on approximately 816 acres
of land.

The Company (formerly named BankAmerica Realty Investors) was organized as a
California business trust in 1970 and was reorganized as a Delaware corporation in 1987. In
1996, the Company changed its state of incorporation from Delaware to Maryland, and at the
same time merged with the Real Estate Investment Trust of California, a California real estate
investment trust. The Company’s executive offices are located at One Montgomery Street,
Suite 2500, Telesis Tower, San Francisco, California 94104-5525.



RISK FACTORS

An investment in the shares of Common Stock of the Company involves various risks.
Prospective investors should consider, among other things, the following factors:

Dependence on Western Region

All of the properties owned or managed by the Company are located in the Western
United States. A decline in the economy in this region generally may result in a decline in the
demand for apartments and commercial space which may adversely affect the ability of the
Company to make distributions to stockholders.

Debt Financing

The Company is subject to the customary risks associated with debt financing including
the potential inability to refinance existing mortgage indebtedness upon maturity on favorable
terms.

Failure to Qualify as a REIT

Although the Company believes that it is organized and operated to qualify as a real estate
investment trust (a “REIT”) under the Internal Revenue Code of 1986, as amended (the
“Code’’), no assurance can be given that the Company will remain so qualified. If in any
taxable year the Company fails to qualify as a REIT, the Company would not be allowed a
deduction for distributions to shareholders in computing its taxable income and would be
subject to Federal income tax (including any applicable alternative minimum tax) on its taxable
income at regular corporate rates. As a result, the amount available for distribution to the
Company’s shareholders would be reduced for the year or vears involved. In addition, unless
entitled to relief under certain statutory provisions, the Company would also be disqualified
from treatment as a REIT for the four taxable years following the year during which
qualification was lost.

Real Estate Investment Considerations
Investment in real estate involves certain risks, including the following;:

The Company’s ability to finance its operations and pay expected dividends is dependent
on the ongoing ability of its residents to pay rents, which may be adversely affected by a
general or regional economic downturn.

Real estate is a relatively illiquid asset, thus the Company is not likely to be able to sell a
property quickly to satisfy any cash needs.

The Company is subject to numerous laws and regulations governing its properties,
including environmental laws. Compliance with applicable regulations can be expensive and
the Company cannot predict what new regulations may be applicable to its properties from
time to time nor the cost of compliance.



The Company’s properties are all located in areas where other apartment communities,
traditional single family housing and condominiums compete with the Company’s properties
for residents. While the Company believes its properties are very competitive, newer proper-
ties, if built, could attract some individuals who might otherwise reside in the Company’s
properties.

The Company engages in an ongoing program of maintenance, but capital improvements
are periodically required for the Company’s properties. If the Company does not have
sufficient operating income to fund capital improvements or any uninsured losses, it may need
to seek financing through loans or a sale of a property.

Limits on Ownership and Change of Control

In order to maintain its qualification as a REIT, not more than 50% in value of the
outstanding stock of the Company may be owned, directly or indirectly, by five or fewer
individuals (as defined in the Code to include certain entities) at anytime during the last half of
its taxable year. This percentage of ownership limit and the issuance of preferred stock in the
future could have the effect of (i) delaying or preventing a change of control of the Company
even if a change in control were in stockholders’ interest; (ii) deferring tender offers for the
Common Stock that may be beneficial to the stockholders; or (iii) limiting the opportunity for
stockholders to receive a premium for their Common Stock that might otherwise exist if an
investor attempted to assemble a block of Common Stock in excess of the percentage
ownership limit or otherwise to effect a change of control of the Company.



DESCRIPTION OF THE PLAN

The provisions of the Company’s Direct Stock Purchase and Dividend Reinvestment Plan
are set forth below in question and answer format.

Plan Purpose
1. What is the purpose of the Plan?

The Plan was created to provide investors with a simple and convenient method of
investing in shares of Common Stock of the Company without incurring brokerage commis-
sions, fees and service charges. In addition, the Plan provides a low-cost method of generating
capital for the Company through the sale of original issue shares to Plan participants.

Advantages
2. What are the advantages of the Plan?

No brokerage commissions, fees or service charges are paid by participants in connection
with purchases under the Plan.

The Plan permits investment in fractions of shares as well as whole shares, providing the
ability to fully invest the total amount of any dividends or additional investments.

The Plan Administrator provides regular account statements, and safekeeping for all Plan
shares, simplifying record keeping and protecting participants against loss, theft or destruction
of certificates.

Enrollment

3. How does an jnvestor enroll in the Plan?

After being furnished with a copy of this Prospectus, investors may join the Plan by
completing and signing the Enrollment Form and returning it to the Plan Administrator. Non-
stockholders must include a minimum initial investment of $500.

If your shares are currently registered in a name other than your own, such as in the name
of your broker or bank nominee, you should consult directly with the entity holding your
shares to determine how to enroll in the Plan. If the entity holding your shares does not
provide for participation in the Plan, you may request to have some or all of your shares
registered in your own name in order to participate directly.

4. When will participation begin?

Participation will begin, with regard to the reinvestment of cash dividends, with the first
dividend payment after a completed Enrollment Form has been received by the Plan Adminis-
trator, provided the Enrollment Form is received prior to the record date established for that
particular dividend distribution. If a completed Enrollment Form is not received in time, cash
dividends will be distributed as normal, and automatic reinvestment will begin with the next
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cash dividend payment. Participation will begin, with regard to cash investments, on the first
investment date to fall at least five business days following receipt of the Enrollment Form and
the cash investment.

Investment Options

5. What are the available investment options?

Dividend Reinvestment. Participants may purchase additional shares of Common
Stock of the Company by authorizing that all or a portion of the cash dividends on their shares
of Common Stock be automatically reinvested. Dividends on the Company’s Common Stock,
if, as, and when declared, are paid on a quarterly basis.

Cash Investments. Participants may make additional cash investments of at least $100
per investment at any time by mailing a check or money order payable to “The Chase
Manhattan Bank” to the Plan Administrator, along with the tear-off portion of their account
statement. Any individual or entity may make additional cash investments on behalf of any
participant or eligible investor as a gift.

Automatic Cash Investments. Participants may make additional cash investments
through automatic electronic withdrawals of at least $100 per investment from a predesignated
bank account at a U.S. financial institution. To initiate automatic investments, participants must
complete and return the automatic investment section of the Enrollment Form. Participants
should allow 4 to 6 weeks for the first automatic investment to be initiated.

Payroll Deductions. Employees of the Company may make additional cash investments
by authorizing payroll contributions to the Plan of at least $25 per payroll period. Employees
should contact the Company’s payroll department for information about initiating payroll
deductions and for information regarding frequency of investments.

Participants may change their investment options at any time by completing a new
Enrollment Form.

6. Are there any limits on the amount that may be invested?

Shareholders may make additional cash investments of not less than $100 per payment or
more than $10,000 per month without prior approval of the Company. Additional cash
investments in excess of $10,000 per month may be made by a participant only upon
acceptance by the Company of a Maximum Investment Waiver Request by such participant.
Maximum Investment Waiver Requests will be considered on the basis of a variety of factors,
which may include: the Company’s current and projected capital requirements, alternatives
available to the Company to meet those requirements, prevailing market prices for the
Common Stock, general economic and market conditions, the number of shares held by the
participant submitting the Maximum Investment Waiver Request, the participant’s investment
intent, the aggregate amount of additional cash investments for which such Maximum
Investment Waiver Requests have been submitted and the administrative constraints associated
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