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2600 S. GESSNER, SUITE 500
HOUSTON, TEXAS 77063

April 10, 2013

Dear Shareholder:

You are cordially invited to attend the 2013 Annual Meeting of Shareholders to be held on Monday, May 20, 2013, at
8:30 a.m., Central Daylight Time, at the Houstonian Hotel, located at 111 North Post Oak Lane, Houston, Texas
77024.

The notice of Annual Meeting and proxy statement accompanying this letter provide an outline of the business to be
conducted at the meeting. I will also report on our progress during the past year and answer shareholders' questions.

In accordance with the “e-proxy” rules promulgated by the Securities and Exchange Commission, we are pleased to take
advantage of the practice of furnishing proxy materials to our shareholders over the Internet. Accordingly, on or about
April 10, 2013, we are mailing to our shareholders (other than those shareholders who have previously requested
electronic or paper delivery) a Notice of Internet Availability of Proxy Materials. On the date of the mailing of the
Notice of Internet Availability of Proxy Materials, all shareholders of record and beneficial owners will have the
ability to access all of our proxy materials referred to in the Notice of Internet Availability of Proxy Materials on the
Internet website cited therein and in the accompanying Proxy Statement. These proxy materials will be available free
of charge. The e-proxy rules afford us the opportunity to realize cost savings on the printing and distribution of our
proxy materials, and we hope that, if possible and convenient, you will avail yourself of this option.

It is important that your shares be represented at the Annual Meeting. I urge you to authorize a proxy to vote your
shares via the Internet, or by calling the toll-free telephone number, or, if you requested printed materials, by signing,
dating and promptly returning your proxy card enclosed with the proxy materials. Your vote is important.

Sincerely yours,
James C. Mastandrea
Chairman and Chief Executive Officer
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2600 S. GESSNER, SUITE 500
HOUSTON, TEXAS 77063

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be Held May 20, 2013
To our Shareholders:

You are invited to attend our 2013 Annual Meeting of Shareholders (the “Annual Meeting”), to be held at the
Houstonian Hotel, 111 North Post Oak Lane, Houston, Texas 77024, on Monday, May 20, 2013 at 8:30 a.m., Central
Daylight Time for the following purposes:

1.To elect one trustee to serve until our 2016 annual meeting of shareholders and thereafter until his successor hasbeen duly elected and qualifies (Proposal No. 1);

2.To reapprove the performance goals under the 2008 Long-Term Equity Incentive Ownership Plan (Proposal No. 2);

3.To ratify Pannell Kerr Forster of Texas, P.C. as our independent registered public accounting firm for the fiscal yearending December 31, 2013 (Proposal No. 3); and

4.To transact such other business as may properly come before the meeting or any adjournment or postponementthereof.

The Board of Trustees recommends that you vote “FOR” the nominee for trustee, “FOR”the reapproval of the
performance goals under the 2008 Long-Term Equity Incentive Ownership Plan, and "FOR" the ratification of Pannell
Kerr Forster of Texas, P.C. as our independent registered public accounting firm for 2013.

All shareholders of record as of the close of business on March 22, 2013 are entitled to notice of and to vote at the
Annual Meeting or any adjournment or postponement thereof.

We are pleased to take advantage of the Securities and Exchange Commission rules that allow issuers to furnish proxy
materials to their shareholders electronically. We believe these rules allow us to provide our shareholders with the
information they need, while lowering the costs of delivery and reducing the environmental impact of the Annual
Meeting.

REGARDLESS OF WHETHER YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE READ THE
PROXY STATEMENT AND VOTE YOUR SHARES AS SOON AS POSSIBLE.

By order of the Board of Trustees,

John J. Dee
Chief Operating Officer and Corporate Secretary
April 10, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING TO BE HELD ON MAY 20, 2013:

This proxy statement and Whitestone's Annual Report to Shareholders for the fiscal year ended December 31, 2012
are available at: https://materials.proxyvote.com/966084 
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WHITESTONE REIT

2600 South Gessner Road
Suite 500
Houston, Texas 77063
www.whitestonereit.com

_____________________

PROXY STATEMENT
_____________________

The following information is furnished in connection with the 2013 Annual Meeting of Shareholders (the “Annual
Meeting”) of Whitestone REIT (the “Company” or “Whitestone”), to be held on Monday, May 20, 2013 at 8:30 a.m.,
Central Time, at the Houstonian Hotel, 111 North Post Oak Lane, Houston, Texas 77024. This Proxy Statement, our
2012 Annual Report on Form 10-K ("Annual Report"), and Form of Proxy are first being made available, and a Notice
Regarding the Availability of Proxy Materials is first being mailed, to shareholders on or about April 10, 2013.

SOLICITATION AND VOTING

The Board of Trustees of Whitestone (our “Board”) is soliciting proxies to be used at our Annual Meeting to be held on
May 20, 2013 at 8:30 a.m., Central Time, at the Houstonian Hotel, 111 North Post Oak Lane, Houston, Texas 77024
or at any postponement or adjournment thereof. This Proxy Statement, Annual Report, and Form of Proxy are first
being made available, and a Notice Regarding the Availability of Proxy Materials is first being mailed, to shareholders
on or about April 10, 2013.

What proposals will be voted upon at the Annual Meeting?

The following proposals are scheduled for a vote at the Annual Meeting: (1) to elect one trustee; (2) to reapprove the
performance goals under our 2008 Long-Term Equity Incentive Ownership Plan (the "Plan") and (3) to ratify Pannell
Kerr Forster of Texas, P.C. as our independent registered public accounting firm for the fiscal year ending December
31, 2013.  As of the date of this proxy statement, we are not aware of any other matters that will be presented for
consideration at the Annual Meeting.

 Who is entitled to vote at the Annual Meeting?

Only shareholders of record of our common shares as of the close of business on the record date, March 22, 2013, are
entitled to receive notice of and to vote at the Annual Meeting or any postponement or adjournment thereof. As of the
close of business on March 22, 2013, we had 17,024,336 common shares outstanding. Common shareholders are
entitled to one vote for each common share that they owned on the record date.
Shareholder of Record: Shares Registered in Your Name. If, on March 22, 2013, your shares were registered directly
in your name with Whitestone's transfer agent, American Stock Transfer & Trust Company, LLC, then you are a
shareholder of record. As a shareholder of record, you may vote in person at the Annual Meeting or vote by proxy as
set forth below.
Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent. If, on March 22, 2013, your
shares were held in an account with a broker, bank or other agent, then you are the beneficial owner of shares held in
“street name,” and the Notice of Internet Availability of Proxy Materials was forwarded to you by that organization. The
organization holding your account is considered to be the shareholder of record for purposes of voting at the Annual
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Meeting. As a beneficial owner, you have the right to direct your broker, bank or other agent how to vote the shares in
your account. You are also invited to attend the Annual Meeting. However, because you are not the shareholder of
record, you may not vote your shares in person at the Annual Meeting unless you request and obtain a valid proxy
card from your broker, bank or other agent.

 Why didn't I automatically receive a paper copy of the Proxy Statement, Proxy Card and Annual Report?

The Securities and Exchange Commission (“SEC”) rules allow us to furnish proxy materials to our shareholders
electronically. In an effort to lower the costs of delivery of proxy materials, as well as to reduce our use of paper, we
have

1
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elected to take advantage of these rules by only mailing materials to those shareholders who specifically request a
paper copy. On or about April 10, 2013, all shareholders were mailed a Notice of Internet Availability of Proxy
Materials that contained an overview of the proxy materials and explained several methods by which shareholders
could view the proxy materials online or request to receive a printed copy of the proxy materials via regular mail or
e-mail. There is no charge for requesting a printed copy. The Notice of Internet Availability of Proxy Materials
includes a website address that provides you with instructions on how to view our proxy materials on the Internet and
enables you to notify us to send proxy materials to you via e-mail.
Can I find additional information on the Company website?

Yes. Our website is www.whitestonereit.com. Although the information contained on our website should not be
considered part of this Proxy Statement, you can view additional information on the website, such as our Code of
Business Conduct and Ethics, Corporate Governance Guidelines, charters of Board committees and SEC filings. A
copy of any of these documents may be obtained free of charge by writing to Whitestone REIT, 2600 South Gessner,
Suite 500, Houston, Texas 77063, Attention: Investor Relations.

How do I vote?

For Proposal No. 1 (election of trustee), you may either vote “FOR” the nominee to the Board or you may “WITHHOLD”
your vote for the nominee. For Proposal No. 2 (reapproval of the performance goals under the 2008 Long-Term
Equity Incentive Ownership Plan) and Proposal No. 3 (ratification of the appointment of our independent registered
public accounting firm), you may vote “FOR” or “AGAINST” such proposals or “ABSTAIN” from voting. The procedures
for voting are set forth below.

Shareholder of Record: Shares Registered in Your Name. If you are a shareholder of record, you may vote in person at
the Annual Meeting or vote by giving your proxy authorization over the Internet or by telephone. Proxies validly
delivered by shareholders (by Internet, telephone or mail as described below) and timely received by us will be voted
in accordance with the instructions contained therein. Whether or not you plan to attend the Annual Meeting, we
encourage you to vote by proxy or to give your proxy authorization to ensure that your votes are counted. You may
still attend the Annual Meeting and vote in person if you have already voted by proxy or given your proxy
authorization.
  If a shareholder provides a proxy but gives no instructions, the shareholder's shares will be voted in accordance with
the recommendations of our Board.
You may authorize a proxy in three ways:
•Vote online. You can access the proxy materials and vote at www.proxyvote.com. To vote online, you must have a
shareholder identification number provided in the Notice Regarding the Availability of Proxy Materials.

•Vote by telephone. If you received printed materials, besides voting online, you also have the option to vote by
telephone by following the “Vote by Phone” instructions on the proxy card.

•Vote by regular mail. If you requested printed materials and would like to vote by mail, then please mark, sign and
date your proxy card enclosed with the printed materials and return it promptly in the postage-paid envelope provided.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent. If you are a beneficial owner of
shares registered in the name of your broker, bank or other agent, you should have received the Notice of Internet
Availability of Proxy Matericals from that organization rather than from Whitestone. You should follow the
instructions provided by your broker, bank or other agent regarding how to vote your shares. To vote in person at the
Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent. To do this, follow the
instructions from your broker, bank or other agent included with the Notice of Internet Availability of Proxy Materials
or contact your broker, bank or other agent to request a proxy card.
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We provide Internet proxy authorization on-line with procedures designed to ensure the authenticity and correctness
of your proxy authorization instructions. However, please be aware that you must bear any costs associated with your
Internet access, such as usage charges from Internet access providers and telephone companies.
Regardless of how you choose to vote, your vote is important to us and we encourage you to vote promptly.

2
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Can I change or revoke my vote after I return my proxy card?

Yes. If you are the record holder of your shares, may change or revoke your proxy at any time before it is exercised in
one of three ways:

•
You may send a written notice of revocation, which is received by the close of business on May 19, 2013, to our
Chief Operating Officer and Corporate Secretary, John J. Dee, at Whitestone REIT, 2600 S. Gessner, Suite 500,
Houston, Texas 77063;

•You may submit another properly completed proxy card bearing a later date which is received by the close of businesson May 19, 2013; or

•You may attend the Annual Meeting and notify the election officials that you wish to revoke your proxy and vote inperson. However, your attendance at the Annual Meeting will not, by itself, revoke your proxy.

If your shares are held by your broker, bank or other agent as your nominee, you should follow the instructions
provided by your broker, bank or other agent.

How many shares must be present to constitute a quorum for the Annual Meeting?

A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if at least the holders of a
majority of the outstanding shares entitled to vote are represented in person or by proxy at the Annual Meeting. As of
March 22, 2013, the record date, there were 17,024,336 common shares outstanding and entitled to vote. Thus,
8,512,169 common shares must be represented in person or by proxy at the Annual Meeting to constitute a quorum.
Your shares will be counted towards the quorum if you vote in person at the Annual Meeting or if you submit a valid
proxy by mail, Internet or telephone (or one is submitted on your behalf by your broker, bank or other agent).
Additionally, “WITHHOLD” votes, abstentions and broker non-votes, as described below, will also be counted towards
the quorum requirement. If there is no quorum, the chairman of the Annual Meeting may adjourn the meeting until a
later date.

What are the recommendations of the Board?

1.Our Board recommends a vote “FOR” the nominee for trustee.

2.Our Board recommends a vote “FOR” the reapproval of the performance goals under the 2008 Long-Term EquityIncentive Ownership Plan.

3.Our Board recommends a vote “FOR” the ratification of Pannell Kerr Forster of Texas, P.C. as our independentregistered public accounting firm for the fiscal year ending December 31, 2013. 

How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count (i)
“FOR” and “WITHHOLD” votes and broker non-votes with respect to Proposal No. 1 (election of trustee), and (ii) "FOR"
and "AGAINST" votes and abstentions with respect to Proposal No. 2 (reapproval of the performance goals under the
2008 Long-Term Equity Incentive Ownership Plan) and Proposal No. 3 (ratification of our independent registered
public accounting firm).

Abstentions and broker non-votes will be treated as shares present for the purpose of determining the presence of a
quorum for the transaction of business at the Annual Meeting.  A broker non-vote occurs when a nominee, such as a
broker, bank or other agent, holding shares for a beneficial owner does not vote on a particular proposal because the
nominee does not have discretionary authority with respect to that proposal and has not received instructions with
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respect to that proposal from the beneficial owner.  Brokers, banks or other agents that have not received voting
instructions from their clients cannot vote on their clients' behalf with respect to “non-routine” proposals but may vote
their clients' shares on “routine” proposals.

Under applicable rules of the New York Stock Exchange, Proposal No. 1 (election of trustee) is a non-routine
proposal.  Conversely, Proposal No. 2 (reapproval of the performance goals under the 2008 Long-Term Equity
Incentive Ownership Plan) and Proposal No. 3 (ratification of the appointment of our independent registered public
accounting firm) are routine proposals. In the event that a broker, bank, or other agent indicates on a proxy that it does
not have

3
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discretionary authority to vote certain shares on a non-routine proposal, then those shares will be treated as broker
non-votes.

How many votes are needed to approve each proposal?

•

To be approved, Proposal No. 1 (election of trustee), the affirmative vote of a plurality of all the votes cast at the
Annual Meeting at which a quorum is present is sufficient, which means that the nominee receiving the most “FOR”
votes, among votes properly cast in person or by proxy, will be elected. If you vote “WITHHOLD” with respect to the
nominee, your shares will not be included in determining the number of votes cast and, as a result, will have no effect
on this proposal. Broker non-votes will not be counted as votes cast and will have no effect on the result of the vote.

•

To be approved, Proposal No. 2 (reapproval of the performance goals under the 2008 Long-Term Equity Incentive
Ownership Plan) must receive “FOR” votes from a majority of all votes cast at the Annual Meeting, whether in person
or by proxy (which means the number of votes cast "FOR" the proposal must exceed the number of votes cast
“AGAINST” the proposal). For purposes of the vote on this proposal, abstentions will not be counted as votes cast and
will have no effect on the result of the vote.

•

To be approved, Proposal No. 3 (ratification of our independent registered public accounting firm) must receive “FOR”
votes from a majority of all votes cast at the Annual Meeting, whether in person or by proxy (which means the
number of votes cast “FOR” the proposal must exceed the number of votes cast “AGAINST” the proposal). For purposes
of the vote on this proposal, abstentions will not be counted as votes cast and will have no effect on the result of the
vote.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to the costs of mailing the Notice of Internet
Availability of Proxy Materials, posting our proxy materials on an Internet website and providing any requested paper
or electronic copies of our proxy materials, our officers or employees may also solicit proxies by telephone, e-mail or
personal interview. Officers and employees will not be paid any additional compensation for soliciting proxies. We
may also reimburse brokers, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

We have also retained Morrow & Co., LLC to assist in the solicitation of proxies for a fee of approximately $7,000,
plus out-of-pocket expenses.  Any proxy given pursuant to this solicitation may be revoked by notice from the person
giving the proxy at any time before it is exercised. Any such notice of revocation should be provided in writing signed
by the shareholder in the same manner as the proxy being revoked and delivered to Morrow & Co., LLC at 470 West
Avenue, Stamford, CT 06902, or to our Corporate Secretary.

How many copies should I receive if I share an address with another shareholder?

The SEC has adopted rules that permit companies and intermediaries, such as brokers, banks or other agents, to
implement a delivery procedure called “householding.” Under this procedure, multiple shareholders who reside at the
same address may receive a single copy of our proxy materials, including the Notice of Internet Availability of Proxy
Materials, unless the affected shareholder has provided us with contrary instructions. This procedure provides extra
convenience for shareholders and cost savings for companies.
Whitestone and some brokers, banks or other agents may be householding our proxy materials, including the Notice of
Internet Availability of Proxy Materials. A single Notice of Internet Availability of Proxy Materials and, if applicable,
a single set of the Annual Report and other proxy materials will be delivered to multiple shareholders sharing an
address unless contrary instructions have been received from the affected shareholders. Once you have received notice
from your broker, bank or other agent that it will be householding communications to your address, householding will
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continue until you are notified otherwise or until you revoke your consent. If you did not respond that you did not
want to participate in householding, you were deemed to have consented to the process. Shareholders may revoke
their consent at any time by contacting Broadridge ICS, either by calling toll-free (800) 542-1061 or by writing to
Broadridge ICS, Householding Department, 51 Mercedes Way, Edgewood, New York, 11717.
Upon written or oral request, Whitestone will promptly deliver a separate copy of the Notice of Internet Availability
of Proxy Materials and, if applicable, the Annual Report and other proxy materials, to any shareholder at a shared
address to which a single copy of any of those documents was delivered. To receive a separate copy of the Notice of
Internet Availability of Proxy Materials and, if applicable, the Annual Report and other proxy materials, you may send
a written request to Whitestone at the address listed under “Whom should I contact if I have any questions?” below.
Requests must be received by May 6, 2013 for materials to be received prior to the Annual Meeting. In addition, if
you are
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